© AFRICA
BIOFUEL

and Emission Reduction
(Tanzania) Ltd

Mutual Confidentiality and Non-Disclosure Agreement

This Mutual Confidentiality and Non-Disclosure Agreement (this “Agreement”) is

made and entered

into this day of , 2009 by and between

Africa  Biofuel and

and

Emission Reduction (TZ) Ltd are collectively referred to herein as the “Parties” and
individually as a “Party.” For purposes of protecting the Confidential Information (as
defined below) the Parties agree as follows:

1

(@ In this Agreement, “Confidential Information” shall mean any private,
confidential, trade secret or other proprietary information (whether or
not embodied or contained in some tangible form) relating to any
actual or anticipated business of the Parties. If disclosed in an
intangible form then the Disclosing Party will summarize in
writing the key topics and matter disclosed then send to the
Receiving Party for receipt within twenty (20) business days of
disclosure.  Confidential Information includes, without limitation,
software programs, source codes, formulae, compilations, computer
files, devices, methods, techniques, know-how, inventions, research
and development, business data and information (including cost data),
strategies, prospects, plans and opportunities, customer information
and lists, marketing plans, specifications, financial information, patent
applications (whether abandoned or not), products, services and
technologies of the party disclosing such Confidential Information.
Confidential Information shall also mean any information or material
received in confidence by the Disclosing Party from a third party and
made available to the other party to this Agreement.

Each Party shall be a “Disclosing Party” with respect to Confidential
Information, which that Party discloses to the other and shall be a
“Receiving Party” with respect to Confidential Information, which that
Party receives from the other. ng

Party in each instance, the Receiving Party shall not, directly or indirectly, use,
disclose, disseminate, publish, divulge, reverse engineer or otherwise reveal any
Confidential Information and shall maintain the Confidential Information in
confidence for a period of three (3) years from the date of disclosure.

The Receiving Party shall (a) employ diligent efforts to maintain the secrecy
and confidentiality of all Confidential Information, which diligent efforts shall
be at least equivalent to that degree of care which the Receiving Party normally
exercises with regard to its own Confidential Information, but in no event less
than a reasonable degree of care, (b) restrict the use of the Disclosing Party’s
Confidential Information to its responsible officers, directors and key
employees who have a need to know the Confidential Information and (c) use
the Confidential Information solely for the purpose of considering entering into
or furthering a business relationship with the Disclosing Party and for no other
purpose.

The disclosure of Confidential Information shall not be construed to grant to the
Receiving Party any ownership or other proprietary interest in such Confidential
Information. The Receiving Party agrees that it does not acquire any title,
ownership, or other intellectual property right or license by virtue of such
disclosure. The Confidential Information shall remain the sole and exclusive
property of the Disclosing Party.

“Confidential Information” shall not include any information which (a) was
rightfully in the Receiving Party’s possession prior to receipt from the
Disclosing Party, as evidenced by written record and other than through prior
disclosure by the Disclosing Party; (b) at the time of disclosure by the
Disclosing Party was in the public domain; (c) is or becomes generally available
to the public through no breach of this Agreement; (d) is rightfully received by
the Receiving Party from a third party that did not acquire the information from
the Disclosing Party under an obligation of confidence; and (e) is required to be
disclosed by operation of law, government regulation, or order of a court of
competent jurisdiction, provided that the Receiving Party first gives timely
written notice of such disclosure to the Disclosing Party and the Disclosing
Party has a reasonable opportunity to secure confidential protection of such
information.
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The Receiving Party shall keep a record of the Confidential Information
received and agrees that copies made of written or computer generated
materials supplied will be for internal assessment only, and the Receiving Party
shall institute appropriate arrangements to facilitate the recovery of any such
copies in the event that a transaction does not occur.

Each Party hereto shall not have the right to assign or transfer in any way its
right under this Agreement, in whole or in part, without the prior written
consent of the other Party.

Receiving Party acknowledges that monetary damages may not be a sufficient
remedy for the unauthorized disclosure of Confidential Information and that
Disclosing Party shall be entitled, without waiving any other rights or remedies,
to such injunctive or equitable relief as may be deemed proper by a court of
competent jurisdiction.

At Disclosing Party’s request and discretion, Receiving Party shall either (i)
return all originals, copies, reproductions and summaries of Confidential
Information originated by the Disclosing Party in its possession, custody or
control, or in the possession of its employees, officers, directors or consultants,
or (ii) certify destruction of all such Confidential Information except for one
archival file copy.

The Receiving Party shall notify the Disclosing Party immediately upon
discovery of any prohibited use or disclosure of the Confidential Information or
any other breach of this Agreement by the Receiving Party, and shall fully
cooperate with the Disclosing Party to help the Disclosing Party regain
possession of the Confidential Information and prevent the further prohibited
use or disclosure of the Confidential Information.

Nothing in this Agreement shall prevent the Parties from entering into any
further agreements or business relationships, nor prevent any such Party from
conducting similar businesses with others.

The Parties acknowledge that they have carefully read this Agreement and
understand the restraints imposed upon them by this Agreement. The Parties
further acknowledge that the restrictions imposed by this Agreement are
necessary and reasonable in duration to protect their legitimate business
interests.

All Confidential Information is provided “as is” without warranty of any kind.
Receiving Party agrees that neither Disclosing Party nor its suppliers shall be
liable for any damages whatsoever relating to Receiving Party’s use of such
Confidential Information.

This Agreement shall not be interpreted to create an association, agency, joint
venture or partnership between the parties or to impose any liability attributable
to such a relationship upon either party. No obligation, other than the
obligations of confidentiality contained herein, shall be incurred by either party
except pursuant to a further written agreement between the parties. The
exchange of information contemplated herein shall not commit either party to
enter into any such further agreement.

This Agreement shall constitute the entire agreement between the Parties and
supersedes all existing agreements between them, whether written or oral, with
respect to the subject matter hereof. No change of this Agreement shall be
effective unless in writing signed by a duly authorized representative of each
Party.

The invalidity or unenforceability of any provision of this Agreement shall not
affect the validity or enforceability of any other provision contained herein, and
this Agreement shall be construed as if such invalid or unenforceable provision
were omitted.

This Agreement shall be governed by and construed in accordance with the
laws of New York, New York, USA without regard to conflict of laws
principles. The Parties signing this Agreement hereby submit to the jurisdiction
and venue of the State and/or Federal courts sitting New York County in the
State of New York, USA for the purpose of enforcing or interpreting this
Agreement.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the date first above written.

By:

By:
Name: Name:
Title: Title:




