JBA FORM JANUARY, 2011


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.

JOINT BIDDING AGREEMENT

OCS LEASE SALE _______

_______ GULF OF MEXICO

This Joint Bidding Agreement (“Agreement”) is made, entered into and effective as of the _____ day of _______, 20__, by and between ___________________ (“___________”) and ___________________ (“___________”) each of such parties being hereinafter called a "Party" and all of such parties together being hereinafter called the "Parties."

W I T N E S S E T H:


WHEREAS, the United States Department of the Interior ("DOI") has heretofore announced plans for an OCS Lease Sale covering certain areas of the Outer Continental Shelf in the Gulf of Mexico to be made available for oil and gas leasing; and


WHEREAS, the oil and gas exploration and development of these areas involve unusually large technological and financial risks because of (i) variable geologic conditions and the inexact nature of technological measurements and interpretations involved in predicting the occurrence of oil and gas, and hence the high probability of drilling dry holes in such areas and (ii) the expected high costs of acquiring leases and of exploring for, discovering and developing oil and gas in these areas; and


WHEREAS, in recognition of the magnitude of these risks, the inexact nature of the technology and interpretations involved in oil and gas exploration and of the associated need for increased domestic oil and gas supplies to serve the national interest, the Parties deem it advisable to join together herein to share such risks and thus minimize their own individual costs and investments in the block(s) or tract(s) covered hereby in order to maximize monies available for discovery and development of needed oil and gas reserves.


NOW, THEREFORE, in consideration of the premises, and of the mutual covenants and obligations of the Parties herein set forth it is agreed as follows:

1.  DEFINITIONS

1.1
"Affiliate" of a Party is any company which owns or controls, is owned or controlled by, or is under common ownership or control with, such Party.  "Control" means the ownership, directly or indirectly, of more than fifty percent (50%) of the outstanding voting securities (or other instruments of ownership) of a corporation or other entity.


1.2
“Acquiring Party” shall have the meaning set forth in Section 7.1.1.


1.3
“Bid Deposit” shall have the meaning set forth in Section 8.1.

1.4
”Bidding Area” shall have the meaning set forth in Section 2.1.
1.5
“Bidding Committee” shall have the meaning set forth in Article 4.

1.6
“Confidential Information” shall have the meaning set forth in Section 6.1.


1.7
“DOI” shall mean the United States Department of the Interior.


1.8
“Excluded Subject Blocks” shall have the meaning set forth in Section 2.1.


1.9
“Excluded Transaction” shall have the meaning set forth in Section 7.6.

1.10
“Highest Suggested Bid Amount” shall have the meaning set forth in Section 5.2.


1.11
“Joint Bid” is a proposed or submitted bid on a Subject Block at a Subject Sale in which more than one Party participates.


1.12
“BOEM” shall mean the Bureau of Ocean Energy Management.


1.13
“BSEE” shall mean the Bureau of Safety and Environmental Enforcement 


1.14
“Non-Acquiring Party” shall have the meaning set forth in Section 7.1.2.


1.15
“Non-Participating Party(ies)” shall have the meanings set forth in Article 5.


1.16
“Operating Agreement” shall have the meaning set forth in Article 9.


1.17
“Prospect”  shall have the meaning set forth in Section 5.5.


1.18
“Participating Party(ies)” shall have the meaning set forth in Section 5.2.


1.19
“Representative” shall have the meaning set forth in Section 6.4.


1.20
“Subject Block" is a block or blocks, referred to in Section 2.1 hereof, to which the provisions of this Agreement apply.

1.21
“Subject Sale", with respect to a Subject Block, is(i) the first public offering of that block for oil and/or gas leasing purposes during the term of this Agreement (whether or not actually held on the date specified in the DOI notice of sale) and (ii) the next subsequent such public offering of that block during the term hereof in the event no lease is issued on that Subject Block pursuant to said first public offering thereof.


1.22
“Subsequent Acquiring Party” shall have the meaning set forth in Section 7.2.

1.23
“Subsequent Non-Acquiring Party(ies )” shall have the meaning set forth in Section 7.2. 


1.24
"Technical Information" is any geological, geophysical, engineering, well or other similar information, materials or data or interpretations thereof relevant to a Subject Block.


1.25
“Transaction” shall have the meaning set forth in Section 6.5.


1.26
“Unsuccessful Bidding Party” shall have the meaning set forth in Section 7.1.1. 

2.  SCOPE OF AGREEMENT

2.1  This Agreement shall apply only to those Subject Block(s) available for lease in a Subject Sale and listed on Exhibit “A-1” (“Bidding Area”), excluding from the terms of this Agreement those blocks (if any) within the Bidding Area which are identified as being excluded on Exhibit “A-2” (“Excluded Subject Blocks”).  It is specifically understood and agreed that at any time prior to a Subject Sale, this Agreement may be amended to add or delete blocks with the mutual written consent of all Parties.  

2.2  As of the date of this Agreement, __________ and __________ were not included on the List of Restricted Bidders (as described in 30 CFR Section 256.44) and __________ and __________ separately represent that each do not presently meet the criteria established by federal regulations for inclusion on the List of Restricted Bidders.  However, in the event any Party hereto is listed as prohibited from bidding jointly with any other Party hereto during the term of this Agreement, this Agreement shall thereupon terminate prospectively as to each such Party hereto effective as of the commencement date of the bidding period for which such listing is applicable.  Provided, however, that the confidentiality provisions of Article 6 (Disclosure and Confidentiality of Information) shall continue in effect as to all block(s) as if this Agreement had not been so terminated.

