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PART 1: REQUEST FOR PRE-QUALIFICATION

1. BACKGROUND

1.1 The Government of the Republic of Uzbekistan (the "Government"), acting through the
MoEF, the MoE and JSC REN ("Public Partner") wishes to develop and implement a
public-private partnership project under the Law of the Republic of Uzbekistan No. 537 “On
Public-Private Partnership” (the "PPP Law") to expand the capacity of the existing
distribution system (as required), invest, modernize, rehabilitate, manage, and operate the
Samarkand Distribution System Operator ("Samarkand DSO") with a view to improve
operations, reduce losses, introduce efficient and modern management techniques (the
"Project").

1.2 The Government appointed the International Finance Corporation, a member of the World
Bank Group, acting through its Transaction Advisory Services division, as its lead
transaction advisor ("IFC Advisory") to assist it in structuring and implementing an open
and competitive tender process to select the Developer to implement the Project (the
"Process").

1.3 The Public Partner intends to invite private sector developers and investors to participate
in a competitive tender in relation to the Project with IFC Advisory’s support.

14 Accordingly, IFC Advisory has engaged a number of third-party advisory firms to advise
and support it in connection with the Project and the development and implementation of
the proposed tender. Such advisory firms include:

@) White & Case LLP, as international legal adviser;
(b) Centil Law Firm, as local Uzbekistan legal adviser;
(©) MRC Turkiye, as technical adviser; and
(d) Deloitte, as financial adviser.

15 It is intended that:

@ the MoE will act as the public initiator for the Project and will be the principal
Government counterparty responsible for overseeing the implementation of the
tender and implementation of the Project on behalf of the Public Partner?;

(b) JSC REN, a joint stock company established in Uzbekistan with registration
number 713732, whose registered office at is at Osiyo street 8, Yunusobod district,
Tashkent, Uzbekistan?, or the Samarkand distribution system operator, upon its
separation as a legal entity from JSC REN, will act as the Public Partner for the
Project and discharge the responsibilities of a public partner under the applicable
laws of Uzbekistan;

(c) the MoE and the MoEF will be responsible for contracting support to the Project on
behalf of the Government;

(d) the MoEF shall co-ordinate and monitor the progress of the Project.

! Note to the Client: The Ministry of Energy to confirm the wording.
2 Note to the Client: REN to confirm its details.



1.6

1.7

1.8

1.9

1.10

1.11

1.12

A Project concept, prepared in accordance with the PPP Law, has been duly developed by
[e], approved by the MoEF, and adopted by the Cabinet of Ministers on [e] and registered
in the Registry of PPP Projects.

The current stage of the process is a prequalification round, to prequalify those prospective
bidders ("Prospective Bidders") that possess the requisite experience, expertise and
financial resources to implement the Project.

The Public Partner invites Prospective Bidders that believe they are capable of meeting
the qualification criteria set out in this request for prequalification document ("RFQ") to
submit Prequalification Applications (as defined below) in accordance with the
requirements of this RFQ.

Only Prospective Bidders that meet the qualification criteria set out in this RFQ and submit
Prequalification Applications in accordance with the requirements of this RFQ will be
eligible to participate in the next stage of the tender process and receive a request for
proposals ("RFP"). During the next stage, RFP will be sent to such Prospective Bidders
("Prequalified Bidders"). The exact process and procedures to be followed during the
RFP stage of the tender process shall be determined by the Public Partner and a tender
commission for the Project (the "Tender Commission™) following the completion of the
RFQ stage, with the objective of preserving competition in the tender process and
upholding transparency, competitiveness and non-discrimination.

Prequalification Applications must be submitted via a virtual (online) data room (the “VDR”)
on or before the Prequalification Application submission deadline of 18:00 Tashkent time,
on January 17, 2025. Late Applications will not be accepted.

The Public Partner and the Tender Commission each reserve the right to request
Prospective Bidders to provide them with an original hard copy of any Prequalification
Application (or any part of any Prequalification Application) at any time prior to the
completion of the tender process.

All submissions must be in English and accompanied by either Uzbek or Russian
translation. The English version of the Prequalification Application shall prevail over its
Uzbek /Russian version. For the avoidance of doubt, Uzbek/Russian translation of
Prequalification Applications is not required to be certified or notarized as a certified
translation.



PART 2: DISCLAIMER

2. DISCLAIMER

2.1 The Public Partner is providing this RFQ solely for use by Prospective Bidders in preparing
and submitting Prequalification Applications (as defined below). It has been prepared with
the assistance of IFC Advisory, as lead transaction advisor to the Public Partner.

2.2 Neither the Public Partner nor IFC Advisory, nor the Tender Commission nor any of their
respective consultants or advisors:

@) makes any representation or warranty (express or implied) as to the accuracy or
completeness of the information contained herein or in any other document made
available to a Prospective Bidder at any time;

(b) shall have any liability for this RFQ or for any other written or oral communication
transmitted to a Prospective Bidder; or

(© will be liable to reimburse or compensate a Prospective Bidder for any costs or
expenses incurred by a Prospective Bidder in evaluating or acting upon this RFQ
or otherwise in connection with the potential transaction contemplated herein or
otherwise.

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

2.4 Without prejudice to Section 7.1 of this RFQ, all communications between the Prospective
Bidders and the Public Partner and/or Tender Commission, as well as all information and
data obtained in connection with or arising out of this RFQ and the Process shall be treated
as confidential during as well as after preparation and submission of the Prequalification
Applications. In the event of any breach of confidentiality by the Prospective Bidder, the
Public Partner and/or Tender Commission, at their sole and absolute discretion, may at
any time reject the Prequalification Application by such Prospective Bidder without any
further consideration and terminate that Prospective Bidder's right to participate in the
Process.



PART 3: INSTRUCTIONS TO PROSPECTIVE BIDDERS

3. INTRODUCTION

3.1 The Public Partner is seeking a private sector developer or consortium to implement the
Project.

3.2 It is anticipated that the successful developer or consortium (the "Developer™) will

implement the Project through a special purpose company (the “Private Partner”), to be
established and incorporated in Uzbekistan specifically for this purpose.

3.3 This RFQ covers a single prequalification process.

3.4 In the interests of convenience, and unless otherwise specified, further references in this
RFQ to:

@ the Project shall be construed as referring to the project described in Section 3.1;

(b) the Developer shall be construed as referring to the development company or
consortium described in Section 3.2, to whom the relevant Project is awarded; and

(c) the Private Partner shall be construed as referring to the special purpose company
described in Section 3.2, through which the Developer will implement the relevant
Project.

3.5 In connection with the Project, the Private Partner is expected to enter into:

@) a public-private partnership agreement (“PPPA”) under which the Private Partner
will, subject to terms and a set of operational performance standards set out in the
applicable laws and the PPPA, expand the capacity of the existing DS (as required),
invest, modernize, rehabilitate, manage and operate the distribution network in the
region, implement modern management and governance practices to achieve
operational efficiencies;

(b) a government support agreement (“GSA”) with the Republic of Uzbekistan
represented by the MoEF under which the Republic of Uzbekistan will undertake
to provide certain protections and other support to the Project under the PPP Law;
and

(c) certain other agreements relating to the Project, to be identified and provided in
due course,

(together, the "Project Agreements").

3.6 As the first stage of the Process, the Public Partner hereby invites prequalification
applications (each a "Prequalification Application") from Prospective Bidders to be
considered for selection as the Developer.

3.7 Prospective Bidders that succeed in becoming Prequalified Bidders will subsequently
receive the RFP inviting them to carry out their own due diligence on the Project and
thereafter to submit binding proposals capable of acceptance by the Tender Commission
and the Public Partner in respect of the Project (each a "Proposal").



4.1

4.2

4.3

4.4

4.5
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5.2

PROJECT DATA AND INFORMATION

Appendix 1 contains brief background information relating to the power distribution sector
in Uzbekistan, as well as background information relating to the Project and some
indicative minimum technical specifications with which the Project may ultimately be
expected to comply.

Appendix 2 contains key data relating to the Process, including information relevant to the
submission of Prequalification Applications and an estimated timetable for the Process (the
“Estimated Timetable”).

In addition to the information contained in Appendix 1, the Public Partner and/or the Tender
Commission may make various reports and documents available to Prequalified Bidders
via the VDR during the RFP stage.

Prospective Bidders will be required to enter into an undertaking in order to have access
to the VDR and its content (a “Virtual Data Room Undertaking”) as per the form provided
in Appendix 8. The Virtual Data Room Undertaking will also govern the use of and
confidentiality of information in the VDR and set out the proposed arrangement as regards
reliance on reports.

Prospective Bidders should note that each Prequalified Bidder will be required to include a
bid security as part of any Proposal it may choose to submit in response to the RFP.
Further details of the relevant bid security will be specified in the RFP.

PROSPECTIVE BIDDER COMPOSITION, PARTICIPATION RESTRICTIONS, COSTS

A Prospective Bidder may take the form of a company, firm, corporate body or other legal
entity or a consortium (“Consortium”) comprised of up to three (3) such entities (each a
“Consortium Member”), subject always to the requirement in Section 5.10 and the
intention that the Project will ultimately be implemented through a special purpose
company established and incorporated in Uzbekistan (i.e. the Private Partner).

Each Prospective Bidder shall appoint and authorize the lead member (“Lead Member”),
having regard to the requirement, which will ultimately be applied to the applicable Project
through the Project Agreements and for a specified number of years after the commercial
operations date® (to be determined by the Public Partner and specified in the PPPA):

@ the Lead Member shall hold and be beneficially entitled to a controlling interest in
the Private Partner, and for these purposes a Controlling Interest shall comprise:

0] a direct or indirect shareholding of more than fifty percent (50%) of the
share capital of the Private Partner; and

(i) the power to elect a majority of the board of directors (or other similar
constituent body) or otherwise direct the management and policies of the
Private Partner, directly or indirectly; and

(b) save for the rights of the financing parties of the Project, there shall be no
contractual or other arrangement in respect of the Lead Member that purports to
transfer, assign or delegate to any third party any right, title or interest in respect of
any part of the Controlling Interest or any minimum individual interest referred to in

% Note to Prospective Bidders: The details of the “lock-in" period and the minimum interest requirements in the Private Partner
will be provided during the RFP stage.



5.3
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5.5

5.6

5.7

paragraph (a) of this Section 5.2 (or does in practice so transfer, assign or
delegate).

In the case of a Prospective Bidder that is a single entity, such entity shall be considered
as the Lead Member for such entity for the purposes of the Process.

Subject to Sections 5.5 to 5.7 below, no legal entity or other person may participate or be
involved directly or indirectly (including via an Affiliate) in more than one (1) Prequalification
Application in any capacity whatsoever. For the purposes of this RFQ, "Affiliate” means in
relation to a Prospective Bidder or a Consortium Member, a person who controls, is
controlled by, or is under the common control with such Prospective Bidder or Consortium
Member. For these purposes, the expression "control" means, with respect to a person or
entity, the ability (directly or indirectly) to direct or cause the direction of the votes attaching
to the majority of its issued shares or interests or carrying voting rights, or to appoint or
remove or cause the appointment or removal of those of its directors (or equivalent officials)
holding the majority of the voting rights on its board of directors (or equivalent body) or to
otherwise direct its management and policies by operation of law or legal agreement.

Nothing in this RFQ is intended to or shall prevent a potential contractor, service provider
and/or equipment manufacturer or supplier (a "Potential Contractor") from participating
or being involved in more than one (1) Prequalification Application if it does so solely with
a view to:

@ carrying out or performing works;
(b) providing services; and/or
(© supplying plant, equipment and/or machinery

to, for or on behalf of more than one (1) Prospective Bidder and/or Prequalified Bidder (or
special purpose company which has been or may be established by them), provided
always that the conditions set out in Section 5.6 are fully complied with by each relevant
Prospective Bidder and/or Prequalified Bidder.

The conditions referred to in Section 5.5 are that:

€) no Potential Contractor may be involved directly or indirectly (including via an
Affiliate) in more than one (1) Consortium as an investor;

(b) each relevant Prospective Bidder and/or Prequalified Bidder must ensure that:

® they comply fully with all applicable laws in respect of fraud, corruption,
collusion;
(i) suitable measures are put in place, to ensure that:

1) confidentiality is preserved and maintained in relation to each
Prequalification Application; and

2 there can be no collusion (or possibility of collusion) between
different Prospective Bidders and/or Prequalified Bidders.

Prospective Bidders and Prequalified Bidders must not:

@) impose on Potential Contractors any restrictions, or provide any inducement,
monetary or otherwise, which may in any way, limit a Potential Contractor's ability



5.8

5.9

to carry out or perform works, provide services and/or supply plant, equipment
and/or machinery (or to offer to do so) to, for or on behalf of other Prospective
Bidders and/or Prequalified Bidders or multiple Prospective Bidders and/or
Prequalified Bidders (in accordance with the requirements and conditions of this
RFQ); and/or

(b) offer Potential Contractors any payment, commission, advantage, gift and/or
incentive of any kind as an inducement or reward for:

(i) working with one Prospective Bidder and/or Prequalified Bidder to the
exclusion of others; and/or

(i) refusing to work with any other Prospective Bidder and/or Prequalified
Bidder.

If and to the extent that a Prospective Bidder and/or a Prequalified Bidder fails to comply
fully with the conditions set out in Section 5.6 or the requirements in Section 5.7, the Public
Partner and/or the Tender Commission shall be entitled in its absolute discretion to reject
any Prequalification Application (or later submission) that is submitted by the relevant
Prospective Bidder and/or Prequalified Bidder and exclude them from the Process.

Subject to the remaining provisions of this RFQ, changes (including, but not limited to,
removals, replacements, additions, etc.) to Consortium Members will only be permitted at
the discretion of the Public Partner and/or the Tender Commission, provided always that:

@) no such changes are allowed between the Prequalification Application submission
deadline and announcement of the Prequalified Bidders;

(b) a Consortium may add, remove, or replace any Consortium Member, except for the
Lead Member, or make any changes to the participation of any Consortium
Member, other than the Lead Member, after the announcement of the Prequalified
Bidders, subject to a written approval of the Public Partner and/or the Tender
Commission, which may be granted in accordance with applicable principles and
rules of the PPP procurement procedure, such approval not to be unreasonably
withheld or delayed;

(© if changes are made, the Consortium must continue to meet the requirements of
this RFQ, including but not limited to those requirements set out in Section 5.2;

(d) the substitute (in cases where a new member is replacing an existing Consortium
Member or a single entity Prospective Bidder is joining with other entity to form a
Consortium) would have satisfied and continues to satisfy all applicable criteria
including the Financial (if applicable) and Legal Prequalification Criteria set out in
the RFQ;

(e) no such changes are allowed in respect of the Lead Member. Notwithstanding
anything else to the contrary in this RFQ, the Tender Commission may, at its sole
discretion, approve a change in respect of the Lead Member; and

® changes will only be permitted where:

0] the change proposed is, in the opinion of the Tender Commission, acting
reasonably, made in good faith by the Prospective Bidder; and
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6.1

6.2

(i) the Tender Commission has provided, at its exclusive discretion, written
approval to the change.

Following signature of the Project Agreements, such changes will only be permitted as is
expressly provided in the Project Agreements. For these purposes, Prospective Bidders
are advised that it is intended that the Project Agreements may allow such changes to a
limited extent, subject always to compliance with the requirements set out in Section 5.2.

Each Prospective Bidder shall bear all costs associated with the preparation and
submission of its Prequalification Application, including without limitation all costs and
expenses related to the Prospective Bidder’s preparation of responses to any questions or
requests for clarification which the Public Partner and/or the Tender Commission may
submit pursuant to Section 7.5(b). A Prospective Bidder shall not make any claim for
reimbursement by the Public Partner, Tender Commission or any other public authority of
the Republic of Uzbekistan of any costs or expenses incurred by the Prospective Bidder in
respect of this RFQ.

PREQUALIFICATION APPLICATION
Introduction

@) Each Prequalification Application and all correspondence and documents related
thereto shall be submitted in the language specified in Appendix 2. Any material
not submitted in such language shall be disregarded for all purposes.

(b) Each Prequalification Application shall comprise the following documents:

0] Part | — Technical Qualification — evidence that the relevant Prospective
Bidder satisfies all of the Technical Criteria (see Section 6.2);

(i) Part Il — Financial Qualification — evidence that the relevant Prospective
Bidder satisfies all of the relevant Financial Criteria (see Section 6.3);

(iii) Part Il — Legal Qualification — evidence that the relevant Prospective Bidder
satisfies all of the Legal Criteria (see Section 6.4); and

(iv) Part IV — Prequalification Form — prequalification form and other documents
or information (see Section 6.5).

(© No Prequalification Application shall contain prices or price schedules or any other
reference to rates and prices for undertaking the Project. Any Prequalification
Application containing any such price information will be rejected and the relevant
Prospective Bidder will be disqualified.

