THIS MODEL FORM MAY NOT CONTAIN ALL PROVISIONS REQUIRED BY PARTIES ENGAGED IN OFFSHORE OPERATIONS. IN ADDITION, THIS MODEL FORM CONTAINS NUMEROUS PROVISIONS THAT MUST BE COMPLETED BY INSERTING APPROPRIATE TIME PERIODS, DOLLAR AMOUNTS, NUMBERS OF PARTIES, ETC., AND EACH PARTY MUST DETERMINE APPROPRIATE INSERTS FOR ITS PARTICULAR SITUATION OR APPLICATION. USERS OF THIS MODEL FORM OR PORTIONS OR VARIATIONS THEREOF SHOULD SEEK THE ADVICE OF COUNSEL TO ENSURE THAT THE AGREEMENT REFLECTS THE ACTUAL INTENT OF THE PARTIES AND IS PROPER UNDER THE APPLICABLE BUSINESS CIRCUMSTANCES. USE OF THE FORM OR A PORTION OR VARIATION THEREOF SHALL BE AT THE SOLE DISCRETION, RISK, AND LIABILITY OF THE USER PARTIES. THE OUTER CONTINENTAL SHELF ADVISORY BOARD DISCLAIMS ANY AND ALL INTERESTS OR LIABILITY WHATSOEVER FOR LOSS OR DAMAGES THAT MAY RESULT FROM USE OF THE FORM OR PORTIONS OR VARIATIONS THEREOF.

EXHIBIT “G”

PROJECT TEAM EXHIBIT 

(with Technology Sharing Provisions)

Attached to and made a part of that certain Operating Agreement, effective ____ day of ____________, _____, between ______________ and ______________.

SECTION 1

DEFINITIONS

1.1
Background Technology and Information
Any Participating Party’s proprietary geophysical, geochemical, drilling, engineering, or other similar technical information or technology, along with information, reports, studies, analyses, models, or similar data and documents incorporating such information, that is (a) developed, acquired, owned, or controlled by an individual Participating Party as a result of activities outside the scope of both this Exhibit and the Operating Agreement, or (b) developed, acquired, owned, or controlled by an individual Participating Party as result of activities that are within the scope of either this Exhibit or the Operating Agreement, but where such activities were conducted as a Non-Consent Operation, and (c) identified and declared as Background Technology and Information prior to its submission to the Project Team pursuant to the terms of this Exhibit.

1.2
Confidential Information
All Project Technology and Information and Background Technology and Information.  Confidential Information does not include “Confidential Data”, as that term is defined in the Operating Agreement.  To the extent that “Confidential Data” is submitted by a Participating Party for use by the Project Team, such “Confidential Data” continues to be governed solely by the terms of the Operating Agreement.

1.3
Project Manager
The Operator’s designated representative who will direct, supervise, and oversee the work of the Project Team.

1.4
Project Technology and Information
All engineering or other similar technical data, along with all information, reports, studies, analyses, models, or similar data and documents incorporating such data, that (a) are acquired or developed by the Project Team, or provided to the Project Team by one or more of the Participating Parties and (b) are charged to the Joint Account.

1.5
Operating Agreement
That certain Operating Agreement effective ____________, between _________________________________________ covering the Contract Area.

1.6
Other Terms
Except as defined in this Exhibit, capitalized terms used herein have the same meaning as defined in the Operating Agreement.

SECTION 2

INTEGRATED PROJECT TEAM FORMATION AND ADMINISTRATION

2.1
Formation and Staffing of the Project Team
An Project Team shall be proposed pursuant to the terms of Article 12 of the Operating Agreement.  The Project Team will be composed of representatives nominated by each Participating Party.  The individuals nominated for participation by the Participating Parties must have experience commensurate with the needs and objectives of the Project Team as described in the Project Team AFE and scope of work prepared in accordance with Section 3.1 of this Exhibit.

The Project Manager shall staff the Project Team from the pool of nominated representatives designated by each Participating Party; provided, however, if the Project Manager has not staffed a position from the pool of representatives, the Project Manager may request additional representatives be nominated for consideration.

These nominated representatives must be employees or contractors (as used in this Exhibit, “contractors” includes “consultants”) of either the Participating Party or its Affiliates.  The Project Manager must approve actual participation of any individual nominated by a Participating Party for participation on the Project Team, but such approval shall not be unreasonably withheld.  In selecting team members, the Project Manager will give Participating Party or Affiliate employees preference over contractors, and contractors may not displace qualified employees as a team member.  Contractors may not be placed in supervisory positions on a Project Team unless there are no employee team members available for such supervisory positions.  Each Participating Party has the right, but not the obligation, to have percentage representation on the Project Team up to its respective Participating Interest Share of the total number of personnel to be assigned to the Project Team.  In the event any Participating Party nominates less than its full Participating Interest Share of Project Team members or later withdraws some or all of its members, the number of Project Team members that the other Participating Parties are entitled to have on the Project Team will be increased proportionately.

The Project Team may utilize the resources of the Participating Parties, their Affiliates, and contractors to carry out the work of the Project Team.

Subject to Article 12.2 of the Operating Agreement, the Project Manager will determine the make-up and size of the Project Team and the qualifications of its members and must notify the Participating Parties of the initial positions that may be available on the Project Team within sixty (60) days of the formation of the Project Team.  The size of the Project Team may be no larger than is reasonably necessary to accomplish the Project Team’s tasks.  If the Project Manager decides that an Project Team member should be replaced, the Participating Party whose representative is to be replaced must make arrangements to effect a reassignment of the member in question.  That Participating Party is then entitled to nominate another person to fill the vacant position on the Project Team.
2.2
Status of Project Team Participants
Each employee Project Team member (i.e., a Project Team member who is an employee of a Participating Party or its Affiliate) remains an employee of its respective company, and each company remains responsible for their employee’s salaries and benefits, as well as maintaining worker’s compensation insurance on their employees. Accordingly, each employer company will continue to administer the compensation, benefits, allowances, and careers of its employees on the Project Team.  However, employee Project Team members will receive team assignments and general supervision from the Project Manager in connection with their day to day work.  An individual selected to the Project Team will, insofar as possible, and consistent with the needs of the individual’s employer, serve on the Project Team for the duration of the Project Team, unless such individual is designated a temporary Project Team member by his or her employer or the Project Manager.  Notwithstanding the above, if an Project Team member is designated a temporary Project Team member by his or her employer or the Project Manager, such Project Team member will leave the Project Team upon completion of the specific task or phase of the Project Team’s work to which such member was assigned by the Project Manager.

In the event a contractor of a Participating Party or its Affiliate is an Project Team member, such Participating Party or Affiliate will remain responsible for and will administer such contractor’s compensation, unless agreed otherwise by the Project Manager.  The Project Manager will administer the compensation of contractors whose services are secured directly by the Project Team.

2.3
Project Manager
The Project Team will operate under the direction of the Project Manager, who will be selected by the Operator.  The Operator is responsible for ensuring that the Project Manager acts in accordance with this Exhibit and the Operating Agreement.


The Project Manager is responsible for:

a.
the overall management and supervision of the Project Team work, and

b.
making team assignments, and

c.
determining the time and place for Project Team meetings and the location or locations where Project Team activities and work will be conducted, and 

d.
selecting team members from the nominations provided by the 
Participating Parties, and 

e.
determining the need for and selecting contractors to 
perform 
Integrated Project Team activities, and 

f.
acquiring supplies and services needed by the Project Team, and

g.
instituting procedures for maintaining Confidential Information, and

h.
making presentations on the work of the Project Team and associated documentation at meetings conducted under the Operating Agreement. 

2. 4
Withdrawal From Project Team
Any Participating Party may withdraw one or more of its representatives from the Project Team at any time; however, such a withdrawal will not cause the Project Team to terminate or otherwise affect the obligations of such withdrawing Participating Party to pay its share of the costs and expenses associated with the approved Project Team AFE and any approved supplemental AFE’s thereto.  Likewise, the withdrawal of one or more representatives by a Participating Party will not affect the other rights and obligations of such Participating Party under this Exhibit.  In the event a Participating Party withdraws one or more representatives from a Project Team, then the Participating Parties must follow the provisions of Sub Section 2.1 for the selection of substitute Project Team members.

If all but one of the Participating Parties withdraw all their employees or contractors from participation in the Project Team, then at its sole option, the remaining Participating Party may either (1) allow the Project Team to continue to work under the approved Project Team AFE, and any approved supplemental AFE’s thereto, with all Participating Parties remaining liable for and paying their share of Project Team costs under such AFE’s or (2) terminate the Project Team.  Upon such termination of the Project Team under (2) above; any further work on the Development System will be conducted pursuant to the terms of the Operating Agreement.  Any expenditure under an approved Project Team AFE, and any approved supplemental AFE’s thereto, which have not been accounted for at the time the Project Team terminates will continue to be accounted for under the Project Team provisions of Exhibit “C” (Accounting Procedure).

SECTION 3.0

WORK SCOPE AND DURATION OF INTEGRATED PROJECT TEAM

3.1
Work Scope of the Project Team

The primary objective for forming any Project Team is to pool the talents of the Parties in preparing the Development Plan and provide each Participating Party the opportunity to have input regarding the planning, design, engineering, fabrication, transportation and installation of any Development System.  The proposal of the Development Plan (including the Initial Production System) and commitment of funds thereto shall be handled in accordance with Article 12 of the Operating Agreement.  For any project undertaken by the Project Team, the Operator shall provide: (1) a memo describing the anticipated scope of the team’s work to be undertaken in reasonable detail such that the Non-Operator may make an informed decision concerning its participation in the Project Team; (2) a memo describing the type and number of staff required to complete the assignment, and (3) an AFE itemizing the Operator’s estimate of the Cost of the Project Team, (4) the proposed locations where the Project Team representatives will serve, and (5) the estimated duration of the Project Team.

3.2
Reports by the Project Team
The Project Team shall review the progress of  its work with all Participating Parties at least quarterly, and present the results of any studies or planning upon their conclusion.  The time and place of the meetings of the Project Team and location for conducting Project Team activities shall be determined by the Project Manager.

3.3
Duration of the Project Team
The Project Team shall remain in place until (1) the team has completed the work described in the Project Team AFE and scoping memo, or (2) the planning, design, construction, installation and start-up phase of any Development System has been completed, or (3) Project Team work has been terminated by approval of the Participating Parties as a General Matter, whichever is the earlier event.  Upon dissolution of the Project Team,  the Operator shall conduct any further work required for the installation of the Development System.  Any AFE in progress at the time of the Project Team’s dissolution shall continue to be accounted for under the Project Team provisions of Exhibit “C”, except as otherwise agreed.

3.4
Re-instatement of Project Team
The Project Team created for planning and designing the Initial Production System may be reinstated by the Operator to assist in further work on the Initial Production System or planning and designing any Subsequent Production System.  Any reinstated Project Team shall utilize the procedures of  this Exhibit, with any applicable time periods in Article 12 of the Operating Agreement running from the date of reinstatement of the Project Team.

SECTION 4.0
COSTS AND ADMINISTATRATION OF THE INTEGRATED PROJECT TEAM

4.1
Integrated Project Team Costs
The costs and expenses for the Project Team shall be charged to the Joint Account pursuant to Exhibit “C”, (Accounting Procedures) of the Operating Agreement.  Each Participating Party in the Project Team shall be responsible for its Participating Interest Share of the Project Team expenses, regardless of  its level of employee or contractor participation on the Project Team.

4.1.1
Employee Charges:  Each Participating Party in an Project Team shall recover the Costs of employees, including expatriates, assigned to or working under the direction of the Project Team through direct charges to the Joint Account  under  Exhibit “C” (Accounting Procedure) of the Operating Agreement. 
4.1.2
Contractors and Consultants:  The Project Manager may retain the services of such consultants and contractors as is reasonably necessary to carry out the studies and tasks assigned to the Project Team.  Costs of consultants and contractors assigned to the Project Team shall be recovered by Operator through direct charges to the Joint Account under Exhibit “C” (Accounting Procedure) of the Operating Agreement.  So long as the Costs of the consultant or contractor are within the scope of an approved AFE, the Project Manager’s retention of consultants shall not require additional approval by the Participating Parties.

SECTION 5

CONFIDENTIALITY

5.1
Obligation of Confidentiality and Restrictions on Use
Each Participating Party must maintain as confidential all Confidential Information and not disclose to any third party or use such Confidential Information, except as expressly provided hereunder, for a confidentiality period commencing on the date of execution of the Operating Agreement and extending through the earlier of (a) two (2) years following the termination of the Project team work in accordance with the terms of the Operating Agreement or (b) one (1) year following the date the Operating Agreement expires by its terms.  After expiration of the confidentiality period, the disclosing Participating Party’s obligations of confidentiality and restrictions on use regarding the Confidential Information with be determined in accordance with Sub-Sections 6.4, 6.5 and 6.6.  Each Participating Party must treat the disclosure of the Confidential Information in the same manner as it treats its own similar data and information.

5.2
Exceptions
Any Participating Party may disclose Confidential Information to third parties if such disclosure is either subject to an exception to the confidentiality obligation or ceases to be confidential in nature as listed below:

a.
The provisions of Sub-Section 5.1 do not apply to Confidential Information that:

1.
was in the public knowledge or literature at the time of 
development  or receipt hereunder, or

2.
was already in the receiving Participating Party’s (or its Affiliate's) possession without obligation of confidentiality, at the time of development or receipt by the receiving Participating Party.

b.
The provisions of Sub-Section 5.1 cease to apply to Confidential 
Information that:

1.
becomes part of the public knowledge subsequent to its development or receipt hereunder and without fault of the receiving Participating Party, or

2.
is disclosed to the receiving Participating Party without obligation of 
confidentiality by a third party having legal right to do so, or

3.  is independently developed by or for the receiving Participating Party, or

4.
is required to be disclosed pursuant to applicable law or order of a court of competent jurisdiction, provided the disclosing Participating Party gives the other Participating Parties notice of  such disclosure prior to such disclosure.

SECTION 6

CONFIDENTIAL INFORMATION
6.1
Right to Receive Project Technology and Information

Each Participating Party has the right to receive all Project Technology and Information, whether such information is developed by a Participating Party, an Affiliate, or by a third party.

6.2
Right to Use Confidential Information

Subject to the obligation of confidentiality of Section 5 and the obligation of Sub-Sections 6.5 and 6.6, and subject to the patent rights of the Participating Parties, each Participating Party may use all Confidential Information, without otherwise accounting to any other Participating Party, including, subject to Sub-Section 6.3.d., use by or for a joint venture or production sharing arrangement in which a Participating Party has an ownership interest.

6.3
Right to Disclose

Subject to the foregoing, each Participating Party may disclose Confidential Information during the period of confidentiality set forth in Sub‑Section 5.1 upon the following conditions:

a.
Each Participating Party may disclose and extend the rights to use Confidential Information to each of its Affiliates who accepts and agrees in writing to obligations of confidentiality and restrictions on use at least as restrictive as those set forth in this Exhibit. The rights to use and disclose provided herein are subject to whatever patents may apply.

b.
Each Participating Party and its Affiliates may disclose Confidential Information to contractors who agree in writing to hold such Confidential Information in confidence, in terms at least as restrictive as those set forth herein, and to use it only for the benefit of a Participating Party or its Affiliates.

c.
Each Participating Party and its Affiliates may disclose Confidential Information to governmental agencies and insurance companies as such Participating Parties or its Affiliates deem necessary, either in confidence or not in confidence if the Participating Party or its Affiliates has made a reasonable but unsuccessful attempt to obtain a confidentiality agreement.

d.
Each Participating Party and its Affiliates may disclose Confidential Information to other members of joint ventures or production sharing arrangements, outside the Contract Area, in which the Participating Party or its Affiliates has an ownership interest, provided the other members agree in writing to hold the Confidential Information in confidence, in terms at least as restrictive as those set forth herein, and to use it only for the benefit of that joint venture or production sharing arrangement.

e.
Each Participating Party may disclose Confidential Information that is specifically related to the Contract Area to any potential purchaser of all or any portion of such Participating Party's interest therein, provided that such potential purchaser agrees in writing to hold the Confidential Information in confidence, in terms at least as restrictive as those set forth herein, and to use it only for the purposes for which it was disclosed.

f.
Each Participating Party may use Confidential Information as reasonably necessary or appropriate to file patent applications pursuant to Section 7 below. Prompt notice will be provided to the other Participating Parties of any such filing.

g.
With unanimous approval, the Participating Parties may authorize the early publication, or release from confidentiality, of any Project Technology and Information covered by this Agreement.

6.4
Rights under Copyright and Following Expiration of Confidentiality

Following the expiration of the period of confidentiality set forth in Sub​-Section 5.1 above, each Participating Party may freely use and disclose the Confidential Information identified in Sub‑Section 6.2 without accounting to any other Participating Party, subject only to whatever patent rights may apply to the technology and, where applicable, to the obligations of Sub‑Sections 6.5 and 6.6. Subject to the obligations of confidentiality set forth in this Exhibit, each Participating Party has the right to copy, display, publish, distribute and prepare derivative works of all documents, drawings or other writings or materials created or conveyed under this Exhibit, including the rights to license, sell or otherwise transfer such rights.

6.5
Notice of Third Party Limitations

6.5.1  Notwithstanding the provisions of Sub‑Sections 6.2, 6.3 and 6.4 the Participating Parties acknowledge that Background Technology and Information may have been received from third parties under pre‑existing restrictions, e.g., that the Participating Party may disclose the third party source technology or information to a co-venturer in a joint venture only under obligations of confidentiality and under the restriction that the co-venturer use the information only in connection with the joint venture. Each Participating Party must identify, in writing, any such restrictions in effect and secure the receiving Participating Party's acknowledgment prior to transmittal of such third party source technology or information. The receiving Participating Party’s acknowledgement constitutes its acceptance of such obligations and restriction.

6.5.2  The Project Manager and each Participating Party soliciting work from contractors or from Affiliates must use its best efforts to secure contract terms with such contractor or Affiliate that contain applicable confidentiality terms and that support the rights of the Participating Parties consistent with the provisions of this Exhibit.  Unless otherwise agreed to in writing by all Participating Parties, any contract with a contractor or an Affiliate for the acquisition or development of Project Technology and Information must, with respect to the use, disclosure and intellectual property rights as to such Project Technology and Information, grant the same rights to and impose the same obligations on each Participating Party.  Furthermore, if the use, disclosure, and intellectual property rights provisions of any contract related to the acquisition or development of Project Technology and Information are inconsistent with the use, disclosure, and intellectual property rights provisions of this Exhibit, those provisions must be submitted to each Participating Party in substantially final form for review and comment not less than thirty (30) days prior to contract execution.

6.6  Software
During the duration of the Project Team, a Participating Party or its Affiliate may authorize the other Participating Parties to use computer software proprietary to the authorizing Participating Party.  Such proprietary software is not Project Technology and Information.  Any authorization to use such proprietary software is not a license of any rights as to the proprietary software, which rights are retained by the authorizing Participating Party.  Use of any such proprietary software is only for the purposes and duration of the Project Team; each Participating Party must destroy or return to the authorizing Participating Party all copies of any such proprietary software no later than the completion date of the Project Team’s activities.  Computer software and programs that are not proprietary to one of the Participating Parties or its Affiliate, but that are developed jointly by the Project Team, are Project Technology and Information.