3.  RIGHT OF PARTICIPATION


3.1  Except as provided in Article 5, the Parties shall have the opportunity to participate in any Joint Bid, and in the ownership of any oil and/or gas lease issued pursuant to such bid by reason of a Subject Sale, in the following proportions:







_______

__%


_______
__%
3.2  If more than two parties are, or become, Parties to this Agreement, as permitted hereunder, and if one or more Parties thereafter withdraw from further participation with respect to a Subject Block, (i) the remaining Parties, proceeding independently of such Non-Participating Party(ies) but in full compliance with the requirements and procedures applicable to considering, agreeing to and submitting a Joint Bid, may continue consideration of matters relating to that Subject Block which are within the scope of this Agreement and (ii) the above stated interest of each such remaining Party shall be changed to accord with the ratio that such interest bears to the total of the above-stated interests of all such remaining Parties (or as may otherwise be mutually agreed upon in writing by such remaining Parties).

3.3 If the Parties agree to the joinder of a third party to this Agreement for the opportunity to participate in a Joint Bid, such joinder shall be evidenced by the execution of a ratification agreement setting forth new participation percentages and any other modifications to this Agreement agreed to by all the Parties.  Upon execution of such ratification agreement, the provisions of this Agreement shall apply to all such parties.

4. BIDDING COMMITTEE

4.1  The meetings of the Parties provided in this Agreement shall be conducted by and through a "Bidding Committee".  The Bidding Committee shall be formed and shall act in accordance with the provisions hereinafter set forth.


4.2  Prior to the first meeting of the Parties, each Party shall designate by written notice to each Party its representative to the Bidding Committee.  A designated representative may appoint an alternate to act in his place and stead at any particular meeting.


4.3  Each Party's representative and/or alternate and four assistants may be present at all meetings of the Bidding Committee, but only a designated representative or (in his absence) his appointed alternate may bind the Party he represents on any matter requiring a decision, action or agreement of that Party hereunder.  The representative of __________ shall be the chairman of the Bidding Committee and he (or the delegated alternate) shall preside at each such meeting.


4.4  Prior to a bid meeting and prior to any Party disclosing the amount it is willing to bid on a Subject Block, but as soon as reasonably practicable, each Party shall advise the other Party of any Subject Block(s) covered by this Agreement on which that Party does not intend to bid.  If all Parties are not interested in submitting a Joint Bid on a particular Subject Block, a memorandum to that effect, amending Exhibits “A-1” and "A-2", shall be signed by the Parties and thereafter such Subject Block(s) shall be automatically excluded from this Agreement effective the date of such memorandum.  Provided, however, the confidentiality provisions in Article 6 shall continue to apply to the excluded Subject Block(s).
5.  MEETINGS AND DETERMINATION OF BIDS

 
5.1  In addition to holding the bid meeting required by Section 5.2 hereof, the Parties shall, at the request of any Party, with at least twenty-four (24) hours advance notice, or such shorter notice agreed to by all Parties, meet at such other times as may be appropriate to consider matters within the scope of this Agreement.  Each meeting hereunder shall be conducted in accordance with the requirements and procedures set forth in this Agreement, including without limitation the provisions of Article 6.


5.2  At a meeting to attempt to arrive at a mutually agreeable Joint Bid on each Subject Block to commence no later than on the fifth (5th) business day immediately preceding the scheduled date for a Subject Sale, each Party shall inform each other Party whether it elects to participate in a Joint Bid on each such Subject Block at the higher of the BOEM prescribed minimum bid amount for a Subject Block or the highest bid amount suggested by any Party (the "Highest Suggested Bid Amount").  The Parties shall sign a memorandum similar in form to Exhibit “B” recording the agreement reached.  In the event a Party at said bid meeting elects not to participate in a Joint Bid at the then Highest Suggested Bid Amount reflected in the executed Exhibit “B” memorandum ("Non-Participating Party(ies)"), the Parties shall sign a memorandum similar in form to Exhibit “C” setting forth (i) such determination, (ii) the name of each participating Party in the Joint Bid ("Participating Party(ies)") and Non-Participating Party and (iii) the Highest Suggested Bid Amount at which said Non-Participating Party elects not to participate. It being understood and agreed that the Parties may, at any time from the Effective Date until the scheduled Subject Sale, agree to participate or not participate in a Joint Bid for a Subject Block(s) in accordance with the requirements and procedures set forth herein and shall execute memoranda similar in form to Exhibit “B” and/or Exhibit  “C” (as required) covering the Subject Block(s) or if the Parties have executed said exhibits, amend same to reflect the agreement reached by the Parties.  When a Party becomes a Non-Participating Party, it shall not be entitled to participate in further discussions or meetings under this Agreement relating to the Subject Block(s).  Thereafter, the other Participating Party(ies)  may elect not to bid, or elect to bid solely or jointly with a third party(ies) on such Subject Block.  If the Participating Party(ies), either solely or with a third party(ies), bids an amount for said Subject Block equal to or greater than the Highest Suggested Bid Amount which said Non-Participating Party elects not to participate, and is awarded a lease by the BOEM, the Non-Participating Party(ies) with respect to such Subject Block, shall have no further rights under this Agreement, provided that such Non-Participating Party(ies) shall continue to be bound by the other obligations under this Agreement, including, without limitation, the confidentiality obligations of Article 6.

