CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (hereinafter referred to as the “Agreement”), entered into this XXX day of XXX, 201X (the “Effective Date”) by and between Fieldwood Energy E&P México, S. de R.L. de C.V., a company existing under the laws of the United Mexican States, (“Fieldwood”) and XXXXX, a company organized and existing under the laws of the United Mexican States, (the “Receiving Party”).  Fieldwood and the Receiving Party may also be referred to herein individually as a “Party” or collectively as the “Parties”.  

1. In connection with the evaluation and business services engagement (a “Potential Transaction”) between the Fieldwood and the Receiving Party, Fieldwood is willing, in accordance with the terms and conditions of this Agreement, to disclose (either through itself or its Affiliated Companies and its or their representatives) on a non-exclusive basis to the Receiving Party (or its Representatives) certain confidential information relating to Fieldwood and/or certain properties of Fieldwood in Mexico (the “Properties”).  As used herein, the term “Confidential Information” shall mean: (i) all information relating to Fieldwood or the Properties disclosed by Fieldwood (either through itself or its Affiliated Companies and its or their representatives) to the Receiving Party or its Representatives (whether by written, oral, electronic or other means), which may include, but is not limited to, geological and geophysical data, maps, models and interpretations and forecasts, technical designs, marketing arrangements and development plans, and commercial, contractual and financial information; (ii) any notes, summaries, interpretations, interpolations, synthesis or other material derived from or generated in connection with the inspection or evaluation of the information included in the preceding clause (i), regardless of the manner maintained, recorded or documented; and (iii) the fact that negotiations and/or discussions are taking place regarding a Potential Transaction or that information has been provided by Fieldwood relating to the Properties.  As used herein, the term “Confidential Information” shall not include information which:
a. is already known by the Receiving Party as of the date of disclosure hereunder;

b. at the time of disclosure hereunder was in the public domain or, subsequent to disclosure hereunder, becomes a part of the public domain through no action or failure to act, whether directly or indirectly, on the part of the Receiving Party or its Representatives (as defined below); or
c. subsequent to disclosure hereunder, is lawfully acquired by the Receiving Party or its Representatives from a source other than Fieldwood or its representatives, provided such source was not under an obligation of confidence with respect thereto.

2. In consideration of the disclosure referred to in Paragraph 1 hereof, the Receiving Party agrees that the Confidential Information shall be kept strictly confidential and shall not be sold, traded, published or otherwise disclosed to anyone in any manner whatsoever, including by means of photocopy, reproduction or electronic media, without Fieldwood's prior written consent, except as provided in this Agreement.  Furthermore, the Receiving Party shall only use or permit the use of the Confidential Information to evaluate the Properties and any Potential Transaction.
3. The Receiving Party shall not disclose the Confidential Information without Fieldwood's prior written consent except that Confidential Information may be disclosed to such of the following persons (“Representatives”) to the extent that they have a clear need to know in order to evaluate the Properties or any Potential Transaction:
a. any Affiliated Company of the Receiving Party, where: (i) “Affiliated Company” means, with respect to a Party, any company or legal entity which controls, or is controlled by, or which is controlled by an entity, which controls, such Party: and (ii) “Control” means the ownership directly or indirectly of fifty (50) percent or more of the voting rights in a company or other legal entity;

b. employees, officers and directors of the Receiving Party or any of its Affiliated Companies;

c. any attorney, accountant, consultant or other agent retained by the Receiving Party or any of its Affiliated Companies; or

d. any bank or other financial institution or entity funding or proposing to fund any Potential Transaction or the Receiving Party's participation in the Properties, including any consultant retained by such bank or other financial institution or entity.

