ANNEXURE-L

SPECIMEN NON-DISCLOSURE AGREEMENT (NDA)

This Non-Disclosure Agreement (“Agreement”) is entered into by and between
(Firm) (hereinafter called the “Firm” which expression shall include the successor, legal
representatives and permitted assigns) and Pakistan Airports Authority (hereinafter
called the “PAA” which expression shall include the successor, legal representatives
and permitted assigns), effective as of the date of latest execution below (“Effective
Date”).

WHEREAS, as part of scope/execution of awarded work, the PAA (disclosing party)
shall provide financial, accounting and other proprietary information to Firm (Recipient);
and

WHEREAS, the parties mutually desire to set forth the terms and conditions of their
agreement for maintaining the confidentiality of such information and certain related
matters;

NOW, THEREFORE, in consideration of the foregoing and the agreements contained
herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. “Confidential Information” as used in this Agreement shall include all information
provided by Disclosing Party to Recipient, except as noted herein, whether in oral,
written, electronic, graphic, or other format, including without limitation:(a)
Disclosing Party’s financial and accounting information; (b) Information regarding
Disclosing Party’s, or such party’s corporate affiliates’, financial condition or
performance, business operations, plans, strategies or techniques, know how,
products or services ; (c) any information that is marked “confidential,”
“proprietary,” or with like words, or that is summarized in writing as being
confidential prior to or promptly after disclosure to the other party.

2. Additionally, the parties agree that “Confidential Information” shall also include (a)
the existence of this Agreement; (b) the fact that the Confidential Information exists
or has been, or may be, made available to Recipient; (c) the identity of the parties
involved in the Transaction, including without limitation the parties hereto, andthe
fact that either party hereto is considering or evaluating the Transaction; (d) the
fact that discussionsor negotiations are taking or have taken place concerning the
Transaction, including those discussions or negotiations pertaining to this
Agreement; and (e) any term, condition or other facts relating to the Transaction
or such discussions or negotiations, including without limitation the status thereof.

3. Confidential Information shall not include information which: (a) is or becomes
generally available to the public other than as a result of disclosure by Recipient in
violation of this Agreement; (b) was available to or already known by Recipient on
a non-confidential basis prior to its disclosure by Disclosing Party; (c)is developed
by Recipient independently of any information acquired from Disclosing Party; or
(d) becomes available to Recipient on a non-confidential basis from a source other
than Disclosing Party, provided that Recipient does not know that such source is
be bound by confidentiality obligations to Disclosing Party.



. Each party agrees to exercise reasonable care to protect and prevent unauthorized
disclosure of the other party’s Confidential Information. Recipient may disclose
Disclosing Party’s Confidential Informationto any of its affiliates, officers, directors,
employees, agents or representatives (collectively “Agents”) whohave a need to
know such information in connection with the Transaction, provided that Recipient
adviseseach such Agent of the requirements to maintain the confidential nature of
the Confidential Information. Except as expressly authorized in writing by
Disclosing Party, Recipient of such Confidential Information will not, and will not
permit any of its Agents to, directly or indirectly, (a) report, publish, distribute,
disclose, or otherwise disseminate the Confidential Information, or any portion
thereof, to any third partyor (b) use the other party’s Confidential Information, or
any portion thereof, for its own benefit or for the benefit of any of its Agents or any
third party for any purpose (except as necessary for purposes of participating in or
supporting the Transaction). Recipient acknowledges and agrees that it will be
responsible for any breach of this Agreement by any of its Agents and agrees, at
Recipient’s sole expense, to take reasonable measures to restrain Recipient’s
Agents from prohibited or unauthorized disclosure or use of the Confidential
Information.

. Nothing in this Agreement shall prevent disclosures pursuant to a court order,
subpoena, or other requirement of any governmental or regulatory authority,
provided that Recipient promptly notifies Disclosing Party in writing (to the extent
legally permissible) of any such order or requirement and cooperates, at Disclosing
Party’s expense, in an effort to obtain a protective order from the issuing courtor
governmental or regulatory authority limiting disclosure and use of the information.
If Disclosing Partydoes not timely obtain such protective order or if Disclosing Party
consents to the Confidential Information being released, then Recipient may
provide only the Confidential Information that is legally required to be disclosed.

. Nothing in this Agreement precludes Recipient from disclosing any Confidential
Information relating toDisclosing Party or the Transaction to the extent that the
disclosure is made in any suit, action or proceeding (whether in law or in equity or
pursuant to arbitration) involving the Transaction for the purpose of defending
itself, reducing its liability or protecting or exercising any of its claims, rights,
remedies or interests under or in connection with the Transaction.

. The parties agree that impermissible disclosure or use of Confidential Information
or other breach or violation of any of the provisions of this Agreement may cause
irreparable harm to Disclosing Party and that remedies at law may be inadequate
to protect against breach of this Agreement. The parties hereby agree in advance
that Disclosing Party shall have the right, in addition to all other available remedies,
to seek injunctive relief without proof of actual damages in order to prevent such
acts, attempts and violations. Nothing herein shall prevent either party from
competing in good faith for the business of anycustomer or customers, provided it
does not use for such purpose any Confidential Information of the other party
obtained in connection with the Transaction.

. Each party understands and agrees that its access to and use of Confidential
Information of the other party is at the sole control and discretion of such other
party and that this Agreement does not establishany rights to continued access to
or use of the Confidential Information furnished by the other party. Uponrequest of



10.

11.

12.

Disclosing Party, Recipient shall return or destroy all Confidential Information of
Disclosing Party which is in its possession or subject to its control, except for
archival and backup copies that are notreadily available for use and business
records required by law to be retained, which Recipient will continueto treat as
confidential pursuant to the terms of this Agreement. Additionally, upon request,
such destruction of information shall be certified in writing to Disclosing Party by
an authorized official of Recipient.

This Agreement shall inure to the benefit of, and shall be binding upon, the parties
hereto and their respective legal representatives, successors and permitted
assigns. This Agreement may not be assigned by either party without the prior
written consent of the other.

It is understood and agreed that any failure or delay in exercising any right granted
in this Agreement shall not operate as a waiver of the right, nor shall any single or
partial exercise of any right preclude anyother or further exercise of the right, or
the exercise of any other right granted in this Agreement.

If any provision of this Agreement shall be finally determined to be invalid or
unenforceable by any court of competent jurisdiction, such provision shall be
deemed to be severed from this Agreement, but every other provision of this
Agreement shall remain in full force and effect. With respect to any such provision
so determined to be invalid or unenforceable, any court with jurisdiction over the
parties and subject matter hereof shall have all necessary authority to rewrite such
provision in order to provide for the enforceability thereof to the maximum extent
permissible under law, and the parties hereto agree to abide by such court’s
determination.

The confidentiality obligations set out in this Agreement shall survive the
termination of the business relationship between the parties and the termination of
this Agreement.

IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives,

have

caused this Agreement to be executed, effective as of the Effective Date set forth

above.

For and on behalf of firm For and on behalf of Pakistan

Airports Authority PAA

Signatures: Signatures:
Name: Name:
Title: Title:

Date:




