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[Notat] til FORCE Agreement

for

Pilot Consortium Project
FORCE-prosjektet er initiert av Oljedirektoratet, men eies av tilsluttede oljeselskaper med utvinningstillatelser på norsk sokkel og med formål å øke utvinningen av eksisterende felt gjennom bruk av ny teknologi anvendt på flere utvinningstillatelser.  For å kunne utvikle og nyttiggjøre seg slik teknologi på tvers av lisensene ønsker FORCE-prosjektet å utvikle en samarbeidsavtale i form av en Pilot Consortium Agreement. 

Etter vedtak i OLF Juridisk utvalg 3.02.11 ble det besluttet å oppnevne en arbeidsgruppe for å gi innspill til FORCE prosjektet i forbindelse med deres arbeid for å lage en Pilot Consortium Agreement. Arbeidsgruppen har utarbeidet forslag til en Pilot Consortium Agreement. Arbeidsgruppen har lagt til grunn at Pilot Consortium Agreement ikke er eller skal være en OLF standard avtale, men at avtalen skal administreres og eies av FORCE prosjektet.  

Med dette grunnlaget representerer forslaget til avtale et generelt innspill til FORCE fra arbeidsgruppen i forbindelse med FORCE sitt videre arbeid med en slik avtale. Forslaget til Pilot Consortium Agreement kan derfor ikke tas til inntekt for OLF sitt syn på slike avtaler, ei heller det enkelte selskap som har deltatt i arbeidsgruppen. Avtalen skal konstituere rettigheter og plikter for de samarbeidende parter i prosjekter til å utvikle og anvende teknologi for økt utvinning mellom flere utvinningstillatelser. 

Med sikte på å forenkle bruk og forvaltning av avtalen har arbeidsgruppen sett hen til andre standardavtaler som relevante bestemmelser i Demo 2000 og OLF standardavtaler i form av anbefalte retningslinjer. Arbeidsgruppen vil påpeke at forslaget til avtale er ment som et utgangspunkt, og at en rekke av reguleringene bør vurderes særskilt i forhold til det konkrete behov, kommersielle løsninger og konkrete omstendigheter ved det enkelte prosjekt. Spesielt pekes på at forslaget til avtale bygger på deltakelse fra et vertsfelt (Host Field), et annet deltagende felt og en eller flere enkeltstående selskaper (deltagende felt og enkeltstående selskap er begge definert som Participants). Endringer i antall og type deltakere kan kreve endringer i avtaleteksten. 
Følgende personer har deltatt i arbeidsgruppen: Karl Myhre, Shell, Sverre Bjelland, Statoil, Hans Olav Holmen, ConocoPhillips, Olav Boye Sivertsen, Petoro, Audun Våge, ExxonMobil, Eirik Tveit, TOTAL og Oluf Bjørndal, OLF.  
eks
draft FORCE Agreement

for

Pilot Consortium Project

**(Project name)**

between

**(Host Field Operator name)**

Host Field Operator’s contract no.: **(………..)**

and

**(Participant name
)**

Participant’s contract no.: **(……….)**

and

**(Participant name
)**

Participant’s contract no.: **(……….)**
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[Exhibit G – Commercialisation of Project Results] 

This Agreement is entered into the….. day of …. 20... between 
... acting for and on behalf of Host Field Licence Group (hereinafter called “Host Field Operator”) 
and 
[name of individual company] / [[name] acting as operator for and on behalf of the owners (at any time) of PL[….]/[name of field]] (hereinafter called “...”);

[[name of individual company] / [[name] acting as operator for and on behalf of the owners (at any time) of PL[….]/[name of field]] (hereinafter called “...”); and
[[name of individual company] / [[name] acting as operator for and on behalf of the owners (at any time) of PL[….]/[name of field]](hereinafter called “...”); 

all collectively referred to as the “Participants” and individually as a “Participant”. 
The Host Field Operator and each Participant are individually  referred to as a “Party” or collectively as the “Parties. 
WHEREAS the Parties recognize the rapidly declining oil production from mature fields on the Norwegian Continental Shelf (NCS);
WHEREAS the Parties recognize that significant resources, after abandonment, will remain in these fields with current development strategies; 
WHEREAS the Parties recognize that significant engineered increase in value creation on the NCS can be achieved by qualifying new improved reservoir development technologies for offshore applications;
WHEREAS the Parties recognize that technology results proven by pilots in a reservoir on one particular field, might be adopted and utilized in similar reservoirs in other fields;
WHEREAS the Parties recognize that cooperation through cost sharing, pilot planning, execution and evaluation on one field can significantly improve quality of pilot, reduce risk and improve probability of increased value creation in other fields; and
WHEREAS the Parties wants to **(insert short description of the Project to be governed under this Agreement)**.

