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Definitions

In this Request for Qualification (including schedules), unless the context otherwise requires,
capitalized terms shall have the meaning ascribed hereinafter.

Affiliate means a Company directly and indirectly Controlling, Controlled by, or under direct
or indirect common Control, with another Company.

Airport means Baghdad International Airport located in Baghdad, Republic of Irag.

Airport Operation Service Agreement means the service agreement between the Airport

Operator and the Project Company whereby the former provides the latter with the services

regarding the operation and the maintenance of the Airport contemplated by the PPP

Agreement.

Airport Operator means:

@ the Bidder, or,

(b) in the event of a Consortium, the Consortium Member designated as such by the
Consortium in the Qualification Application and meeting the Technical Requirement

n°1 — Operating Experience in accordance with clause 5.4, or,

(c) in the event the Bidder (single or Consortium) opts to incorporate the Project Company
without an Airport Operator Shareholder, the Airport Operator Subcontractor

which shall meet the Technical Requirement n°1 — Operating Experience in accordance with
section 1.1 of Schedule 3 (Qualification Requirements).

Consortium Member designated as such by the Consortium in the Qualification Application
and meeting the Technical Requirement n°1 — Operating Experience in accordance with clause
5.4.

Airport Operator Shareholder has the meaning indicated in section 5.4.

Airport Operator Subcontractor has the meaning indicated in section 5.4.

Airport Services has the meaning indicated in section 4.2(vi).

Bid Data Sheet means the Bid Data Sheet attached in Schedule 1 (Bid Data Sheet).

Bidder means any Company or Consortium that intends to submit a Qualification Application
based on the public announcement and this Request for Qualification.

Central Committee means the Central Committee set up pursuant to Chapter 5 — Article 5 of
the Public Procurement Law (Ministry of Planning Instruction No. 2 of 2014).

Company means a locally incorporated/existing company or foreign company, corporate body
or other legal entity having separate legal existence and capable of suing or being sued under
the laws of the jurisdiction in which it is formed.

Connected Person means, in relation to any Person:

@) any Affiliate of such Person;



(b) any director, senior executive or manager either of such Person or of any Person
referred to in paragraph (a);

(c) any consultant, agent or representative supporting such Person in connection with the
Project; and

(d) any Person with an aggregate ultimate beneficial interest in at least five per cent of the
share capital or ownership interest in such Person (howsoever held).

Consortium means a Bidder which comprises two or more Companies.

Consortium Agreement means the agreement to be entered into between the Members of a
Consortium setting out rights and obligations in relation to the governance and management of
the Consortium and to be submitted during the Selection Phase.

Control or Controlled or Controlling means a situation in which one Company possesses:
@ more than half of the shares or share participation, or

(b) more than half of the voting rights, or

(©) the right and ability to elect the majority of the members of management bodies or
persons authorized for representation in accordance with the law, or

(d) decisive influence on management and governance,

of another Company.
Current Operators means the General Company for Airports and Air Navigation
Administration or its subcontractors currently carrying out airport services at the Airport or any

other entity having responsibility vis-a-vis the Gol as to the operation of the Airport.

E&S Standards means the environmental and social standards regarding the construction and
operation of the Airport that will be defined in the PPP Agreement.

Estimated Timetable means the estimated timetable of the Tender Process attached as
Schedule 2 (Estimated Timetable).

GCAAN means the General Company for Airports and Air Navigation Administration, a state-
owned entity under the MoT.

Gol means all governmental bodies and authorities of the Republic of Irag, including but not
limited to the Cabinet of Ministers of the Republic of Irag.

IFC means the International Finance Corporation, a member of the World Bank Group.

IFC Advisory means IFC PPP Transaction Advisory department, acting as lead transaction
advisor to government on PPP projects.

IFRS means the International Financial Reporting Standards promulgated by the International
Accounting Standards Board (I1ASB) (which include standards and interpretations approved by
the IASB and international accounting standards issued under previous constitutions), together
with all amendments.



Information Memorandum means the information memorandum containing detailed
information on the Project and including the current layout of airside, terminal and other airport
facilities, that will be delivered to Bidders upon request, in accordance with clause 6.1(a).

Lead Member means the Member of the Consortium which is appointed as a leader of the
Consortium by the other Members. The Lead Member can also be appointed as Airport
Operator.

Member means any Company which is a member of a Consortium.
MoT means the Ministry of Transport of the Republic of Iraq.

Iragi Law means the Constitution, laws or regulations which are in force in Iraq as well as
international conventions which are applicable in Iraq as part of law.

1QD means Iragi Dinars, the legal currency in the Republic of Irag.

Net Worth means the calculation of the total assets of a Company minus the total liabilities of
such Company calculated based on IFRS or any other similar accounting or public accounting
standard which is permissible in the jurisdiction in which the relevant Company is incorporated.

Non-Disclosure Agreement means the non-disclosure agreement mentioned in clause 6.1(b)
and attached hereto as Schedule 6.

Non-Qualified Bidder means a Bidder whose Qualification Application has been rejected in
accordance with clause 9.6(b).

Offer means the offer submitted by a Qualified Bidder during the Selection Phase.
Person shall mean all natural persons, corporations, partnerships, and other entities.
PPP means “public private partnership”, as the model to implement the Project.

Private Partner means the Selected Tenderer, which shall enter into the PPP Agreement and
undertake to incorporate the Project Company to realize the Project. Upon the Project Company
executes the PPP Agreement or accedes to it, Private Partner means the Project Company.

Project means the PPP project for the rehabilitation, expansion, financing, operation and
maintenance of the Airport, as described in this RFQ.

PPP Agreement means the PPP contract to be entered into by the Public Partner, on one side,
and the Selected Tenderer (to be eventually replaced by accession by the Project Company) as
the Private Partner, on the other side, to implement the Project. The PPP Agreement can also
be directly executed by the Public Partner and the Project Company, as the case may be.

Project Company means the special purpose vehicle expected to be formed as an Iragi (joint
stock or limited liability) company, which may be participated by Gol depending on the
assessment which will be carried out by the Gol, or the non-Iragi company with a branch office
in Iraq that the Private Partner shall utilize to sign or to accede to the PPP Agreement.

Public Partner means the Republic of Irag through GCAAN, as the expected signatory of the
PPP Agreement.



Public Procurement Law means the Coalition Provisional Authority Order No. 87 of 2004
and the Ministry of Planning Instruction for Implementing Government Contracts No. 2 of
2014, including subsidiary regulations issued thereunder and the Instruction No. 1 of 2024
issued on 29 April 2024, governing public procurement and contracting in lIrag, as amended
and supplemented.

Qualified Bidder means a Bidder whose Qualification Application has been determined to
meet the Qualification Requirements in accordance with clause 9.6(a).

Qualification Phase means this first phase of the Tender Process as described under the Public
Procurement Law.

Qualification Application means the application prepared in accordance with clause 7
(Preparation of Qualification ) and submitted by a Bidder pursuant to clause 8 (Submission of
Qualification ) of this Request for Qualification.

Qualification Application Replacement means the application that replaces the Qualification
Application pursuant to clause 8.2(h).

Qualification Application Submission Deadline means the time and date stated in Schedule 1
(Bid Data Sheet).

Qualification Requirements means the technical requirements and the financial requirements
set forth in Schedule 3 (Qualification Requirements).

Record Book means the document in which are recorded the date and time of receipt,
replacement and withdrawal (as applicable) of the Qualification Application.

Request for Proposal or RFP means the request for proposal to be issued to Qualified Bidders
to launch the Selection Phase.

Request for Qualification or RFQ means this request for qualification.

Sanctioned Party means any person or entity that is, or any person or entity owned or
controlled (as such terms are interpreted in accordance with applicable Sanctions Regimes) by
one or more persons that is:

@ listed on any sanctions or export control list issued pursuant to any Sanctions Regime;

(b) located in, incorporated or organized under the laws of a country or territory that is the
target of any country-wide or territory-wide Sanctions Regime; or

(c) otherwise a target of Sanctions.

Sanction Regimes means the Sanctions by:
@) the United Nations Security Council under Chapter VII of the United Nations Charter;

(b) the US government (including the US Department of State, the US Department of
Commerce and the US Department of the Treasury (including the Office of Foreign
Assets Control));

(©) the United Kingdom government (including H.M. Treasury, the Foreign,
Commonwealth & Development Office and the Department for Business, Energy &
Industrial Strategy);
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(d) the European Union; or

(e) or any other sanctions or restricting authority that may be applicable; and

4] the respective governmental institutions and agencies of any of the foregoing
(together, the “Sanctions Authorities”).

Sanctions means any economic or financial sanctions, regulations or trade embargoes imposed,
enacted, administered or enforced from time to time by any Sanctions Authority.

Selected Tenderer means the Bidder which is awarded the Tender in the Selection Phase.

Selection Phase means the second phase of the Tender Process defined as “technical phase”
under the Public Procurement Law.

Tender means the tender launched for the award of the Project and comprising of this Request
for Qualification, to be followed by the Selection Phase.

Tender Authority means GCAAN in its capacity as entity launching and carrying out the
Tender.

Tender Process means the two-tier selection process provided by the Public Procurement Law
in order to select the winner of the Tender pursuant to Article 3(4) of the Public Procurement
Law.

Website means GCAAN website as set out in the Bid Data Sheet.

Introduction

The Gol represented by the MoT, acting through GCAAN, as the authorized body under the
Public Procurement Law is requesting Bidders to submit an Application in the form and content
indicated in Schedule 4 (Form and content of Qualification Application) in response to this
Request for Qualification for the purpose of selecting a Private Partner to design, rehabilitate,
expand, operate and maintain the Airport under a PPP model, by mean of a long-term PPP
Agreement, through a competitive and open Tender Process.

GCAAN is acting as Tender Authority for this Tender in accordance with the Public
Procurement Law and has appointed IFC Advisory to act as lead transaction advisor and assist
in the conduct of the Tender.

A comprehensive technical, legal, environmental and social feasibility study for the Project has
been completed by MoT and GCAAN with IFC Advisory’s support.

This Request for Qualification is the first part of a two-stage public procurement procedure for
the selection of the Private Partner pursuant to the Public Procurement Law, which
contemplates the following phases:

@) A Qualification Phase to select Qualified Bidders; followed by

(b) A Selection Phase to identify the Selected Tenderer who will form the Project
Company and implement the Project. Only Qualified Bidders will be invited to
participate in the Selection Phase.
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The Gol is currently considering having a stake in the Project, in which case the Project
Company may be incorporated as a mixed company under lIraqi Law. Further details and
confirmation will be provided as part of the Request for Proposal.

