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CONFIDENTIALITY AGREEMENT
THIS AGREEMENT (the “Agreement”) is entered into this  SYMBOL \f Wingdings 117 \* MERGEFORMAT  day of  SYMBOL \f Wingdings 117 \* MERGEFORMAT , 2011, 

BETWEEN:

AFRICA OIL CORP., a company existing under the laws of British Columbia with an address at Suite 2101, 885 West Georgia Street, Vancouver, BC, V6C 3E8
(the “Disclosing Party”)

AND:

 SYMBOL \f Wingdings 117 \* MERGEFORMAT 
(the “Receiving Party”)

WHEREAS in order to facilitate the evaluation by the Receiving Party of certain oil and gas properties (the “Properties”) of the Disclosing Party (the “Purpose”), which Properties are located in Kenya, Somalia and Ethiopia and are more particularly described in Schedule “A” attached hereto, the Receiving Party has expressed a desire to receive certain valuable data and information belonging to or now in the possession of the Disclosing Party relating to the Properties and to the business, interests and operations of the Disclosing Party (together, the “Confidential Information”);

WHEREAS the Receiving Party has acknowledged that the Disclosing Party would not have disclosed any of the Confidential Information relating to the Properties and to the business, interests and operations of the Disclosing Party had the Receiving Party not represented to the Disclosing Party that it was prepared to first enter into this Agreement; and

WHEREAS the Disclosing Party is prepared, subject to certain terms and conditions, to make available said Confidential Information strictly for the Purpose.

NOW THEREFORE, in consideration of the disclosure to it of the Confidential Information by the Disclosing Party, the Receiving Party hereby undertakes, covenants and agrees as follows:

1. Definitions


For the purposes of this Agreement, the following definitions will apply:

1.1
“Affiliate” means a corporation that is affiliated with another corporation by virtue of the fact that:


(a)
one of them is a subsidiary of the other;


(b)
both of them are subsidiaries of the same corporation; or


(c)
each of them are controlled by the same Person.

1.2
“Confidential Information” means any and all information respecting the Properties and the business, interests and operations of the Disclosing Party, and includes but is not limited to, any and all data, records, reports, calculations, opinions, maps, charts, documents and other information, written or oral, and whether or not noted thereon to be confidential, pertaining to the Properties and to the Disclosing Party and provided to the Receiving Party or its Representatives by the Disclosing Party, and all summaries, extracts or copies therefrom and all notes, memoranda, studies or analysis based thereon, and includes, without limitation, all technical information and materials (including geological, geophysical, magnetic, electromagnetic and radiometric survey notes, core samples, drill logs, documents, interpretations, plans, maps, sections, drawings, writings, papers, materials and all other things related thereto) relating to the Properties and to the business, interests and operations of the Disclosing Party, and the negotiation, execution and existence of this Agreement by the parties hereto. 
1.3
“Party” means the Receiving Party or the Disclosing Party, as the context requires, and “Parties” means both the Receiving Party and the Disclosing Party
1.4 
“Person” shall be interpreted broadly to include individuals, corporations, associations, groups, partnerships and trusts; and

1.5 
“Representative” means:

(a)
employees, officer and directors of the Receiving Party;

(b)
employees, officers and directors of an Affiliate of the Receiving Party;

(c)
any consultant or agent retained by the Receiving Party or an Affiliate of the Receiving Party; or

(d)
any bank, financial institution or entity funding or proposing to fund participation by the Receiving Party in the Properties, including any consultant retained by such bank, financial institution or entity.

2. Covenants of the Receiving Party

The Receiving Party covenants and agrees as follows:

2.1
the Receiving Party agrees that it shall receive, protect and maintain the Confidential Information in the strictest confidence, as if it were confidential information of the Receiving Party.  Except as provided for in section 3.1 hereof, the Receiving Party agrees not to disclose the Confidential Information to any Person for any reason whatsoever other than Representatives of the Receiving Party who actually need to have knowledge of the Confidential Information for the Purpose.  On request, the Receiving Party shall notify the Disclosing Party of the identity of each Representative of the Receiving Party to whom any Confidential Information has been delivered or disclosed;  
2.2
the Receiving Party agrees that it is liable for any breach of this Agreement by any of its Representatives to whom it discloses Confidential Information and that prior to disclosure of Confidential Information to any such Representative, it will inform such Representative that the Confidential Information is to be treated as if it were confidential and, in the case of Persons described in sections 1.5(c) or 1.5(d), will have, or will obtain, a written agreement of confidentiality from each such Representative that it will treat the Confidential Information as confidential;

2.3
the Receiving Party and Representatives of the Receiving Party shall safeguard the Confidential Information to the same extent as if it was information of or pertaining to the Receiving Party and the assets of the Receiving Party and the Receiving Party acknowledges that the release, publication or dissemination of the Confidential Information could be harmful to the Disclosing Party;

