
CONFIDENTIALITY AGREEMENT
This Confidentiality Agreement (the “Agreement”) dated January__, 2023, is between Paloma Natural Gas LLC, whose address is, 1100 Louisiana Street, Suite 5100 Houston, Texas 77002 (sometimes referred to herein as “Paloma”), and _______________________________, whose address is _______________________________________, (individually, a “Party”, and collectively, the “Parties”).  In connection with a possible transaction between the Parties (the “Possible Transaction”) involving certain oil and gas properties, owned by Paloma or its affiliates situated in the Tuscaloosa Marine Shale play in the state of Louisiana (the “Properties”), each Party and/or its affiliates may disclose and/or deliver to the other Party and/or its affiliates certain information, in writing, electronically, verbally or through visual means, about its respective interest in the said Properties and operations thereon.  (Such Party or affiliate, when disclosing such information, is referred to as the “Disclosing Party” and such Party or affiliate, when receiving such information, is referred to as the “Receiving Party”).  All such information furnished by the Disclosing Party or any of its Representatives (as defined and limited below), whether furnished before or after the date hereof, whether oral (and confirmed in writing) or written, and regardless of the manner in which it is furnished, is referred to in this Agreement as “Confidential Information.”
In consideration of the premises and mutual covenants contained in this Agreement, the Parties agree as follows:
1. Confidential Information Inclusions and Exclusions.  The term “Confidential Information” means information furnished by the Disclosing Party or any of its Representatives to the Receiving Party or any of its Representatives related to the Possible Transaction.  The term “Confidential Information” does not include all notes, analyses, compilations, studies, interpretations or other documents prepared by the Receiving Party or any of its Representatives which reflect or are based upon, in whole or in part, but do not include or contain, the information furnished (or a summary thereof) to the Receiving Party or any of its Representatives by the Disclosing Party or any of its Representatives pursuant to this Agreement (“Evaluation Material”).  Confidential Information also does not include any information which (i) is already known to the Receiving Party or is already in the Receiving Party’s possession at the time of disclosure by the Disclosing Party, or (ii) at the time of disclosure or thereafter is generally available to or known by the public (other than as a result of its disclosure by the Receiving Party or any of its Representatives in breach of this Agreement), or (iii) was or becomes available to the Receiving Party on a non-confidential basis from a person, other than the Disclosing Party or any of its Representatives, who is not known by the Receiving Party to be otherwise bound by a confidentiality agreement, or is not otherwise prohibited from transmitting the information; or (iv) is independently developed by the Receiving Party without reference to, or reliance upon, Confidential Information provided by the Disclosing Party under this Agreement.  As used in this Agreement, the term “person” shall be broadly interpreted to include, without limitation, any individual, partnership, corporation, trust, limited liability company, or other entity.
2. Restrictions on Use of Confidential Information.  Unless otherwise agreed to in writing by the Disclosing Party, the Receiving Party hereby agrees that the Confidential Information will be used solely for the purpose of evaluating and implementing the Possible Transaction and that such information and the Evaluation Material will be kept strictly confidential by the Receiving Party and not disclosed to any third parties; provided that any such information may be disclosed to employees, officers, directors, lenders, potential lenders, financing sources, potential financing sources, accountants, attorneys and consultants of the Receiving Party or of the Receiving Party’s affiliates (such persons hereinafter collectively being referred to as “Representatives”). The Receiving Party agrees that Confidential Information shall only be provided to its Representatives who need to know such Confidential Information for the purpose of evaluating and implementing the Possible Transaction, who have been informed of the confidential nature of the Confidential Information, and who have been advised that such information is to be kept confidential and shall not be used for any purpose other than the evaluation and implementation of the Possible Transaction and other than as may be required by law, governmental regulation or legal process, or as my be required to be disclosed pursuant to banking regulations, internal audit, legal or compliance policies or procedures.  Further, the Receiving Party agrees not to disclose to any person, other than its Representatives and other than as may be required by law, governmental regulation or legal process, the terms or conditions relating to the Possible Transaction, including, without limitation, the status of such discussions.  For purposes of this Agreement, the term “affiliate” will include and mean a Party’s “parent company” and “affiliated companies.”  A party’s “parent company” will mean any entity directly or indirectly having a “controlling interest” in such party.  A party’s “affiliated companies” will mean any and all entities in which the Party or its parent company has a direct or indirect “controlling interest.”  “Controlling interest” means the power to direct or cause the direction of management policy of an entity, whether through the ownership of securities or partnership or other ownership interests, by contract or otherwise. 
3. Injunctive Remedy and Limitation on Damages.  Given the nature of the Confidential Information and the Parties’ current or planned discussions, each Party acknowledges that the other Party may be irreparably damaged by any unauthorized disclosure of any Confidential Information.  Without prejudice to the rights and remedies otherwise available to each Party, each Party shall be entitled to seek equitable relief, including an injunction or specific performance, in the event of any breach of the provisions of this Agreement.  NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, IN NO EVENT SHALL EITHER PARTY OR ITS AFFILIATES OR REPRESENTATIVES BE LIABLE TO THE OTHER PARTY OR ITS AFFILIATES OR REPRESENTATIVES, IN AN ACTION INITIATED BY ONE AGAINST THE OTHER, FOR LOSS OF PROFITS, BUSINESS INTERRUPTION, BUSINESS INTERRUPTION, OR INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES, REGARDLESS OF NEGLIGENCE OR FAULT, AND THIS PROVISION SHALL SURVIVE TERMINATION OF THIS AGREEMENT. 
4. Return or Destruction of Documents.  The Disclosing Party may elect at any time to terminate further disclosure of and access to its Confidential Information.  Likewise, the Receiving Party may at any time cease to be interested in pursuing the Possible Transaction.  In either case, following written request from the Disclosing Party, the Receiving Party and its Representatives agree (i) to promptly redeliver to the Disclosing Party or destroy all written Confidential Information but not Evaluation Material, which need not be destroyed, but which shall be kept confidential for the term of this Agreement, (ii) not to retain any copies, extracts or other reproductions in whole or in part, mechanical or electronic, of such written material other than the Evaluation Material, and (iii) to destroy all computer records, documents, memoranda, financial analyses, notes and other writings prepared by the Receiving Party or its Representatives based on the Confidential Information (other than Evaluation Material).  Notwithstanding the foregoing, the Receiving Party and its Representatives may retain (i) presentation materials based on Confidential Information presented by the Receiving Party to its board of directors, investment committee or similar management body in connection with the evaluation of the Possible Transaction, (ii) any Confidential Information contained in back-up computer records for the period such records are normally archived by the Receiving Party, and (iii) such copies of Confidential Information as required by applicable law or governmental regulation; and all such retained materials shall be kept confidential for the term of this Agreement until returned or destroyed.

5. Required Disclosure of Information.  If the Receiving Party or any of its Representatives receives judicial or regulatory process (by deposition, interrogatory, request for documents, subpoena, civil investigation, demand, order or similar process) requesting or requiring disclosure of any of the contents of the Confidential Information, or the fact that discussions or negotiations are taking place concerning a Possible Transaction between the Parties, or any of the terms, conditions or other facts with respect to any such Possible Transaction, including the status of the Possible Transaction, the Receiving Party agrees to (i) promptly notify the Disclosing Party prior to any such disclosure to the extent practicable and legally permissible, (ii) exercise commercially reasonable efforts, at no expense to the Receiving Party, to obtain assurance that confidential treatment will be accorded such Confidential Information, and (iii) reasonably cooperate with the Disclosing Party in any attempt the Disclosing Party may make, at the Disclosing Party’s cost and expense, to obtain a protective order or other appropriate assurance that confidential treatment will be afforded the Confidential Information.  If such protective order or other protective remedy is not obtained, or should the Disclosing Party waive compliance with the above provisions, the Receiving Party agrees to furnish only that portion of the Confidential Information which the Receiving Party is advised by its counsel is legally required to be disclosed.

6. Disclaimer of Representations and Warranties.  The Disclosing Party represents and warrants that it has the right and authority to disclose the Confidential Information to the Receiving Party, and that such disclosure will not violate any contractual, legal or fiduciary obligation owed by the Disclosing Party to any third party with respect to the Confidential Information.  However, the Receiving Party agrees that it is not entitled to rely on the accuracy or completeness of the Confidential Information and that the Receiving Party shall only be entitled to rely on such other representations and warranties, if any, as may be made by the Disclosing Party in any definitive agreement relating to the Possible Transaction, subject to the terms and conditions of any such agreement.  Accordingly, the Receiving Party acknowledges that, except as set forth above and as may be provided in such agreement, NEITHER THE DISCLOSING PARTY NOR ANY OF ITS REPRESENTATIVES MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, AS TO, OR IN ANY WAY WITH RESPECT OR IN CONNECTION WITH, ANY INFORMATION OR MATERIALS MADE AVAILABLE PURSUANT TO THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, THE COMPLETENESS, ACCURACY OR CORRECTNESS OF SUCH INFORMATION OR MATERIAL, THE ABILITY OF THE SUBJECT PROPERTIES TO PRODUCE HYDROCARBONS, THE QUANTITY OR QUALITY OF ANY SUCH PRODUCTION, OR THE PAST, PRESENT OR FUTURE VALUE OF THE ANTICIPATED INCOME, COSTS, PROFITS, IF ANY, TO BE DERIVED FROM THE SUBJECT PROPERTIES.  The Receiving Party agrees and acknowledges that it will rely solely upon its own independent examination, evaluation, verification and assessment of the Confidential Information in making decisions with respect to a Possible Transaction.
7. No Obligation for a Transaction.  The Parties agree that, unless and until a definitive agreement is entered into between the Parties with respect to the Possible Transaction, neither Party will be under any legal obligation of any kind whatsoever with respect to the Possible Transaction by virtue of this or any other written or oral expression, except with respect to the matters specifically agreed to in this Agreement.  Nothing contained in any discussions between the Parties or their Representatives or in any Confidential Information shall be deemed to constitute a representation or warranty.  Except for the matters set forth in this Agreement, or in any such later definitive agreement, neither Party shall be entitled to rely on any statement, promise, agreement or understanding, whether oral or written, nor any custom, usage of trade, or course of dealing or conduct.  For purposes of this Agreement, the term “definitive agreement” does not include an executed non-binding letter of intent or any other preliminary written agreement, nor does it include any written or verbal acceptance of an offer or bid. Either Party may at any time, at its sole discretion with or without cause, terminate discussions and negotiations with the other Party, in connection with the Possible Transaction or otherwise. This Agreement and any course of behavior between the Parties in connection with this Agreement or a Possible Transaction are not intended to and shall not create a partnership, joint venture or any other business combination between the Parties
8. Access to Properties.  If a Receiving Party desires physical access to the Properties of a Disclosing Party, and if the Receiving Party does in fact visit and inspect such Properties, the Receiving Party hereby releases the Disclosing Party and its Representatives from any and all liability, and the Receiving Party will indemnify, defend and hold the Disclosing Party and its Representatives harmless from and against any and all losses, costs, expenses (including attorney’s fees and court costs), causes of actions and claims for damage and/or injury or death to the Receiving Party, the Receiving Party’s Representatives, the Receiving Party’s property, Representatives of the Disclosing Party, the Disclosing Party's property, and the property and Representatives of third parties, arising out of, incident to, or in connection with the Receiving Party’s entry on the Properties of the Disclosing Party, WHETHER OR NOT SUCH PERSONAL INJURY, DEATH OR PROPERTY DAMAGE IS OCCASIONED BY OR INCIDENT TO OR THE RESULT OF THE NEGLIGENCE OR FAULT OF THE DISCLOSING PARTY (OTHER THAN THE DISCLOSING PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT), OR OF THE DISCLOSING PARTY’S RESPECTIVE REPRESENTATIVES.  The Receiving Party hereby assumes the entire risk of and will be solely responsible for any damage caused in whole or in part by the Receiving Party or the Receiving Party’s Representatives to property owned by the Disclosing Party arising out of the Receiving Party’s entry on the Properties of the Disclosing Party.
9.
Governing Law; Jurisdiction and Venue.  This Agreement shall be governed and construed in accordance with the laws of the State of Texas, without regard to conflict of laws principles which might apply the laws of another jurisdiction.  Any claim, suit, or cause of action arising under or in connection with this Agreement shall be subject to the jurisdiction and venue of the state or federal courts situated in Harris County, Texas, and each of the Parties hereby irrevocably consents to the exclusive jurisdiction and venue of such courts and waives and agrees not to assert any objection to the jurisdiction or convenience of such courts.

10.
Binding Effect.  The provisions of this Agreement shall be binding solely upon and inure to the benefit solely of the Parties and their respective Representatives, successors and assigns.
11.
Assignment.  This Agreement may not be assigned by either Party without the express written consent of the other Party, not to be unreasonably withheld. 
12.
Entire Agreement.  This Agreement represents the entire understanding and agreement of the Parties and may be modified only by a separate written agreement executed by the Parties expressly modifying this Agreement.  This Agreement supersedes and cancels any and all prior agreements between the Parties, express or implied, relating to the Possible Transaction.
13.
Amendment and Waiver.  The provisions of this Agreement may be modified or waived only by a separate writing signed by the Parties expressly so modifying or waiving such provisions.

14.
Headings.  The headings in this Agreement are for convenience only and shall have no significance in the interpretation of the Agreement.
15.
Counterparts.  This Agreement may be executed in any number of counterparts, each of which when so executed shall be deemed an original, but such counterparts shall together constitute one and the same agreement. This Agreement may be signed by facsimile signature or signature sent by electronic mail.  
16.
Term.  Except as set forth in paragraph 3 above, this Agreement and all obligations hereunder shall terminate one (1) year after the date first set forth above.  Provided, however, termination of this Agreement shall not release any obligations, liabilities, and rights occurring or accruing prior to such termination, or release any remedies arising out of a breach of, or failure to comply with this Agreement, occurring prior to such termination.

[SIGNATURES ON NEXT PAGE]
EXECUTED and effective as of the date first written above.

	PALOMA NATURAL GAS, LLC
By:  


Name:  Mark J. Gabrisch
Title:    Executive Vice-President, 

             Land & Legal

	


[Insert Counterparty’s name]
By:  


Name:  


Title:  
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