___________________________________

CONFIDENTIALITY UNDERTAKING
___________________________________

Project 
Units 3 and 4 Cernavoda Romania
CONFIDENTIALITY UNDERTAKING
 [] a company incorporated under the laws of [] and having its registered office at [], registered under number [] (hereinafter “the Private Investor or PI”), 

WHEREAS:

A. Societatea Nationala Nuclearelectrica SA (“SNN”), as national joint stock company where the Romanian state is the majority shareholder is looking to select a private investor to continue the project Units 3 and 4 of the Cernavoda NPP (the “Project”). 
B. With the view to this end, SNN is organising a competitive tender to select a private investor in order to establish a company with public – private capital (ie: mixt share capital) as an IPP (Independent Power Producer) to set up a Green / Brown Field project developing Units 3 and 4 at the Cernavoda NPP, under the provisions of article 50 of Law 137/2002 on privatisation and the Procedure for developing Green / Brown Field projects by setting up of an IPP with in kind contribution of the state owned companies in MECMA’s portfolio and cash contribution of a potential investor, approved by the Order of the minister of economy, commerce and business environment 1646/28.08.2012, as amended by Order 2518/19.11.2012 of the minister of economy, commerce and business environment, Order of the devolved minister of energy 1105/16.05.2013 and Order of the devolved minister of energy 691/05.08.2014 (the Process).  
C. During the course of the Process, SNN will be disclosing some confidential information relating to the Project.

D. The information related to each stage of the Process shall be considered as confidential, safe for the information disclosed by SNN as public information with the occasion of the announcement for the launching of the Process or at any one time on the duration of the Process.
E. Considering the disclosure of such information by SNN, the Private Investor accepts to keep such information confidential as per the provisions of this undertaking (the “Confidentiality Undertaking”).  
F. This Undertaking covers the entire Process as of the submission of the Letters of Expression of Interest by the Interested Investors up until the signing of the Articles of Association and the Shareholders Agreement (as defined in the Regulation regarding the process of selecting investors to continue the project „Units 3 & 4 of Cernavoda NPP”).
IT IS HEREBY AGREED AS FOLLOWS:

1.
DEFINITIONS 
In this Undertaking, unless the context otherwise requires:

Confidential Information means any and all information, material, data and know-how of technical or business nature regarding the other party’s technology and business or marketing operation and plans, including reports, process designs, market analysis, engineering data, specifications, and other information disclosed by SNN, in any way whatsoever, including information disclosed in the electronic data room or by telephone, fax or electronically. 
Representatives means agents, consultants, advisers, directors, officers or employees of a Private Investor whose knowledge and co-operation is required in the Process.

Words used in capital letters in this Undertaking and that are not otherwise defined herein shall have the meaning described in the Regulation regarding the process of selecting investors to continue the project „Units 3 & 4 of Cernavoda NPP”.   
2.
UNDERTAKINGS

2.1
The Private Investor acknowledges that the Confidential Information disclosed to it is confidential and undertakes:

(a)
to use the Confidential Information disclosed to it solely for the purpose of the Process;

(b)
without the prior written consent of SNN, to refrain from selling, trading, publishing or otherwise disclosing the Confidential Information to anyone in any manner whatsoever, other than its Representatives who have a legitimate need to know the Confidential Information in order to perform their duties relating to the Process;

(c)    before disclosing Confidential Information to its Representatives to obtain the agreement of such Representatives to be bound by the terms of this Undertaking and to ensure compliance with this Undertaking;
(d) to be liable for any breach of such obligations by its Representatives; and

(e) to keep separate all Confidential Information from all documents and other records of the Private Investor that are not connected with the Project.
2.2
The undertakings in Clause 2.1 shall not apply to any Confidential Information which:

(a)
at the time of disclosure to the Private Investor or its Representatives the information was in the public domain, or - due to a reason other than the act or omission of the Private Investor or its Representatives - subsequently becomes publicly known; or
(b)
is to be made public or disclosed pursuant to the law, stock exchange regulation or authority order, to the extent such disclosure is legally required. 
2.3 In the event that the Private Investor or its Representatives is required or requested by law or by an order of any court, legislative or administrative body or any competent stock exchange to disclose any Confidential Information (including the existence of discussions between the Parties in contemplation of the Project), then the Private Investor, if possible according to time constraints, will promptly and prior to the disclosure notify SNN and consult with SNN as to any appropriate action to be taken and take such action as is reasonably possible in accordance with all applicable laws to avoid or minimise the required disclosure.

2.4 The Private Investor agrees not to use the Confidential Information in any way whatsoever to entice clients, customers, suppliers, employees or other advisers away from SNN (e.g. for the purpose of commercial or business relation of any kind and/or to establish employment relationships or other employment-related legal relationships with the persons mentioned). The provisions of this clause are applicable on the territory of Romania. The relevant products and services covered by this clause are the generation of electricity, as well as any other business to be performed by the Project Company as of its setting up.
3.
NO COMMITMENTS OR WARRANTIES

3.1
The nature and extent of Confidential Information disclosed by SNN shall remain the property and be at the sole discretion of SNN. This Undertaking shall not be construed as granting a licence under any of SNN’s present or future patent and IP rights.
3.2
No representations or warranties, express or implied, are made by the Process Team concerning the accuracy, correctness or completeness of the Confidential Information disclosed under this Undertaking and no member of the Process Team shall be liable in any way whether in negligence or otherwise towards the Private Investor for receipt or use of such Confidential Information and the Private Investor expressly waives any such liability.

3.3
SNN shall be under no obligation or commitment to enter into discussions or any further agreement or to provide any information with regard to the Project, merely by reason of the execution of this Undertaking or the disclosure, evaluation or inspection of Confidential Information, and this Undertaking shall not constitute, nor should it be construed to constitute an offer.
4.
RETURN OR DESTRUCTION OF THE CONFIDENTIAL INFORMATION
The Private Investor undertakes that, upon written request at any time by SNN, the Private Investor and its Representatives shall promptly:

(a) return or destroy, as requested, all the Confidential Information that is in tangible form (including, without limitation, Confidential Information contained on computer, word processor, disk of any kind or other device, as far as it is practicable to do so) handed over, together with any copies or extracts thereof; and 

(b) return or destroy, as requested, all analyses, compilations, studies or other documents which have been prepared in relation to the Project and which reflect any Confidential Information, to the extent permitted by law and the internal policy of the Private Investor.
Notwithstanding such return or destruction the obligations contained in this Undertaking shall continue in full force and effect.

5.
COMMENCEMENT AND TERMINATION

The obligations under this Undertaking cover the entire Process as of the submission of the Letters of Expression of Interest by the Interested Investors up until the signing of the Articles of Association and the Shareholders Agreement.
For a Qualified Investor that has not been declared Selected Investor, the obligations under this Undertaking cover the entire Process from the submission of the Letter of Expression of Interest by the Interested Investors for a period of 5 years as of the notification regarding the results of the qualification.
6.
GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the Romanian law.
7.
ARBITRATION 

Any dispute, controversy or claim arising out of or in relation to this Undertaking, including the validity, invalidity, breach or termination thereof, shall be settled by arbitration in accordance with the International Chamber of Commerce (ICC Paris) Rules of Arbitration, by three arbitrators appointed according to these Rules.

The seat of the arbitration shall be in Vienna, Austria. The arbitral proceedings shall be conducted in English and the decision shall be presented in English, whereas the documents can be submitted in Romanian or in English.
8.
NOTICES

Any notices to be submitted by the Private Investor is to be submitted following the instructions given to the investors in the Regulation regarding the process of selecting investors to continue the project „Units 3 & 4 of Cernavoda NPP”.
9.
INVALIDITY 

If any provision of this Undertaking shall be held illegal, invalid or unenforceable, in whole or in part for whatever reason, that shall not affect or impair the legality, validity or enforceability of any other provision of this Undertaking.

Date

[]
For and on behalf of 

By:
______________________________

Name:
______________________________

Title:
______________________________
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