CONFIDENTIALITY AGREEMENT

THIS AGREEMENT ("Confidentiality Agreement”)
is made on the ......... of ....... 2024

BETWEEN:

1) General Company for Airports and Air
Navigation Administration, located at
Baghdad International Airport, Baghdad,
Iraq, itself represented by Abbas Al
Baidhani, Director General, duly authorised

for the signing thereof;

hereinafter referred to as "GCAAN”

AND:
2) , a
, registered with Trade
and Companies Registrar of
under number
, and whose registered
office is located at

represented by ,

its ,  duly

authorised for signing hereof,
hereinafter referred to as the "Prospective Bidder"
GCAAN and the Prospective Bidder are hereinafter

individually referred to as a "Party" and collectively

as the "Parties".

WHEREAS:

In the context of its intention to rehabilitate and
expand the Baghdad International Airport on a

Public Private Partnership basis (the "Project"), the
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Government of the Republic of Iraq (“Gol”) wishes
to identify a private partner to design, rehabilitate,
expand, operate and maintain the Project by virtue
of a tender procedure run by GCAAN (the

"Transaction").

Subsequent to the launch of the relevant request for
qualification (“RFQ”) for the Project, the Prospective
Bidder intends to receive the information
memorandum describing the Project and the

Transaction (the "Information Memorandum™).

NOW THEREFORE in consideration of the mutual
covenants herein contained, it is mutually agreed

between the Parties as follows:

1. To faciltate the evaluation by the
Prospective Bidder, the GCAAN, in
accordance with the terms and conditions of
this Confidentiality Agreement, is prepared
to disclose (either through itself or its
representatives) to the Prospective Bidder
or its authorized representatives’
information relating to the Project and the
Transaction on a non-exclusive basis. This
information is contained in the Information
Memorandum, the RFQ and any other
information which will be provided by
GCAAN and Gol, including any public
authority thereof, and to be used in
connection with the submission of a
gualification application under the RFQ (all
such information referred to as

"Confidential Information™).

2. In consideration of the disclosure of
Confidential Information referred to in
Paragraph 1 hereof, the Prospective Bidder
undertakes that the Confidential Information

shall be: (a) kept strictly confidential and
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shall not be sold, traded, published or
otherwise disclosed to any person in any
manner whatsoever, including by means of
photocopy, reproduction or electronic
GCAAN’s prior written

consent; and (b) only used to evaluate the

media, without
Transaction and determine whether or not
to bid for the Transaction pursuant to the
RFQ.

The Prospective Bidder may disclose the
Confidential Information without GCAAN's
prior written consent only to the extent that

such information:

a. is already known to the Prospective
Bidder as of the date of disclosure

hereunder;

b. isalready in possession of the public or
becomes available to the public other
than through the act or omission of the
Prospective Bidder or of any other
person to whom Confidential

Information is disclosed pursuant to this

Confidentiality Agreement;

c. is required to be disclosed under the

laws of Iraq, stock exchange
regulations or by a government order,
decree, regulation or rule (provided that
the Prospective Bidder shall take all
reasonable efforts to give prompt
written notice to GCAAN prior to such

disclosure);

d. is acquired independently from a third
party who represents that it has the right

to disseminate such information at the
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4,

time it is acquired by the Prospective
Bidder; or

e. was developed by the Prospective
Bidder the
Confidential Information received from
GCAAN.

independently of

The Prospective Bidder shall be entitled to
the

without GCAAN's prior written consent to

disclose Confidential  Information
such of the following persons to the extent
that they have a clear need to know in order

to evaluate the Transaction:

a. employees, officers and directors of the

Prospective Bidder;

b. should the Prospective Bidder be a
consortium, employees, officers and

directors of the consortium members;

c. any consultant or agent retained by the
Prospective Bidder for the Transaction;

or

d. any bank or other financial institution or
entity funding or proposing to fund the
Bidder,

consultant retained by such bank or

Prospective including any

other financial institution or entity.

Prior to making any such disclosures to the
persons under subparagraphs 4(c) and 4(d)
above, the Prospective Bidder shall obtain
an undertaking of
enforceable by both GCAAN and the

Prospective Bidder, which is substantially in

confidentiality,

the same form and content as this

Confidentiality Agreement, from each such
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person; provided, however, that in the case
of the Prospective Bidder’s legal counsel,
the Prospective Bidder shall only be
required to procure that such legal counsel
is bound by an obligation of confidentiality

under their local professional regulation.

The Prospective Bidder is responsible for
ensuring that all persons to whom the
Confidential Information is disclosed under
this Confidentiality Agreement keep such
information confidential, does not disclose
or divulge the same to any unauthorized
person, and acquire no proprietary interest
in or right to the Confidential Information.

GCAAN may demand the return thereof of
the Confidential Information at any time
upon giving written notice to the Prospective
Bidder. Within fifteen (15) days of receipt of
such notice, the Prospective Bidder shall
return or destroy or cause to be destroyed
all Confidential Information (in whatever
form, including but not limited to, electronic
media) in its possession and in the
possession of persons to whom it was
disclosed pursuant to this Confidentiality
Agreement, except to the extent it is
required by laws of Iraq or professional
rules to retain such Confidential
Information. Upon doing so, the Prospective
Bidder is required to certify in writing to
GCAAN that it has complied with the

requirements of this Clause.

The

limitations on

and
this

confidentiality ~ obligations

use set forth in
Confidentiality Agreement shall terminate
no earlier than one (1) year after the date of

this Confidentiality Agreement or the date
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10.

11.

12.

on which disclosure is no longer restricted
either under laws of Irag. Upon expiry of this
Confidentiality Agreement, and provided
that the Prospective Bidder has not been
declared Selected Tenderer, the
Prospective Bidder shall return or destroy
all Confidential Information (in whatever
form, including but not limited to, electronic
media) in its possession and in the
possession of persons to whom it was
disclosed pursuant to this Confidentiality
Agreement, except to the extent it is
required by laws of Iraq or professional
rules to retain such  Confidential
Information. Upon doing so, the Prospective
Bidder is required to certify in writing to
GCAAN that it has complied with the

requirements of this Clause.

Clauses 3.4, 3.5 and 3.8 of the RFQ will
apply to the disclosure of Confidential
made this

Information pursuant to

Agreement.

No amendments, changes or modifications
to this Confidentiality Agreement shall be
valid except if the same are in writing and
signed by a duly authorized representative

of each of the Parties hereto.

This Confidentiality Agreement shall be
governed by and interpreted in accordance

with laws of Iraq.

If any dispute shall arise between the
Parties hereto or any of them concerning
the construction of this Confidentiality
Agreement or their respective rights or
liabilities arising hereunder it shall first be

referred to the managing directors of the
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For GENERAL COMPANY FOR AIRPORTS AND AIR

Parties. If the dispute is not resolved by
these persons within thirty (30) day of the
first meeting of the managing directors, then
the dispute shall be finally settled by
arbitration under the Arbitration Rules of the
International Chamber of Commerce (the
“Arbitration Rules”) by three (3) arbitrators
appointed in accordance with the said
Arbitration Rules. The seat of arbitration

shall be Paris, France.

SIGNATURES

NAVIGATION ADMINISTRATION

Dr. Abbas Al Baidhani

Director General

For

Name:

Position:
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