NOW THEREFORE the Parties agree as follows:
Art. 1 definItions

	Affiliate:
	          shall in respect of a Party, Host Field Co-Venturers, Participant and a Participant’s Co-Venturer (for the purpose of this definition hereinafter referred to as  “Party”)  mean any enterprise: 

i) which owns or holds directly or indirectly more than fifty percent (50 %) of the share capital or the votes, or in any other way directly or indirectly exercises a controlling interest in a Party; 

ii) in which a Party owns or holds directly or indirectly more than fifty percent (50 %) of the share capital or the votes, or in any other way directly or indirectly exercises a controlling interest; and/or 

iii) of which more than fifty percent (50 %) of the share capital or votes are owned or held directly or indirectly or which in any other way directly or indirectly is controlled by one or more enterprise(s) which owns or hold directly or indirectly more than fifty percent (50 %) of the share capital or the votes or in any other way exercise directly or indirectly a controlling interest in a Party.


	Agreement:
	shall mean this agreement consisting of this document containing the General Conditions and Exhibits A-F, which all form an integral part of the Agreement. In case changes to the General Conditions are included in Exhibit F – Late Participants Deviations and Exceptions, then such changes in Exhibit F shall have precedence for the Late Participant in question. In case of conflict between the provisions of the Agreement documents, the General Conditions with the deviations and exceptions as stated in Exhibit F shall have precedence over the other Exhibits, and these other Exhibits shall have the following order of precedence:

Exhibit F – Late Participants – Deviations and Exceptions

Exhibit A
Project Descriptions

Exhibit B
Cost and Terms for Compensation

Exhibit C
Schedule and Progress Reporting

Exhibit D   Background Information

Exhibit E – Participants’ Co-Venturers 
[Exhibit G – Commercialisation of Project Results] 



	Background Information:
Confidential Information:

	shall mean all technology, know-how, information, computer program, data and intellectual property rights developed prior to the Project Commencement Date, and which a Party brings into the Project. Background Information, if any, is identified in Exhibit D as updated if relevant.
shall mean License Information and any and all commercial, technical and other information, and data, including Project information such as Project results, which is either directly or indirectly and in whatever form disclosed to a Party (the “Receiving Party”) by one of the other Parties (the “Disclosing Party”) pursuant to and subject to the Project, and may include but is not limited to economic models, engineering studies, maps, plots, drawings, documents, minutes of meetings, agreements and interpretations. 


	Deputy Representative:
	shall mean the person who at any time is appointed by a Party to act on behalf of said Party, and who shall be the single point of contact for that Party in all matters related to the Agreement – when the Representative is off duty.



	Host Field Facilities:
Host Field Licence Group:
	shall mean **(insert description of relevant facilities)**
shall mean the Host Field Operator and its Host Field Co-Venturers 


	Host Field Operator:
	shall mean **(Host Field Operator name)**, for and on behalf of its Host Field Co-Venturers 



	Host Field Co-Venturers:

	shall mean the licensees of **(licence or unit name)** and their successors,  currently being:

**(company name)**

**(company name)**

	
	

	Host Field Operator Group:
	shall mean Host Field Operator, its Affiliates, Host Field Co-Venturers and their Affiliates, their agents and contractors and subcontractors engaged to perform work or provide goods and services for the Project or otherwise engaged by the Host Field Operator on the Host Field Facilities, and the employees and representatives of any of the aforesaid to the extent involved in the subject matter of the Agreement. 


	Late Participant:
Licence Information:
Normal Majority vote:

Normal Operations:

	shall mean any party joining the Project after the signature of this Agreement.

shall mean all plans, programs, maps, archive data, reports, technical or scientific data or any other information concerning technical, economic or commercial acitivities pursuant to the Joint Operating Agreement of the Host Field Licence Group or Participant.

shall mean [a majority of the Parties entitled to vote in the Steering Committee
] provided always that the Host Field Operator forms part of the majority. 

shall mean all activities, which are presently, or may reasonably become, part of the business of the Host Field Operator, each of the Parties, each of the Host Field Co-Venturers, each of the Participants’ Co-Venturers and their Affiliates, as applicable, including research activities and operations where such entity is the operator or technical assistant to the operator.