5.3  A record of all suggested Joint Bids shall be prepared by __________, and no Party shall participate in any Joint Bid on a Subject Block that is less than the Highest Suggested Bid Amount suggested by any Party for that block.

5.4  If a Party elects not to attend the bid meeting provided for in Section 5.2, said Party shall be deemed a Non-Participating Party at the minimum bid requirement specified by the BOEM with respect to bids determined on said Subject Block(s) at that bid meeting.  A Party who fails to sign a memorandum required herein shall be deemed to have waived its rights to sign said memorandum and shall be deemed a Non-Participating Party at the minimum bid requirement specified by the BOEM with respect to the applicable block(s). Thereafter, the Participating Party(ies) may elect not to bid, or elect to bid solely, or jointly with a third party(ies).  If the Participating Party(ies), either solely or with a third party(ies), bids an amount equal to or greater than the BOEM prescribed minimum bid amount for said Subject Block and is awarded a lease by the BOEM, the Non-Participating Party(ies) with respect to such Subject Block, shall have no further rights under this Agreement, provided that such Non-Participating Party(ies) shall continue to be bound by the other obligations under this Agreement, including, without limitation, the confidentiality obligations of Article 6.

5.5  At any bid meeting provided for under this Article 5, the Parties may agree upon discrete geological prospects which cover more than one Subject Block (“Prospect”).  Each such Prospect shall be identified by memorandum in the form of Exhibit "D”, signed by the Parties.

5.6  If percentages other than those prescribed in Section 3.1 hereinabove are agreed upon for a Joint Bid by the Parties, a memorandum in the form of the attached Exhibit “E” recording such agreement shall be signed by the Parties and the terms, conditions and procedures of this Agreement shall remain applicable to any such bid accordingly.

5.7  If a Party is a Non-Participating Party for a Subject Block(s) at a Subject Sale under this Agreement, said Party, except as otherwise agreed to by the Participating Party(ies), shall be a Non-Participating Party for all subsequent Joint Bids submitted under this Agreement relating to said Subject Block(s) and such Non-Participating Party shall not be entitled to participate in further discussions or meetings under this Agreement relating to the Subject Block(s).  

6.  DISCLOSURE AND CONFIDENTIALITY OF INFORMATION


6.1  Each Party shall have unrestricted freedom of action in conducting for its own account and benefit such geophysical investigations as it desires on any submerged lands located on the Outer Continental Shelf, whether covered by this Agreement or otherwise.  A Party that believes the disclosure of information (including, but not limited to, Technical Information and other confidential information) it possesses would be beneficial in arriving at a Joint Bid may, subject to the further provisions of this Article 6, disclose such information to each other Party.  All such information and data, including Technical Information, disclosed by a Party to the other Party(ies), and correspondence and discussions between the Parties pursuant to this Agreement shall be deemed “Confidential Information”.

6.2  No information (Confidential, Technical or otherwise) shall be disclosed, nor any discussion held, relating to future hydrocarbon supply, demand or price.


6.3  A Party disclosing Confidential Information represents to each other Party to whom such Confidential Information is disclosed that it has the right to make such disclosure.


6.4  All Confidential Information shall be held confidential by each Party to whom it is disclosed, and shall not be divulged by such Party to any other person or entity, except an Affiliate or Representative, for eighteen (18) months from the date of this Agreement unless the Parties mutually agree in writing to a lesser period of time or unless the disclosing Party indicates in writing at the time of disclosure that the Confidential Information is not to be subject to this requirement of confidentiality.  "Representative" means a director, officer, employee, lender, agent, financial advisor or institution, consultant, attorney or accountant of a Party.  As to speculative geophysical information, that is information licensed from third parties, the confidentiality provisions of this Agreement shall continue for (a) the time periods specified in the relevant license agreement(s) between the disclosing Party and the owner of the speculative geophysical information, which time period is normally perpetual, (b) until such time as the examining Party licenses said speculative geophysical information from the owner thereof or (c) such time that disclosing Party or said third party licensor advises examining Party in writing that the speculative geophysical information is no longer to be held confidential.  The foregoing confidentiality provision shall not apply to the Party to whom Confidential Information is disclosed to the extent that the particular disclosed Confidential Information (1) is now or hereafter becomes part of the public domain other than as a result of a wrongful act or omission in breach of this Agreement by the Party to whom it is disclosed or (2) is already in the possession of the Party to whom it is being disclosed or (3) is hereafter disclosed to said Party by a third party, without binder of secrecy or (4) is developed by the Party without the use of the  Confidential Information.  In addition, a Party may disclose such Confidential Information when required by a valid law, rule, regulation, order or other directive of any governmental or judicial body, agency or other authority having jurisdiction thereof.  If a Party discloses to an Affiliate or Representative any Confidential Information, such Affiliate or Representative shall likewise be fully bound by the confidentiality provisions hereof. Each Representative who is not a director, officer or employee of a Party or its Affiliate shall execute a confidentiality agreement containing at least the same confidentiality obligations as outlined in this Article 6.  Each Party disclosing Confidential Information pursuant to this Agreement understands that those employees of the examining Party or its Affiliates who need to review the Confidential Information may now or in the future be working on other projects in the area and may retain mental impressions of the Confidential Information.   Each disclosing Party agrees that, subject to the provisions of this Agreement, examining Party, its Affiliates, and its and their respective directors, officers and employees shall not be precluded from working on such other projects because of such retained mental impressions. 

