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ANNEX IV

CONFIDENTIALITY AGREEMENT
The undersigned hereby acknowledges its interest in Brazil’s fifth oil and gas licensing round ("Brasil Round 5") and the procedures for qualification and bidding for rights to enter into a Concession Agreement with the Agência Nacional do Petróleo (the "ANP") to explore for and, if successful, develop and produce hydrocarbon reserves in certain specific Blocks located in Brazil.  Capitalized terms used herein and not defined have the meanings set forth in the Initial Tender Protocol and Edital, which documents will also lay out and update, respectively, the Brasil Round 5 procedures.


The undersigned may receive, on behalf of the Company [insert company name], additional materials, data and information, including without limitation the Information and Data Package, and the quota of data from the Exploration and Production Database (BDEP).  All such materials, data and information provided to the undersigned or any party acting on behalf of the undersigned by the ANP, or any party acting on their behalf, including any copies of such materials, data and information and any studies, reports, analyses or other materials based on such materials, data and information, in connection with Brasil Round 5 are referred to as "Confidential Information".  The undersigned has no rights to use the data and information provided by the ANP after the conclusion of Brasil Round 5 except for those data pertaining specifically to an area in which, as a result of Brasil Round 5, the undersigned or an affiliated company created in accordance with the terms of the Initial Tender Protocol to sign the Concession Agreement becomes a Concessionaire.  In the event the undersigned or one of its affiliates becomes a Concessionaire, the right to use the data and information is limited to the area under concession and to the period in which the Concession Agreement is in force.

The undersigned agrees to treat all Confidential Information as confidential, and shall not disclose any Confidential Information to a third party unless the ANP has given its prior written consent to such disclosure.

Notwithstanding the foregoing, the undersigned may disclose Confidential Information to any of its officers, directors, employees, affiliate companies and their employees, agents and advisors who (i) has a need to know the same in connection with carrying out work relating to Brasil Round 5, and (ii) has been advised of, and agrees to comply with, the restrictions upon such Confidential Information set forth in this Agreement as if it were the undersigned. In addition, the undersigned may disclose Confidential Information to a third party without the ANP's prior written consent to the extent such information:

a.
is already known to the undersigned as of the date of disclosure (with the exception of that information that was disclosed to the undersigned as Confidential Information, during the previous Rounds staged by the ANP);

b.
is already in possession of the public or becomes available to the public other than through an act or omission of the undersigned;

c.
is developed independently by the undersigned without the use of any Confidential Information; or

d.
is acquired independently from a third party, which is under no legal obligation known to the undersigned prohibiting such disclosure.

In the event that the undersigned is required by applicable law, decree, regulation, rule or order of any competent authority to disclose any Confidential Information, the undersigned shall promptly notify the ANP in writing so that the ANP may seek an appropriate protective order and/or waive the undersigned's compliance with the confidentiality requirement.  In the event that such protective order or other remedy is not obtained, then the undersigned shall furnish only that portion of such Confidential Information that is legally required to be disclosed.

Upon the instruction of the ANP the undersigned shall destroy or return all Confidential Information following the conclusion of its participation in Brasil Round 5.

This Confidentiality Agreement shall be governed by, and construed in accordance with, the laws of the Republic of Brazil.

Executed on the ................... day of the month of ........................................, 2003.

By:

..............................................................(Authorized Signatory)
Name: 
..............................................................
Title:

..............................................................
Company:
.........................................................
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