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NON DISCLOSURE AGREEMENT

THIS AGREEMENT, is entered into this _____ day of  , 2009 by and between:

EON France, an entity organized and existing under the laws of France, having its registered office at 3, rue du 4 septembre, Paris (hereinafter referred to as the "EFR"), and 

UEM, an entity organized and existing under the laws of France,xxxx having its registered office at, referred to as “UEM"

EFR and UEM are sometimes referred to herein individually as a "Party" and collectively as the "Parties".

1. 
In connection with the evaluation and the possible participation (hereinafter referred to as the “Transaction”) by UEM in a partnership for the development and/or the operation and/or the off-take of electrical generation facilities in France such as i) existing hydropower units in the frame of the imminent tendering process for the renewal of hydropower concessions, ii) existing or under development combined cycle gas fired plants (hereinafter referred to as the "Project"), EFR is willing, in accordance with the terms and conditions of this Agreement, either through itself or its Representatives (as defined in Paragraph 5 below), to disclose to UEM the Confidential Information on a non-exclusive basis. For the purposes of this Agreement, the term “Confidential Information” means all information of whatever nature and in any form (whether written, oral, visual or in any electronic form) disclosed and/or obtained for the purpose of, or in the course of, considering, negotiating, advising or furthering the Transaction, including, without limitation (i) all information of whatsoever nature relating to the business of EFR, any Affiliated Company of EFR and any other entity in which EFR has direct and/or relevant to the Project and its related trade, assets, liabilities, operations, financing and personnel which may be disclosed or otherwise be learnt by UEM in the course of EFR making available information relating to the Transaction, (ii) the existence and terms of this Agreement, (iii) either Party’s interest and/or potential participation in the Transaction; and (iv) all notes, reports, memoranda, analyses, reviews, copies, extracts or other documents (in whatever form communicated or maintained) derived or produced partly or wholly from any of the information, or which contains, refers to, is based on, or otherwise reflects information disclosed or furnished by, or concerning, EFR or the Transaction and/or the Project (the “Derived Information”). For the purposes hereof, Confidential Information furnished by any Affiliated Company (as defined in Paragraph 4 below) of the Disclosing Party shall be deemed to be and shall be treated as though such information was Confidential Information provided by EFR, and any Confidential Information provided to any Affiliated Company of UEM shall be deemed to be and shall be treated as though such information was Confidential Information provided to UEM.

2. 
In consideration of the disclosure referred to in Paragraph 1 hereof, UEM 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 electronically, without EFR's prior written consent, except as expressly provided in Paragraphs 3, 4 and 5 below. The granting of such consent, shall, unless expressly otherwise provided for in this Agreement, be at the sole discretion of EFR. 
3.
UEM may disclose the Confidential Information without EFR's prior written consent only to the extent such information:

(a)
can be demonstrated to be already lawfully known to UEM as of the date of disclosure hereunder;

(b) 
is already in the public domain or enters the public domain other than through the act or omission of UEM or of any other person to whom Confidential Information is disclosed pursuant to this Agreement;

(c) 
is required to be disclosed by UEM under applicable law or by a governmental order, decree, regulation or rule of any recognized stock exchange on which the shares of UEM or its Affiliates are actively traded (provided that UEM will promptly and prior to disclosure notify EFR and shall provide full documentation concerning the disclosure sought so that an appropriate protective order can be sought and/or other action can be taken if possible. If no such protective order is obtained, UEM shall be entitled to furnish or cause to be furnished only that portion of the Confidential Information which is legally required to be disclosed EFR) and shall exercise all its reasonable efforts to obtain reliable assurances that confidential treatment is accorded the Confidential Information so furnished); or

(d)
is acquired independently from a third party representing that it has the right to disseminate such information at the time it is acquired by UEM.

4.
UEM may disclose the Confidential Information without EFR's prior written consent to an Affiliated Company (as hereinafter defined), provided that UEM guarantees the adherence of such Affiliated Company to the terms of this Agreement. "Affiliated Company" shall mean any company or legal entity which controls, or is controlled by, or which is controlled by an entity which controls, a Party. “Control” means the ownership directly or indirectly of more than fifty (50) percent of the voting rights in a company or other legal entity.

If any Affiliated Company of UEM to whom Confidential Information has been disclosed as provided for herein ceases to be an Affiliated Company, UEM undertakes to cause such Affiliated Company to destroy any and all Confidential Information, materials and records, including all such Confidential Information in electronic form, prior to any such Affiliated Company ceasing to be such. 
Notwithstanding the foregoing, UEM shall remain liable for any breach of this Agreement by any of its Affiliated Companies or any of its or their Representatives.

5. 
UEM shall be entitled to disclose the Confidential Information without EFR's prior written consent to such of the following persons who have a clear need to know in order to evaluate the Transaction (such persons, collectively, the "Representatives"):

(a)
employees, officers and directors of UEM 
(b)
employees, officers and directors of an Affiliated Company; 

(c)
any professional consultant, advisor or agent retained by UEM for the purpose of evaluating the Transaction; or