6.5  Notwithstanding anything to the contrary, each Party to this Agreement (and each Representative of such Party for so long as they remain a Representative of such Party) may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the transaction contemplated by this Agreement (the "Transaction") and all materials of any kind (including opinions or other analyses) that are provided to such Party relating to such tax treatment or tax structure.  Nothing in this Agreement, or any other agreement between the Parties express or implied, shall be construed as limiting in any way the ability of  a Party  to consult with any tax adviser (including a tax adviser independent from all other entities involved in the Transaction) regarding the tax treatment or tax structure of the Transaction.


6.6  EACH DISCLOSING PARTY, HOWEVER, MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AS TO THE QUALITY, ACCURACY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR COMPLETENESS OF THE CONFIDENTIAL INFORMATION DISCLOSED HEREUNDER, AND THE EXAMINING PARTY (ON BEHALF OF ITSELF AND ITS AFFILIATES AND REPRESENTATIVES) EXPRESSLY ACKNOWLEDGES THE INHERENT RISK OF ERROR IN THE ACQUISITION, PROCESSING AND INTERPRETATION OF GEOLOGICAL AND GEOPHYSICAL DATA.  THE DISCLOSING PARTY, ITS AFFILIATES, THEIR OFFICERS, DIRECTORS AND EMPLOYEES SHALL HAVE NO LIABILITY WHATSOEVER WITH RESPECT TO THE USE OF OR RELIANCE UPON THE CONFIDENTIAL INFORMATION BY THE EXAMINING PARTY (OR ITS AFFILIATES AND REPRESENTATIVES). 
7.  NON-RESTRICTION OF BIDDING
Acquiring Leases At Subject Sale Outside of this Agreement

7.1  Nothing herein shall ever be construed as denying or restricting the right of a Party to bid on any Subject Block (or any other block); and the Parties hereby expressly confirm the right of any Party (acting either solely or with others) to bid on any such block (including any Subject Block on which a Joint Bid is proposed or submitted) if, as and when it may desire.  In order reasonably to protect all Parties against the inequitable use of information obtained pursuant to this Agreement, however, it is agreed that:

7.1.1  If a Party, either solely or jointly with a third party(ies), bids at a Subject Sale for, and thereby acquires a leasehold interest in, any Subject Block (an "Acquiring Party") for which an unsuccessful bid was made by one or more Parties at the same Subject  Sale pursuant to this Agreement and such unsuccessful bid was for an amount no less than the Highest Suggested Bid Amount, then such Acquiring Party shall, within fifteen (15) days after such acquisition, give written notice thereof (together with the details of such acquisition) to each other Party that participated in such unsuccessful bid (an "Unsuccessful Bidding Party").  Each Unsuccessful Bidding Party shall have fifteen (15) days after receipt of said written notice in which to give the Acquiring Party written notice of its election (if it so elects) to acquire from the Acquiring Party a proportionate share (as described below) of the Acquiring Party's interest in the Subject Block and to reimburse the Acquiring Party for said proportionate share of the Acquiring Party's lease acquisition costs and by assuming its proportionate share of the Acquiring Party's leasehold obligations.  If the Acquiring Party participated in the unsuccessful bid, the Unsuccessful Bidding Party’s proportionate share shall be determined by multiplying the Acquiring Party’s interest in the successful bid by the percentage share held by such Unsuccessful Bidding Party in the unsuccessful bid.  If the Acquiring Party did not participate in the unsuccessful bid, the Unsuccessful Bidding Party’s proportionate share shall be determined by multiplying the Acquiring Party’s interest in the successful bid by the percentage share specified for such Unsuccessful Bidding Party under Section 3.1.   If the Acquiring Party does not receive written notice from an Unsuccessful Bidding Party within the fifteen (15) day election period, the Unsuccessful Bidding Party shall be deemed to have elected not to acquire its proportionate share of the Acquiring Party's interest in the Subject Block.
7.1.2  If an Acquiring Party, either solely or jointly with a third party(ies), should acquire a leasehold interest in any Subject Block as the result of a bid at a Subject Sale for an amount less than the Highest Suggested Bid Amount, such Acquiring Party shall, within fifteen (15) days after such acquisition, give written notice thereof (together with the details of such acquisition) to each other Party willing to bid at the Highest Suggested Bid Amount (a “Non-Acquiring Party”).  Each such Non-Acquiring Party shall have the option for a period of fifteen (15) days after receipt of such notice in which to give such Acquiring Party written notice of its election (if it so elects) to acquire from such Acquiring Party its proportionate share of the Acquiring Party’s interest and to reimburse the Acquiring Party for said proportionate share of the Acquiring Party's leasehold acquisition costs and by assuming said proportionate share of the Acquiring Party's leasehold obligations. Such Non-Acquiring Party’s proportionate share shall be determined by multiplying the Acquiring Party’s interest in the successful bid by the percentage share specified for such Non-Acquiring Party under Section 3.1.  If the Acquiring Party does not receive written notice from a Non-Acquiring Party within the fifteen (15) day election period, the Non-Acquiring Party shall be deemed to have elected not to acquire its proportionate share of the Acquiring Party's interest as contemplated herein.  
Acquiring Leases Subsequent to Subject Sale

