PRODUCING PROPERTY
CONFIDENTIALITY AGREEMENT AND DISCLAIMER STATEMENT


THIS AGREEMENT, entered into this the day of ________________________ by and between ___________________________, a ______________________ organized and existing under the laws of ___________ ("Discloser") and ________________________, a ______________________organized and existing under the laws of ______________ ("Reviewer").

WHEREAS, Discloser owns or has licensed to it certain written, electronic or tangible information which may include without limitation, geological and geophysical data, maps, models and interpretations, logs, economic evaluations, commercial and financial information, land and mineral ownership, and reserve estimates, relating to the Properties depicted and/or described on Exhibit "A” (the "Properties”), attached hereto and made a part hereof (such information being hereinafter referred to as the “Information”).

WHEREAS, Reviewer has expressed an interest in reviewing the Information in order to evaluate entering into a transaction involving all or portions of the Properties.

WHEREAS, the parties acknowledge that Discloser will not be providing Reviewer any Information respecting an exploratory prospect unless Discloser first requires Reviewer to sign and attach a Supplemental Confidentiality Agreement and Disclaimer Statement for Exploratory Prospects. Unless such an agreement is signed, the Information Discloser provides shall not be considered proprietary or confidential hereunder to the extent it relates to an Exploratory Prospect.

NOW, THEREFORE, Discloser is willing to disclose the Information to Reviewer under the following terms and conditions, and in consideration of the agreement of the Reviewer to comply with all obligations to be assumed by Reviewer hereunder, as follows:
1. The Information and intellectual property rights therein shall remain the exclusive property of Discloser or the third party from which Discloser licensed the Information. 

2. Reviewer agrees that its sole obligation respecting the Information, except as otherwise provided herein, is to maintain the confidentiality of all the Information furnished to Reviewer by Discloser or reviewed in a data room provided by Discloser using the same degree of care as Reviewer would to prevent disclosure of its own similar type information.

3. Reviewer shall include the officers, directors and employees of Reviewer. Reviewer may give its agents, consultants, contractors, financiers and representatives, and the officers, directors and employees of any affiliate of Reviewer ("Reviewer’s Representatives”) access to the Information if and to the extent that such Reviewer Representatives have a need to review the Information for the purpose of assisting Reviewer in the evaluation of the possible transaction with Discloser relating to the Properties. As used herein, “affiliate” means, with respect to any entity, any other entity that, directly or indirectly, through one or more intermediaries controls, is controlled by, or is under common control with, such entity. Accordingly, “Reviewer” includes any such affiliates. The term “control,” as used in the immediately preceding sentence, means, with respect to a corporation, the right to exercise, directly or indirectly, fifty percent (50%) or more of the voting rights attributable to the shares of the controlled corporation or, with respect to a person or entity other than a corporation, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of the controlled entity. Reviewer shall require that all of its officers, directors, employees and Reviewer Representatives to whom the Information is disclosed under this Agreement keep the Information confidential and not disclose or divulge the same to any unauthorized person. Any breach of the confidential obligations contained herein by any such persons shall be deemed a breach by Reviewer for which Reviewer shall be responsible. 

4. The Reviewer shall not remove the Information presented by Discloser from the custody or premises of the presentation or remove or copy the Information reviewed in a data room provided by Discloser, except as Discloser may specifically authorize in writing. The Information and all copies and excerpts thereof shall remain or become Discloser’s property. All notes, analyses, evaluations, mental impressions, studies, and interpretations made by or on behalf of Reviewer or Reviewer Representatives based, in whole or in part, on the Information shall not be or become the property of Discloser, but Reviewer shall retain such notes, analysis, evaluations, mental impressions, studies, and interpretations confidential in accordance with the provisions of this Agreement.

5. Discloser may elect at any time to terminate further access to, and review of, the Information by giving notice to Reviewer. In the absence of such election, such access and review shall terminate automatically at such time as Reviewer:

(a) decides not to pursue the transaction with Discloser concerning the Properties, or 

(b) enters into a final, definitive written agreement with Discloser setting forth the terms provisions and conditions of the transaction concerning the Properties (“Definitive Agreement”), in which event, all further access to the Information and all further provisions concerning confidentiality of the Information shall be governed wholly and exclusively by said Definitive Agreement. 

As soon as practicable after such termination, unless otherwise permitted by such Definitive Agreement with Discloser, Reviewer shall return to Discloser all Discloser-provided copies of the Information and shall maintain the confidentiality of all other copies, notes or other materials reflecting the Information for the balance of the term of this Agreement, or shall, at Reviewer’s election, destroy all such copies, notes or other materials. Such termination of further access to, and review of, the Information shall not affect or eliminate Reviewer’s obligations under paragraph 2 hereof. 

6. The obligations of confidentiality shall not apply to the Information which:

(a) is or becomes public other than through a breach of this Agreement by Reviewer or Reviewer’s Representatives;

(b) was already known to or in the possession of Reviewer or Reviewer’s Representatives prior to the time it was disclosed hereunder; or 

(c) during the term of the confidentiality obligation hereunder, was independently developed by or on behalf of Reviewer by Reviewer or Reviewer’s Representatives who have not had access to the Information; or 

(d) was acquired independently from a third party representing it has the right to disseminate the Information.