(d) 
any bank or any other financial institution or entity funding or proposing to finance the Transaction, including any professional consultant retained by such bank or other financial institution or entity for the purpose of evaluating the Confidential Information.
Prior to making any such disclosures to persons under subparagraph (c) and (d) above, however, UEM shall obtain an undertaking of confidentiality, substantially in the same form and content as this Agreement, from each such person; provided, however, that in the case of outside legal counsel, the Receiving Party shall only be required to procure that such legal counsel is bound by an obligation of confidentiality. 
6. 
UEM and its Affiliated Company, if any, shall only use or permit the use of the Confidential Information disclosed under this Agreement to evaluate the Transaction and determine whether to enter into negotiations concerning its participation in the Project.
7. 
 UEM shall be responsible for ensuring that all persons to whom the Confidential Information is disclosed under this Agreement shall keep such information confidential and shall not disclose or divulge the same to any unauthorized person. UEM agrees to indemnify and hold harmless EFR, its officers, employees and shareholders from all claims, liabilities, losses, damages and causes of action arising out of the unauthorized use and/or disclosure of the Confidential Information by UEM or by any of the persons to whom the Confidential Information has been disclosed by UEM hereunder. 
8. 
UEM shall acquire no proprietary interest in or right to the Confidential Information, and EFR may demand the return or destruction of all or any Confidential Information at any time upon giving written notice to UEM. Within thirty (30) days of receipt of such notice, UEM shall return and shall procure that its Representatives and its Affiliated Companies return all of the original Confidential Information and shall destroy or cause to be destroyed all copies and reproductions in whatever form, (including but not limited to electronic data which shall be purged from computer data banks) in its possession or in the possession of persons to whom it was disclosed pursuant to this Agreement. A duly authorized officer of  UEM shall promptly confirm in writing to EFRR that all such actions required by EFR have been taken; provided that neither UEM nor any of its Affiliated Companies nor any of their Representatives shall be required to destroy (i) documents prepared by UEM, any of its Affiliated Companies or any of their Representatives which are required to be retained by law, or by any competent judicial or regulatory authority or any securities exchange and (ii) to the extent any automatic back-up procedures at UEM's or its Affiliated Companies' or any of their Representatives’ computer systems create copies of any Confidential Information, UEM or such Affiliated Company or such Representative may retain such copies for the period they normally archive back-up computer records provided that such back-up of Confidential Information may not be restored after EFR notifies UEM to return such Confidential Information as described above. Such back-up copies are subject to the provisions of this Agreement until they are destroyed.
9. 
If UEM participates in the Project, then this Agreement shall terminate automatically on the date UEM enters into a further agreement which contains provisions covering the confidentiality of data. Unless earlier terminated under the preceding sentence, the confidentiality obligations set forth in this Agreement shall terminate on five (5) years after the date of this Agreement.

10. 
EFR, however, makes no representations or warranties, express or implied, as to the quality, accuracy and completeness of the Confidential Information disclosed hereunder, and UEM expressly acknowledges the inherent risk of error in the acquisition, processing and interpretation of the Confidential Information. EFR, its Affiliated Companies, their officers, directors and employees shall have no liability whatsoever with respect to the use of or reliance upon the Confidential Information by UEM. UEM acknowledges and agrees that the nature and extent of the Confidential Information disclosed by EFR shall be at the sole discretion of EFR.

11.
(a)
This Agreement shall be governed by and interpreted in accordance with the substantive laws of France, without regard to conflict of law provisions thereof.

(b) 
Any disputes, controversy or claim arising out of or relating to this Agreement, or the breach, termination or invalidity, the Parties shall first endeavour an amicable settlement; If the Parties fail to reach such settlement within two (2) months, the Parties hereto hereby submit themselves to the exclusive jurisdiction of Paris.   

(c) 
UEM agrees that EFR could be irreparably injured by a breach of this Agreement by UEM and that EFR shall be entitled to apply to a court of competent jurisdiction for equitable relief, including injunctive relief and/or specific performance, in the event of any breach of the provisions hereof. If such equitable relief is granted such remedy or remedies shall not be deemed to be the exclusive remedy or remedies for a breach of this Agreement by UEM but shall be in addition to all other remedies available at law or equity.

12. 
(a) 
This Confidentiality Agreement shall not constitute nor should it be construed to constitute an offer or commitment to sell or acquire any interest in the Project. 

(b) 
Without the prior written consent of EFR, for a period of three (3) years from the date of termination of this Agreement for any reason whatsoever, UEM agrees that neither UEM nor any of its Affiliated Companies will, either directly or indirectly, solicit for employment, employ, or otherwise contract for the services of any person who is employed or engaged (either as an employee or full-time consultant) by EFR or its Affiliated Companies other than persons whose employment or engagement shall have been terminated at least six (6) months prior to the date of such solicitation, employment or other contractual arrangements. The prohibition contained in this paragraph does not extend to general solicitations of employment by UEM not specifically directed towards EFR’s or its Affiliated Companies employees or consultants. Further, neither UEM nor its Representatives will contact any employee or Representative of EFR or its Affiliated Companies in connection with its evaluation of the Transaction without the prior written approval of EFR
13.    

Any communication to be given in connection with the matters contemplated shall be sent to the address of the relevant party referred to in this Agreement at the address set out below or to the facsimile number set out below or to such other address or facsimile number as may previously have been communicated to the other parties hereto in accordance with this clause.

EFR
Address: 
3 rue du 4 Septembre, 75002 Paris.

Attention: 
Jean-François PERRET
Facsimile: 
00 33 1 47 52 39 50
UEM
Address: 






Attention: 






Facsimile: 






14. 
UEM shall not assign its rights and obligations under this Agreement without the prior written consent of EFR. Any attempted assignment without prior written consent shall be null and void.

15.
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.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their duly authorized representatives on the date first written above.

EFR


By: 







Printed Name: Luc Poyer
Title: Président du Directoire
Signed:

UEM



By: 







Printed Name:_________________________

Title: 







NDA_EonFranceUEM