7.2  If an unsuccessful Joint Bid is submitted by one or more Parties for any Subject Block at a Subject Sale, and if any Party who participated in such unsuccessful Joint Bid acting directly or indirectly, acquires or contracts to acquire an interest therein (“Subsequent Acquiring Party(ies)”), within one (1) year from the effective date of the awarded lease covering the Subject Block, each such Subsequent Acquiring Party shall, within fifteen (15) days after the acquisition of such interest or right to acquire an interest, give written notice thereof (together with the details of such acquisition) to the other Party(ies) (“Subsequent Non-Acquiring Party(ies)”) who participated in such unsuccessful Joint Bid.  Thereafter, each such Subsequent Non-Acquiring Party shall have the option for a period of fifteen (15) days after such written notice is received to notify each such Subsequent Acquiring Party in writing as to whether said Subsequent Non-Acquiring Party elects to purchase an interest in (or right to acquire an interest in) said Subject Block by payment to the Subsequent Acquiring Party(ies) of its proportionate share of the Subsequent Acquiring Party(ies)’s cost of said interest and assumption of its proportionate share of contractual obligations in such acquired Subject Block.  The proportionate share to which a Subsequent Non-Acquiring Party shall be entitled shall equal each Subsequent Acquiring Party’s interest in such acquired Subject Block multiplied by the percentage interest for which the Subsequent Non-Acquiring Party participated in the unsuccessful Joint Bid.  If the Subsequent Acquiring Party(ies) does not receive written notice from the Subsequent Non-Acquiring Party within the fifteen (15) day election period prescribed above, the Subsequent Non-Acquiring Party shall be deemed to have elected not to acquire its  proportionate share of the acquired interest as contemplated herein.


7.3  Notwithstanding any provision herein to the contrary, if an unsuccessful bid equal to or greater than the Highest Suggested Bid Amount is submitted by a Participating Party(ies) for any Subject Block in which the Parties execute a memorandum identical to the form attached as Exhibit “C” for said Subject Block and a Non-Participating Party(ies) under such memorandum subsequently acquires or contracts to acquire an interest in said Subject Block within one (1) year from the effective date of the awarded lease covering the Subject Block, each such Non-Participating Party shall, within fifteen (15) days after the acquisition of such interest or right to acquire an interest, give written notice thereof (together with the details of such acquisition) to the Participating Party(ies) in the unsuccessful bid.  Thereafter, each such Participating Party shall have the option for a period of fifteen (15) days after such written notice is received to notify each such Non-Participating Party in writing as to whether said Participating Party elects to purchase either all of the Non-Participating Party(ies)’s acquired interest (or right to acquire an interest) or an interest equal to the Non-Participating Party(ies)’s acquired interest (or right to acquire an interest) multiplied by the Participating Party’s interest set forth in Section 3.1 above.  Each such Participating Party, who timely elects to acquire an interest in the acquired interest, shall receive its interest upon payment to the Non-Participating Party(ies) of its proportionate share of the Non-Participating Party(ies)’s cost of said interest and assumption of its proportionate share of contractual obligations in such acquired Subject Block.   If the Non-Participating Party(ies) does not receive written notice from the Participating Party within the fifteen (15) day election period prescribed above, the Participating Party shall be deemed to have elected not to purchase the proportionate share of the acquired interest as contemplated herein. 


7.4  If the Parties sign a memorandum identical to the form attached hereto as Exhibit “C” and the Participating Party(ies) under such memorandum does not submit a bid at the Subject Sale for the Subject Block(s) nor participates in an unsuccessful bid for the Subject Block(s) in an amount equal to or greater than the then Highest Suggested Bid Amount, but such Participating Party(ies) subsequently acquires or contracts to acquire an interest in said Subject Block within one (1) year from the effective date of the awarded lease covering the Subject Block, the other Participating Party(ies) (if any) and the Non-Participating Party(ies) under such memorandum shall be entitled to acquire their proportionate share of said acquired interest.  Each such acquiring Participating Party shall notify the other Participating Party(ies) (if any) and Non-Participating Party(ies) in writing within fifteen (15) days after the acquisition of such interest or right to acquire an interest.  Thereafter, each such other Participating Party (if any) and Non-Participating Party shall have the option for a period of fifteen (15) days after such written notice is received to notify each such acquiring Participating Party in writing as to whether said other Participating Party (if any) and Non-Participating Party elects to purchase its proportionate share equal to the acquiring Participating Party(ies)’s acquired interest (or right to acquire an interest) multiplied by the other Participating Party’s (if any) and Non-Participating Party’s interest set forth in Section 3.1.  Each such Participating Party (if any) and Non-Participating Party, who timely elects to acquire an interest in the acquired interest, shall receive its interest upon payment to the acquiring Participating Party(ies) of its proportionate share of the acquiring Participating Party(ies)’s cost of said interest and assumption of its proportionate share of contractual obligations in such acquired Subject Block.   If the acquiring Participating Party(ies) does not receive written notice from the other Participating Party (if any) or the Non-Participating Party within the fifteen (15) day election period prescribed above, said other Participating Party (if any) or Non-Participating Party shall be deemed to have elected not to purchase the proportionate share of the acquired interest as contemplated herein.