7. In evaluating the contemplated transaction with Discloser relating to the Properties:

(a) Discloser, its parent corporation, its subsidiaries or affiliates, or any of their officers, directors, employees, agents or representatives ("Discloser Parties”) shall not be responsible for any actions they take, or advise others to take, in reliance on the Information. 

(b) Reviewer agrees that Discloser Parties shall have no responsibility or liability to Reviewer or any of Reviewer’s Representatives or other persons or parties acting under or through Reviewer resulting from the selection or use of the Information by Reviewer or any of Reviewer’s Representatives or such other persons or parties acting under or through Reviewer (including, without limitation, such selection or use as Reviewer or Reviewer’s Representatives may deem necessary in order to determine whether to consummate the transaction).

(c) REVIEWER AND REVIEWER’S REPRESENTATIVES RELEASE DISCLOSER PARTIES FROM ANY LIABILITY WHATSOEVER WITH RESPECT TO THE SELECTION, USE OF OR RELIANCE UPON THE INFORMATION.

8. Discloser represents and warrants that it has the right to disclose the Information under the terms and conditions of this Agreement without violating the legal rights of, or its contractual obligations to, any third party. REVIEWER UNDERSTANDS THAT DISCLOSER MAKES NO OTHER EXPRESS WARRANTY, AND DISCLAIMS ALL IMPLIED WARRANTIES, WITH RESPECT TO THE INFORMATION OR THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES AS TO (i) THE QUALITY, ACCURACY OR COMPLETENESS OF THE INFORMATION, (ii) THE PRESENCE OF HYDROCARBONS WITHIN THE PROPERTIES, OR (iii) THE RESULTS WHICH MIGHT BE EXPECTED FROM ANY EXPLORATION, DEVELOPMENT, PRODUCTION AND/OR HYDROCARBON MARKETING ACTIVITIES INVOLVING THE PROPERTIES. NOTHING CONTAINED IN THE INFORMATION IS OR SHALL BE RELIED UPON AS A PROMISE OR REPRESENTATION OR WARRANTY, WHETHER AS TO THE PAST, PRESENT OR FUTURE PRODUCTION OR PRODUCTION POTENTIAL INVOLVING THE PROPERTIES.

9. Any reserve figures furnished to Reviewer by Discloser or contained in the Information are estimations only and may not be indicative of actual results. 

10. All Properties and related business opportunities shown by Discloser hereunder shall be subject to withdrawal or prior sales, at Discloser’s sole discretion, and nothing herein shall obligate Discloser to provide notice to Reviewer with respect to any such withdrawal or sale. Nothing contained herein shall obligate either Discloser or Reviewer to enter into any possible transaction, described herein or otherwise. Nothing contained herein is intended to confer upon Reviewer any right whatsoever to Discloser’s interest in the Properties, but is intended only to govern the rights and obligations of the respective parties concerning the Information.

11. Notwithstanding anything to the contrary contained herein, Reviewer may show the Information, and provide copies thereof, to agencies of federal, state and local governments to the extent required by applicable, final, non-appealable order, law, rule or regulation, and may disclose the Information pursuant to valid, compulsory and final legal process, provided that Reviewer shall (i) promptly advise Discloser in writing of each requirement, request, demand, or order for the Information, (ii) make, or at Discloser’s option, allow Discloser to make reasonable objections, as permitted by applicable laws, rules and regulations to such disclosures, (iii) take reasonable measures to ensure the security and confidential treatment of the Information which must be disclosed, and (iv) disclose only that portion of the Information which it is legally obligated to disclose. In matters covered by this provision, Reviewer shall be entitled to rely on the written advice of its legal counsel. 

12. The rights and obligations under this Agreement may not be assigned by either party without the express written consent of the other party, but if so assigned it shall be binding upon such assignor’s heirs, successors and assigns.

13. No subsequent amendments, changes or modifications to this Agreement shall be valid unless the same are in writing and signed by duly authorized representatives of each of the parties. 

14. This Agreement comprises the full and complete agreement of the parties hereto with respect to disclosure of the Information and supersedes and replaces all prior communications, understandings and agreements between the parties, whether written or oral, express or implied, relating to the express subject matter hereof. 

15. THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ________________________, EXCLUSIVE OF ANY CONFLICT OF LAW PRINCIPLES WHICH WOULD DIRECT THE APPLICATION OF THE LAWS OF A DIFFERENT STATE OR OTHER JURISDICTION. 

16. Neither party shall be liable in an action initiated by one against the other for any special, indirect, punitive or consequential damages resulting from or arising out of this Agreement or any breach thereof. Further, there shall be no third party beneficiaries to this Agreement.

17. The Information may include Discloser proprietary Information ("Discloser Information”) and Information licensed by Discloser from third parties ("Speculative Information”). As to Discloser Information, the obligations under this Agreement shall continue until the expiration of _________ year(s) after the effective date hereof. As to Speculative Information, this Agreement shall continue for the longer of the time period specified for the Discloser Information or those time periods specified in the relevant license agreement(s) between Discloser and licensor(s) existing as of the effective date hereof, to the extent that confidentiality is a requirement thereunder.

IN WITNESS WHEREOF, the duly authorized representative of each party has caused this Agreement to be executed and made effective as of the date first above-written.


DISCLOSER						 REVIEWER

_____________________________________________ 	___________________________________________
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