	Participants’ Co-venturer(s):
	shall mean in case of an operator entering into this agreement on behalf of a production license or field the operator and licence partner(s) (at any time) of such operator, with license interests as defined in Exhibit E.


	Participant Group
	shall mean in respect of each Participant, the Participants’ Co-Venturers, their Affiliates, their agents and contractors and subcontractors, and the employees and representatives of any of the aforesaid to the extent involved in the subject matter of the Agreement. 

	
	

	Project:
	shall mean all work to be carried out in accordance with the Agreement.



	Project Commencement Date:
	shall mean the date stated in Exhibit C on which the Project is started.



	Project Completion Date:
	shall mean the date stated in Exhibit C and within which all technical reports and financial accounts for the Project shall have been approved by the Steering Committee.



	Project Description:
	shall mean the agreed details for the Project, as given in Exhibit A 



	Project Manager:
	shall mean the person appointed for the Project, with duties according to Art. 5



	Representative:
	shall mean the person who at any time is appointed by a Party to act on behalf of said Party, and who shall be the single point of contact for that Party in all matters related to the Agreement.



	Results:
Third party:
	shall mean all data, technology, information, know-how and computer programs developed in connection with the Project, excluding for the avoidance of doubt any Background Information.

shall mean any party other than the Parties, Host Field Operator Group, Participant’s Co-Venturers or Participant Group(s).


	Standard Accounting Agreement:
	shall mean Exhibit B - Accounting Agreement - to the standard Agreement Concerning Petroleum Activities as published from time to time by the Ministry of Petroleum and Energy.


	Steering Committee:
	shall mean the management group as defined in Art. 3.


Art. 2 purpose of the agreement

2.1
The purpose of the Agreement is to regulate the execution of the Project in accordance with Exhibit A - Project Description, to regulate the financial relations between the Parties in accordance with Exhibit B, to define the organisation of the Project and to identify the rights and obligations of the Parties with regard to the progress of the Project and the ownership and license to use the Results.

Art. 3 steering committee

3.1
A Steering Committee shall be established for the Project, consisting of one Representative from each Participant and one Representative from the Host Field Operator. The Host Field Co-Venturers and  the Participants’ Co-Venturers  shall have the  right to be represented in the Steering Committee with an observer status, with no voting rights. 

Any Participant may choose not to be represented in the Steering Committee, but will have to abide by the decisions of the Steering Committee.
3.2
Each Party entitled to be represented shall appoint one Representative and one Deputy Representative to the Steering Committee. Each of them shall be given full authority to represent  the appointing party in all matters within the authority of the Steering Committee.

3.3
The Steering Committee shall have the power to:

a) By Normal Majority vote; approve changes and modifications to the Project description and work plans  described in Exhibit A. 
b) By unanimous approval by all Parties; any major changes to the Project any budget increase and any inclusion of Late Participants. Such changes shall be made in the form of a written amendment to the Agreement. 


c)
Review and monitor the progress and status of the Project against plans and budgets.


d)
Evaluate the Results.

3.4
Notwithstanding anything to the contrary in this Agreement, the Host Field Operator may carry out any modifications or activities on the Host Field Facilities not carried out as part of the Project, subject to the Host Field Operator indemnifying the Participants against all liabilities, expenses and obligations resulting from such activities. 
3.5
The Steering Committee shall be established based on the above principles, and shall decide on the location of its meetings, meeting frequency, voting rules and election of chairman.

Host Field Operator shall chair the Steering Committee’s meetings and provide secretarial services to the Steering Committee.

3.6
The Parties shall carry their own costs, such as travel and hotel expenses, arising in connection with the meetings of the Steering Committee.

Art. 4 project execution

4.1
Host Field Operator is responsible for the execution of the Project according to the work plans and budget as approved by the Steering Committee and the more detailed description in Exhibit A. Notwithstanding this, the Host Field Operator may take such actions which is necessary for the safe and efficient operations of the Host Field, taking due considerations to the Participants’ interests.

Host Field Operator may subcontract those parts of the work detailed in Exhibit A. Further subcontracting requires the approval of the Steering Committee.

4.2
Host Field Operator undertakes to carry out all operations diligently and in a good and professional manner and will make all reasonable effort to achieve the objectives of the Project within the time and budget limits as set forth in this Agreement. 