This Request for Qualification describes the intended structure of the Project and further details
will be provided to Qualified Bidders during the Selection Phase. It is expected that Qualified
Bidders will be granted access to a virtual data room containing relevant information and
reports on the Airport and the Project, to help prepare an Offer.

Reserved rights and disclaimer, confidentiality

To the extent permitted by Iragi Law, the Tender Authority reserves all rights in connection
with the conduct of the Tender Process, including without limitation all rights to suspend,
cancel, modify or extend the Tender Process at any time without incurring any liabilities
whatsoever.

This RFQ constitutes an invitation to submit a Qualification Application. It does not constitute
a solicitation to invest in, or otherwise participate in, the Project.

None of the Gol, the Tender Authority nor their advisors, employees, consultants or agents (a)
shall have any liability for this RFQ or for any other written or oral communication transmitted
to a Bidder, or (b) will be liable to reimburse or compensate a Bidder for any costs or expenses
incurred by a Bidder in evaluating or acting upon this RFQ or otherwise in connection with the
potential transaction contemplated herein or otherwise.

Each Bidder shall be solely responsible for conducting, at its own cost, its own independent
research, verification of the information available in the course of the Tender Process and any
other investigation it may deem necessary, and for seeking any other independent advice for
the purposes of preparing and submitting a Qualification Application.

No representation or warranty, express or implied, is made and no responsibility of any kind is
accepted by the Gol, the Tender Authority or their advisors, employees, consultants or agents,
for the completeness, adequateness or accuracy of any data or other information contained in
the RFQ or provided during the Tender Process.

All information and documents submitted by a Bidder in response to this RFQ becomes the
property of the Tender Authority unless such Qualification Application is returned to the
Bidders pursuant to the terms of the RFQ.

In submitting any information in response to this RFQ, each Bidder certifies that it understands,
accepts, and agrees to these disclaimers. Nothing contained in any other provision of this RFQ,
nor any statements made orally or in writing by any person or party, shall have the effect of
negating or superseding any of the foregoing disclaimers.

The Bidder shall keep strictly confidential and shall not sell, trade, publish or otherwise disclose
in any way (including, for example, by photocopying, reproduction or electronic means) any
information relating to the Tender Process to any party other than its Affiliates (if any), unless
prior written consent from the Tender Authority is obtained.

Background and Objectives

Recognizing that the Airport is a strategic public asset and the main gateway to Iraq, the
Republic of Iraq wishes to ensure that it is managed efficiently, effectively and in strict
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compliance with international regulations and standards. It is further committed to ensuring
that airport infrastructure and installations are modernized and expanded in an orderly and
transparent manner, maximizing value-for-money while maintaining competitive rates and
charges for its users. Moreover, GCAAN aspires to boost the Airport’s profitability by
attracting new users and offering expanded services, while simultaneously ensuring adequate
quality of service levels. In short, the Gol seeks world-class airport infrastructure and services
that will satisfy current and future demand.

The Project is envisioned to take the form of a long-term PPP Agreement and will involve the
grant of a tender for public works to a private partner to design, rehabilitate, expand, finance,
operate and maintain the Airport, including ancillary facilities.

In such context, the Private Partner will be required to carry out, without limitation, the
following activities in compliance and subject to the terms and conditions of the PPP
Agreement:

. design, rehabilitate and expand the Airport as required to meet air passenger and cargo
traffic demand and service levels;

o provide Airport Services, in line with key performance indicators that will be set out in
the PPP Agreement, international best practices, IATA level of services and E&S
Standards.

° in consideration of the right to receive the revenues from the provision of these services,

whereby assuming the operational risk;

. undertake preventive and major maintenance of the Airport facilities;

. pay a share of gross revenues to Gol through a revenue sharing mechanism;

. finance, design and build all appropriate new infrastructure;

. release the Airport and its assets to the Public Partner upon expiry of the PPP
Agreement.

Description of the Airport

The Airport is located 10 miles (16 km) west of downtown Baghdad. The Airport has three
identical passenger terminals with a capacity of 2.5 million passengers per annum each, under
GCAAN’s management. One of them (Nineveh — constructed in 1989) is out of service since
2020. The second (Babylon — constructed in 1984) is used for international airlines. The third
(Samara — constructed in 1989), was out of service for more than 30 years, but came back into
operation in 2023 and is used for local airlines, including the national carrier Iragi Airways.

The Airport requires significant capital investments to adequately service current and
projected demand. It is foreseen that significant capital improvements will be completed by
the Private Partner, including:

. Optimize and refurbish the existing airport terminal and infrastructure;

. Rehabilitate airside (aprons, taxiways, runways and other infrastructure);



. Expand the airport to increase the total capacity in line with the traffic forecasts and
actual traffic growth; and

. Operate and maintain the airport as set out in the PPP Agreement.

The Airport is currently operated by GCAAN and its subcontractors, with some operational
functions under the responsibility of Iraqi Airways.

Anticipated Transaction Structure
As currently envisioned, the transaction structure for the proposed Project is as follows:
(M Public Partner: the Republic of Irag through GCAAN.

(i) Contract Structure: PPP to design, expand, rehabilitate, finance, operate and maintain
the Airport, including operating and maintaining the existing infrastructure and the new
infrastructure, all in accordance with the PPP Agreement.

(iii)  Contract Duration: 20 years with a possibility to extend under conditions that will be
detailed in the PPP Agreement.

(iv) Minimum Performance Level: IATA Optimum Level of Service in accordance with
IATA’s Airport Development Reference Manual (ADRM) 2014 edition.

(V) Scope of Work: The Private Partner shall design, expand, rehabilitate, finance, operate
and maintain the Airport. In general, the Private Partner must provide the Airport
Services reasonably required for the safe and continual operation of the Airport as
detailed below (excluding air navigation services and services being performed by
governmental agencies, e.g. air traffic control, immigration, customs, outer Airport
perimeter security, etc.). The military airbase adjacent to the Airport is outside of the
Scope of Work.

(vi)  Airport Services: These are envisaged to cover the operation of the Airport including
(i) passenger terminal operations including aprons and gate allocation, retail and duty-
free activities, in-terminal security, passenger and luggage security screening,
passenger handling, business lounges; (ii) land bank services such as car parking, and
other commercial activities; and (iii) some airside services such as aircraft rescue and
firefighting, cargo facilities operations, and main airline services, including ground
handling. Further details will be provided in the PPP Agreement at Selection Phase.

(vii)  Revenues: The Project Company will be entitled to collect and retain the revenues from
the Airport Services for the duration of the PPP Agreement.

(viii)  Fees: In exchange for the rights set forth in the PPP Agreement, including the collection
and retention of the revenues from the operation of the Airport, the Project Company
shall make regular payments to the Public Partner in the form of a percentage of the
gross revenues as indicated in the Selected Tenderer’s Offer (Qualified Bidders will be
requested to indicate in their Offer, inter alia, the offered percentage).

(ix) Project Funding: the Gol will provide a US$ 100 million contribution that will cover,
among other things, the funding required to design and implement the improvement
works for the airfield that will be provided according to modalities that will be
determined in the PPP Agreement. The Project Company will be responsible for raising
and providing all capital investment required to design and build the improvement
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works of the remainder of the Airport facilities and all costs related to the operation
and maintenance of the Airport.

The Selected Tenderer will be required to operate the Airport within the terms and conditions
stipulated in the corresponding PPP Agreement, including the minimum technical
requirements, E&S standards and other requirements.

Central Committee

The Central Committee is formed by decision of the Tender Authority in accordance with the

Public Procurement Law and will be responsible to make decisions in relation to this Tender
process.

Bidders’ Composition & Qualification Requirements

Bidders’ Composition

@ The Bidder may have the form of a Company or a Consortium.

(b) The requirements related to the shareholding structure of the Project Company will be
set out in the draft PPP Agreement which shall be made available to the Qualified
Bidders with the Request for Proposal in the Selection Phase.

(©) If the Bidder is a Consortium:

Q) the Lead Member shall represent and bind all of its Members in all matters
relating to the Tender Process;

(i) the number of Members shall not be less than 2 and not higher than 5;

(iii)  each Member should hold at least a 10% interest in the Consortium;

(iv)  the Lead Member shall hold at least an interest in the Consortium equal to 25%;

(V) Members of the Consortium shall be jointly and severally liable to the Tender
Authority for the fulfilment of the Consortium’s obligations under this RFQ
and, in case of successful qualification, the Request for Proposal.

Qualification Requirements

The Bidder (whether a single Company or a Consortium) shall fulfil the Qualification
Requirements set out in Schedule 3.

A Bidder which fulfils and gives evidence of the Qualification Requirements shall be deemed
to have fulfilled the minimum mandatory technical, operational, commercial and other
requirements necessary to implement the Project pursuant to the Public Procurement Law.

Public Procurement Law Applicable to a Consortium
Without prejudice to clause 5.6 (Submission of Evidence from Affiliates) below, a Consortium
shall be allowed to fulfil the requirements prescribed in Schedule 3 (Qualification

Requirements) through the cumulative or non-cumulative experience / resources of its
members, as better specified in Schedule 3 (Qualification Requirements).

11
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Airport Operator

The Bidder may opt to meet the requirements set forth in Section 1.1. of Schedule 3
(Qualification Requirements) in respect of the Operating Experience by way of either (i)
through one of its Consortium Member (or the Bidder itself, in case of a single Bidder)
(“Airport Operator Shareholder”) or (ii) through a third party that will be appointed as
subcontractor by the Project Company (“Airport Operator Subcontractor”). |

5.4.1 Airport Operator Shareholder

Should the Bidder opt to meet the meet the requirements set forth in Section 1.1. of Schedule 3
(Qualification Requirements) in respect of the Operating Experience through an Airport
Operator Shareholder, it shall indicate the Airport Operator Shareholder in the Qualification
Application and such Airport Operator Shareholder shall meet the requirements set forth in
Section 1.1. of Schedule 3 (Qualification Requirements) in respect of the Operating Experience.

In case of a single Bidder, should the Bidder want to qualify as the Airport Operator Shareholder
(and not opt to appoint an Airport Operator Subcontractor as per the clause 5.4.2 below) such
Bidder must indicate itself as Airport Operator Shareholder in the Qualification Application
and shall meet the requirements set forth in Section 1.1. of Schedule 3 (Qualification
Requirements) in respect of the Operating Experience.

5.4.2 Airport Operator Subcontractor

Should the Bidder, whether a single Bidder or a Consortium, opt to meet the meet the
requirements set forth in Section 1.1. of Schedule 3 (Qualification Requirements) in respect of
the Operating Experience through an Airport Operator Subcontractor, it can do so either:

a) by indicating the Airport Operator Subcontractor in the Qualification Application, in which
case Section 1.1. of Schedule 3 (Qualification Requirements) in respect of the Operating
Experience shall apply and the Airport Operator Subcontractor shall meet the relevant
requirements; or

b) by indicating the Airport Operator Subcontractor during the Selection Phase within 60
(sixty) business days from the issuance of the Request for Proposals, and submitting by the
above deadline evidence that the Airport Operator Subcontractor meets the requirements
set forth in Section 1.1 of Schedule 3 (Qualification Requirements) in respect of the
Operating Experience.

5.4.3 General Rules

The same Airport Operator may be designated as an Airport Operator Subcontractor by more
than one Bidders, whether at the Qualification Application phase or at the Selection Phase.

The Airport Operator Shareholder must be indicated in the Qualification Application and
cannot be also a Member of another Consortium or a single Bidder.

Requirements can be met directly by the Airport Operator Shareholder or the Airport Operator
Subcontractor, or through an Affiliate of the Airport Operator Shareholder or the Airport
Operator Subcontractor as provided in clause 5.6 below and Section 1.1. of Schedule 3
(Qualification Requirements).

12
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The Airport Operator Subcontractor will not be allowed to become a member of the Consortium
or to be a shareholder of the Project Company without prior written consent from the Public
Partner.

Participation Restrictions
No Bidder may submit a Qualification Application if:

a) it or any of its Members owns more than five percent of the shares (directly or
indirectly) of another Bidder or another Bidder’s Member or of any of their
respective Affiliate or has a direct or indirect legal or beneficial interest in five per
cent of the shares of another Bidder or another Bidder’s Member or of any of their
Affiliates; or

b) it or any of its Members’ executive or managing directors:

a. holds the office of executive or managing director in another Bidder or
another Bidder’s Member or of any of their Affiliates; or

b. isa Gol employee; or

c. has a financial or otherwise close relationship to GCAAN, MoT or Gol
officers, consultants, employees, etc involved in the Tender Process, either
directly or through a spouse or a relative; or

c) ifitorany of its Members (in the case of a Consortium) Controls or is Controlled
by an airline company (or any other commercial aircraft operator).

Notwithstanding the above restrictions, a Bidder or Consortium may submit evidence to the
Tender Authority that arrangements have been established such that any such relations do not
materially affect the independent investment decisions of the Bidder or Consortium in which
such cross shareholding, financial or close relationship exists. The Tender Authority assesses
the evidence submitted by the Bidder in the Qualification Application and decides at its own
discretion whether the admit or reject the Qualification Application of such Bidder.

In case the Bidder or any of its Members, directly or indirectly, owns shares or has any legal or
beneficial interest in another Bidder’s or Bidder’s Member or any of their respective Affiliates
but less than 5% (five percent) as indicated in subparagraph (a) above, it shall disclose this to
the Tender Authority in the Qualification Application and the Tender Authority may decide at
its own discretion to admit or reject the Qualification Application of such Bidder.

The Tender Authority shall be entitled to remove from participation to the Tender Process any
Bidder which is found in breach of the provisions under this clause 5.5 and to reject the
respective Qualification Application.

Submission of Evidence from Affiliates

The Bidder (or if the Bidder is a Consortium, any Member) may choose to satisfy any of the
Qualification Requirements through the capabilities held by Affiliates as provided below.

In such an event:

(a) the Bidder shall submit as part of the Qualification Application, the documentation
specified in Schedule 4 part 1 (Content of the Qualification Application) with respect

13
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to such Affiliate(s) in relation to the criterion/criteria for which the Bidder opted to
satisfy it/them through one or more Affiliate;

(b) the Bidder shall also submit as part of the Qualification Application, in addition to the
above documentation, an abstract from the relevant official company’s registry
whereby the shareholding relationship with such Affiliate is provided.

Consortium Agreement

A Consortium is not expected to be formally incorporated at the stage of this Request for
Qualification. In the case a Bidder intends to submit an Offer as a Consortium, it will be
required to submit during the Selection Phase a Consortium Agreement duly notarized and
legalized, contemplating the terms and conditions which will be requested under the RFP,
including, at minimum, the following:

(i)  Identities of all members of the Consortium and their anticipated role in the event that
the Consortium is awarded the PPP Agreement;

(i)  Designation of the Lead Member of the Consortium;

(iii)  Authorization of the Lead Member to act on behalf of the Consortium and on behalf of
all Consortium Members for issues relating to this public procurement;

(iv) In case the Bidder opts for satisfying the requirements for the Airport Operator in the
Qualification Application (and not in the Second Phase in which case it will be able to
designate only an Airport Operator Subcontractor), designation of the Airport Operator
Shareholder or the Airport Operator Subcontractor;

(v) Confirmation of each member’s commitment to the Consortium;

(vi) Express recognition that members of the Consortium shall be jointly and severally liable
to the MoT and the Tender Authority for the fulfilment of the Consortium’s obligations
under the Request for Proposal, and, in case of award of the Tender, for the execution
of the PPP Agreement; and

(vii) Acknowledgment by all members of the Consortium that in the event the Consortium
becomes the Selected Tenderer, the Consortium will be required to legally formalize the
relationship between members via the establishment of the Project Company, a special
purpose vehicle formed as an Iragi (joint stock or limited liability) company, or the
branch office of the Private Partner incorporated under the laws of the Republic of Iraq,
or any other form as will be further clarified in the RFP.

Conflict of interest

Each Bidder shall provide an affidavit in the form specified in Appendix 5 (Affidavit for
Independent Bid and Absence of Conflicts of Interests) confirming that (I) the Bidder is not
aware of any conflict of interest or potential conflict of interest arising from prior or existing
contracts or relationships which could (a) materially affect its capability to participate in the
Tender Process in a fair or transparent manner, (b) provide them with access to advantageous
information or (c) influence the results of the Tender Process or the evaluation of Qualification
Applications (I1) has not a financial or otherwise close relationship to GCAAN / MoT or Gol
officers, consultants, employees, etc involved in the Tender Process, either directly or through
a spouse or a relative, other than disclosed in the same affidavit. The affidavit shall be signed
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6.1

6.2

by an authorized representative of the Bidder (or, in case of a Consortium, by the representative
of each Member).

Change in the Consortium composition

()

(b)

As from the Qualification Application Submission Deadline, a Bidder which is a
Consortium shall be allowed to change its composition (including any amendment of
the Consortium Agreement, if existing) only with the prior written approval of the
Tender Authority which may decide at its sole discretion whether or not to accept the
change.

In all cases the Consortium, after the change of its composition, shall still meet the
Qualification Requirements and comply with the participation restrictions set out in
clause 5.5 above and the conflict of interest provisions set out in clause 5.8 above. Any
Bidder's request of change of composition shall be accompanied with the
documentation evidencing that such a change will not affect the Bidder’s ability to
fulfil the Qualification Requirements and comply with the participation restrictions set
out in clause 5.5 above and the conflict of interest provisions set out in clause 5.8 above.

Quialification process

Registration of interest by the Bidders & Information Memorandum

(a)

(b)

(©)

Bidders are required to register their interest to participate in this Request for
Qualification by sending an email to the Central Committee’s address indicated in
Schedule 1 (Bid Data Sheet), with a copy to IFC Coordinator’s email address.

Bidders which register their interest will receive notices, information and clarifications
contemplated by this RFQ at the email address indicated in the registration of their
interest. In case Bidders decide to replace the email address with another one they must
provide notice to the Central Committee by sending an email stating the change of the
email address within no more than 7 calendar days from such change.

The Information Memorandum will be made available by the Tender Authority to
Bidders upon request, subject to the Bidders returning a signed copy of the Non-
Disclosure Agreement in the form provided in Schedule 6 (Non-Disclosure Agreement
template) to the Central Committee email in the Bid Data Sheet with a copy to IFC
Coordinator’s email, and in any case subject to the limitation under clause 3.5 of this
RFQ. No amendments to the template Non-Disclosure Agreement will be accepted.

Clarifications on the Request for Qualification

(@)

(b)

A Bidder requiring any clarification on this Request for Qualification may send an
electronic request for clarification in English, to the e-mail address of the Central
Committee indicated in Schedule 1 (Bid Data Sheet), with a copy to IFC Coordinator’s
email address, no later than fifteen calendar days prior to the Qualification Application
Submission Deadline.

Electronic copies of the responses including an explanation of the query shall be posted
on the Website indicated in Schedule 1 (Bid Data Sheet) no later than ten business days
after the receipt of the relevant request of clarification. The Tender Authority may
choose to provide a single response to a group of similar or repeated queries. Answers
will be anonymized and made available to all registered Bidders via email.
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6.3

6.4

6.5

6.6

6.7

7.1

Information meeting

(@)

If the Tender Authority decides at its discretion to do so, it will invite the Bidders which
registered their interest to a virtual informative meeting which will be held on the date
specified in the Bid Data Sheet in Schedule 1 (Bid Data Sheet). Details to join the
meeting will be provided in the same invitation. Minutes of the meeting will be posted
by the Tender Authority on the Website.

Amendments to the Request for Qualification

(a)

The Request for Qualifications may be amended by the Tender Authority and in such
case the Tender Authority shall inform all registered Bidders of the new version of the
Request for Qualification by email of the publication of a new version of the Request
of Quialification on the Website.

Bidders’ Proposals of amendments to the Request for Qualification

()

(b)

(©)

(d)

The Bidders may propose amendments to the forms set out in the Appendices attached
to the Request for Qualification within ten business days from the publication of the
Request for Qualification on the Website.

The Tender Authority may accept or reject the proposed amendments within ten
business days from the receipt. Should the Tender Authority not respond by such
deadline, the proposed amendments are deemed to have been rejected.

If the proposed amendments are rejected by the Tender Authority, the Tender Authority
may share a response only with the Bidder who proposed such amendments.

If the amendments are accepted by the Tender Authority, the Tender Authority shall
inform the registered Bidders of the amendments by means of a written notice and
publish a new version of the Request of Qualification on the Website.

Extension of the Qualification Application Submission Deadline

@ If a materially new version of the Request for Qualification is published less than
fifteen calendar days from the Qualification Application Submission Deadline, the
Qualification Application Submission Deadline shall be extended by fifteen calendar
days.

Timetable

@ The Estimated Timetable is specified in Schedule 2 (Estimated Timetable).

Preparation of Qualification Applications

Language of Qualification Application

(@)

(b)

Notwithstanding clause 7.1(b) which applies to original official documents, the
Qualification Application prepared by the Bidder and all correspondence and
documents related to the Qualification Application shall be in English. Specific
documents to be translated to Arabic are mentioned in Schedule 1 (Bid Data Sheet).

