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1. INVITATION FOR PRE-QUALIFICATION
1.1. General Introduction

The Government of Israel (the ""Government'), acting on behalf of the State of Israel (the
"State'), through the Ministry of Energy, the Ministry of Finance, the Water Authority and
Mekorot Water Company Ltd. (all are acting through the Tender Committee), initiated a
project, to be carried out by the Private Sector, for the finance, design, construction,
operation, maintenance and transfer of enhanced treatment facility (ETF) to effluent of the
"Dan Region Wastewater Treatment Plant" (Shafdan), by the Private Sector, of initial
capacity of approximately 170,000 m? per day and final capacity of approximately 420,000
m? per day (respectively, the "Project" and the "Facility" or "ETF").

It is the intention of the Tender Committee to execute the Project so that the Private Sector
will be required to finance, design, construct the Facility, and to operate and maintain the
Facility for a period of twenty-four (24) years and eleven (11) months. At the end of the
term of the Project, the Project will be transferred by the Concessionaire at no cost.

1.2. The Selection Process

The Tender Committee intends to select a Private Sector entity to execute the Project (the
"Concessionaire") in the following stages:

a.  This Pre-Qualification Process; and
b. A tender process.
1.3. The Pre-Qualification Process

The purpose of this Pre-Qualification Process is to identify Eligible Participants, who will
be invited to participate in the tender process.

During the Pre-Qualification Process, Participants will be required to submit Pre-
Qualification Submissions in accordance with the provisions of this Invitation in order to
demonstrate their compliance with all Pre-Qualification Requirements and all other
applicable provisions of this Invitation.

Pre-Qualification Submissions submitted by the Participants will be evaluated (on a Go /
No-Go basis) by the Tender Committee in accordance with the provisions of this Invitation.
Without derogating from the provisions of Sections 2.14 (Reservation of Rights) and 7
(Examination of the Pre-Qualification Submissions), at the end of its evaluation, the Tender
Committee will announce the Eligible Participants.

1.4. The Tender Process

Following the completion of the Pre-Qualification Process, the Tender Committee intends
to invite all Eligible Participants to participate in the tender process and submit bids for the
Project.



Without derogating from the Tender Committee's rights to postpone any of the dates
detailed in Section 1.6 (Anticipated Schedule) in accordance with the provisions of this
Invitation, and/or from the State and/or Tender Committee's rights pursuant to Section 2.14
(Reservation of Rights), it is expected that the invitation to submit bids, including the
procedures, requirements, selection criteria and the Project agreement (the "Tender
Documents"), will be issued to Eligible Participants following the completion of the Pre-
Qualification Process.

1.5. Invitation for Pre-Qualification

The Tender Committee hereby invites Entities or consortia of Entities (joint ventures), to
participate in the Pre-Qualification Process, according to the terms and conditions of this
Invitation.

1.6. Anticipated Schedule

Without in any way limiting the right of the Tender Committee to change (including to
postpone) any of the following dates in accordance with the provisions of this Invitation,
the anticipated schedule for the submission of the Pre-Qualification Submissions is as
follows:

a.  Questions submission deadline:-Oetober28™.2024 November 28", 2024.

b.  Pre-Qualification Submissions: Nevenber20%.2024 January 28", 2025 (13:00 Israel
time).

1.7. General Description of the Project

a.  The Facility shall be situated at the vicinity of the Shatdan WWTP, as designated in
the site drawing attached in Appendix "B" herein (the "Site").

b.  The Project shall be regulated by Statutory Plan (805/n1), which is available (in
Hebrew) at:
https://mavat.iplan.gov.il/SV4/1/4090846/310

c.  Without derogating from the provisions of Section 2.14 (Reservation of Rights), a
general description of the Project is provided in Appendix "B".



2.1.

2. TENDERING RULES

Definitions

All terms used in this Invitation shall have the meaning ascribed thereto herein or in
Appendix "A".

2.2,

2.3.

24.

Governing Law and Jurisdiction

The Pre-Qualification Process and Pre-Qualification Documents shall be governed
and construed in accordance with the provisions of all applicable Laws, including the
Mandatory Tenders Law 5752-1992, and the Mandatory Tender Regulations 5753-
1993 (""Regulations').

The attention of the Participants is also directed to the Trading with Enemy Ordinance
1939, the Law on Struggle Against Iran's Nuclear Program 2012, and the Prevention
of Distributing and Financing of Weapon of Mass Destruction Law 2018.

The applicable court at Jerusalem shall have the sole jurisdiction over all matters and
all disputes arising in connection with the Pre-Qualification Process.

Waiver

Each Participating Entity, who submits or participates in a Pre-Qualification
Submission in accordance with these Pre-Qualification Documents, hereby waives
any right to seek an interim (including injunction) relief of any nature, or any other
remedy the effect of which would be a delay in the Pre-Qualification process, with
any court, in any legal proceeding, with respect to this process, against the Tender
Committee and/or anyone on its behalf and/or against any of the others Participants,
including the Eligible Participants, and shall be prohibited from seeking an injunction
in such process.

The foregoing does not derogate from the obligation of any Participating Entity, and
anyone on its behalf, to address the Tender Committee, in writing, with a specific and
detailed claim or compliant.