4.3
Any equipment bought or constructed for the Project’s account shall be used for the performance of the Project during the duration of the Project. The equipment shall be the property of the Host Field License Group, unless otherwise defined and unanimously agreed in the Project Description (see Exhibit A).

4.4
Project work carried out prior to the effective date of this Agreement is accepted as included into the Project, provided that such work is specifically identified in Exhibit A.

4.5
Technical and financial progress reports and final reports will be submitted in accordance with Exhibit C.

Art. 5 project manager

5.1
The Project Manager will be appointed by the Host Field Operator. 

5.2
The Project Manager shall be present at all meetings of the Steering Committee and shall be responsible for:

a)
preparing the minutes of the meetings of the Steering Committee, and sending them to the Steering Committee members within two weeks after the meeting;

b)
presenting and explaining Host Field Operator’s work plans and budgets to the Steering Committee;

c)
cooperating closely with Host Field Operator in order to execute the Project according to work plans and budgets;

e)
co-ordinating and promoting the various activities of the Project;

f)
reporting the Project’s technical and financial progress to the Steering Committee and to the Participants;

g)
informing the members of the Steering Committee of the date of the Steering Committee meetings in writing with a minimum notice period of one week. Such notice shall include the agenda for the meeting and the necessary background information.

Art. 6 FINANCING AND payments

6.1
Each Party agrees to contribute financially to the Project funding by paying its share as specified in Exhibit B. The Project budgets and accounts will be in Norwegian kroner 
6.2
In the event that a Late Participant joins the Project or the toal contributions exceed the total budget for whatever reason, the excess contribution shall be used as decided by the Steering Committee, refer Article 3.3, a.

Each Party can only be invoiced for its proportional share of the actual expenditure of the Project if the cost of the Project does not reach the full amount of the Project budget.

6.3
The Host Field Operator shall issue cash calls and the relevant provisions of the Standard Accounting Agreement shall apply mutatis mutandis.
6.4
Host Field Operator will invoice each Party on a monthly basis. The basis for invoicing is detailed in Exhibit B. The invoice shall be addressed to the Parties in accordance with the address list in Exhibit E.

Art. 7 ownership AND patents 

7.1
Each Party shall be the sole owner of Background Information that it has developed before Project Commencement Date, or in the event of a Late Participant before the date of Late Participant. The Host Field License Group shall be the sole owner of any Licence Information.

7.2
A Party shall be the sole owner of Results, provided the Results are mainly developed on the basis of  concepts or information provided by such Party.

In case the Results are mainly developed on the basis of concepts or information provided by several Parties, such Parties shall have joint ownership to the Results.


Each Party, each of the Participants’ Co-Venturers, each of the Host Field Co-Venturers and Affiliates of each of the foregoing shall have a non-exclusive and non-transferable right at no cost to use and further develop the Results  within the framework of their Normal Operations.

7.3
The Host Field Operator and its Host Field Co-Venturers have the exclusive right to file possible patent applications on inventions made under the Project. 


The Participants shall provide the necessary assistance to enable the Host Field Operator and it’s Host Field Co-Ventureres to acquire the patents to the inventions. Host Field Operator and it’s Host Field Co-Venturers shall pay the Participants for all reasonable costs in connection with such assistance, including compensation for Participant’s employees or others in accordance with applicable law or general agreements concerning compensation for inventions


The Host Field Operator and its Host Field Co-Venturers grant to each Participant, each of the Participants’ Co-Venturers, each of the Host Field Co-Venturers and Affiliates of each of the foregoing a royalty free, irrevocable, non-exclusive and non-transferable license under any patents based on the results and information from the Project which may be filed by Host Field Operator and its Host Field Co-Venturers. The license under this paragraph shall be restricted to use for Normal Operations.

Art. 8 CONFIDENTIALITY

8.1
For the purpose of this Article 8 only the term Party shall include the Host Field Co-Venturers, the Particpants’ Co-venturers and/or their Affiliates as applicable.

8.2
The Receiving Party undertakes:

a) 
to hold the Confidential Information in confidence and agrees that in the handling and storage of the Confidential Information it will employ controls, protections and safeguards at least as stringent as the Receiving Party would employ in the handling and storage of its own proprietary data and information, and

b) 
not to use any Confidential Information for any purpose other than for the purpose of the Project, and

c) 
not to disclose in any way, either directly or indirectly, any part of the Confidential Information to any person, legal or natural, without the prior written consent of the Disclosing Party, except (and subject to such persons being made aware of the obligations of secrecy and confidentiality attaching to the Confidential Information prior to disclosure): 

i) 
to those employees, officers and/or directors of the Receiving Party and its Affiliates who reasonably require the same in connection with the purpose described in the Project, and/or

ii)
to such of Receiving Party's contractors, consultants and/or professional advisors who need to have access to the same in connection with the purpose of the Project. The Receiving Party undertakes that each such contractor, consultant or professional advisor, prior to Receiving Party's disclosure, undertakes written confidentiality obligations at least as restrictive as herein contained but excluding the exceptions set out in this Agreement, and the Receiving Party shall thereafter take all reasonable precautions to observe that such contractors, consultants and/or professional advisors comply with the obligations provided therein, and/or

iii)
to any governmental department or governmental authority exercising its statutory right to require the same and to such competent authorities, courts or any relevant stock exchange where pursuant to applicable law, order, decree or regulation there is a requirement to do so binding upon the Receiving Party or its Affiliate(s) (in which case written notice shall be given to Disclosing Party prior to such disclosure) and/or

iv)
where disclosure of such information is reasonably required in connection with the borrowing of funds, obtaining of insurance or sale of securities.


The Receiving Party shall be responsible for ensuring that all persons, to whom the Confidential Information is disclosed, are bound by confidentiality obligations at least as stringent as the obligations of confidentiality set forth herein. 

8.3
This Agreement shall not apply to information which;

a) 
at the time of entering into this Agreement is lawfully in the possession of the Receiving Party or its Affiliate(s) under no obligation of confidentiality, or

b) 
subsequently and lawfully comes into the Receiving Party's or its Affiliate(s) possession, or

c) 
is independently developed by the Receiving Party and not based on the Confidential Information, or 

d) 
at the time of entering into this Agreement is in the public domain or thereafter comes into the public domain other than by breach of this Agreement.

8.4
The obligation to hold Confidential Information, except License Information, in confidence as set out in this Article 8 shall remain in force until five years from the Steering Committee has finalized its evaluation of the Results. Notwithstanding the above the obligation to hold Licence Information in confidendence shall remain in force until the expiration, surrender or termination of the production licence(s) in question.
8.5
During the confidentiality period, each of the Participants has the right to disclose Results to its Affiliates. Further each Participant has the right to disclose Results to its contractors and licensees for which it or any of its Affiliates is operator or technical assistant, to the extent that such Participant’s or Affiliate’s participation in a specific project would so necessitate.  Any Participant or Affiliate making use of this right shall require the recipient to undertake a confidentiality obligation which shall limit the use and disclosing of Results to such specific and named project only.


A Participant shall only be entitled to disclose Licence Information to the extent such Licence Information is required by the Participant and/or its Affiliate(s) in order to utlize the Results in accordance with the above, and only to the extent such disclosure is specifically granted by the Host Field Licence Group, or if applicable under a Participant’s Joint Operating Agreement, other Participant(s).. 

8.6
Subject to unanimous approval by the Steering Committee the Parties have the right to publish certain parts of the Project results and work in professional fora, provided proper acknowledgement is made to the Project and its Participants.  A Participant’s name shall, however, not be used without the prior written permission of the Participant.

Art. 9 liability and indemnities

9.1
Each Participant shall indemnify and hold the other Participant Groups and the Host Field Operator Group harmless from and against any loss, damage and/or expense arising out of any claim for;

a)
injuries to or death of any employees of its Participant Group ,

c) loss of or damage to the property of its Participant Group, 

c)
all indirect losses, which include but are not limited to loss of profit, to its Participant Group, 

arising out of or in connection with the Agreement.

9.2
The Host Field Operator Group shall indemnify and hold each Participant Group harmless from and against any loss, damage and/or expense arising out of any claim for;

a)
injuries to or death of any employees of the Host Field Operator Group; 

b)
loss of or damage to the property of the Host Field Operator Group,

c)
all indirect losses, which include but are not limited to loss of profit, to the Host Field Operator Group,

arising out of or in connection with the Agreement.

9.3
Each Participant  shall defend, indemnify and hold harmless the other Participant Groups and the Host Field Operator Group, from and against any loss, damage or expense arising out of any claim for injuries to or death of or damage to property or loss of income of Third Parties or any other claims from Third Parties, including any claims related to pollution to the extent possible under the Norwegian Petroleum Act chapter 7, arising out of or in connection with the Agreement and caused by the such Particpant and/or its Participant Group. 