Original official documents in languages other than English shall be translated into
English and Arabic language as specified in Schedule 1 (Bid Data Sheet).
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7.2

7.3

8.1

Content of Qualification Application

(@)

(b)

Costs

The Qualification Application submitted by a Bidder shall comprise all the documents
specified in Schedule 4 (Form and content of Qualification Application), in the format
prescribed therein and uploaded in the folder indicated therein. The Power of Attorney
in Schedule 4 (Form and content of Qualification Application) Appendix 1 and
Schedule 5 (Power of Attorney for the submission of the Qualification Application)
shall be legalized, unless specific bilateral or multilateral treaties have been signed
between Irag and the country of origin of the Bidder or, if the Bidder is a Consortium,
of each Member.

Qualification Application shall strictly contain the information required in Schedule 4
(Form and content of Qualification Application) and not include any information
related to the Bidders’ Offer, price or proposed revenue share. The Qualification
Application shall not be considered an Offer or an undertaking to submit an Offer in
the Tender Process.

The Bidder shall bear all costs and expenses associated with its participation in the Tender
Process, including the preparation and submission of its Qualification Application and the
preparation of responses to questions or requests for clarification posed to it by the Central
Committee.

Submission of Qualification Applications

Format and Signing of Qualification Applications

(a)

(b)

(©)

(d)

The Bidder shall prepare and submit the Qualification Application in two hard copies,
an original and a copy, in paper form in line with the Public Procurement Law and one
electronic copy.

The two hard copies of Qualification Application shall be typed by means of electronic
typing devices and shall be signed by the authorized representative of the Bidder as set
forth in the Qualification Application. All pages of the Qualification Application shall
be numbered and shall be initialed by the authorized representative. The Qualification
Application shall contain no alterations, omissions or additions, unless such corrections
are initialed by the authorized representative.

The Bidder shall ensure the authenticity, integrity, reliability and confidentiality of the
Qualification Application pursuant to the Public Procurement Law.

The electronic copy of the Qualification Application shall be saved on the electronic
memory device and shall be the scanned version of the same documents constituting
the hard copy. The electronic copy shall be one or more searchable files (unless in
respect of wet inked signed documents) in an Adobe Acrobat Reader format (.pdf) or
other equivalent scanning software, which may be red by the Adobe Acrobat Reader
software. The electronic device shall be password protected and shall be an USB stick
device. The password has to be indicated in the Qualification Application.
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8.2

Sealing and Marking of Qualification Applications

(@)

(b)

(©)

(d)

(€)

()

(9)

(h)

Each of the original, the copy and the electronic copy of the Qualification Application
shall be submitted in separated and sealed envelopes, duly marking the envelopes as
“QUALIFICATION APPLICATION - ORIGINAL” and “QUALIFICATION
APPLICATION - COPY”.

The three envelopes mentioned in letter (a) shall be sealed in an outer envelope that
shall:

(M be addressed to the Central Committee at the address specified in the Bid Data
Sheet;

(i) bear the following identification: “QUALIFICATION APPLICATION FOR
THE SELECTION OF A PRIVATE PARTNER FOR THE
REHABILITATION, EXPANSION, FINANCING, OPERATION AND
MAINTENANCE OF BAGHDAD INTERNATIONAL AIRPORT?;

(iii) contain name, address, and electronic address of the Bidder, or in case of a
Consortium, the Lead Member of the Consortium.

If any of the envelopes is not sealed or marked as above, the Central Committee may
not accept the Qualification Application.

Qualification Applications shall be delivered to the Central Committee at the address
specified in the Bid Data Sheet no later than the Qualification Application Submission
Deadline by hand personally by the authorized representative of the Bidder or by power
of attorney granted to an attorney by the authorized representative of the Bidder in the
form set out in Schedule 5 (Power of Attorney for the submission of the Qualification
Application).

Once a Bidder has submitted its Qualification Application, it shall also send an email
to the emails of the IFC Coordinator and the Central Committee’s email addresses
indicated in the Data Sheet informing them of the submission. Bidders shall NOT attach
a copy of their Qualification Application to that email.

Any Qualification Application received by the Central Committee after the
Qualification Application Submission Deadline shall be rejected and returned to the
Bidder unopened.

Any Qualification Application received by the Central Committee shall be registered
in the Record Book. Any Bidders may ask to the Central Committee for an extract of
the Record Book as confirmation of the submission of its Qualification Application.

A Bidder may replace its Qualification Application at any time before the Qualification
Application Submission Deadline by submitting a Qualification Application
Replacement which shall comply with the same form and requirements indicated for
the Qualification Application in this Request for Qualification envelope which shall
bear the following identification: “QUALIFICATION APPLICATION
REPLACEMENT FOR THE SELECTION OF A PRIVATE PARTNER FOR THE
REHABILITATION, EXPANSION, FINANCING, OPERATION AND
MAINTENANCE OF BAGHDAD INTERNATIONAL AIRPORT”. As for the
Qualification Application, the Qualification Application Replacement will be
registered in the Record Book. In case of submission of a Qualification Application
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9.1

9.2

@)

(k)

Replacement the corresponding Qualification Application submitted by the same
Bidder will cease to be valid and will be returned to the Bidder.

A Bidder may withdraw from the Qualification Phase by submitting, in accordance
with letter (d) above, a written notice signed by the authorized representative of the
Bidder to the Central Committee before the Qualification Application Submission
Deadline.

In case the copy of the Qualification Application submitted is a fac-simile, the Bidder
will be disqualified from the Tender by the Central Committee.

The Tender Authority may, at its discretion, extend the Qualification Application
Submission Deadline in accordance with Iragi Law and this RFQ.

Qualification Applications opening and evaluation

Opening of Qualification Applications

()

(b)

(©)

(d)

The Central Committee shall at the time and place (as may be amended) stipulated in
the Bid Data Sheet and Estimated Timetable open the Qualification Applications in a
public session, physical or virtual, in which a representative of each Bidder and any
other interested party may participate.

The Central Committee shall open the Qualification Applications received prior to the
Qualification Application Submission Deadline as per the Record Book, and check
whether they are compliant with clause 8.2 (Sealing and Marking of Qualification
Applications).

The Central Committee shall prepare minutes of the opening of the Qualification
Applications, including a list of attendees and noting which Qualification Applications
were declared “late” and “on time”, and, amongst Qualification Applications that were
declared “on time”, which Qualification Applications were declared “not eligible” and
“eligible”, and shall send such minutes to the Bidders who have submitted the
Qualification Application.

The list of Qualification Applications received by the Tender Authority shall be posted
on the Website after the opening.

Determination of Responsiveness

(@)

(b)

Following the opening of Qualification Applications and prior to the evaluation of the
Qualification Applications in accordance with the Qualification Requirements, the
Central Committee shall conduct a detailed examination of the Qualification
Applications in order to determine whether they are substantially responsive to the
Qualification Requirements set forth in Schedule 3 (Qualification Requirements).of
this Request for Qualification.

For purposes of this determination, a “substantially responsive” Qualification
Application is one that was declared eligible and in addition:

Q) is complete and contains documents in the required format and properly
signed; and
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9.3

94

9.5

9.6

(i) conforms to all material terms and conditions set out in the Request for
Qualification without any material deviation, reservation, or omission.

(c) Qualification Applications which have been determined not to be compliant with
clauses 9.2(a) and 9.2(b) above at the end of the evaluation process, shall be rejected.
The Central Committee shall notify the relevant Bidder of its rejection.

Irregularities in the Qualification Application

@ Upon identifying any irregularity in the Qualification Application, as factual or
typographical errors, the Central Committee shall notify the Bidder accordingly.

(b) The Bidder shall resolve the irregularities within five business days from notification
by the Central Committee by means of submitting a written notice in accordance with
the formalities set out in clause 8.2(d) above.

(c) The Tender Authority may discretionarily elect not to notify the Bidders of those
irregularities which are not material in the context of this RFQ and do not affect the
transparency of the Tender process and to assess the Qualification Application
regardless of such irregularities.

Detailed Evaluation
The Central Committee will carry out a detailed evaluation of the Qualification Applications
that have been found substantially responsive in accordance with clause 9.2(a) above by

reviewing:

@ self-declaration regarding the causes of disqualification and the affidavit as
independent Bidder

(b) documentation submitted to evidence fulfilment of Technical Requirements; and

(© documentation submitted to evidence fulfilment of Financial Requirements.
Clarifications of the Bidders to Central Committee

In accordance with article 2 of the Public Procurement Law, a Bidder may be requested via
email address to provide the necessary explanations or clarifications on its Qualification
Application. The explanation or clarification of the Bidder shall be sent via email to the Central
Committee’s address indicated in Schedule 1 (Bid Data Sheet), with a copy to IFC
Coordinator’s email address.

Results of Evaluation

@) A Bidder whose Qualification Application is determined by the Central Committee to
meet the Qualification Requirements shall be designated as being a “Qualified Bidder”.

(b) A Bidder whose Qualification Application is determined by the Central Committee not
to meet the Qualification Requirements shall be designated as being a “Non-Qualified
Bidder”.

(c) After completion of the evaluation of the Qualification Applications, the Central
Committee shall notify by means of a written notice sent to the email address indicated
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9.7

(d)

in Qualification Application and receive a written receipt of confirmation of such
notification by each Bidder, a Bidder that:

(M it has been designated as being a Non-Qualified Bidder; or

(i) it has been designated as being a Qualified Bidder and will receive a Request
for Proposal.

In addition to the above, a list of the Qualified Bidders shall be posted on the Website
following the conclusion of the evaluation by the Central Committee.

Conditions for Disqualification

(@)

(b)

The Central Committee may disqualify a Bidder from the Tender Process at any time
whether during the evaluation carried out pursuant to this clause 9 (Qualification
Applications opening and evaluation) or thereafter if the Central Committee discovers
that (i) any statement in any document provided by such Bidder as part of or in
connection with the Qualification Application or the Tender Process is, or was when
made, misleading or false in any material respect, and/or (ii) the Bidder disclosed any
information in breach of clause 3.8.