(d) Prospective Bidders may, at the request of the Public Partner and/or the Tender
Commission, be required to provide evidence of the authenticity of certain
documents submitted either prior to or after the announcement of Prequalified
Bidders.

Technical Qualification

Without prejudice to Sections 6.3 and 6.4, to be declared a Prequalified Bidder,
Prospective Bidders shall be required to demonstrate experience of the following technical
criteria (each a "Technical Criterion", together the "Technical Criteria”) and to submit
evidence thereof set out in Section 6.2(c) and in accordance with the format provided in
Appendix 6:

10



@) The Prospective Bidder must demonstrate experience in the operation and
maintenance (O&M) of Electricity Distribution Company/Companies (EDCOs).
Such EDCO(s) shall have been operational for at least five (5) years during the last
twenty (20) years preceding the Prequalification Application submission deadline:

0] The Prospective Bidder shall have operated and maintained at least one
EDCO with at least one million (1,000,000) customers during any two (2)
consecutive years of operations. Number of customers would be the
average number of customers during such two (2)-year period. A
Prospective Bidder shall submit the information on at least one (1) EDCO
project to demonstrate its experience;

(i) The EDCO must have distributed a total of at least six (6) TWh of energy
annually during any two (2) consecutive years of operations. A Prospective
Bidder shall submit the information on at least one (1) EDCO project to
demonstrate its experience; and

(iii) The Prospective Bidder must demonstrate that it has undertaken capital
investments in one (1) EDCO project in aggregate of at least USD one
hundred and fifty million (150,000,000) over any block of five (5)
consecutive years within the last twenty (20) years preceding the
Prequalification Application submission deadline.

(b) For a project to be recognized as evidence of meeting a Technical Criterion, the
Lead Member must have held a direct or indirect shareholding of at least twenty-
five percent (25%) in the entity implementing the relevant project during the period
when the experience is being claimed. The relevant experience must reside within
a Lead Member or, if the Prospective Bidder is a Consortium, an Affiliate(s) of the
Lead Member and at the corporate level, rather than merely at the level of one or
more individuals employed or otherwise engaged by such Lead Member or its
Affiliate(s) (and for these purposes the experience of any Lead Member that is, or
is owned by, an investment fund shall be deemed to include the experience of the
general partner of such investment fund).

© The Prospective Bidder shall use the format of a form provided in Appendix 6 to
provide a clear statement identifying the Technical Criterion it claims to qualify
under, along with a summary of the evidence provided in support of such claim,
with sufficient details to establish compliance. Along with the form as per the format
provided in Appendix 6, the Prospective Bidder shall submit the following
supporting documents for each project submitted by the Prospective Bidder as
evidence of meeting a Technical Criterion:

Technical Criteria Supporting documents

Number of Customers Any one of the following:

e Regulatory Reports: Copies of annual or quarterly
reports submitted by the EDCO to the regulatory
authority (or equivalent public institution), which
detail the number of customers served. These
reports should be officially stamped or certified by

11



the regulatory authority (or equivalent public
institution);

e Customer Billing Records: Summaries of
customer billing databases or official billing records,
certified by the company's internal audit department
or an external auditor, demonstrating the number of
active customer accounts over the last five years;

e Regulatory Compliance Certificates:
Certifications from the regulatory body (or
equivalent public institution) confirming the number
of customers as part of compliance monitoring, if
available;

e Third-Party Reports: Independently produced or
verified reports/documents that confirm the
customer base.

Distributed Energy Any one of the following:

e Energy Distribution Reports: Official energy
distribution reports submitted to the regulatory
authorities (or equivalent public institutions) over the
past five (5) years preceding the Prequalification
Application submission deadline, certified by the
regulatory body or by an independent auditor. These
reports should clearly state the total energy
distributed annually;

e Energy Balance Sheets: Certified energy balance
sheets that show the amount of energy input into the
grid and the total energy delivered to customers,
signed off by a senior company officer;

e Regulatory Filings: Copies of filings with energy
regulators (or equivalent public institution) that detail
annual energy distribution figures, accompanied by
official certification from the regulatory authority (or
equivalent public institution);

e Independent Verification: Third-party verification
reports confirming the annual distributed energy
figures, ideally from a recognized international
consultancy or auditor.

Capital investment undertaken Any one of the following:

e CAPEX Reports: CAPEX expenditure reports for
each EDCO, showing the annual capital investment
over the last five (5) or ten (10) years preceding the
Prequalification Application submission deadline.
These reports should be audited by an independent

12



third-party auditor or certified by the company’s chief
financial officer (CFO);

e Project Documentation: Copies of relevant
extracts of key contracts, invoices, and payment
certificates related to major CAPEX projects, along
with corresponding bank statements showing
payment disbursements;

e Audited Financial Statements: Annual financial
statements of the EDCO(s) that include detailed
notes on CAPEX expenditures. These should be
audited by a recognized audit firm and include
certification of the total CAPEX over the required
period.

e Regulatory Filings: Documents filed with
regulatory bodies (or equivalent public institutions)
that include CAPEX declarations, certified by the
regulatory authority (or equivalent public institution).
This may include filings for tariff adjustments based
on CAPEX or reports submitted as part of regulatory
compliance;

e Third-Party Validation: Independent validation or
assessment reports of CAPEX projects conducted
by a third-party consultant, focusing on verifying the
total investment amounts and the successful
completion of projects.

Operation of EDCOs Any one of the following:

e Regulatory Licenses: Copies of operational or
expired licenses or certifications issued by the
regulatory authorities (or equivalent public
institutions) in the respective regions where the
EDCO(s) are operating, confirming the active status
of the EDCO(s);

e Ownership and Operation Proof: Legal
documents proving ownership or operation rights of
the EDCO(s), such as shareholder agreements,
partnership agreements, or government contracts,
along with any regulatory approvals required to
operate in each jurisdiction;

e Operational Reports: Annual operational reports
from the EDCO(s) that confirm ongoing operations,
certified by a statutory auditor / independent auditor.

13



6.3

Financial Qualification

@)

Without prejudice to Sections 6.2 and 6.4, and subject to Section 6.3(d), to be
declared a Prequalified Bidder, a Prospective Bidder shall be required to satisfy the
following) financial prequalification criteria (each a "Financial Criterion"”, together
the "Financial Criteria") and to submit the documentation described in Section
6.3(d):

(1) if the Prospective Bidder is a single entity, such entity shall have had a Net
Worth of at least USD seventy-five million (75,000,000) or equivalent as on
the financial year 2023 calculated pursuant to Section 6.3(c); and

(i) if the Prospective Bidder is a Consortium:

@ The Consortium Members must demonstrate that they have a
minimum cumulative Net Worth of USD seventy-five million
(75,000,000) or equivalent as on the financial year 2023; and

2 The Lead Member must demonstrate that it has a Net Worth of at
least USD thirty-seven million five hundred thousand million
(37,500,000) as on the financial year 2023.

in each case calculated pursuant to Section 6.3(c);

(iii) If the Consortium Members are unable to meet the Financial Criteria
themselves, the Consortium Members are allowed to meet the Financial
Criteria through their Controlling Companies’ Net Worth. For the avoidance
of doubt, in case when Consortium Members want to meet Financial
Criteria through the Controlling Company, the Controlling Company should
satisfy each of the Financial Criterion;

(iv) in cases where the Prospective Bidder is an investment fund or a foreign
investment fund, the Available Capital for Investment (ACI) of such fund
shall be at least USD seventy-five million (75,000,000):

e Incase of an investment fund, ACI shall mean minimum investible funds
(i.e. immediately available funds for investment and callable capital, net
of estimated expenditure for administration and management of the
fund) subject to the maximum permissible investment limit for an
investment fund as per the laws of its jurisdiction;

e In case of a foreign investment fund, ACI shall mean minimum
investible funds (i.e. immediately available funds for investment and
callable capital, net of estimated expenditure for administration and
management of the fund) subject to the limits of investment in a single
investee entity as prescribed by the securities market regulator or the
banking regulator of the relevant jurisdiction of the foreign investment
fund;

and

(v) if the Prospective Bidder is a Consortium, the Prospective Bidder's
Prequalification Form (as defined below) shall include the confirmation set
out in paragraph 6 of Appendix 5.