7.5  The right to acquire a leasehold interest from a Party, as stated in this Section 7, shall apply whether the original leasehold interest in the Subject Block was acquired by a Party to this Agreement or by an Affiliate of such Party. 

7.6  Sections 7.2, 7.3 and 7.4 shall not apply to any interest in a lease covering a Subject Block acquired by a Party by means of a merger, reorganization, consolidation or through an exchange or transfer of all of a third party’s exploration and production properties in the Gulf of Mexico (“Excluded Transaction”).  A Party acquiring any interest in a lease pursuant to an Excluded Transaction shall not be required to (a) give written notice nor (b) offer any interest so acquired to the other Party(ies) hereunder. Furthermore, so long as the acquiring Party has complied with the terms of Sections 7.2, 7.3, and 7.4 in connection with its acquisition of an interest in a lease covering a Subject Block, other than an Excluded Transaction, the inclusion in the overall transaction of a qualified intermediary within the meaning of Treasury Regulation §1.1031(k)-1(g)(4) or a qualified exchange accommodation titleholder within the meaning of Internal Revenue Service Rev. Proc. 2000-37 pursuant to a  “forward” or a “reverse” like-kind exchange, within the meaning of §1031 of the Internal Revenue Code of 1986, as amended, shall not give rise to an additional or further obligation for the acquiring Party to (a) give written notice nor (b) offer the interest to the other Party(ies) hereunder.   


7.7  In the event that the interest is acquired in whole or in part for consideration other than cash or as part of a larger transaction, including without limitation an acreage exchange, or acquisition of a package of assets that includes a portion of a Subject Block, the acquiring Party shall allocate a reasonable and justifiable monetary value to the interest.

8.  RESPONSIBILITY FOR BIDS

8.1  To the extent ___________ participates in a Joint Bid for a Subject Block, __________ shall prepare and file the bids for the block or blocks in which the Parties elect to participate in the Subject Sale.  Each Party participating in a Joint Bid shall be responsible for satisfying itself as to the correctness of such bid and shall take whatever steps it deems desirable to ensure that such bid is timely and properly prepared and submitted. Each Joint Bid shall disclose the identity of all Parties joining in such bid.  The Party preparing any Joint Bid shall not be responsible to the other Party(ies) for any error or omission made in preparing and submitting a Joint Bid.  __________ will advance all funds required to cover that part of the bonus which must be submitted with each bid (“Bid Deposit”) in which __________ elects to participate. As soon as __________ is notified by the BOEM that the Joint Bid is the apparent high bid for the Subject Block(s) and that it will deposit the Bid Deposit accompanying a Joint Bid or requires electronic fund transfer payment of the Bid Deposit, __________will notify the other Participating Parties pursuant to Article 13 that the Parties must wire within twenty-four (24) hours of such notification from __________ their proportionate share of the funds required to cover the Bid Deposit in immediately available funds for credit to __________'s account at [_______ Bank (_________, __) ABA #__________, Account No. __________].  Upon __________ being notified by the BOEM that the Joint Bid is accepted, then __________, pursuant to Article 13, will promptly advise the other Participating Parties in such Joint Bid of the date upon which the balance of the lease bonus and the first year rental is due.  __________ shall pay the total then due to the BOEM, and on the same date the other Participating Parties agree to wire to __________’s account their proportionate share in immediately available funds of the following:  (1) their proportionate share of the balance of the cash bonus and the first year's annual rental and (2) their proportionate share of all actual service fees and interest costs (if any) incurred by __________ relating to such Bid Deposit.  A Participating Party in a successful Joint Bid hereunder shall be obligated and remain liable for its proportionate share of all bonus and rental payments.

9.  OPERATING AGREEMENT AND DESIGNATION OF OPERATOR

9.1  In the event a lease is acquired jointly hereunder, then the Parties to said lease shall have sixty (60) days from the effective date of such lease to enter into a mutually agreeable operating agreement covering the lease or, if applicable, the leases comprising the Prospect (“Operating Agreement”).

9.2  If within the sixty (60) days as delineated in Section 9.1 above, the Parties have forgone or have been unable to execute the Operating Agreement, then the operating agreement attached as Exhibit "F” shall automatically be deemed the Operating Agreement governing such jointly acquired lease(s), and thus, automatically effective the date of said lease(s).  In the event multiple leases with different lease effective dates are jointly acquired within the same Prospect, the Operating Agreement governing same, nonetheless, shall be dated effective the date of the earliest lease jointly acquired within said Prospect.