The Bidder will be disqualified if a Bidder or members of the board of directors of such
Bidder or, in the case of a Consortium, a Member or persons performing the functions
of the sole director of a Member, are under at least one of the following circumstances:

(1) the Bidder recognized as Qualified Bidder repudiated the conclusion of
procurement agreements (contracts), unless such repudiation is related to the
introduction of an emergency or state of emergency regime, provided that the
announcement of the procurement was published before the introduction of
such regimes;

(i) Bidders or Members with whom customers unilaterally terminated
procurement agreements (contracts), in the course of which it was determined
that Bidders or Members do not meet the requirements applicable to Bidder or
Members set forth in the procurement documentation, or Bidders or Members
provided false information about their meeting such requirements, which
allowed them to win procurement procedures under the results of which such
agreements were concluded,;

(iii)  the manager or founder of the Bidder or of any Members has been brought to
court for fraud and corruption, the guilt of which has been proved in
accordance with the procedure provided for by law and established by a legally
effective court decision. This norm shall not apply if the criminal record of the
managers or founders of the company for committing the abovementioned
crimes has been cancelled or expunged in accordance with the established
procedure;

(iv) Bidder or Members have violated the conditions of the declaration
guaranteeing the bid, except if such violation is related to the introduction of
the state of emergency or state of emergency, provided the announcement of
the procurement was published before the introduction of such regimes;

(v) Bidder or Members failed to perform or improperly performed their obligations
under procurement agreements (contracts) concluded by them;
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10.1

10.2

(vi) The Bidder and/or any of the Members are subject to bankruptcy or liquidation
proceedings, except for reorganization procedure in accordance with the law
governing insolvency of companies in the country of the Bidder or Member;

(vii)  The Bidder and/or any of its Members is not allowed to participate in any
public procurement award procedures under the national laws of the country
where it is established or in any other country;

(viii)  the Bidder and/or any of its Members, directly or indirectly, originate from the
countries that are under sanctions of the UN Security Council.

(c) Sanctions Declaration

A Bidder (or, in the case of a Consortium, each Member) shall be required to satisfy
the following criteria and submit in the Qualification Application the form set out in
Schedule 4 (Form and content of Qualification Application) Appendix 5 (Affidavit for
Independent Bid and Absence of Conflicts of Interests):

(i) neither it nor any Affiliate or group company nor any of their respective
directors, officers, agents or employees (each a “Connected Person™):

(@ is included as a debarred person pursuant to the public sanctions list of
any multilateral development bank that is party to the Agreement on
Mutual Enforcement of Debarment Decisions of 9 April 2010%; or

(b) is, at the required date for submission of the Qualification Application
and any time prior to the date for signature of the PPP Agreement, a
Sanctioned Party or subject to any proceeding, formal notice or
investigation by a Sanctions Authority with respect to any Sanctions
Regime or otherwise subject to any Sanctions; and

(c) has operations (directly or indirectly including through any subsidiary)
or carries out transactions that are not in compliance with any Sanctions
Regime.

(d) Where a Bidder verifies compliance with the Qualification Requirements through an
Affiliate, the grounds of exclusion shall apply to such Affiliates mutandis mutandis.

Governing law and language

This Request for Qualification and the Tender Process shall be governed by Iragi Law. Any
dispute, difference or controversy of whatever nature howsoever arising under, out of or in
relation to these Tender Documents shall be resolved in accordance with Iragi Law.

Without limiting the foregoing, to the extent the World Bank’s “Procurement Regulations for
IPF Borrowers” July 2016 as revised in 2023 (including the series of Guidance Notes available
at http://pubdocs.worldbank.org/en/178331533065871195/Procurement-Requlations.pdf that
complement such Regulations) (the “World Bank Procurement Rules”) address a
procurement matter not covered in the Iragi Law or this RFQ, the specified World Bank
Procurement Rules shall apply.

1 This list is accessible here: List of Cross-Debarred Entities.
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10.3  This Request for Qualification is issued in English and a courtesy translated Arabic version is
provided. The English version of this Request for Qualification shall prevail in case of
discrepancies between the Arabic and English versions.
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Schedule 1 Bid Data Sheet

Project Name

Baghdad International Airport PPP

Authority that issues the Request for
Quialification

GCAAN

PPP Subject

Rehabilitation, expansion, financing, operation and
maintenance of Baghdad International Airport

Location Description

See Information Memorandum

Central Committee Contact

Director General Office: dg-office@aqgcans.gov.ig

Contract Office: contracts@gcans.gov.ig

IFC Coordinator Contact

IFC Baghdad Airport PPP@ifc.org

Website

https://gcaan.gov.iq

Date of the Information Meeting

To be communicated to registered Bidders via
email, with at least 5 business days prior notice.

Address for Submission of Qualification
Applications

GCAAN Office
Baghdad International Airport

Connecting building between Samara and Babylon
passenger terminals, 3™ floor

Qualification Applications must be deposited in the
office of the Contracts Manager, Ms. Mays
Mahmood Abbas

Address for Opening of Qualification
Applications

GCAAN Office Boardroom, Baghdad International
Airport

Language of Qualification
Applications

All Qualification Applications should be submitted
in English. In addition, the following translation
requirements should apply:

Documents to be translated in Arabic and
submitted by each Bidder as part of its
Qualification Application

o  Qualification Application as per
Schedule 4, Part 2 (Form of Qualification
Application Letter) (excluding
attachments)

o  Declaration of Compliance with Technical
Requirement n°1 — Operating Experience
(Appendix 6) and Technical Requirement
n°2 — Construction Experience
(Appendix 7);
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o  Declaration of Compliance with Financial
Requirements n°1 and n°2 (Appendix 8 and
Appendix 9).

Official original documents in another language
than English that should be translated to
English and submitted as part of the
Qualification Application

o  Constitutional documents

o  Audited financial statements — only the
balance sheet as used for the determination
of the Net Worth

o  Supporting documents demonstrating the
compliance with Qualification
Requirements. In case of a contract, only
the relevant extracts to assess compliance
should be translated to English.

Certified translations by a sworn translator are not
required.
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Schedule 2 Estimated Timetable

Date/time

Milestone

11 July 2024

Issuance of the RFQ

To be determined

Information Meeting

29 August 2024

Clarification submission deadline

12 September 2024 at
12:00 pm Baghdad time

Qualification Applications Submission Deadline

12 September 2024 at
12:30 pm Baghdad time

Opening of Qualification Applications

By end September 2024

Announcement of Qualified Bidders

Q4 2024 Issuance of the RFP
Q4 2024 Pre-Bid conference and group site visit
Q12025 Offer Submission Deadline

Q1 2025

Tender Award & Signature of the PPP Agreement
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Schedule 3 Qualification Requirements and evidence

1 Technical Requirements
11 Technical Requirement n°1 — Operating Experience

(a) Without prejudice to clause 5.6 (Submission of evidence from Affiliates), to qualify as
Airport Operator an entity shall currently and actively operate at least one international
airport, anywhere in the world, and shall have been operating this airport for at least one
(1) year on the Qualification Application Submission Deadline.

(b) Any airport used to meet this Technical Requirement no. 1 shall have provided its services
to at least three (3) million passengers per year over at least one (1) out of the five (5) last
calendar years (i.e. from 2019 to 2023).

(c) For avoidance of doubt: the expression “actively operates” shall mean operating an airport
either by way of (i) holding a majority participation in the share capital of the entity, or
being the entity itself, performing the operating and management services (a
concessionaire, a special purpose vehicle, etc.) or participation in the consortium
performing such services or (ii) being an entity holding an operation and management
contract pursuant to which the airport entity (whether public or private, including a
concessionaire) is entrusting to the airport operator, whether in the form of a company or a
consortium, all airport operating and management services.

(d) Inorder to provide evidence that the Bidder complies with the above requirements, Bidders
shall provide the form attached hereto as Appendix 6 duly completed for each of the
projects submitted by the Bidder as evidence. In relation to each of the projects in respect
of which the above form is provided, Bidders shall attach:

a. acertificate obtained from the relevant owner/grantor confirming the content of the
form set out in Appendix 6; or

b. an extract or (redacted) copy of the contract under which the operational services
are provided.

1.2 Technical Requirement n°2 — Construction Experience

(2) The Bidder shall demonstrate that it has accrued experience in either (a) development,
design, engineering, procurement, construction, or (b) management/monitoring the
construction of large-scale infrastructure projects, having reached
commissioning/commercial operation date in the period starting from 1% January 2014 up
to this RFQ issuance date, for an aggregate amount of USD 300,000,000.00 (three hundred
million US Dollars), of which at least one transport infrastructure project? having a value
of at least USD 100,000,000.00 (one hundred million US Dollars)?.

(b) In case of a Consortium, this requirement can be fulfilled jointly by the Consortium
Members or through one of their Affiliate pursuant to clause 5.6 (Submission of Evidence
from Affiliates) of this RFQ as to the USD 300,000,000.00 (three hundred million US

2 3uch projects may include airports, ports, border crossing terminals, logistics platforms, roads, or other transport infrastructure with a degree
of complexity similar to an airport project.

3 In relation to those projects in respect of which the above form is provided whose consideration and/or value was expressed in foreign
currency, the consideration and/or value shall be converted into USD using the exchange rate as of the date of the completion of the project
or the relevant commissioning or completion certificate.
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2.1

(©)

(d)

(€)

()

Dollars) threshold, while by one Member of the Consortium as to the USD 100,000,000.00
(one hundred million US Dollars) threshold.

In case of a single entity Bidder this requirement shall be fulfilled by the Bidder directly or
through an Affiliate pursuant clause 5.6 (Submission of Evidence from Affiliates) of this
RFQ.

In order to provide evidence that the Bidder complies with the above requirements, it shall
provide the form attached hereto as Appendix 7 duly completed for each of the projects
submitted by the Bidder as evidence.

In relation to each of the projects in respect of which the above form is provided, Bidders
shall attach a certificate obtained from the relevant owner/grantor confirming the content
of the form set out in Appendix 7 (the “Construction of Large Scale Infrastructure
Project Certificate”).

For avoidance of doubt: the expression “a) development, design, engineering, procurement,
construction, or (b) management/monitoring the construction of large-scale infrastructure
projects” referred to under letter (a) above shall mean, in the event such activities were
performed in a consortium with other companies, that the Bidder or Member has taken part
to the relevant project by undertaking a substantial share of the activities under the
applicable contract and not only ancillary activities, both in terms of value and in terms of
nature with respect to the value and object of the contract. Bidders are requested to describe
in details in the form set out in Appendix 8 the role and extent of the activities performed
under the referenced contracts.

Financial Requirements

Financial Requirement n°1 — Net Worth

(@)

(b)

(©)

The Bidder shall demonstrate that the Net Worth shall be equal to USD 200,000,000.00
(two hundred million US Dollars) for each of the last two fiscal years by means of filling
in an Excel spreadsheet for each year considered with the relevant numbers, supported by
the audited financial statements. Such Excel Spreadsheet will be available for Bidders to
download on the Website. If fiscal year 2022 has been impacted severely from post Covid-
19 pandemic downturns, Bidders can opt to replace 2022 figures and relevant audited
financial statement with figures and audited financial statement of 2019 fiscal year.