14



(b)

(€)

(d)

For the purposes of Section 6.3:

(i)

(ii)

(iii)

(iv)

“Net Worth” shall be calculated as the Lead Member's or relevant
Consortium Member’s or Controlling Company’ Total Assets minus its Total
Liabilities on a consolidated basis;

“Total Assets” shall be calculated as the total consolidated assets of such
entity measured in accordance with either IFRS or any other similar
accounting or public accounting standard which is permissible in the
jurisdiction in which the relevant Consortium Member or Controlling
Company is incorporated;

“Total Liabilities” shall be calculated as the total consolidated liabilities of
such entity measured in accordance with either IFRS or any other similar
accounting or public accounting standard which is permissible in the
jurisdiction in which the relevant Consortium Member is incorporated;

“Controlling Company” shall be any company, person or other entity
which, either directly or indirectly (i.e. through one or more subsidiaries) has
a Controlling Interest in the relevant Consortium Member;

Calculations shall be made based on:

(i)

(ii)

the Lead Member's or relevant Consortium Member's or Controlling
Company’s audited consolidated financial statements, duly certified by a
statutory or independent auditor, for the financial year of 2023; or

if (A) the Lead Member or relevant Consortium Member or Controlling
Company are incorporated in a jurisdiction which does not require the
auditing of financial statements and (B) such Lead Member or Consortium
Member or Controlling Company have not in fact had its financial
statements audited, on such Lead Member’s or Consortium Member’s or
Controlling Company’s non-audited consolidated financial statements,
accompanied by a written opinion issued by a statutory or independent
auditor certifying the Lead Member’s or relevant Consortium Member’s or
Controlling Company’s Net Worth, Total Assets and Total Liabilities for the
financial year of 2023.

Each Prospective Bidder shall provide for itself or for Controlling Company or,
where the Prospective Bidder is a Consortium, for each Consortium Member or for
each Controlling Company:

(i)

(ii)

for Consortium Members or Controlling Companies other than those to
which Section 6.3(c)(ii) applies, audited consolidated financial statements,
including a consolidated balance sheet, income statement, statement of
cash flows and accompanying notes, for the financial year of 2023, duly
certified by a certified public or independent auditor; or

for Consortium Members or Controlling Companies to which Section
6.3(c)(ii) applies, non-audited consolidated financial statements, including
a consolidated balance sheet, income statement, statement of cash flows
and accompanying notes, for the financial year of 2023, accompanied by a
written opinion issued by an independent certified public or independent
auditor, certifying the relevant Consortium Member's or Controlling
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Companies’ Net Worth, Total Assets and Total Liabilities for the financial
year of 2023;

(iii) Where Net Worth of Controlling Company is used to meet the Financial
Criteria, a document (e.g. relevant audited financial statements, articles of
incorporation, etc.) evidencing that the Controling Company has a
Controlling Interest in the Consortium Member;

(iv) a completed financial qualification criteria table:

Financial Qualification Criteria

Currency In currency of [In USD Million*
the financial
statements
[insert name of
currency]
Million
Total Assets (for the financial year of
2023)
Total Liabilities (for the financial year of
2023)
Net Worth
(V) a certified letter of the auditor for Net Worth and compliance with other
Financial Qualification requirements as per the format provided in Appendix

7.
6.4 Legal Qualification
@) For the purposes of the Process, this RFQ and the RFP:
0] "Relevant Person" means, with respect to a legal or natural person:

1) any person controlling, controlled by or under common control with,
such person;

(2) any director, senior executive or manager either of such person or
of any person referred to in paragraph (1);

3 any consultant, agent or representative supporting such person in
connection with the Process or the Project; and

4) any person with an aggregate ultimate beneficial interest in at least
twenty five percent (25%) of the share capital or ownership interest
in such person (howsoever held);

4 Note to Prospective Bidders: Where the financial statements are not available in USD the amounts shall be converted in USD.
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(b)

(ii)

(iii)

(iv)

"Conduct" means conduct:
@ involving fraud, corruption, collusion or money laundering;

2 involving dishonesty, physical violence or intentional harm to
human life; or

3) relevant to professional or ethical standards of conduct;

"Conviction” means a criminal, civil or regulatory finding or determination
that the relevant Prospective Bidder, Consortium Member and/or Relevant
Person is guilty of, carried out, participated in, or is otherwise liable for, the
Conduct (and Convicted has the corresponding meaning); and

"Prosecution” means any criminal, civil or regulatory process, the aim of
which is a finding or determination regarding the relevant Prospective
Bidder, Consortium Member and/or Relevant Person's guilt, participation in
or liability for the Conduct.

Without prejudice to Sections 6.2 and 6.3, to be declared a Prequalified Bidder, a
Prospective Bidder or, where the Prospective Bidder is a Consortium, each
Consortium Member shall be required to satisfy all of the following legal
prequalification criteria (each a "Legal Criterion", together the "Legal Criteria")
and to submit the documentation described in Section 6.4(c):

(i)

(ii)

neither it nor any Relevant Person:
() is in bankruptcy, liquidation, or receivership or is being wound up;
(2) is having its affairs administered by a court or a judicial officer;

3) has been suspended from carrying out any of its business activities;
or

4) has been previously suspended, disqualified or debarred from any
PPP or public procurement process in Uzbekistan;

(5) is subject to, or involved in, legal proceedings in relation to any of
the foregoing; or

(6) is unable to form a reasonable expectation of being able to
discharge all financial liabilities as they fall due;

neither it nor any Relevant Person:
(1) is currently the subject of a Prosecution; or
(2) has been, at any time after January 2015, Convicted,

provided that notwithstanding the foregoing, if a Relevant Person is the
subject of a Prosecution or has been Convicted in accordance with the
foregoing and:

(A) all natural persons whose actions served as the basis for the
Prosecution or Conviction for the same Conduct, are no longer:
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(iii)

(iv)

v)

(vi)

0] directors, senior executives or managers of such
Relevant Person; or

(i)  consultants, agents or representatives supporting such
Relevant Person in connection with the Process or the
applicable Project, or otherwise engaged in a manner
allowing such person to influence how the Relevant
Person conducts business; and

(B) such Relevant Person is not a legal or natural person with an
aggregate beneficial interest of at least twenty five percent
(25%) of the share capital or ownership interest in the
Prospective Bidder or a Consortium Member (howsoever
held),

then the Prospective Bidder may provide all relevant details about the
Conduct, Prosecution and/or Conviction, as well as details of measures
taken in response to these (including remedial and mitigating measures)
and, if the Public Partner and/or the Tender Commission is satisfied that
these measures comprehensively and adequately mitigate the risks
(including integrity risks) associated with that Relevant Person and/or
Prospective Bidder or Consortium Member (as applicable), it may, in its
absolute discretion, deem the requirements of this Section 6.4(b) to have
been satisfied, either absolutely or conditionally subject to compliance by
the relevant Prospective Bidder, Consortium Member and/or Relevant
Person with such conditions as the Public Partner and/or the Tender
Commission may specify;

itis not aware of any conflict of interest or potential conflict of interest arising
from prior or existing contracts or relationships which affects or could affect
its or (upon formation) the Private Partner's (as applicable) potential
involvement in the Project (other than supply or service agreements among
members of the Consortium Member's corporate group in the ordinary
course);

neither it nor any Relevant Person has any tax liabilities, outstanding social
security contributions or liabilities in respect of judgments awarded by any
court or similar proceedings in the period of three (3) years prior to the date
of this invitation, save in each case to the extent that it has made suitable
accounting provision for such liabilities in accordance with applicable
accounting regulations;

neither it nor any Relevant Person has had a PPP agreement or a
concession agreement terminated as a result of an event of default of the
private partner/contractor in the event of a PPP agreement or the
concessionaire/operator (as applicable) under a concession agreement;

neither it nor any Relevant Person:

@ is included 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 (www.crossdebarment.org); or
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(vii)

(2) is included on any sanctions lists promulgated by the UN Security
Council or its committees, or any other recognised international
sanctions list; and

neither it nor any Relevant Person has operations (directly or through any
subsidiary) or carries out transactions that are not in compliance with the
sanctions promulgated by the UN Security Council or its committees or
national sanctions in Uzbekistan®.