The Host Field Operator Group shall defend, indemnify and hold harmless each Participant Group, from and against any loss, damage or expense arising out of any claim for injuries to or death of or damage to property or loss of income of Third Parties or any other claims from Third Parties, including any claims related to pollution to the extent possible under the Norwegian Petroleum Act chapter 7, arising out of or in connection with the Agreement and caused by the Host Field Operator and/or the Host Field Operator Group.

9.4
All use of the Results shall be at the user’s sole risk.

9.5
Should any claim for loss, damage or expense be raised against any member of the Host Field Operator Group or a Participant Group for which indemnification may be claimed from the Participants or Host Field Operator respectively under the provisions of the Agreement, the indemnitor shall be informed promptly in writing of such claim by the other Party.  No such claim shall be settled without the approval of the indemnitor, and the indemnitor shall assume the defence of such claim.

9.6
A Party shall indemnify Host Field Operator Group or Participant Group as it may apply from claims resulting from infringement of patent or other industrial property rights in connection with the Project work, or use of the Results, provided that such an infringement results from the use of technical information provided by such Party.

Art. 10 insurance

10.1
Each of the Parties hereto shall insure their respective liabilities under the Agreement (or have equivalent coverage) and shall cause their respective contractors and subcontractors to procure and maintain with respect to and for the duration of the Agreement insurance policies to cover their respective liabilities hereunder. All such policies shall provide for a waiver of all rights of recovery or subrogation against each Party and its Group. All premiums as well as deductibles shall be for the account of the respective Parties subscribing the insurance.

10.2
Each of the Parties may require that the other Party forward documentation proving that they have insured their respective liabilities under the Agreement, or have equivalent coverage, in accordance with the requirements of the Agreement

Art. 11 force majeure


Delay in or failure of performance of any Party hereto shall not constitute a default hereunder or give rise to any claim for damage if and to the extent such delay or failure is caused by force majeure, i.e. an occurrence beyond the control of the Party affected and which, by the exercise of reasonable diligence, said Party is unable to prevent.


In case of force majeure hereunder affects the Project progress, the period of force majeure shall as applicable be added to the time provided in Exhibits A and/or C including necessary adjustments of work plans and budgets, as agreed by the Steering Committee.

Art. 12 governing law/disputes

12.1
This Agreement shall be governed and construed in accordance with the laws of Norway.

12.2
Without prejudice to the Parties' rights to take interim legal measures, such as injunctions etc., any controversy or dispute that may arise in connection with or as a result of the Agreement and which cannot be resolved by mutual agreement between the Parties shall be finally decided by arbitration in Stavanger in accordance with the provisions of the Norwegian Arbitration Act (Act no.25/2004), as subsequently amended or replaced. The District Court of Stavanger shall be the proper legal venue under the Norwegian Arbitration Act, Section 6. Unless otherwise agreed, the arbitration proceedings carried out and awards delivered pursuant to this Article 12.1 are confidential in accordance with the confidential provisions herein.

12.3
Documents and statements in the Norwegian and English language shall be allowed in any procedure involving arbitration. Translation thereof shall be at the expense of the Party requesting such translation.
Art. 13 audit


Any Participant or its authorised representative has the right to audit Host Field Operator’s Project accounts and records during the terms of this Agreement and for a period of two (2) years after the end of the calendar year when the Project was completed or otherwise terminated.  Such audit shall be executed in accordance with good auditing and accounting practice and shall be performed at the premises of Host Field Operator or the premises of its Host Field Co-Venturers and within normal working hours.  All costs in connection with the audit shall be borne by the Participant performing such audit.

Art. 14 termination
14.1
Each Party shall be entitled to withdraw from the Agreement at any time on providing notice to the other Parties. Such withdrawal shall be effective from the end of a calendar year in which the notice has been received by the the other Parties provided such notice was received within [1st September]
 that year. In the event that the notice is received later than [1st September]
, the Party will remain liable for its share of funding the Project as specified in Exhibit B up to the end of the subsequent calendar year of such notice. The Participant or Party shall not have the right to Project results and data developed after the date of the withdrawal notice. In the event of such a withdrawal the other Parties shall agree, unanimously, on the appropriate amendments to Exhibit A and/or Exhibit B and Exhibit E.
In the event that the Host Field Operator withdraws from the Agreement the remaining Parties shall seek to find another host field operator in order to continue the Project. The Host Field Operator shall cooperate with the remaining Parties and the new host field operator with regard to transfer of the Project assignments allocated to the Host Field Operator. If no such other host field operator is found, then the Contract and the Project shall be deemed terminated.