Prior to making any disclosures to persons under subparagraphs (c) or (d) above, however, the Receiving Party shall advise each such person of the terms of this Agreement and shall obtain from such person a written undertaking of confidentiality.  The Receiving Party shall be responsible to Fieldwood for any breach of the terms of this Agreement by any of its Representatives as though such breach was committed by the Receiving Party.     
4. The Receiving Party shall acquire no proprietary interest in or right to the Confidential Information and Fieldwood may demand the return thereof at any time upon giving written notice to the Receiving Party. Within thirty (30) days of receipt of such notice, the Receiving Party shall return all original Confidential Information and shall destroy or cause to be destroyed all copies and reproductions (in whatever form, including, without limitation, electronic media) in its or its Representatives’ possession.  Upon request by Fieldwood, the Receiving Party shall promptly furnish to Fieldwood a written statement signed by a senior officer of the Receiving Party certifying compliance by its and its Representatives with the provisions of this paragraph 4.
5. If the Receiving Party or any of its Representatives is required to disclose any Confidential Information by law, order, decree, regulation or rule of any applicable governmental authority (including, without limitation, those of any regulatory agency, securities commission or stock exchange) or if any person seeks to legally compel (by oral questions, interrogatories, request for information or documents, subpoena or similar process) the Receiving Party or any of its Representatives to disclose any Confidential Information, the Receiving Party shall promptly provide Fieldwood with written notice of such requirement in order to afford Fieldwood an opportunity to seek an appropriate protective order(s).  The Receiving Party and its Representatives agree to cooperate with any reasonable request of Fieldwood in its efforts to secure such protective order(s) and Fieldwood shall reimburse the Receiving Party and its Representatives for any reasonable cost incurred by same in complying with any Fieldwood request in connection therewith.  However, if Fieldwood is unable to obtain or does not seek such protective order and the Receiving Party or its Representatives, in the opinion of their counsel, are compelled to disclose any Confidential Information under pain of liability for contempt, censure or penalty, disclosure of such information may be made without liability hereunder, provided that the Receiving Party and its Representatives shall use all reasonable efforts to preserve the confidentiality of the Information.
6. Fieldwood hereby represents and warrants that it has the right and authority to disclose the Confidential Information to the Receiving Party as contemplated hereby.  FIELDWOOD, HOWEVER, MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AS TO THE QUALITY, ACCURACY AND COMPLETENESS OF THE CONFIDENTIAL INFORMATION DISCLOSED HEREUNDER, AND THE RECEIVING PARTY (ON BEHALF OF ITSELF AND ITS REPRESENTATIVES) EXPRESSLY ACKNOWLEDGES THE INHERENT RISK OF ERROR IN THE ACQUISITION, PROCESSING AND INTERPRETATION OF GEOLOGICAL AND GEOPHYSICAL, AS WELL AS OTHER TECHNICAL, DATA.  FIELDWOOD, ITS AFFILIATED COMPANIES, AND THEIR ReSPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS SHALL HAVE NO LIABILITY WHATSOEVER WITH RESPECT TO THE USE OF OR RELIANCE UPON THE CONFIDENTIAL INFORMATION BY THE RECEIVING PARTY (OR ITS REPRESENTATIVES). 
7. The Parties agree that Fieldwood would be irreparably injured and is entitled to seek equitable relief (including without limitation, the granting of injunctive relief in Fieldwood’s favor) without the necessity of posting bond or other security, if the Receiving Party or any person to whom the Receiving Party discloses Confidential Information breaches the terms of this Agreement.  Equitable relief will not be exclusive of other remedies to which Fieldwood may be entitled at law or in equity.

8. This Agreement shall be governed by and interpreted in accordance with the laws of Texas excluding any choice of law rules which would refer the matter to the law of another jurisdiction.
9. Arbitration:

a. A Party who desires to submit a Dispute for resolution shall commence the Dispute resolution process by providing the other Party to the Dispute written notice of the Dispute (“Notice of Dispute”).  The Notice of Dispute shall identify the parties to the Dispute and contain a brief statement of the nature of the Dispute and the relief requested. The submission of a Notice of Dispute shall toll any applicable statutes of limitation related to the Dispute, pending the conclusion or abandonment of Dispute resolution proceedings under this Section 9.  Dispute means any dispute, controversy, or claim (of any and every kind or type, whether based on contract, tort, statute, regulation, or otherwise) arising out of, relating to, or connected with this Agreement, including any dispute as to the construction, validity, interpretation, enforceability, breach, or termination of this Agreement.

b. The parties to the Dispute shall seek to resolve any Dispute by negotiation between Senior Executives.  A “Senior Executive” means any individual who has authority to negotiate the settlement of the Dispute for a Party.  Within thirty (30) Days after the date of the receipt by each party to the Dispute of the Notice of Dispute (which notice shall request negotiations among Senior Executives), the Senior Executives representing the parties to the Dispute shall meet at a mutually acceptable time and place to exchange relevant information in an attempt to resolve the Dispute.  If a Senior Executive intends to be accompanied at the meeting by an attorney, each other party’s Senior Executive shall be given written notice of such intention at least three (3) Days in advance and may also be accompanied at the meeting by an attorney.  Despite the above, any Party may initiate arbitration proceedings under this Section 9 concerning such Dispute within thirty (30) Days after the date of receipt of the Notice of Dispute. 

c. Any Dispute not finally resolved by alternative Dispute resolution procedures set forth in Section 9 shall be resolved through final and binding arbitration, it being the intention of the Parties that this is a broad form arbitration agreement designed to encompass all possible Disputes, including Disputes about the arbitrability of a Dispute.  