© The Prospective Bidder, or if the Prospective Bidder is a Consortium, each
Consortium Member shall in addition provide the following:

(i)
(ii)

(i)

(iv)

(v)

(i)

a confirmation letter in the form attached as Appendix 3;

a comprehensive organisation chart showing, or narrative text describing,
how it is owned, up to the level of ultimate beneficial ownership by
individuals and identifying by name all legal or natural persons holding (at
any level in the organisation structure) an aggregate ultimate beneficial
interest of least one percent (1%) or more;

if the Prospective Bidder is a Consortium, a duly notarized copy of the
consortium agreement, joint venture agreement, memorandum or
equivalent contract;

official copies of each such legal person’s certificate of good standing (or if
such a certificate or its equivalent is not available in the relevant jurisdiction,
its constitutive documents, e.g. certificate of incorporation and/or
registration or equivalent) in the original language, together with a
translation into the Prequalification Application language as defined in
Appendix 2;

power(s) of attorney substantially in the form attached as Appendix 4
authorising the person(s) signing and submitting the Prequalification
Application on behalf of the relevant Prospective Bidder or each
Consortium Member (as applicable) so to do, (provided that to the extent
that a Prospective Bidder or Consortium Member considers that a power of
attorney in general or the form attached as Appendix 4 in particular is not
effective or appropriate, advance clarification and approval of an alternative
form of document should be sought in accordance with the process
described in Section 7.1)%; and

a legal opinion from a law firm of good standing in each relevant jurisdiction
that is sufficiently qualified and experienced to opine on the laws of the
country/ies of incorporation of the relevant Prospective Bidder and/or
Consortium Member(s) (as applicable) confirming that the power(s) of
attorney or alternative form of document approved pursuant to Section
6.4(c)(v) is/are legal, valid, binding and enforceable in accordance with
its/their terms, and that all legal formalities in that country/those countries
in respect of granting such power(s) of attorney (or other authority), and of

5 Note to Prospective Bidders: For clarity, at the time of issuance of this RFQ, Uzbekistan has no national sanctions currently

in force.

5 Note to Prospective Bidders: The authorization documents such as a power of attorney shall be duly notarized, apostilled or

legalized, where applicable.
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6.5

7.1

7.2

7.3

properly signing and submitting the Prequalification Application, have been
taken.

Prequalification Form

Each Prospective Bidder shall provide a prequalification form in the form attached as
Appendix 5 ("Prequalification Form") signed on behalf of the Prospective Bidder (or if the
Prospective Bidder is a Consortium, the Lead Member) by the individual identified in the
power(s) of attorney referred to in Section 6.4(c)(v).

PROCESS
Clarifications

Any Prospective Bidder requiring any clarification of any part of this RFQ or of any of the
requirements set out herein may notify the Public Partner and/or the Tender Commission
in writing, via the VDR, at any time prior to the deadline for such requests specified in the
Estimated Timetable (as defined below). To the extent that the Public Partner and/or the
Tender Commission responds to any or all such requests (and it shall not be obliged to do
s0), it shall send via VDR or via email such response(s) to all Prospective Bidders in one
(1) or more batches and without identifying the source of the original request(s). Any
change proposed to be made by a Prospective Bidder in its Prequalification Application to
any form provided in this RFQ will only be permitted if advance clarification of such change
is sought in accordance with this Section 7.1 and such change is approved by the Public
Partner and/or the Tender Commission.

Estimated Timetable

The Estimated Timetable is set out in Appendix 2. The Estimated Timetable is presented
for indicative purposes only and the Public Partner and/or the Tender Commission shall
not incur any liability whatsoever in respect thereof. The Public Partner and/or the Tender
Commission may amend the Estimated Timetable (and any other information in Appendix
2) at any time in its sole discretion, provided that in no circumstance shall any such
amendment result in an acceleration of the Prequalification Application submission
deadline. The Public Partner and/or the Tender Commission shall give notice to
Prospective Bidders as soon as reasonably practicable after making any such changes
(whereupon all references to time and deadlines in this RFQ shall be deemed amended
accordingly).

Format, Signing and Submission of Prequalification Applications

@) Each Prospective Bidder shall prepare and submit its Prequalification Application
to the Public Partner by uploading a full and complete copy of the Prequalification
Application to the designated folder within the VDR. Details of the VDR and the
designated folder within the VDR for each Prospective Bidder have been provided
together with details as to how the VDR can be accessed and how documents can
be uploaded. Prospective Bidders must split each of Parts | to IV as described in
Section 6.1(b) into separate electronic files before they are uploaded to the VDR.

(b) The person(s) duly authorised by the power(s) of attorney referred to in Section
6.4(c)(v) to bind the Prospective Bidder shall sign the Prequalification Application
by signing its completed Prequalification Form, based on the form attached at
Appendix 5.
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7.4

7.5

(©)

(d)

The Prequalification Application shall be typed and shall contain no alterations,
omissions or additions. Any manuscript text, other than the signature referred to in
Section 7.3(b), will be ignored.

Prequalification Applications must be uploaded to the VDR no later than the
Prequalification Application submission deadline, in each case as specified in
Appendix 2. Late applications and submissions will not be accepted.

Opening of Prequalification Applications

@

(b)

Prequalification Applications will be opened immediately after the Prequalification
Application submission deadline, in each case as specified in Appendix 2.

The Tender Commission will promptly commence the evaluation of each
Prequalification Application submitted before the deadline specified in Appendix 2
in accordance with Section 7.5.

Evaluation of Prequalification Applications

@

(b)

(c)

(d)

(e)

(f)

The Tender Commission shall first examine each Prequalification Application to
determine whether it is complete in form and substance.

Where the Tender Commission deems it convenient or necessary for clarification
purposes, it may — but shall not be so obliged — request supplementary information
or documentation from a Prospective Bidder (whether relating to such Prospective
Bidder, any Consortium Member, the relevant Prequalification Application or any
document submitted as part thereof or otherwise in connection therewith) for
determining its eligibility for prequalification. Whenever such request is made, the
Prospective Bidder shall provide the required information or documentation to the
Tender Commission within three (3) business days (or such longer period as is
specified in the request from the Tender Commission).

Once the Tender Commission has concluded the clarification process
contemplated under Section 7.5(b) (if any), it shall proceed to formal evaluation of
the Prequalification Applications. Such evaluation shall be on a simple "pass/fail"
basis.

Any Prospective Bidder whose Prequalification Application is evaluated as being
compliant with the requirements of Section 6 shall be designated as a Prequalified
Bidder. The Public Partner (or the Tender Commission as appropriate) shall notify
all Prequalified Bidders on the same date as to whether or not their Prequalification
Applications have been accepted, via the VDR or via email. This information shall
also be published on the official websites of the Public Partner and the MoEF.

Any Prospective Bidder whose Prequalification Application fails to demonstrate
compliance with the requirements of Section 6 shall be designated as a non-
prequalified bidder. The Public Partner (or the Tender Commission as appropriate)
shall notify all such non-prequalified bidders simultaneously that their
Prequalification Applications have been rejected.

For the purposes of the formal evaluation referred to in Section 7.5(c), the Tender
Commission shall be entitled (but shall not be so obliged) to disregard minor
deviations from the formal requirements of Section 6, provided that it is clear from
the relevant Prospective Bidder's Prequalification Application (and from any
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subsequent clarifications pursuant to Section 7.1) that the Prospective Bidder
satisfies relevant Technical, Financial and Legal Criteria.

(9) The Tender Commission shall be entitled to disqualify any Prospective Bidder from
the Process, whether during the formal evaluation referred to in Section 7.5(c) or
subsequently, if it discovers that any statement in any document provided by such
Prospective Bidder as part of or in connection with its Prequalification Application
is or was when made incorrect or misleading in any material respect.

7.6 Termination or Variation of Process

€) Notwithstanding any other provision of this RFQ or any other document already
issued or to be issued in future in connection with the Process, the Public Partner
(or the Tender Commission as appropriate) reserves the right at all times:

0] to vary the detailed requirements of the Project, the capacity or other
technical requirements of any facility to be operated as part of the Project
and/or the scope of the Project being procured under the Process;

(i) to amend the Process or amend or clarify the procedures and rules relating
thereto;

(iii) to extend or amend the Estimated Timetable from time to time;

(iv) to terminate or suspend the Process and/or to announce a re-tender in the
event if the number of Prequalified Bidders is less than two (2); and

()] to request additional information from any Prospective Bidder reasonably
required to assess this Prequalification Application,

in each case at any time and for any reason and without incurring any liability to
any Prospective Bidder or Prequalified Bidder in respect thereof.

7.7 Governing Law

The Process shall be governed by the laws of Uzbekistan.
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PART 4: APPENDICES

APPENDIX 1

BACKGROUND INFORMATION

In recent years, Uzbekistan has experienced rapid economic growth, which has significantly
increased electricity demand. From 2016 to 2022, electricity demand in the country grew at an
annual compound growth rate (CAGR) of approximately 8%, reaching a total consumption of 83
TWh in 2022. To address this rising demand and to modernize the existing electricity grid, the
Government has initiated comprehensive reforms aimed at enhancing the energy sector's
efficiency and sustainability.