14.2
If all Parties agree on early termination of the Project, the Host Field Licence Group shall be paid their reasonable and documented costs incurred in closing down the Project in addition to the amount due according to the work performed. 

14.3
The Host Field Operator may, subject to the reasonable need of any part of the Host Facilities for safe and efficient operations, by notice to the Participants terminate the Agreement with the consequence that the performance of the Project immediately ceases. Following such termination the Host Field Operator shall not pay any cancellation fee or other compensation. Each Participant shall pay its share of the the unpaid balance to the Host Field Operator for that part of the Project already performed.
Art. 15 ASSIGNMENT OF THE AGREEMENT


The Parties may assign its rights and obligations under this Agreement, in whole or in part, provided that:

a)
the instrument of assignment includes provisions stating that the assignee is bound by the terms and conditions of this Agreement, and

b)
prior written consent, which shall not be unreasonably withheld, is obtained for such assignment from the other Parties. 


No change in ownership shall be effective for the purpose of the Agreement before written notice of such change has been given to the other Parties or their successors or assignees.

Art. 16 Commercialisation of the Project results

One of the following alternatives shall apply:


Alternative A:


Art. 16 is not used under the Agreement.


Alternative B:


The Parties have agreed a Project specific arrangement as further described in Exhibit G.

Art. 17 NOTICES and amendments
17.1
Any notice to be given by a Party to another in connection with the execution or carrying into effect of this Agreement shall be given in writing, and may be given by delivering the same by hand or sending by post or e-mail at the respective addresses set out below:


……


……

17.2
A notice shall be effective on receipt. Notice given by registered mail shall be deemed received on the date shown on the return receipt. Notices given by email shall be presumed received when confirmed by receiver.
17.3
Changes to the Agreement shall be made in form of a written amendment to the Agreement.

Art. 18 independent research

Nothing herein shall be construed as limiting the right of any Participant to conduct independent research at its own cost in any area, including research, within the scope of the Project.

Art. 19 Late participants

19.1
Any party wanting to join the Project after the signature of this Agreement, may be accepted by the Steering Committee, provided a Late Participant’s contribution is paid which corresponds with the contribution of the initial Participants
, unless another contribution payment is decided by the Steering Committee.

19.2
In the event it is decided by the Steering Committee to allow a new party to join the Project as a Late Participant, the Late Participant shall sign a Late Participant addendum to this Agreement as set out in Exhibit F. The Project Manager shall ensure that a copy of such a signed Late Participant addendum is distributed to all the Parties.
By signing such addendum, the Late Participant shall have the same rights and obligations as the other Participants.

Art. 20 surviving provisions

Any discharge or termination of the Agreement shall not release the Parties from obligations which expressly or by their nature survive the Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement on the day and year first above written. This Agreement has been made in **(number of originals)** originals of which each of the signatories shall have one each.

[name of individual company] / [[name] acting as operator for and on behalf of the owners (at any time) of PL[….]/[name of field]]
by:_____________

Name:   

Title:

[name of individual company] / [[name] acting as operator for and on behalf of the owners (at any time) of PL[….]/[name of field]]
by:_____________

Name:   

Title:

[name of individual company] / [[name] acting as operator for and on behalf of the owners (at any time) of PL[….]/[name of field]]
by:_____________

Name:   

Title:

EXHIBIT A
PROJECT DESCRIPTION

See inserted Project Description and CTRs.

EXHIBIT B 
COST AND TERMS FOR COMPENSATION

B1
Budget and Participant’s shares
B1.1
The total budget of the Project is NOK ……………….

B1.2
Each Party agrees to commit financially to the funding of the Project up to a maximum agreed amount, as set out in Clause B2.

B1.3
The Host Field Operator will invoice the Parties as specified in Article 6.

B2
Cost per Party

The cost (NOK) per Party is as follows:

	Party
	Down Payment
	Cost 20xx
	Cost 20yy
	Total cost 

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Sum:
	
	
	
	


B3
Host Field Operator’s costs

The hourly rates for the Host Field Operator’s and its Host Field Partners’ staff are included in the CTR catalogue under Exhibit A, and will apply for work on the Project carried out at the normal office premises and based on a normal working day of 7 1/2 hours.


Travel expenses and subsistence allowances for the Project staff will be according to the current travel regulations for the Norwegian Civil Service (Statens Reiseregulativ).