d. After expiration of the time period described in Section 9, any Party may refer a Dispute for final settlement by arbitration in Houston, Texas, United States of America (which shall be the seat of arbitration) under the then in force Commercial Arbitration Rules of the American Arbitration Association (for the purposes of this section, “AAA”).  The Dispute shall be decided by a single arbitrator nominated by Fieldwood provided that Consultant may object to such arbitrator within five (5) days of such appointment if Consultant provides clear evidence that such arbitrator is materially prejudiced or biased or would otherwise be unable to fairly resolve such Dispute.

e. The arbitrator shall decide according to law, and not ex aequo et bono.  The proceedings shall be conducted in the English language.  The arbitration award shall be final and binding upon the Parties concerned, and each Party hereby waives any claim or appeal whatsoever against it, or any defense against its enforcement against such Party.  Any decision or award shall be in writing and shall state the conclusions of law and fact and shall include an assessment of costs and expenses in accordance with this Agreement.  Judgment upon the award rendered may be entered in any court having appropriate jurisdiction, or application may be made to such court for judicial acceptance of the award and an order of enforcement, as the case may be.

f. The Parties acknowledge that remedies at law may be inadequate to protect against breach of this Agreement.  The arbitrator may, therefore, award both monetary and equitable relief, including injunctive relief and specific performance.  A Party may apply to any competent judicial authority for interim or conservatory relief.  The application for such measures or for the enforcement of such measures ordered by the arbitrators shall not be deemed an infringement or waiver of the agreement to arbitrate and shall not affect the powers of the arbitrator.

10. It is not the intention of the Parties and nothing contained in this Agreement shall be deemed or construed to create the relationship of partnership, association, principal and agent or joint venture between the Parties.  This Agreement and the disclosure of Confidential Information hereunder shall create no obligation on the part of Fieldwood to enter into any further agreement with the Receiving Party. unless and until a definitive agreement has been fully executed and delivered, no contract or agreement providing for a Potential Transaction between the Parties shall be deemed to exist and neither Party will be under any legal obligation of any kind whatsoever with respect to such transaction by virtue of this or any written or oral expression thereof, except, in the case of this Agreement, for the matters specially agreed to herein.  For purposes of this Agreement, the term "definitive agreement" means a definitive written agreement with respect to the Potential Transaction, but does not include an executed letter of intent, negotiations between the Parties, exchanges of drafts or documents relating to a Potential Transaction or any other preliminary written agreement or offer, unless specifically so designated in writing and executed by both Parties.
11. No amendments, changes or modifications to this Agreement shall be valid except if the same are in writing and signed by a duly authorized representative of each of the Parties hereto.
12. If a Party initiates litigation or other proceedings to enforce the terms of this Agreement, the Party prevailing in such litigation or proceeding is entitled to recover its reasonable attorneys’ fees (including court costs) in connection with such litigation or proceedings.  

13. This Agreement comprises the full and complete agreement of the Parties hereto with respect to the disclosure of the Confidential Information and supersedes and cancels all prior communications, understandings and agreements between the Parties hereto relating to the Confidential Information, whether written or oral, expressed or implied.
14. This Agreement may only be assigned by the Receiving Party with the written authorization of Fieldwood.  Any attempted assignment without the prior written consent of Fieldwood shall be null and void.  Without limiting the foregoing, this Agreement shall bind and inure to the benefit of the Parties and their respective successors and assigns. 

15. In the event any provision of the Agreement is held to be void or unenforceable, then any such provision shall be deemed to be deleted as of the date hereof, and the remainder of this Agreement shall remain in full force and effect.
16. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which together shall constitute but one and the same instrument.
17. Notices may be sent via U.S. Mail, courier, facsimile to the Parties at the addresses set forth on the signature page hereto.
[Signatures on Next Page]
IN WITNESS WHEREOF, the duly authorized representatives of the Parties have caused this Agreement to be executed on the date first written above.

Fieldwood Energy E&P México, 
S. de R.L. de C.V.
By:
_____________________________________


Name: Andrés Brügmann Balmaseda

Title: Legal Representative
Notice Address:

Paseo de las Palmas No. 405, Suite 504
Col. Lomas de Chapultepec, Del. Miguel Hidalgo

Ciudad de México, 11000

Accepted and Agreed: 
XXXXXXXXXXXXXXXXXXXXXX
By:
______________________________________


Name: XXXX

Title: Legal Representative
Notice Address:

XXXXXXXX 
XXXXXXXX 
XXXXXXXX
XXXXXXXX 
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