In the case of a Consortium, the aggregate Net Worth of all Members of the Consortium
shall be as least USD 300,000,000.00 (three hundred million US Dollars) for each of the
last three years.

If the Consortium includes a fund as its Member, such fund Member shall demonstrate that
its general partner or fund manager (depending on the applicable denomination in the
relevant jurisdiction) is currently managing committed and unallocated capital made
available to the fund Member by the limited partners in an aggregate that is not lower than
USD 200,000,000.00 (two hundred million US Dollars). If the fund Member can
demonstrate its compliance with such financial criterion, the amount of the assets under
management can be added to the cumulative Net Worth of all the other Consortium
Members to comply with the USD 300,000,000.00 (three hundred million US Dollars)
threshold mentioned above.
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2.2

(d) For incomplete financial years, the Bidders or, in case of a Consortium, each Member of
the Bidder, shall provide an affidavit signed by the Chief Financial Officer (“CFO”) stating
that no material changes in Net Worth have occurred since the last audited statement.

(e) If noaudited financial statements are available (due to local regulations in the home country
of the Bidder/Consortium), the Bidders shall also provide an affidavit signed by the CFO
formally declaring that the financial information provided are true and accurate. Anything
found to the contrary at any point during the Tender Process will trigger the disqualification
of such Bidder.

(f) Total Net Worth for the purposes of this paragraph shall mean in respect of a Company
such Company’s Total Assets minus the Company’s Total Liabilities on a consolidated
basis and where:

I.  Total Assets shall be calculated as the total consolidated assets of such Company
measured in accordance with either the International Financial Reporting Standards
(IFRS) or any other similar accounting or public accounting standard which is
permissible in the jurisdiction in which the entity is incorporated.

Il. Total Liabilities shall be calculated as the total consolidated liabilities of such
Company measured in accordance with either IFRS or any other similar accounting
or public accounting standard which is permissible in the jurisdiction in which the
entity is incorporated.

Financial Requirement n°2 — Experience raising financing

@ The Bidder or, in case the Bidder is a Consortium, a Member, shall demonstrate ability
to finance a project in a transport-related infrastructure sector through equity investments and/or
debt financing (and relevant refinancing, if any) raised for such project, and in particular having
financed at least one such transport-related infrastructure project of a value of at least USD
200,000,000.00 (two hundred million US Dollars) in the last 10 (ten) years®.

(b) In order to provide evidence that the Bidder complies with the above requirements,
Bidders shall provide an ad hoc certificate obtained from the relevant owner/grantor or from
the financing institutions’ mandated lead arranger or agent, or use an already available
certificate (e.g. a financial closing certificate issued by the mandated lead arranger)
(“Financing Certificate”). In case of a Consortium the requirement shall be satisfied by one
Consortium’s member.

(© In order to provide evidence that the Bidder complies with the above requirements, it
shall provide the form attached hereto as Appendix 7 duly completed for each of the reference
projects submitted by the Bidder as evidence.

* In relation to those projects in respect of which the above form is provided whose consideration and/or value was expressed in foreign
currency, the consideration and/or value shall be converted into USD using the exchange rate as of the date of the completion of the project
or the relevant commissioning or completion certificate.
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Schedule 4 Form and content of Qualification Application

Part 1 Content of the Qualification Application

The Qualification Application shall be substantially in the form of part 2 to this Schedule 4 and shall be
signed by the authorized representative of the Bidder. The Qualification Application shall contain the
following:

Part | — Qualification Application Letter

1

A duly signed Qualification Application Letter in the form provided in this Schedule 4Part 2;

Part Il — Legal Requirements

2

a written power of attorney, duly notarized (and if issued outside Iraq or duly legalized, unless
applicable specific bilateral or multilateral treaties require otherwise), indicating that the
Authorized Representative has the authority to sign the Qualification Application, if appointed
as Qualified Bidder, sign and submit the Offer and to represent the Bidder in connection with
the entire Tender Process, in the form of Appendix 1 (Bidder Power of Attorney) of the
Qualification Application;

a comprehensive organization chart showing — or narrative text describing — how the Bidder or
each of the Consortium’s Member is owned, up to the level of ultimate beneficial ownership
and identifying by name all persons holding (at any level in the organization structure) an
aggregate ultimate beneficial interest of more than five per cent, as Appendix 2 (Organization
Chart) of the Qualification Application (or in the case of publicly listed companies, to the extent
that such beneficial interest can be determined);

a certified copy of the constitutional documents of the Bidder and each of its Members
(including e.qg. certificate of incorporation and articles of association) or equivalent documents
under the jurisdiction of incorporation, as Appendix 3 (Constitutional Documents) of the
Qualification Application;

a self-declaration signed by the Authorized Representative of the Bidder to certify that no cause
of disqualification occurs in the form attached in Appendix 4 (Self-Declaration regarding
causes of disqualification);

an Affidavit as required pursuant to clause 5.5 in the form set out in Appendix 5 (Affidavit for
Independent Bid and Absence of Conflicts of Interests).

Part 111 — Technical Requirements

7

a declaration stating the experience described in section 1 (Technical Requirement) of
Schedule 3 (Qualification Requirements) in the form of Appendix 6 (Form of Declaration of
Compliance with Airport Operating Experience) and in the form of Appendix 7 (Form of
Declaration of Compliance with Construction Experience), including the relevant supporting
documents;

Part IV — Financial Requirements

8

a declaration stating the compliance with the Net Worth requirement indicated clause 2 of
Schedule 3 (Qualification Requirements) in the form of Appendix 8 (Statement of Compliance
with Financial Capability Requirements) and relevant audited financial statements and
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Affidavit(s) from the CFO as appropriate in Excel format to be provided and using the exchange
rate specified in the Excel file;

9 The Financing Certificate(s) stating the ability of the Bidder to raise financing as indicated in
clause 2.2 of Schedule 3 (Qualification Requirements) on the form of Appendix 9 (Experience
raising financing certificate) and the relevant supporting documents.

Electronic copies of the Bidder’s Qualification Application should be organized in distinct folders and
sub-folders for each Part as per the above.
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Part 2 Form of Qualification Application Letter

[TO BE COMPLETED BY THE BIDDER]

Re: Tender for Baghdad International Airport PPP Project

To: Tender Authority

Date: [****+]

QUALIFICATION APPLICATION FOR THE SELECTION OF A PRIVATE PARTNER FOR
THE REHABILITATION, EXPANSION, FINANCING, OPERATION AND MAINTENANCE
OF BAGHDAD INTERNATIONAL AIRPORT

From: [name of Bidder]®

Represented by: [full name and capacity of the representative of Bidder, or, in case of a Consortium, of
the Lead Member, who signs the Qualification Application]

Dear Sirs,

By way of this Qualification Application we declare our intention to participate in the Tender Process
for the award of a PPP Agreement concerning the rehabilitation, expansion, financing, operation and

maintenance of Baghdad International Airport.

In this Qualification Application (and relevant appendices), unless the context otherwise requires,
capitalized terms shall have the meaning ascribed thereto in the Request for Qualification.

1. Information on the Bidder or, if the Bidder is a Consortium, of all Consortium Members,
and the Airport Operator Subcontractor (if applicable)

Table 1°

1. Name/Company name [F****]

2. Legal organizational form [association, type of merchant, type of
commercial company, other]

3. Address [state, city, street, No, other]

4. Contact and notification data [address, telephone number, fax number, e-
mail]

5. Contact person [F****]

of the Consortium.
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The text in the brackets shall be filled in by the Bidder throughout the form.

To be completed by the Bidder if a single entity, in the event of a Consortium please add additional tables for each of the Members




6. Lead Member [N/AY'/[YES]/[NO]
7. Airport Operator [N/AJB/[YES]/[NO]
9. Persons/s duly authorized to bind and | [indicate names of the persons authorized to
represent the Bidder in the procedure represent the Bidder pursuant to its
constitutional documents or the Power of
Attorney]°’/[N/A]*°
11. Other identification information [according to the legislation of the state in
which the Bidder is established (e.g.
company registration number, VAT number
and so on]
12. Activities to be performed by each | [in case of a Consortium brief description of
Consortium member the scope of work that will be carried out by
each Consortium member under the PPP
Agreement]
13. USB Device Password pursuant to clause
8.1 (d)
2. Name and description of the Airport Operator Subcontractor (if applicable and already
identified at RFQ stage)
3. [please insert the relevant information]
4. Structure and participation in the capital of the Bidder, or, in case the Bidder is a
Consortium, of all Consortium Members
[please provide the relevant information as per item 2 of Part 1 of Schedule 4 (Form and content
of Qualification Application)]
5. The main fields of activity of the Bidder or, in case the Bidder is a Consortium, of each
Consortium member are as follows
[please insert the relevant information]
6. Participation Restrictions
[if any, please provide evidence as requested under clause 5.5]
7. Information on Affiliates!!

10

11

Please indicate N/A if the Bidder is not a Consortium.

Please indicate N/A if the Bidder is not a Consortium or if the Airport Operator Subcontractor will be determined at the Selection
Phase.

To be completed by the Bidder if a single entity, in the event of a Consortium, to be completed by the Lead Member only.
Please indicate N/A if the Table refers to a member of a Consortium which is not the Lead Member.

To be completed only where the Bidder fulfills the requirements relating to technical experience and/or financial and economic
standing through the capabilities or resources of one or more Affiliates.
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Please provide details of the Affiliate/Affiliates, by the capabilities or resources of which the Bidder
fulfils the requirements relating to the technical capabilities and/or the financial capabilities required
under Schedule 3 (Qualification Requirements)

Table 3*

(D) Name/Company name [F****]

(2) Legal organizational form [association, type of merchant, type of
commercial company, other]

(@) Address of management/ registered address | [state, city, street, No, other]

5) Contact data [telephone number, fax number, e-mail]

(6) Requirement fulfilled by the capabilities or | [specify the requirements relating to the

resources of the Affiliate technical capabilities and/or the financial

capabilities required under Schedule 3
(Qualification Requirements)]

8. Acknowledgments

(a) We agree with the terms and conditions of the Request for Qualification and we accept them
without any objections.

(b) The whole information presented in and/or in relation to the Qualification Application is true,
accurate and complete and gives the right to the Central Committee or to persons authorized by
it to verify its truthfulness, accuracy and completeness by all means.

(c) We conform to the requirements and conditions envisaged in this RFQ as follows:

(i) We conform to the criteria for the Technical Requirement required under the RFQ and
attach hereto the relevant documents and forms duly completed and signed.