Invoicing


Invoicing will be based on the cost reports referred to in Exhibit C, covering actual work performed and costs incurred for the previous period.

B4
Value Added Tax (VAT)

All rates are exclusive of any Norwegian Value Added Tax.

EXHIBIT C
SCHEDULE, PROGRESS AND COST REPORTING

C1
Reporting Guidelines
General

The Host Field Operator will supply each Participant with preliminary technical reports at the completion of each specific part of the Project. These reports will form a basis for the final technical report.

Prior to Project Completion Date the Host Field Operator will provide each Participant with final technical and account reports that shall be worked out according to provisions and within time limits set forth by the Steering Committee.

Cost Reports

Summary account sheets stating the present financial status of the Project will be submitted to each Participant every four months. 

Cost reports will be based on the following main cost elements:

· Personnel and indirect costs

· Subcontracted R&D assistance 

· Equipment

· Other costs

Only costs directly related to the execution of the Project shall be included in the Project accounts.

Progress Reports

The Host Field Operator will submit monthly to each Participant a short report including a brief statement of the work having been carried out during the month, an evaluation of the results obtained, and plans for the forthcoming months. Progress reporting will be based on the progress of the various Project activities according to the Project work plan.

C2
Schedule
The Project is scheduled as follows:

	Project Commencement Date:
	**(date)**

	
	

	1st progress meeting:

	**(date)**

	Following progress meetings:
	

	
	

	Milestone no. 1:
	**(description)**
	**(date)**

	Milestone no. 2:
	**(description)**
	**(date)**

	Milestone no. 3:
	**(description)**
	**(date)**

	
	

	Project Completion Date:

	**(date)**


EXHIBIT D
BACKGROUND INFORMATION

EXHIBIT E PARTICIPANTS’ CO-VENTURERS 

The Participants Co-venturers participating shares are at the date of signature of this Agreement as follows: 

Participant A










y%

Participant B…

EXHIBIT F  - LATE PARTICIPANTS -  DEVIATIONS AND EXCEPTIONS
**company name** [acting for and on behalf of Participating Field License Group (hereinafter called “Participating Field Operator”)]

(hereinafter called “...”) 

together with the other Particpants all collectively referred to as the “Participants” and individually as a “Participant”, and the Host Field Operator and the Participants are collectively referred to as the “Parties”, or individually as a “Party”,

hereby enters into the FORCE Agreement for the pilot consortium Project  **(Project name)** signed on [insert date] (hereinafter called the “Agreement”) 
By signing this addendum “...” enters into the Agreement on the terms and conditions therein[, except for the following deviations and exceptions:
xxx]

for **company name**

by:_____________

Name:   

Title:

[EXHIBIT G – COMMECIALISATION OF PROJECT RESULTS] 

� Insert name of all Participants party to the agreement


� Insert name of all Participants party to the agreement


3 GENERAL NOTICE: This Draft Pilot Agreement should be viewed as a proposal and as such, a starting point for discussion. Several of the articles should be considered according to the actual need, commercial solutions and the particular facts and circumstances of the specific project. In particular, these considerations should be given to articles relating to the host field, other participating field(s)  and one or several participating companies (participating fields and stand alone companies are both defined as Participants). Any change in number and type of participants, may require amendments in the draft agreement. 


TAX NOTICE: Prior to determine distribution of title, user-rights and other IPR-rights relating to the Project, tax advice should be obtained to assess i.a. allowance rights and activation obligations/depreciation rights for each Party





� Voting rule to be specifically agreed for each project


� 	Voting rights and voting rules to be specifically agreed for each project.


�	Check whether rights of use and depreciation shall be differentiated -  pilot equipment installed on the host platform could be subject to individual financial deprecation by each Party.


� If Art. 16 (Commercialisation) is used in the Agreement (see Art. 16 alternative B), it shold be checked whether any amendments in Article 7 is appropriate due to the provisions of Article 16, see in particular Article 7.2 second paragraph and Article 7.3 first paragraph.  


� May be modified in order to be alligned with budget processes of the specific Project.


� Ref. comment under footnote 6.


�	Needs to be negotiated and agreed between the Parties. If Art. 16 in the Agreement is used, it may be appropriate that a specific company/contractor, rather than the Parties collectively, is given the right to commercialisation of the Results. In such case it may be appropriate to regulate in advance each of the Parties’ rights to use such results after it is commercialised. Further, if Article 16 is used, see also the footnote to Article 7.


� Optional wording to be inserted: pluss a fee to be decided by the Steering Committe