9.3  If, after the Operating Agreement covering a lease(s) acquired by the Parties hereunder is in place, there is a conflict between the terms of this Agreement and the terms of the Operating Agreement, the terms of the Operating Agreement shall apply with respect to the lease(s) covered thereby.  The presence of a term governing conduct in the Operating Agreement and the absence of a term governing the same conduct in this Agreement or the presence of a term governing conduct in this Agreement and the absence of a term governing the same conduct in the Operating Agreement shall not constitute a conflict between the agreements.
  9.4  __________shall be selected and named as the operator under the Operating Agreement 
10.  RELATIONSHIP OF THE PARTIES


10.1  It is expressly agreed that the obligations and liabilities of the Parties are several and not joint nor collective; and that nothing contained herein shall be construed to create or impose any partnership or joint venture duty, obligation or liability on any Party.  
11.  APPLICABLE LAWS, RULES AND REGULATIONS

11.1  The provisions hereof shall be subject to all applicable valid laws and all applicable valid rules, regulations and orders of any governmental authority having jurisdiction; and in the event any provision hereof shall be found to be contrary to, or inconsistent with, any such law, rule, regulation or order, the latter shall prevail and this Agreement shall be deemed modified to the extent, but only to the extent, necessary for it to be consistent therewith, subject to the further provisions of this Article 11.


11.2  In the event a Joint Bid would be disqualified under any provision of 30 CFR Section 256.44 or under any other applicable law, rule, regulation or order, then no such bid shall be submitted, and this Agreement shall thereupon terminate as to each Subject Block affected by such disqualification, except that the obligations of the Parties under Section 6.4 hereof shall remain in force and effect during the period of time specified therein.


11.3  Each Party hereby represents that:

11.3.1 Such Party has heretofore filed or will file with the appropriate BOEM office all statements, reports, documents and other matters required by 30 CFR Section 256.41 et seq., DOI notice of sale and/or any other applicable law, rule, regulation or order in order for such Party to qualify to submit a bid at a Subject Sale, to the extent same may be so filed or is required to be filed prior to the time of actually submitting a bid; and 

11.3.2  Such Party:


(a)  is now and will remain during the term of this Agreement in full compliance with all applicable joint bidding requirements of 30 CFR Section 256.41 et seq. (including, without limitation, each Statement of Production required thereby), of the DOI notice of sale and of any other applicable law, rule, regulation or order; and

(b)  is not now and will not, during the term of this Agreement, become a party to (i) any pre-lease agreement described in 30 CFR Section 256.44 that would disqualify a Joint Bid at a Subject Sale or (ii) any other agreement which would preclude such Party from joining in and being fully bound by the provisions of this Agreement.

11.4  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AS BETWEEN THEMSELVES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO ANY CONFLICT OF LAWS OR RULES THAT WOULD DIRECT APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.
12.  ASSIGNABILITY 

12.1  A Party's rights and obligations under this Agreement,  including, without limitation, all or any portion of its leasehold interest in any lease acquired hereunder, may be assigned, in whole or in part, as follows:

12.1.1  Except for an assignment to an Affiliate in existence as of the Effective Date of this Agreement or a merger, acquisition, reorganization, consolidation of or by a Party or an exchange or acquisition of all of a Party’s exploration and production properties in the Gulf of Mexico or as set forth in Sections 12.1.2., a Party's rights and obligations under this Agreement may not be assigned, in whole or in part, to a third party without the prior written consent of all Parties, which consent shall not be unreasonably withheld.
12.1.2  Upon execution by all the Parties to  the Operating Agreement provided for in Article 9, the provisions thereof shall apply to any proposed assignment of interest in such leases.   The term "leasehold interest" as used herein shall include any interest in a lease which (1) has been issued to the Parties or (2) may be issued to the Parties pursuant to an apparent high bid submitted hereunder.  
12.1.3  Any assignment permitted hereunder shall be made expressly subject to the provisions of this Agreement; and each assignee thereunder shall, to the extent of such assignment, assume all of the obligations, and be bound by all of the provisions, of this Agreement.

13.  NOTICES


13.1  All notices or communications required herein, except as otherwise specified, shall be deemed to have been properly given or delivered when delivered or sent by registered mail, overnight mail, facsimile or electronic mail with all postage or charges fully prepaid and addressed to the respective party as follows:





_______________________






_______________________







_______________________







Attn:
___________________







Phone:  _________________

 





Fax:
___________________







Email: __________________




_______________________




_______________________




_______________________








Attn:
___________________




Phone:  _________________




Fax:
___________________




Email:  



_
Receipt of an oral or telephone notice shall constitute actual and immediate communication to the Party to be notified.  All telephone or oral notices or responses permitted by this Article shall be given to the contact listed above and confirmed immediately thereafter by facsimile transmission.  A message left on an answering machine or with an answering service or other third person is not adequate notice or response. 
14. TERM

14.1  Unless sooner terminated, in whole or in part, by reason of some other provision hereof, or by mutual agreement of the Parties, this Agreement, with respect to a Subject Block, shall terminate on the earliest to occur of the following:  (1) thirty (30) days after a lease is issued on such block (if issued pursuant to the first public offering of that block for oil and/or gas leasing purposes hereafter held); (2) if no lease is issued pursuant to such first public offering, then thirty (30) days after a lease is issued, or all bids thereon are rejected pursuant to the next subsequent public offering of that block; or (3) eighteen (18) months from the date of this Agreement.  Notwithstanding the termination of this Agreement, the obligations of the Parties pursuant to Articles 6, 7, 9, 11, 12 and 14 shall survive termination of this Agreement.
15.  BINDING EFFECT

15.1  The respective Affiliates of the Parties shall be bound by the terms and conditions of this Agreement to the same extent as if such Affiliates were original Parties to the Agreement.

16.  MISCELLANEOUS


16.1  This Agreement may be executed by signing the original or a counterpart thereof.  If this Agreement is executed in counterparts, all counterparts taken together shall have the same effect as if the Parties had signed the same instrument, provided however, no Party shall be bound to this Agreement unless and until all the Parties have executed either an original or a counterpart.  This Agreement does not benefit or create rights in any person or entity not a Party to this Agreement.


16.2  Each Party has had the benefit of legal representation with respect to the subject matter of this Agreement.  Therefore this Agreement shall not be construed more strictly against one Party than another.  


16.3  NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES IN ANY WAY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, REGARDLESS OF WHETHER THE LEGAL THEORY OF LIABILITY FOR SUCH DAMAGES ARISES IN BREACH OF CONTRACT, TORT, UNDER STATUTE OR ANY OTHER THEORY OF LEGAL LIABILITY.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]


EXECUTED as of the date first herein stated.

WITNESSES: 
_________________________
__________________________




Signature
_______________________________________




Printed Name



_______________________

Title


Date
WITNESSES: 
_________________________
__________________________




Signature

_______________________________________




Printed Name


Title

Date

EXHIBIT “A-1”

Attached to and made a part of that certain Joint Bidding Agreement by and between ____________ and _________________ made effective ________, 20__
BIDDING AREA
	Protraction Area 
	Block Numbers

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


EXHIBIT “A-2”

Attached to and made a part of that certain Joint Bidding Agreement by and between ____________ and _________________ made effective ________, 20__
EXCLUDED SUBJECT BLOCKS
	Protraction Area 
	Block Numbers

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


EXHIBIT "B"

Attached to and made a part of that certain Joint Bidding Agreement by and between ____________ and _________________ made effective ________, 20__
MEMORANDUM OF AGREEMENT TO

PARTICIPATE IN JOINT BIDDING
BIDDING AGREEMENT



OFFSHORE LEASE SALE
Agreement dated _______, 20__,


OCS Lease Sale No. ___
Between __________________


and _________________


Sale Date: __________, 20__
Pursuant to the above-described Agreement, the Parties signing below record their agreement to submit a Joint Bid at OCS Lease Sale No. ___ for the Block indicated below, in the amounts and with the participation percentages listed below:

 
OFFICIAL LEASING MAP/AREA
BLOCK
BID - $


______________________
_____
_____  

The Parties hereto execute this Memorandum this ____ day of ____________, 20__.


PARTICIPATION:

______________________________
By: ____________________________
__________%

Title: __________________________
_______________________________
By: ____________________________
__________%

Title: __________________________
EXHIBIT "C"

Attached to and made a part of that certain Joint Bidding Agreement by and between ____________ and _________________ made effective ________, 20__

MEMORANDUM OF AGREEMENT NOT TO

PARTICIPATE IN JOINT BIDDING
BIDDING AGREEMENT



OFFSHORE LEASE SALE
Agreement dated ________, 20__,

OCS Lease Sale No. ___
Between _________________
and _____________________    


Sale Date: ________, 20__
Pursuant to the above captioned Agreement, the Non-Participating Party(ies) executing below has elected not to participate in a Joint Bid at the Highest Suggested Bid Amount for the Blocks identified below:

	BLOCKS
	HIGHEST SUGGESTED

BIDS AMOUNTS

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


The Parties hereto execute this Memorandum this ___ day of______, 20__.

NON-PARTICIPATING PARTY (PARTIES):
PARTICIPATING PARTY (PARTIES):
By: __________________________
By: _________________________

Title: ________________________
Title: _______________________
By: __________________________
By: _________________________

Title: ________________________
Title: _______________________
EXHIBIT “D”

Attached to and made a part of that certain Joint Bidding Agreement by and between ___________ and ________________________________made effective __________, 20__
DISCRETE GEOLOGICAL PROSPECT MEMORANDUM
PROSPECT             
AREA

BLOCKS NOS.
(TO BE INSERTED)
The Parties hereto execute this Memorandum this 
     day of ______  20__.

_____________________________

By: __________________________

Title: _________________________



_____________________________
By: __________________________

Title: _________________________

EXHIBIT “E”

Attached to and made a part of that certain Joint Bidding Agreement by and between ___________ and ________________________________made effective __________, 20__
In consideration of the covenants and agreements hereinafter expressed, and for other valuable considerations received, the undersigned Parties agree that the percentages shown in Article 3 (RIGHT OF PARTICIPATION), Section 3.1 of the captioned Agreement shall and are hereby amended insofar and only insofar as to the below listed Area/Block(s):



AREA




BLOCK(S)


___________________

_____________________

to read as follows:









Percentage:



_____________________


________%



_____________________


________%

Except as amended hereby, all other terms and provisions of the Agreement shall remain in full force and effect as written.

__________________________


____________________________
By:
____________________


By:
_______________________

Title:
____________________   

Title:
_______________________
EXHIBIT "F"

Attached to and made a part of that certain Joint Bidding Agreement by and between __________ and _________________________________made effective ______________ __, 20__

OPERATING AGREEMENT






1
6