2.4
the Receiving Party will ensure that the Representatives of the Receiving Party, or of an Affiliate of the Receiving Party, observe and perform all of the covenants of the Receiving Party in this Agreement as if they had signed this Agreement;

2.5
the Receiving Party shall not, and will ensure that the Representatives of the Receiving Party shall not, use the Confidential Information, directly or indirectly, for any purpose other than for the Purpose; and

2.6
the Receiving Party agrees that upon written request by the Disclosing Party it will:
(a)
promptly return, within five business days of receipt of such request, all Confidential Information, other than documents or information independently developed by or for the Receiving Party but not otherwise derived from or based upon the Confidential Information, which do not form part of the Confidential Information, and any and all copies thereof to the Disclosing Party and shall require each of its Representatives to do likewise; and
(b)
ensure that the Representatives of the Receiving Party will permanently delete any Confidential Information stored by it in a computer or electronic retrieval system such that that it is incapable of retrieval;
PROVIDED THAT the foregoing obligations shall not require the Receiving Party or its Representatives to:

(c)
erase or destroy such Confidential Information to the extent it exists as part of routine back-up procedures; or

(d)
destroy documents containing reference to the Confidential Information which it is obliged to keep for legal or regulatory purposes;

AND FURTHER PROVIDED that such documents and Confidential Information shall, so far as it is lawful, at all times remain subject to the confidentiality obligations of this Agreement.
3. Permitted Disclosure
3.1
Subject to section 2.1 hereof, the Receiving Party may, if required, disclose the Confidential Information without the Disclosing Party’s prior written consent only to the extent such information:

(a)
is already known to the Receiving Party as of the date of disclosure hereunder;

(b)
is already in possession of the public or becomes available to the public other than through the act or omission of the Receiving Party or of any other Person to whom Confidential Information is disclosed pursuant to this Agreement;

(c)
is required to be disclosed under applicable law, stock exchange regulations or by a governmental order, decree, regulation or rule; 

(d)
is acquired independently from a third party that represents that it has the right to disseminate such information at the time it is acquired by the Receiving Party; or

(e)
is developed by the Receiving Party independently of the Confidential Information received from the Disclosing Party.

3.2
The Receiving Party may disclose the Confidential Information, without the Disclosing Party’s prior written consent, to its Representatives or Affiliates.  Prior to making any disclosures to persons described in section 1.5(c) or 1.5(d), however, the Receiving Party will have, or will obtain, a written agreement of confidentiality with substantially the same 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.
4. Limited Use

The Receiving Party and its Affiliate, if any, will only use or permit the use of the Confidential Information disclosed under this Agreement to evaluate the Properties and determine whether to enter into negotiations concerning the acquisition of all or part of the Disclosing Party’s rights in the Properties.
5. Term
This Agreement shall terminate automatically on the date the Receiving Party enters into a further agreement which contains provisions which supersede this Agreement and covers the confidentiality of the Confidential Information relating to the Properties.  Unless earlier terminated under the preceding sentence, the confidentiality obligations set forth in this Agreement shall terminate two (2) years after the date of this Agreement.

6.
Miscellaneous
6.1
The Receiving Party is responsible for ensuring that all Persons to whom the Confidential Information is disclosed under this Agreement will keep such information confidential and will not disclose or divulge the same to any unauthorised Person.  

6.2
The Receiving Party shall acquire no proprietary interest in or right to the Confidential Information, and the Disclosing Party may demand the return thereof at any time upon giving written notice to the Receiving Party.  
6.3
The Disclosing Party hereby represents and warrants that it has the right and authority to disclose the Confidential Information to the Receiving Party (or its Representatives).  The Disclosing Party, 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 its itself and its representatives) expressly acknowledges the inherent risk of error in the acquisition, processing and interpretation of geological and geophysical data.  

6.4
This Agreement is governed by and interpreted in accordance with the laws of the Province of British Columbia and the Parties hereby submit to the non-exclusive jurisdiction of the courts of the Province of British Columbia and any court entitled to hear appeals therefrom.

6.5
No amendments, changes or modifications to this Agreement will be valid except if the same are in writing and signed by a duly authorised representative of each of the Parties herein.

6.6
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.

IN WITNESS WHEREOF, the duly authorised representatives of the Parties have caused this Agreement to be executed on the date first written above.

 SYMBOL \f Wingdings 117 \* MERGEFORMAT 
By:






Name:






Title:






AFRICA OIL CORP.
By:







Name:







Title:







Schedule A
DESCRIPTION OF THE PROPERTIES COVERED BY THE CONFIDENTIALITY AGREEMENT MADE  SYMBOL \f Wingdings 117 \* MERGEFORMAT , 2011 TO WHICH THIS IS A SCHEDULE
Kenya
Block 12A

Block 13T

Ethiopia
Adigala Area

Blocks 7&8 (Ogaden Basin)

Puntland (Somalia)
Dharoor Exploration Area
Nugaal Exploration Area
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