CONFIDENTIALITY AGREEMENT



CONFIDENTIALITY AGREEMENT (“Agreement”) dated as of May 22th.2001, by and between Pemex-Gas y Petroquímica Básica and _______________________ (together, the “Parties” and individually, a “Party”).



WHEREAS, the Parties may be entering into discussions concerning a possible business transaction involving commercial proposal for the supply of liquefied natural gas in Altamira, Tamaulipas (the “Discussions”), and in connection with the Discussions, each Party may be disclosing information concerning its business and operations to the other; and 



WHEREAS, the Parties wish to maintain the confidentiality of the information and documents exchanged between them in connection with the Discussions; 



NOW, THEREFORE, in consideration of the premises and mutual covenants and conditions set out herein, the Parties agree as follows:

1. Confidentiality.  Each Party agrees to keep strictly confidential, for a period of 3 years from the date of this Agreement, (i) the substance of the Discussions and all memoranda and other documents exchanged between the Parties memorializing or otherwise relating to the Discussions and (ii) all information and documents relating to the business or operations of the other Party or its affiliates received therefrom in connection with the Discussions (all information and documents referred to in (i) and (ii) above being hereinafter referred to as the “Confidential Information”); provided, however, that each Party may disclose the Confidential Information to its affiliates and to the directors, officers, employees, agents, consultants, accountants and attorneys of itself or any of its affiliates (each an “Authorized Representative”) to the extent needed for the purpose of analyzing any transaction which is the subject of the Discussions, it being understood that, in the event of such disclosure, the disclosing Party shall ensure that the Authorized Representative shall be bound by and comply with the same obligations of confidentiality imposed upon the disclosing Party hereunder.  Notwithstanding the foregoing, this Agreement shall not apply to: (a) information in the public domain which was not made public by a breach of this Agreement; (b) information in the possession of either Party which was (1) developed independently or (2) obtained from a third party without violation of any applicable obligation of confidentiality; and (c) information required to be disclosed pursuant to applicable law, provided that the failure to make such disclosure would subject the Party to civil, administrative or criminal penalty, and provided further that the disclosing Party provides the other Party with prompt and timely notice of the request for such disclosure. 
2. Non-Binding Discussions. Notwithstanding the Discussions and this Agreement, neither the Parties nor any of their respective affiliates shall be bound to proceed with any transaction which may be the subject of the Discussions unless and until a definitive agreement is executed and delivered and any and all necessary authorizations or approvals therefor have been obtained.  Each Party reserves the right to reject any and all proposals made by the other Party and to terminate the Discussions at any time without liability; in this case each Party will promptly redeliver to the other all documents and all matter constituting Confidential Information, including all copies, extracts or reproductions thereof and all other documents and other matter containing or reflecting any Confidential Information (whether prepared by or on behalf of the disclosing Party or otherwise) and will not retain any copies, extracts or other reproductions in whole or in part thereof, except for a single archival copy that shall be maintained in confidence and utilized solely in the event of any dispute associated with the Confidential Information..  The Parties expressly acknowledge that each of them may engage in discussions with third parties (whether or not similar to the Discussions), and that (subject to the requirements of non-disclosure of Confidential Information hereunder) nothing herein shall be construed to restrict the right of either Party freely to engage in such discussions with third parties and to consummate any transaction as a result thereof, regardless whether the Parties reach agreement on a transaction in the Discussions. 
3. Language.  This Agreement shall be executed in English.
4. Dispute Resolution.  Any dispute, controversy or claim arising out of relating to this Agreement shall be settled by arbitration pursuant to the Rules of the International Chamber of Commerce (ICC) in effect on the date of this Agreement. There shall be one arbitrator. The place of arbitration shall be New York. The arbitration shall be conducted in Spanish language. The applicable law shall be Mexican law.


IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first written above. 

_______________________________

Pemex-Gas y Petroquímica Básica









Act. Margarita Pérez Miranda

Gerente de Comercialización.



Av. Marina Nacional 329 Edif. B-1 

Piso 9

C.P. 11311

México, D.F.
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