6.7  Identification, Declaration, and Use of Background Technology and Information

Background Technology and Information must be identified and declared in writing before it is submitted to the Project Team.  The decision to identify, declare, and submit Background Technology and Information to the Project Team is at the sole and absolute discretion of the individual Participating Party possessing such technology or Information.  A Participating Party designating data as Background Technology and Information is not subject to the confidentiality obligation of this Exhibit or the Operating Agreement as to the identified Background Technology and Information.  The Project Manager is responsible for maintaining a list describing all Background Technology and Information (and its ownership).  This list will be updated from time to time as the Participating Parties submit such Background Technology and Information.

Nothing in the Operating Agreement or this Exhibit impairs the right of any owner of Background Technology and Information to use, exchange, disclose, or otherwise freely deal with its own Background Technology and Information. 

SECTION 7

PATENTS AND PROJECT TEAM INVENTIONS

7.1
Patent Assignment with Right to License and Sub‑License

All inventions, whether patentable or not, that (1) are conceived by contractors of the Project Team, or conceived jointly by the Participating Parties (each including its respective Affiliates) while working on the Project Team and (2) result from work that has been charged to the Joint Account, are assigned to the Operator, who may seek patent(s) on same. The Operator hereby grants to each other Participating Party an irrevocable, non-exclusive, worldwide, royalty‑free license to all such inventions and patents. Such license includes the right to make, have made, use, have used, and sell apparatus, and to use and have used methods, covered by such inventions and patents, and includes the right to grant sublicenses to such inventions and patents to any third party or Affiliate on such other

terms and conditions that such Party deems appropriate, without accounting to any other Party. 

7.2
Patent Assignment and License with Limited Right to Sub‑License

Patents on inventions not covered in Sub‑Section 7.1 that (1) are conceived or first reduced to practice (actual or constructive) by a Participating Party or its Affiliate, including contractors of a Participating Party or its Affiliate, and (2) result from work that has been charged to the Joint Account, will be owned by that Participating Party. The Participating Party owning any such patent hereby grants to each other Participating Party an irrevocable, non‑exclusive, worldwide, royalty‑free license, under all such patents and inventions, to make, have made, use, have used, and sell apparatus, and to use and have used methods, for such other Participating Party's own business, including any joint venture or production sharing arrangement in which such other Participating Party has the right to extend these rights to its Affiliates, and to any joint venture or production sharing arrangement in which any such Affiliates have an ownership interest, but may not otherwise sub‑license any such patent.

7.3
No Other Commitment to License or Disclose

Except as expressly set forth above, nothing in this Exhibit will be deemed to require any Participating Party or Affiliate to grant any licenses under any patents to anyone.

7.4
Patent Immunity

Each Participating Party hereby grants each other Participating Party an immunity from infringement of any patent of such Participating Party provided to the other Participating Party in connection with any and all activities conducted under the Operating Agreement, including preparation of Development Plans for the Contract Area and planning, designing, engineering, fabrication, transportation, installation, and subsequent operation of any Development System for the Contract Area. This immunity applies only to those patents of a Participating Party where such Participating Party has a right to grant such immunity without accounting to any third party.

SECTION 8

DISCLAIMER OR WARRANTIES; RELEASE; INDEMNITIES

8.1  DISCLAIMER OF WARRANTIES 

ALL INFORMATION OR TECHNOLOGY RECEIVED BY THE PARTICIPATING PARTIES HEREUNDER IS PROVIDED ON AN "AS IS" BASIS WITHOUT ANY WARRANTIES EITHER EXPRESS OR IMPLIED AS TO THE ACCURACY, VALIDITY OR UTILITY OF SUCH INFORMATION OR THAT IT CAN BE USED WITHOUT INFRINGING ANY THIRD PARTY PATENT, COPYRIGHT OR OTHER PROPRIETARY RIGHT. WITHOUT LIMITING THE PRECEDING, ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY DISCLAIMED AND EXCLUDED FROM THIS AGREEMENT. IN NO EVENT IS A PARTICIPATING PARTY CONVEYING INFORMATION OR TECHNOLOGY LIABLE FOR ANY INCIDENTIAL, CONSEQUENTIAL OR OTHER DAMAGES ARISING OUT OF OR RESULTING FROM THE USE OF THE INFORMATION OR TECHNOLOGY CONVEYED UNDER THIS EXHIBIT.