(if) We conform to the criteria for the Financial Requirements required under the RFQ and
attach hereto the relevant documents and forms duly completed and signed.

(d) Additionally, we, the undersigned, hereby acknowledge that IFC may have or may hereafter
acquire a financial interest in the undersigned or in any of the Affiliates including, for example,
in cases where IFC (through its Infrastructure Investment Department (“IFC Investment”))
provides financing for purposes of the Project. Conflicts of interest may arise or may be
perceived to arise in such cases where IFC has multiple roles in connection with the Project.
We hereby acknowledge that IFC has implemented safeguards against such actual or perceived
conflicts of interest in accordance with its internal policies and procedures, including the
establishment and maintenance of separate IFC Advisory and IFC Investment teams and
measures to protect confidential information. By submission of this form as part of the pre-
qualification package, we hereby confirm and undertake to the Public Partner and IFC that we
will not raise any objection or challenge to the selection of either Qualified Bidders or the

12

Please complete separate table for each Affiliate.
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(@)
(b)
(©)
(d)
(€)
()

(9)

Selected Tenderer or the outcome thereof on the grounds of any such actual or perceived
conflict, and hereby waive any rights we may otherwise have.

Documents attached to this Qualification Application
Bidder Power of Attorney (Appendix 1);
Organization Chart (Appendix 2);
Constitutional Documents (Appendix 3);
Self-declaration regarding causes of disqualification (Appendix 4);
Affidavit for Independent Bid (Appendix 5);

Declaration of Compliance with Technical Requirement n°1 — Operating Experience
(Appendix 6) and Technical Requirement n°2 — Construction Experience (Appendix 7);

Declaration of Compliance with Financial Requirements n°1 and n°2 (Appendix 8 and
Appendix 9).

[Name of Bidder] hereby designates [*****] as its authorized representative to receive notices in respect
of the Request for Qualification and the Tender Process at the following address, telephone and
facsimile numbers:

[Authorized Representative’s address, telephone, facsimile numbers and email]

Date

Name of Bidder/Lead Member

Name

Surname

Capacity of the authorized representative
of the Bidder/Lead Member

Signature®®

13

When the Bidder is represented jointly by more than one person, the Qualification Application shall be signed by each of these
persons with indication of name and surname and capacity of the representative.
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Appendix 1 Bidder Power of Attorney

On this [day] day of [month and year]

Before me, the Notary in this office [name of Notary/office]

The undersigned:

[Mr. /Ms.] [name of legal/authorized representative]

Duly authorized, in his/her capacity as [capacity] of [name of the Bidder /Lead Member] (“Bidder”)

Nationality: [*****]

Holder of Passport or ID no. [*****] issued by [*****] dated [*****]

Residing at [*****]

hereafter the Principal,

Hereby appoints [name of the authorized representative] (hereafter the Attorney), to:

@) represent and bind the Bidder in respect to the Qualification Application, the Offer, and the
Tender Process (all terms as defined in the Request for Qualification referred to in paragraph

| below);

(b) execute under hand, or under seal, and deliver to the competent authorities all the documents
listed in paragraph () below;

(©) deliver and receive any document or instrument in relation to the documents listed in paragraph
(e) below;

(d) do all things necessary and incidental in respect of the matters set out herein including to do,
execute and perform any other deed or act ought to be done executed or performed to perfect
or otherwise give effect to the documents listed in paragraph (e) below; and

(e) the documents concerned by this power of attorney being the following:

ALL DOCUMENTS IN RESPECT OF THE QUALIFICATION APPLICATION, THE REQUEST
FOR PROPOSAL, THE OFFER AND THE TENDER PROCESS FOR AWARDING PROJECT
AGREEMENT FOR “REHABILITATION, EXPANSION, FINANCING, OPERATION AND
MAINTENANCE OF BAGHDAD INTERNATIONAL AIRPORT", AS MORE FULLY
DESCRIBED IN THE REQUEST FOR QUALIFICATION, IN THE REQUEST FOR PROPOSAL,
DATED [+], AND CLARIFICATIONS AND OTHER COMMUNICATIONS WITH THE TENDER
AUTHORITY IN RESPECT OF THE AFORESAID PROJECT.

IN WITNESS WHEREOF the Principal has executed this Power of Attorney [under seal] on the date
set out above.

[SEAL] [Signature]

[Name/Title of Principal]
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[NOTARIZATION]

[If issued outside Iraq, legalization (unless specific bilateral or multilateral treaties have been signed
between Irag and the country of origin of the Bidder or, if the Bidder is a Consortium, of each Member)
and certified translation as per the provision of the Request for Qualification]
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Appendix 2 Organization Chart

[TO BE PROVIDED BY THE BIDDER]
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Appendix 3 Constitutional Documents

[TO BE PROVIDED BY THE BIDDER]
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Appendix 4 Self-Declaration regarding causes of disqualification

[for the absence of grounds for exclusion under the RFQ

I, [name and surname], in the capacity of
legal representative at the [Bidder/Lead Member of the Consortium]
[indicate full name of the Bidder/Lead Member of the
Consortium/]* , under full material and criminal liability

HEREBY DECLARE THE FOLLOWING CIRCUMSTANCES

(d) the Bidder/the Members or any Connected Person did not repudiate the conclusion of
procurement agreements (contracts), unless such repudiation is related to the introduction of an
emergency or state of emergency regime, provided that the announcement of the procurement
was published before the introduction of such regimes;

(b) Bidder/Members or any Connected Person were not subject to unilateral termination of
procurement agreements (contracts), in the course of which it was determined that Bidders or
Members do not meet the requirements to Bidder/Members set forth in the procurement
documentation, or Bidders or Members provided false information about their meeting such
requirements, which allowed them to win procurement procedures under the results of which
such agreements were concluded;

(c) the manager or founder of the Bidder/Members or any Connected Person has not been brought
to court for fraud and corruption, the guilt of which has been proved in accordance with the
procedure provided for by law and established by a legally effective court decision, save that
the abovementioned crimes has been cancelled or expunged in accordance with the established
procedure;

(d) Bidder/Members or any Connected Person did not violate the conditions of the declaration
guaranteeing the bid, except if such violation is related to the introduction of the state of
emergency or state of emergency, provided the announcement of the procurement was
published before the introduction of such regimes;

(e) Bidder/Members or any Connected Person failed to perform or improperly performed their
obligations under procurement agreements (contracts) concluded with them;

(f) The Bidder/Members or any Connected Person are not subject to bankruptcy or liquidation
proceedings, except for reorganization procedure in accordance with the law governing
insolvency of companies in the country of the Bidder or each Member;

141 case of consortium the declaration shall be signed on behalf of all the Members and shall confirm that none of the Member incurred in
any of the disqualification causes
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(g) The Bidder/Members or any Connected Person is allowed to participate in any public
procurement award procedures under the national laws of the country where it is established or
in any other country.

(h) The Bidder and/or any of its Members or any Connected Person, directly or indirectly, does not
originate from the countries that are under sanctions of the UN Security Council.

(i) Atthe time of submission of the Qualification Application neither we nor any of our Connected
Persons:

a. isincluded as a debarred person pursuant on the public sanctions list of any multilateral
development bank that is party to the Agreement on Mutual Enforcement of Debarment
Decisions of 9 April 2010; or

b. is a Sanctioned Party or subject to any proceeding, formal notice or investigation by a
Sanctions Authority with respect to any Sanctions Regime or otherwise subject to any
Sanctions.

(i) Atthe time of submission of the Qualification Application neither we nor any of our Connected
Persons have operations (directly or indirectly including through any subsidiary) or carries out
transactions that are not in compliance with any Sanctions Regime.

In this Affidavit, unless the context otherwise requires, capitalized terms shall have the meaning
ascribed thereto in the Request for Qualification.

ACKNOWLEDGEMENT AND DECLARATION

The undersigned declares that the information referred to hereinabove is true and correct and is
presented with clear understanding of the implications of presenting false information.

The undersigned officially declares that is able upon request and without any delay to provide the
specified certificates and other forms of documentary evidence, save in the cases when the Tender

Authority may obtain the specified documents by accessing directly the relevant national database at
any Member State, which is accessible for free.

Date and Place

THE [BIDDER/MEMBER OF THE CONSORTIUM/THIRD PARTY], represented by:

[insert name of the legal representative]

[to be signed by the legal representative of the Bidders and in case a Bidder is a Consortium, by the
Lead Member to confirm that each Consortium member does not incur in the disqualification
circumstances. In case a Bidder relies on Affiliate’s capabilities to qualify, the Lead Member shall
specifically declare that the relevant Affiliate does not incur the same disqualification circumstances]

[No notarization needed]
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Appendix 5 Affidavit for Independent Bid and Absence of Conflicts of Interests

I, [name and surname], in the capacity of
legal representative at the [Bidder/Member of the Consortium/Affiliate]
[indicate full name of the Bidder/Member of the
Consortium/Affiliate] “ (the "Company"), under full material and criminal liability
hereby represent and warrant that, the Company submits the Qualification Application [in case the
affidavit is signed by an Affiliate, please replace "the Company submits the Qualification Application™
with: “it provides capabilities and/or resources to [indicate the full name of the Bidder] submitting a
Qualification Application]” for the procedure for award of a PPP Agreement for “Rehabilitation,
Expansion, Financing, Operation and Maintenance of Baghdad International Airport” independently,
without any kind of agreement with other Bidders contrary to the regulation on protection of
competition and in full compliance with the terms of the Tender Documents.

At the same time, under full material and criminal liability | hereby confirm that, when submitting the
Qualification Application [in case the affidavit is signed by an Affiliate, please replace "submitting the
Qualification Application™ with: “providing capabilities and/or resources to [indicate the full name of
the Bidder] in relation to the submission of the Qualification Application]” for the procedure for award
of a PPP Agreement for “Rehabilitation, Expansion, Financing, Operation and Maintenance of Baghdad
International Airport”, the Company does not incur in any of the situation listed under clause 5.5 of this
RFQ.

| also hereby represent and warrant that circumstances do not exist that:

- would, or could reasonably be perceived to, create a conflict of interest, including,
without limitations, situations listed in clause 5.5 of this RFQ, in respect of the performance
and/or implementation by the Company of the PPP Agreement. In the event of the PPP
Agreement being awarded to us, we undertake to act with complete impartiality and in good
faith in regard to its performance and outcome and to immediately declare to the Tender
Authority in writing any situation that might raise concerns with respect to a conflict of interest,
an inappropriate lack of impartiality or otherwise affect our disposition or ability to duly and
appropriately perform the PPP Agreement; or

- could (a) materially affect its capability to participate in the Tender Process in a fair or
transparent manner, (b) provide them with access to advantageous information or (c) influence
the results of the Tender Process or the evaluation of Qualification Applications

I also hereby represent and warrant that the Bidder has not a financial or otherwise close relationship to
GCAAN / MoT or Gol officers, consultants, employees, etc involved in the Tender Process, either
directly or through a spouse or a relative[, other than disclosed below:[.................. 111 hereby also
undertake to ensure that, in the case of successful award, all staff (including those of any sub-
contractors) involved in the performance of services under the contract shall duly sign a declaration of
absence of conflict of interest.

In this Affidavit, unless the context otherwise requires, capitalized terms shall have the meaning
ascribed thereto in the Tender Documents as defined in the Tender Noticen. ...... publishedon ......... I
the ...t

Date and Place
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THE [BIDDER/MEMBER OF THE CONSORTIUM/AFFILIATE], represented by:

[insert name of the legal representative]

[No notarization needed]

43



Appendix 6 Form of declaration of compliance with Airport Operation
Experience

[Using the template below, please provide information on each airport for which the Airport Operator
Shareholder (or its Affiliate) or the Airport Operator Subcontractor (or its Affiliate) was legally
contracted either individually or as one of the major companies within the consortium to carry out
operation and maintenance activities.]

International Airport:

City/ Country:

Total Annual Passenger Traffic (include per
annum value over the period from 1 January
2019 up to th Tender Notice's date)

Dates and Duration of the Contract:

Contact Information for References:
Name:

Address:

Telephone:

email:

website:

Management Team Members and
responsibilities:

Name(s) of associated companies, consortium
members, joint venture members or co-
shareholders in a special purpose vehicle
acting as concessionaire or PPP operator, if
any:

Contractual arrangement: [Please describe under what basis, i.e. equity shareholding, operating
and management contract, etc. the Airport Operator exercises effective management of the
Airport.]

Description of Project: [The description should include a section on the evolution of the traffic in
recent years, main countries of origin/destination, number of airlines and users, quality
improvements, capital investments, etc. tables, graphs and pictures may be submitted to
supplement the narrative description]

Actual services provided: —describe role - actual services provided by the Bidder/Airport
Operator/ Affiliate within the assignment]

5 [Please indicate this information only in the form regarding the international airport experience.]
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Date

Name of Bidder/Airport Operator/Affiliate

Name and surname of Signatory:

Capacity of the Signatory

Signature

[No Notarization needed]
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Appendix 7 Form of declaration of compliance with Construction Experience

[Using the template below, please provide information on each infrastructure project for which the
Bidder, or in case of a Consortium, a Member, or the Affiliate of the Bidder or Member, was legally
entrusted either individually or as one of the major companies within the consortium with the
development, design, EPC, or management/monitoring the construction of large scale infrastructure
projects.]

Infrastructure:

City/ Country

Contract Value

Dates and Duration of the Contract:

Contact Information for References:
Name:

Address:

Telephone:

email:

website:

Management Team Members and
responsibilities:

Name(s) of associated companies, consortium
members, joint venture members or co-
shareholders in a special purpose vehicle
acting as concessionaire or PPP operator, if
any:

Contractual arrangement: [Please describe under what basis, i.e. equity shareholding, operating
and management contract, etc. the Consortium Member has accrued construction experience]

Description of Project: [The description can include tables, graphs and pictures to supplement the
narrative description]

Actual services provided: [describe in details the role, nature and extent of the actual services
provided by the Bidder/Consortium Member/ Affiliate within the assignment]

Date

Name of Bidder/Consortium
Member/Affiliate

Name and surname of Signatory:
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Capacity of the Signatory

Signature

[No Notarization needed]
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Appendix 8 Statement of Compliance with Financial Capability Requirements

[Bidders / Consortium Members / Affiliates should fill in the Excel spreadsheet provided on the Website
with the RFQ document and attach a screenshot of the filled-in tab for each relevant year to meet the
Financial Requirement No. 1 as shown below. The filled-in Excel spreadsheet should also be enclosed
in the electronic submission. ]

Financial Qualification Excel Spreadsheet - [Bidder's / Lead Member's Name]

Consortium Member: [insert full name]
Affiliate (if applicable): [insert full name]

Note: Only enter data into cells marked with a yellow input box I:l
Financial Statement Currency Currency* USD exchange rate Converted into USD
Please select your currency —> |Iraq | 0.00076|

Year**
Year End 31.12.2023
Profit and Loss Account Profit and Loss Account
Balance Sheet Reference page*** Balance Sheet
Current Assets Current Assets 0
Non Current Assets Non Current Assets 0
Total Assets [ 9 Total Assets [
Current Liabilities Current Liabilities 0
Non Current Liabilities Non Current Liabilities 0
Total Liabilities [ Total Liabilities [ 4
Net Worth [ Net Worth [
Total Equity | | Total Equity l:l
Total Liabilities and Equity l:l Total Liabilities and Equity l:l
Balance Sheet Check TRUE Balance Sheet Check TRUE

Pursuant to the requirements set out in Schedule 3 Section 2 (Financial Requirements) of the RFQ we
enclose the audited financial statements and the Affidavit of the Chief Financial Officer(s), as
appropriate.

Date

Name of Bidder/Member of the
Consortium/Affiliate

Name and surname of Signatory

Capacity of the Signatory

Sighature

[No Notarization needed]
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Appendix 9 Experience raising financing certificate

The undersigned [full names] in my capacity as legal representative of
[name of grantor/owner/financing institutions' mandated lead arranger or agent], with a seat of business
and management address [state, city, street, No, other],

by this certificate hereby certifies that:

()

(b)

[name of grantor/owner/financing institutions' mandated lead arranger or agent] acted as [insert
role of the institution in the infrastructure project] in the context of the project [insert name of
the project] (*"Project') which contemplated the [insert brief description of the project] and
that [name of the Bidder or, if the Bidder is a Consortium, the relevant Member] acted as [insert
role of the Bidder in the project];

The value of the Project was equal to USD [....] (or equivalent, in case of other currency,

calculated at the [official] exchange rate of the date of the Project’s financial close);

(©)

(d)

In the context of the Project [name of the Bidder or if the Bidder is a Consortium, the relevant
Member] was able to make an equity investment equal to USD [¢ ] and/or to raise
debt financing [please indicate if the debt financing includes also any relevant
refinancing],equal to USD [.....] (or equivalent, in case of other currency, calculated at the
[official] exchange rate of the date of the Project’s financial close);

The date of the financial close of the Project occurred on [....]. [in case the debt financing

amount includes also refinancing, please indicate also the date of the financial close of the refinancing
of the Project and the amount of debt refinanced]

Yours faithfully

Date

Name of Institution

Name and surname of Signatory

Capacity of the Signatory

Signature and stamp

[No Notarization needed]
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Schedule 5 Power of Attorney for the submission of the Qualification Application

On this [day] day of [month and year]

Before me, the Notary in this office [name of Notary/office]

The undersigned:

[Mr. /Ms.] [name of legal/authorized representative]

Duly authorized, in his/her capacity as [capacity] of [name of Bidder/ Lead Member] (“Bidder”)
Nationality: [*****]

Holder of Passport or ID no. [*****] issued by [*****] dated [*****]

Residing at [*****]

hereafter the Principal,

Hereby appoints [insert details of the attorney, including nationality, details of the ID or passport and
domicile], to:

Submit the qualification application for the tender process for awarding PPP Agreement for
“Rehabilitation, Expansion, Financing, Operation and Maintenance of Baghdad International
Airport”, as more fully described in the request of qualification dated [], and clarification and
other communication with the GCAAN and the Ministry of Transport of Iraq in respect of the
aforesaid project, by hand to the following address []

IN WITNESS WHEREOF the Principal has executed this Power of Attorney [under seal] on the date
set out above.

[SEAL] [Signature]
[Name/Title of Principal representative]

[No notarization needed]
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Schedule 6 Non-Disclosure Agreement template

[The text in red in the document below should be replaced by the Bidder’s / Lead Member’s own
information in the template form available on the Website].

CONFIDENTIALITY AGREEMENT

THIS AGREEMENT ("Confidentiality
Agreement”) is made on the [day] of [month] 2024

BETWEEN:

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

hereinafter referred to as "GCAAN”

AND:

2) [name of the entity], a [form of the entity e.g.
joint stock company], registered with the
Trade and Companies Register of [country
of registration] under number [registration
number], and whose registered office is
located at [registered office address],
represented by [full name of the authorized
representative and signatory of this
Agreement], its [function of the authorized
representative], duly authorised for the

signing hereof,

hereinafter referred to as the "Prospective Bidder"
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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
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 facilitate the evaluation by the
Bidder,  GCAAN, in

accordance with the terms and conditions of

Prospective

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
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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
qualification application under the RFQ (all
referred to as

such  information

"Confidential Information™).

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 shall not be sold, traded,
published or otherwise disclosed to any
whatsoever,

person in any manner

including by means of photocopy,
reproduction or electronic media, without
GCAAN’s prior written consent; and (b)
only used to evaluate the 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
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Prospective Bidder or of any other

person to whom  Confidential
Information is disclosed pursuant to

this Confidentiality Agreement;

is required to be disclosed under the

laws of Irag, 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);

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. The Prospective Bidder shall be entitled to
the Confidential
without GCAAN's prior written consent to

disclose Information
such of the following persons to the extent
that they have a clear need to know in order
to evaluate the Transaction:
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a. employees, officers and directors of ¢ Jainall slnall

the Prospective Bidder;
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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 Prospective Bidder, including any
consultant retained by such bank or
other financial institution or entity.

5. 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

confidentiality,

in the same form and content as this
Confidentiality Agreement, from each such
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
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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 and

limitations on wuse set forth

confidentiality  obligations
in this
Confidentiality Agreement shall terminate
no earlier than one (1) year after the date of
this Confidentiality Agreement or the date
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
not limited to,

form, including but

electronic media) in its possession and in
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10.

11.

12.

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
Confidential
the

rules to retain such

Information. Upon doing  so,
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 Irag.

If any dispute shall arise between the
Parties hereto or any of them concerning the
this

Agreement or their respective rights or

construction  of Confidentiality
liabilities arising hereunder it shall first be
referred to the managing directors of the
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
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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 il gl

For GENERAL COMPANY FOR AIRPORTS A sl da3lall s il jlaall 310y dalall 48 )i (e
AND AIR NAVIGATION ADMINISTRATION

Dr. Abbas Al Baidhani Pl (ule o
Director General Aladl )
For Al

[Name of Prospective Bidder]

[First name] [Last name]

[Function]
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