Establishment of a Competitive Electricity Market Framework

Historically, the electricity sector in Uzbekistan was dominated by the state-owned utility,
Uzbekenergo, which functioned as a single vertically integrated entity responsible for electricity
generation, wholesale purchasing, transmission, distribution, and retail sales. As of 27 March 2019,
the Government began implementing significant structural reforms in the energy sector of the
country. Uzbekenergo was unbundled into two distinct entities: one focusing on transmission and
wholesale operations, and the other one on distribution and retail sales. Further reforms were
enacted on 28 September 2023, via Presidential Decree No. PD-166, which also led to the
separation of transmission and wholesale activities. This Decree outlined the Government's
strategic vision for the electricity market through 2030, emphasizing the establishment of an
organized wholesale market and the liberalization of the retail sales sector.

PPP in Distribution Sector

One of the key reforms involves the introduction of a PPP modality in the electricity distribution in
regions. Currently, the JSC REN is responsible for managing all distribution systems in the country.
The existing distribution regions are shown in Figure 1 below. The Samarkand region will be the
first region to implement a PPP model for distribution operations under this new framework.
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Figure 1: Distribution Regions in Uzbekistan

Legal Framework Governing the Electricity Sector
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The Law of the Republic of Uzbekistan No. 939 “On Electric Energy Industry” dated 7 August 2024
comes into effect on 9 November 2024. Among others, this Law clarifies the delineation of
responsibilities between transmission and distribution networks based on voltage levels.

The Project envisages the transfer of responsibilities for the design, financing, construction,
management, maintenance and transfer of low-voltage distribution network infrastructure (0.4, 6,
10 kV, as well as components with voltage up to 35 kV, in cases that define these components as
part of the distribution network in accordance with the relevant legislation). In addition, the Project
also considers the inclusion of street lighting components in the scope of work.

Importantly, the Law stipulates that DSOs are not authorized to engage in wholesale or retalil
electricity trading, except for the purchase of energy for the compensation of distribution losses or
for energy storage facilities. Additionally, Article 35 of the Law emphasizes that the responsibility
for reducing electricity losses lies with the DSOs, reinforcing the importance of the operational
efficiency.

Expectations from the Private Partner in Samarkand DSO Operations

The Government seeks a Private Partner for the Samarkand DSO operations to achieve the
following objectives:

1. Undertake necessary investments to extend and renew the distribution network;

2. Develop a comprehensive design plan for upgrading the lines to 35 kV, carry out construction
and installation work to replace or upgrade the existing 6-10 kV lines with 35 kV lines, if these
components as part of the distribution network in accordance with the relevant legislation.

3. Reduce distribution losses through improved efficiency, upgradation and operation;

4. Enhance service quality for end-users;

5. Streamline operational efficiency and effectiveness;

6. Advance technology and innovation within the sector.

7. Undertake, manage, operate, extend streetlight system, if included in the scope of the Project.

The successful implementation of these objectives is critical in meeting the growing electricity
demands and establishing a resilient and efficient electricity distribution system in Uzbekistan.
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APPENDIX 2

PROCESS INFORMATION

Basic Information

Project Name

Samarkand Distribution Company PPP
Project

The Public Partner contact details

JSC Regional Electrical Power Networks

Phone: (+998)-78-150-1154, (+998)-78-
150-7339

Email: otabektransform@het.uz,
S _urazbayev@het.uz

with an informational copy to:

Ministry of Economy and Finance of
Uzbekistan, Department of implementation
of PPP projects

Phone: (+998)-71-203-5050 (ext. 01930)
Email: yoqubov.abdugodir@imv.uz

and

IFC Advisory.

IFC Advisory contact details

Email: SamarkandDSO@ifc.org

Details of VDR for submission of Prequalification
Applications

To be notified to each Prospective Bidder
separately

Prequalification Application language

English accompanied by Uzbek or Russian
translation

Timetable currently proposed

Activity

Target Deadline

RFQ issued

October 29, 2024

Clarification request deadline

January 6, 2025

Prequalification Application submission deadline

January 17, 2025

Announcement of Prequalified Bidders

To be notified
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APPENDIX 3

LEGAL QUALIFICATION — CONFIRMATION LETTER’

To: Ministry of Energy of the Republic of Uzbekistan, Ministry of Economy and Finance
of the Republic of Uzbekistan and JSC Regional Electrical Power Networks of
Uzbekistan

Re: Samarkand Distribution Company PPP Project
[Date]

Dear Sirs,

| refer to the request for requalification document dated October 29, 2024 issued in connection
with the Project ("RFQ"). Capitalised terms defined in the RFQ and used but not defined herein
shall bear the meanings ascribed to them in the RFQ.

In accordance with Section 6.4(c)(i) of the RFQ, | hereby confirm on behalf of [name of Prospective
Bidder or Consortium Member] (the "Company") that:

@) the Company and all Relevant Persons are not in bankruptcy or liquidation
proceedings or receivership, or wound up, or their affairs are not being
administered by a court or a judicial officer, or their business activities have not
been suspended or they are not the subject of legal proceedings of any of the
foregoing and have a reasonable expectation of being able to discharge all financial
liabilities as they fall due;

(b) [check one as applicable]
U neither the Company nor any Relevant Person:
@ is currently the subject of a Prosecution; or
(2) has been, at any time after January 2015, Convicted.
OR

O the Company is not currently the subject of a Prosecution nor has it been,
at any time after January 2015, Convicted, but a Relevant Person is
currently the subject of a Prosecution, or has been, at some time after
January 2015, Convicted, and:

(1) all natural persons whose actions served as the basis for the
Prosecution or Conviction, are no longer:

(A) directors, senior executives or managers of such Relevant
Person; or

(B) consultants, agents or representatives supporting such
Relevant Person in connection with the Process or the Project,

" Note to Prospective Bidders: Delete footnotes from the execution version.
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(©)

(d)

(e)

()

()]

(h)

or otherwise engaged in a manner allowing such person to
influence how the Relevant Person conducts business; and

(2) such Relevant Person is not a legal or natural person with an
aggregate beneficial interest of at least twenty five percent (25%) of
the share capital or ownership interest in the Prospective Bidder or
a Consortium Member (howsoever held); and

3) all relevant details about the Conduct, Prosecution, or Conviction,
as applicable, as well as details of measures taken in response to
these (including remedial and mitigating measures) are enclosed?;

the Company is not aware of any conflict of interest or potential conflict of interest
arising from prior or existing contracts or relationships which affects or could affect
its or (upon formation) the Private Partner’s (as applicable) potential involvement
in the Project, subject to the exceptions described in Section 6.4(b)(iii) of the RFQ;

the Company abided in full with provisions in respect of Potential Contractor in
Sections 5.6 and 5.7,

neither the Company nor any Relevant Person has any tax liabilities or outstanding
social security contributions or liabilities in respect of judgments awarded by any
court or similar proceedings in the period of three (3) years prior to the date of this
invitation, save in each case to the extent that it has made suitable accounting
provision for such liabilities in accordance with applicable accounting regulations;

neither it nor any Relevant Person has had a concession agreement or a PPP
agreement terminated as a result of an event of default of the
concessionaire/operator or the private partner/contractor under a PPP agreement,

neither the Company nor any Relevant Person:

® is included 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 Aprii 2010
(www.crossdebarment.org); or

(i) is included on any sanctions lists promulgated by the UN Security Council
or its committees, or any other recognised international sanctions list; and

neither the Company nor any Relevant Person has operations (directly or through
any subsidiary) or carries out transactions that are not in compliance with the
sanctions promulgated by the UN Security Council or its committees or national
sanctions in Uzbekistan.

In accordance with Section 6.4(c) of the RFQ, | enclose the following documents:

@

a comprehensive organisation chart showing — or narrative text describing — how
the Company is owned, up to the level of ultimate beneficial ownership by
individuals and identifying by name all legal or natural persons holding (at any level

Note to Prospective Bidders: In accordance with and pursuant to the terms set forth in Section 6.4(b), Prospective
Bidders selecting this checkbox may be requested to provide additional information and the Public Partner and/or the
Tender Commission may, in its absolute discretion, deem the Legal Criteria to be (a) not satisfied, (b) satisfied, or (c)
conditionally satisfied by such Prospective Bidder.
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(b)

(©)

(d)

(e)

Yours faithfully

in the organisation structure) an aggregate ultimate beneficial interest of one
percent (1%) or more;

[a duly notarized copy of the consortium agreement, joint venture agreement,
memorandum or equivalent contract]®,

official copies the Company’s certificate of good standing (or, if such a certificate
or its equivalent is not available in the Company’s jurisdiction, its constitutive
documents, e.g., certificate of incorporation and/or registration or equivalent) in the
original language, together with a translation into the Prequalification Application
language as defined in Appendix 2 of the RFQ);

a power of attorney substantially in the form attached as Appendix 4 of the RFQ;
and

a legal opinion from a law firm of good standing in each relevant jurisdiction
confirming that the power(s) of attorney or alternative form of document approved
pursuant to Section 6.4(c)(v) is/are legal, valid, binding and enforceable in
accordance with its/their terms, and that all legal formalities in respect of granting
such power(s) of attorney (or other authority), and of properly signing and
submitting the Prequalification Application, have been taken.

[Name]

[Position]

Authorised signatory for [Prospective Bidder or Consortium Member]

9 Note to Prospective Bidders: Delete in case of a single entity Prospective Bidder.
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APPENDIX 4

LEGAL QUALIFICATION — POWER OF ATTORNEY?1®

Reference is made to Samarkand Distribution Company PPP Project (the "Project”) and the
request for prequalification document dated October 29, 2024, issued in connection therewith
("RFQ"). Capitalised terms defined in the RFQ and used but not defined herein shall bear the
meanings ascribed to them in the RFQ.

[Company], incorporated under the laws of [country] and having its registered office at [address]
("Company") does hereby irrevocably constitute, nominate, appoint and authorize [name]*! of
[address], who is presently employed with [Lead Member] and holding the position of [title], as its
true and lawful attorney ("Attorney") to do in its name and on its behalf, all such acts, deeds,
matters and things as are necessary or required in connection with or incidental to submission of
a Prequalification Application on behalf of [Prospective Bidder] pursuant to the RFQ issued and for
the ensuing participation of [Prospective Bidder] as Prequalified Bidder including but not limited to:

@) representing the Company [and the Prospective Bidder] in all matters relating to
the Process, including signing, receiving, executing and submitting all bids,
proposals, contracts, undertakings and other documents relating to the Process
(including the Project Agreements);

(b) participating in pre-bid conferences and other conferences and providing
information/responses to the Public Partner and the Tender Commission and
generally dealing with the Public Partner and the Tender Commission in all matters
in connection with or relating to the Process,

and we hereby agree to ratify and confirm and do hereby ratify and confirm all acts, deeds, matters
and things done or caused to be done by our said Attorney pursuant to and in exercise of the
powers conferred by this Power of Attorney and that all acts, deeds and things done by our said
Attorney in exercise of the powers hereby conferred shall be done and shall always be deemed to
have been done by us.

This Power of Attorney is valid until [insert the date].

A specimen signature of each Attorney is attached to Schedule 1 of this Power of Attorney for
reference.

IN WITNESS WHEREOF, THE COMPANY HAS EXECUTED THIS POWER OF ATTORNEY ON
THIS ......... DAY OF ............. , 20..

10 Note to Prospective Bidders: Delete footnotes from the execution version.
11 Note to Prospective Bidders: In the event of a Consortium, all Consortium Members should appoint the same individual, who
should be an employee, officer or other representative of the Lead Member.
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Schedule 1 — Specimen Signatures

Attorney Name: ...

Specimen Signature: ...

[repeat for each Attorney as required]
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APPENDIX 5

PREQUALIFICATION FORM

To: Ministry of Energy of the Republic of Uzbekistan, Ministry of Economy and Finance
of the Republic of Uzbekistan and JSC Regional Electrical Power Networks of
Uzbekistan

Re: Samarkand Distribution Company PPP Project

[Date]

Dear Sirs,

1. | refer to the request for prequalification document dated October 29, 2024 issued in
connection with the Project ("RFQ"). Capitalised terms defined in the RFQ and used but
not defined herein shall bear the meanings ascribed to them in the RFQ.

2. [Prospective Bidder] hereby submits its Prequalification Application in conformity with the
RFQ and requests to be considered for prequalification as a Prequalified Bidder in
connection with the Project and confirms that it:

@) acknowledges and agrees to the disclaimer in and other terms of the RFQ;
(b) agrees to comply with all rules, laws and regulations governing the Process as
issued by the Public Partner and any other relevant authorities from time to time;
(©) confirms it has sufficient legal capacity to participate in the Process, enter into the
Project Agreements and implement the Project;
(d) accepts the right of the Public Partner and the Tender Commission:
0] to vary the scope of the Project;
(i) to amend the Process or amend or clarify the procedures and rules relating
thereto;
(iii) to extend or amend the Estimated Timetable from time to time;
(iv) to terminate the Process; and
(V) to request additional information from any Prospective Bidder reasonably
required to assess this Prequalification Application,
in each case at any time and for any reason and without incurring any liability to
any Prospective Bidder or Prequalified Bidder in respect thereof; and
(e) accepts the exclusive application of the laws of Uzbekistan with respect to the
Process and exclusive jurisdiction of the courts of Uzbekistan over all disputes
arising under, pursuant to and/or in connection with the Process.
3. [Prospective Bidder] hereby designates the Attorney identified (and as defined) in the

Power of Attorney enclosed within this Prequalification Application as its representative to
receive notices in respect of the prequalification and the tender at the following address,
telephone numbers and email address:
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[Details]
[Prospective Bidder] hereby confirms that the Power of Attorney enclosed within this

Prequalification Application is a legal, valid, binding and enforceable delegation of the
Prospective Bidder in accordance with its terms.

[Include one of the following two provisions, depending on whether the Prospective Bidder
is a Consortium (first provision) or a single entity (second provision):]

[Prospective Bidder] confirms that it is a Consortium comprising the following Consortium
Members: [List Consortium Members, clearly identifying the Lead Member, and set out
each Consortium Member’s anticipated ultimate beneficial shareholdings in the Private
Partner in the form of the table provided below]. [Prospective Bidder] confirms that there
will be no change in the membership of the Consortium or the foregoing anticipated
beneficial shareholdings in the Private Partner (or related control and other interests held)
by each Consortium Member ("Anticipated Private Partner Ownership") until signature
by the Private Partner of the Project Agreements and then only as permitted therein, save
to the extent that the Public Partner otherwise consents in writing or as otherwise permitted
by the RFQ.

Role Name of Entity Anticipated
Beneficial
Shareholding in the

Consortium
Lead Member L] [ ]
Consortium Member L] [ ]

(if applicable)

Consortium Member L] [ ]

(if applicable)

[OR]

[Prospective Bidder] confirms that it is submitting this Prequalification Application in its own
right and not as a Consortium, that it anticipates holding the entire beneficial shareholding
in the Private Partner (and related control and other interests) ("Anticipated Private
Partner Ownership") and that there will be no change in the Anticipated Private Partner
Ownership until signature by or novation to the Private Partner of the Project Agreements
and then only as permitted therein, save to the extent that the Public Partner otherwise
consents in writing.

[Only include if the Prospective Bidder is a Consortium comprising at least one (1)
Consortium Member that is not a Lead Member:

[Prospective Bidder] hereby confirms that, in the event that it is awarded the Project, the
Lead Member will jointly and severally cover any shortfall in the equity contribution of any
Consortium Member that is not a Lead Member.]
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7. [Prospective Bidder] hereby represents and warrants that as of the date of this letter all of
the information submitted in this Prequalification Application, including the enclosed forms
and documents, is accurate, complete and not misleading in any respect.

Yours faithfully

Attorney for [Prospective Bidder] under enclosed Power of Attorney
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APPENDIX 6

FORMAT OF TECHNICAL QUALIFICATION FORM?!?

A Prospective Bidder shall submit a completed Technical Qualification Form as part of its
Prequalification Application.

A Prospective Bidder shall complete only the information required in accordance with Section 6.2
of the RFQ. Format of the Technical Qualification Form to be filled in is as follows:

TECHNICAL QUALIFICATION FORM

Technical Criteria Statement Project?
Name of Prospective Bidder
RFQ Ref.: Technical Criteria Statement for:
Name of the EDCO L]
Location (municipality, region and Country) [ 1]
6.2(2)() Brief Description of the EDCO project scope [ ]
'6 2(b) ' Brief description of ownership structure of the EDCO.
’ Shareholding of all stakeholders shall be mentioned at (a)
commercial operations date; (b) two (2) years after the [ ]
commercial operations date and (c) as of the date on which the
experience is claimed
Number of customers served by EDCO and number of years of [ ]
6.2(a)(ii), operation
6.2(a)(iii) Distributed Energy in EDCO (TWh) and number of years of [ ]
operations
Capital investments undertaken over any block of five (5)
6.2(a)(iv) consecutive years within the last twenty (20) calendar years [ ]
' preceding the Prequalification Application submission deadline.
Please provide the amount in USD.

12 Note to Prospective Bidders: This Form shall be accompanied with the supporting documents set out in Section 6.2(c) of the
RFQ.
13 Note to Prospective Bidders: Add columns for EDCOs if required.
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APPENDIX 7

FORMAT OF CERTIFICATE FROM THE AUDITOR FOR NET WORTH AND COMPLIANCE
WITH OTHER FINANCIAL QUALIFICATION REQUIREMENTS

[Date]
Reference is made to Samarkand Distribution Company PPP Project (the "Project") and the
request for prequalification document dated October 29, 2024 issued in connection therewith

("RFQ"). Capitalised terms defined in the RFQ and used but not defined herein shall bear the
meanings ascribed to them in the RFQ.

This is to certify that:

1. As on [insert date], Net Worth of [insert the name of the Prospective Bidder] ("Prospective
Bidder") comprises the following:

Prospective Bidder®s/ Net Worth of Prospective
Consortium Bidder/each Consortium Comments
Members/Controlling Member as on FY 2023 (if any)
Companies?® (USD Million")
Lead Member® —
[insert the Lead L[]

Member name]

Consortium Member / L]
Controlling Company (if
applicable) - [insert the
Consortium
Member/Controlling
Company hame]

Consortium Member / L[]
Controlling Company (if
applicable) - [insert the
Consortium
Member/Controlling
Company name]®

Total Net Worth of the Prospective Bidder: USD [indicate in numbers] (United States
Dollars [indicate in words])] [__]

2. The Net Worth of the Prospective Bidder [and all Consortium Members and Controlling
Companies]?® has been calculated in accordance with the terms set out in the RFQ.
3. [[insert title of the relevant Consortium Member] is meeting the Financial Criteria through

its Controlling Company’s and such Controlling Company satisfies each of the Financial
Criterion.]?

14 Note to Prospective Bidders: To be provided on letterhead of an auditor with its full postal address, telephone number and
email address.

15 Note to Prospective Bidders: Applicable if the Prospective Bidder is a single entity.

16 Note to Prospective Bidders: Applicable if the Prospective Bidder is a Consortium.

17 Note to Prospective Bidders: If the reporting currency in the financial statements is not USD, conversion rate prevailing on
end of the relevant financial year shall be used. Exchange rates are available at International Monetary Fund's online database
https://www.imf.org/external/np/fin/data/param_rms_mth.aspx

18 Note to Prospective Bidders: If a Prospective Bidder is a single entity, such entity shall be considered as the Lead Member
for such entity.

9 Note to Prospective Bidders: Delete whichever is not applicable.

20 Note to Prospective Bidders; Delete if not applicable.

2! Note to Prospective Bidders; Delete if not applicable.
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APPENDIX 8

FORM OF VIRTUAL DATA ROOM UNDERTAKING?223

[Date]
Virtual Data Room Undertaking (“Undertaking”) in respect of the Process for the Project

Capitalised terms defined in the RFQ and used but not defined herein shall bear the meanings
ascribed to them in the RFQ.

1. In accordance with Section 4.4 of the RFQ, [name of Prospective Bidder or Consortium
Member] (the “Receiving Party”) hereby undertakes:

(a) to keep all Confidential Information (as defined in Clause 2 below) confidential and, save
to the extent expressly provided hereunder, not to disclose Confidential Information to
any other party, provided that the Receiving Party may disclose Confidential Information
if required (and only to the extent required) by applicable law (in which case it shall use
best efforts to minimize the nature of the disclosure and inform the Public Partner and
the Tender Commission of its obligations to disclose any such information). The
Receiving Party shall ensure that all Confidential Information is protected by security
measures and is properly protected against theft, damage, loss and unauthorized
access. The Receiving Party shall use any Confidential Information disclosed to it for the
sole purpose of preparing its Prequalification Application in response to the RFQ and /
or proposal in response to the RFP.

(b) not to, without the Public Partner's or Tender Commission’s prior written consent,
disclose any Confidential Information to any party nor make any commercial use thereof.
The Receiving Party may disclose such Confidential Information to its affiliates, potential
suppliers, potential partners, subcontractors, advisors, financial institutions and
consultants (“Consultants”) to the extent such disclosure is necessary to enable the
Receiving Party to prepare Receiving Party’s Prequalification Application or Proposal.
The Receiving Party shall obtain a written commitment to maintain such Confidential
Information in confidence from any Consultant on terms consistent with and at least as
stringent as the terms of this Undertaking prior to sharing the Confidential Information.
The Receiving Party shall inform the Public Partner immediately if it becomes aware that
any Confidential Information has been disclosed to or come to the knowledge of an
unauthorized third party.

(c) that prior to making any public release or other announcement incorporating Confidential
Information, the Receiving Party will obtain written approval of the Tender Commission
or the Public Partner for each release or announcement.

(d) to indemnify the Tender Commission, the Public Partner and the IFC Advisory for any
losses, claims, demands, liabilities, and expenses of whatever nature arising out of a
breach of the obligations under or in connection with this Undertaking.

2. “Confidential Information” means all non-public business, proprietary, commercial,
economic, financial, operational, technical, administrative, marketing information, trade
secrets, know-how, whether or not marked as confidential or private, disclosed whether in

22 Note to Prospective Bidders: In case of a Consortium, each member of the Consortium shall submit this undertaking on the
company letterhead of the respective Consortium Member. If additional members are added to the Consortium, such member
shall submit this undertaking as soon as it is admitted to the Consortium and in any case prior to the Prequalification Application
submission deadline.

2 Note to Prospective Bidders: Delete footnotes from the execution version.

36



written, oral, electronic, pictorial or any other form, and all information, correspondence, data,
formulae, specifications, standards, processes, designs, photographs, drawings,
specification, software programs, samples and any other material, attributable to or deriving
from or in connection with the Project, including information provided directly in response to
questions and any other information, materials or data disclosed to the Receiving Party by
or on behalf of the Public Partner whether through the Tender Commission or by its advisors
or otherwise in any form or by any means or through any medium whether it is disclosed on
or before the effective date of this Undertaking but excluding:

i. any information which at the time of disclosure was in the public domain;

ii. after disclosure, is published or otherwise becomes part of the public domain, unless it
is in the public domain as a direct or indirect result of a breach by the Receiving Party
(or any other party that the Receiving Party is permitted to disclose to) of the obligations
contained in this Undertaking; and

iii. any information that the Receiving Party can prove that it was in the Receiving Party’s
possession at the time of disclosure and was not acquired, directly or indirectly, from
the Public Partner, Tender Commission or its members or its advisors or from a third
party under an obligation of confidence.

3. This Undertaking shall take effect on the date of execution and delivery of this Undertaking
by the Receiving Party. Except as otherwise agreed between the Parties, this Undertaking
shall remain in effect until the earlier of (i) the execution of the PPP agreement in connection
with the Project, and (i) three (3) years from the date of execution of this Undertaking.

4. This Undertaking and any non-contractual obligations arising out of or in relation to it shall
be governed by laws of Uzbekistan. Any disputes arising out or in connection with this
Undertaking are subject to the non-exclusive jurisdiction of the courts of Uzbekistan.

The Receiving Party acknowledges and accepts that neither the Public Partner and Tender
Commission, nor their respective advisors, or other representatives, nor any of their
respective officers, employees or agents accept responsibility for or make any
representation, express or implied, nor gives any warranty with respect to the accuracy or
completeness of the information provided in the VDR or accept any responsibility or liability
for technical issues affecting the VDR service.

The Receiving Party agrees that the Public Partner, the Tender Commission and their
advisors shall accept no liability for any damage of any sort which may be caused to any
computer, computer system or other communications device through which the VDR has
been accessed, or any information stored on any such computer, computer system or other
communications device, in any way resulting from the use of or the downloading of any
information from the VDR. Use of the VDR is entirely at the Receiving Party’s own risk.

Receiving Party
Name of the Receiving Party (Prospective Bidder or Consortium Member):

By (signature):
(Attorney for the Prospective Bidder under enclosed Power of Attorney or authorized signatory of the Consortium
Member)

Name of the Attorney / Authorised signatory:

Position:
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