8.2
Releases

Each Participating Party releases the other Participating Parties from any loss, damage, claim, suit, liability, judgement, and expense that it may incur related to or in connection with its use (including use by others which it authorizes) outside of the Contract Area of any information or technology exchanged under or developed pursuant to this Exhibit.

8.3
Indemnities

Each Participating Party will defend, hold harmless, and indemnify the other Participating Parties from and against any loss, damage, claim, suit, liability, judgement, and expense including attorneys fees and other costs of litigation) related to or in connection with its use (including use by others which it authorizes) outside of the Contract Area of any information or technology exchanged under or developed pursuant to this Exhibit.

SECTION 9

MISCELLANEOUS

9.1
Export Controls

Each Participating Party must abide by the United States Department of Commerce regulations concerning the export or re‑export of United States source technical data, or the direct product thereof, to unauthorized destinations and regulations in respect of information supplied by or on behalf of any other Participating Party hereunder.

9.2
Independent Research

Nothing herein in any way restricts or impairs the right of any Participating Party to conduct its own independent research, development or design activities even though such activities may parallel or overlap the activities provided for herein. A Participating Party conducting such independent activities has no obligation arising therefrom with respect to the use or disposition of the results thereof, including but not limited to all information and data resulting therefrom.

9.3
Assignability

A third party (not currently a Party to this Agreement) who acquires a Working Interest in the Prospect Area may join the Project Team upon the approval of the Participating Parties as a General Matter.  A new Party joining the Project Team must agree, in writing, to undertake all obligations set forth for a Party under this Exhibit. Such new party will have all rights, duties and obligations under this Exhibit regarding the use of all Confidential Information exchanged or developed prior to the date it joins the Project Team and during its participation thereunder. However, patent rights received by such new Party hereunder pursuant to Section 7.0 of this Exhibit shall be limited to patents based on developments after the date such Party joins the Project Team. In the event that a Party assigns its entire interest in the Leases, the assigning Party shall have all the rights specified in this Exhibit, including patent rights and license rights thereunder, based on developments and exchanges prior to the effective date of such assignment and shall continue to have all obligations and duties with respect thereto as set forth in this Exhibit relating to the confidentiality, restrictions on use, patents, indemnity, and as applicable, duties to license the other Parties.

9.4
Confidential Information to a Non‑Participating Party

Any Party that elected not to participate in a Project Team, but that receives, upon the satisfaction of the applicable non‑consent provisions of Article 16.5.3 of the Operating Agreement, Confidential Information resulting from that Project Team, is subject to all obligations and duties, and has all the rights, set forth in this Exhibit with respect to confidentiality, restrictions on use, patents, licensing and sub‑licensing, indemnity, and export controls.

9.5
Section and Sub‑Section References

All references in this Exhibit to a "Section" or "Sub‑Section", either in the singular or plural, mean a "Section" or "Sub‑Section" of this Exhibit. 

9.6
Survival of Certain Provisions

All provisions of this Exhibit related to the confidentiality and use of information, patents, licensing and sub‑licensing, export controls, and indemnity will survive the termination of this Exhibit or the Operating Agreement or both.

9.7
Development System Proposals

The proposal of any Development System and commitment of funds thereto will be handled in accordance with the provisions of the Operating Agreement. The final decision on the selection of any Development System to be designed, fabricated and installed, and the election to participate in funding of that Development System, will be made in accordance with the terms and conditions of the Operating Agreement. 
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