Preparation for Submission

By submitting a Pre-Qualification Submission each Participating Entity confirms and
will be deemed to have confirmed, that it has received the complete Pre-Qualification
Documents, that it has read, considered and understood the Pre-Qualification
Documents, and that it accepts the terms and conditions thereof and all obligations
and undertakings specified or implied therein.

Each Participating Entity shall be deemed to have the knowledge of any relevant Law
with respect to the Pre-Qualification Process, the tender process and the Project. The
Pre-Qualification Submissions shall be prepared and submitted in accordance with
any applicable Law, and the Participating Entities are assumed to have obtained
professional advice with respect to the relevant disciplines, including legal, financial
and constructional disciplines, for participating in the Pre-Qualification Process.



2.5.

2.6.

The Participating Entities and the Pre-Qualification Submissions shall abide by the
Laws. Participating Entities shall be subject to any changes in any of the Laws, should
such changes be introduced during the Pre-Qualification Process.

The Invitation

The Pre-Qualification Documents include this invitation for Pre-Qualification, its
Appendices, the Pre-Qualification Forms and any other document issued by the
Tender Committee during the Pre-Qualification Process (the "Invitation" or "Pre-
Qualification Documents'). Without derogating from the provisions of Sections 6.1
(Compliance with the Requirements of the Invitation) and 6.2 (No Unauthorized
Modification), the Pre-Qualification Forms will also be provided to all Participants in
MS-Word format.

In the event of discrepancies between any of the provisions of this Invitation, the most
favorable provision to the Tender Committee, as determined by the Tender
Committee at its sole discretion, shall prevail, unless otherwise determined by the
Tender Committee and approved in writing. Any discrepancy shall be brought to the
attention of the Tender Committee as soon as possible.

Severability

The invalidity or unenforceability of any part, provision or section of this Invitation shall
not affect the validity or enforceability of other parts, provisions or sections thereof. Any
invalid or unenforceable part, provision or section shall be deemed severed from this
Invitation, and this Invitation shall be construed and enforced as if this Invitation did not
contain such invalid or unenforceable part, provision or section.

2.7.

Access to Documents and Purchase of the Invitation

Any Entity wishing to participate in the Pre-Qualification Process may view the Pre-
Qualification Documents, without any charge, at the offices of the Tender Committee,
at the address set forth in Section 2.11.b) below, during Sunday-Thursday, between
9:30-14:30, subject to prior coordination with Ms. Liana Tsur, the Coordinator of the
Tender Committee, phone no. 973-3-9778775; or by sending a request (via email
address: PPP-SHAFDAN.ETF@inbal.co.il) to receive the Pre-Qualification
Documents by email; or at the following website: https: //7mr.gov.il/ilgstorefront/he

Entities wishing to participate in the Pre-Qualification Process or raise questions to
this Invitation are requested to provide a payment of 5,000 NIS (five thousand NIS)
(VAT included). No additional payment with respect to the Tender Documents will
be charged from the Eligible Participants.

The payment shall be made by any of the following methods:

(i) By an Israeli credit card - at the following website:
https://ecom.gov.il/counterspa’/home/62/1/AccountantGeneral 1_FastLanes

(i) By a bank transfer from an Israeli bank account - to the Bank of Israel



2.8.

bank code: 99

branch code: 001

bank account number 1310010081303
(Accountant General - NIS income account).

(iii)) By a bank transfer from a foreign bank account -
Final Beneficiary Bank = Bank of Israel, Jerusalem
Swift code = ISRAILIR
Beneficiary Name = Accountant General - NIS income account
Beneficiary IBAN =11L370990011310010081303
Text in Field 72: TTC/613

Only Entities which have provided such payment as described in Section 2.7(a) may
raise questions to this Invitation, as provided in Section 2.11 (Clarification of this
Invitation), and participate in the Pre-Qualification Process, as provided in Section
4.3 (Receipt of Purchase).

It is hereby clarified that an Entity which has not provided such payment may submit
a Pre-Qualification Submission, provided that the right to participate pursuant to such
payment was assigned or transferred to it from an Entity entitled to participate. A
person or an Entity may provide such payment on behalf of another Entity. For the
avoidance of doubt, one (1) such payment shall entitle the submission of one (1) Pre-
Qualification Submission.

It is hereby emphasized that the sale or purchase of this Invitation does not constitute
any recognition of an Entity’s (including a Participant’s) eligibility, qualifications or
competence to meet the requirements and terms of this Invitation and/or the Tender
Documents.

Authorized Representative

Each Participant shall appoint one of its Members, through one individual on its
behalf, as an authorized representative for: (i) conducting correspondence with the
Tender Committee; and (ii) receiving instructions from the Tender Committee for and
on behalf of the Participant (an ""Authorized Representative').

Participants shall submit a copy of the receipt for the purchase of the Invitation, as
well as the Participant’s contact details, to Ms. Liana Tsur, the Coordinator of the
Tender Committee, via email address: PPP-SHAFDAN.ETF @inbal.co.il.

It is hereby clarified that the Tender Committee or anyone on its behalf shall not be
responsible in any respect for any damage or loss of any kind whatsoever, suffered
by a Participant or anyone on its behalf, due to an error or omission with respect to
any information provided by a Participant under this Section.



2.9. Cost of Participation in the Pre-Qualification Process

Any and all costs and expenses incurred by any Entities (including any Participating Entity)
and anyone on their behalf and connected to their participation in the Pre-Qualification
Process will be borne by such Entities. Entities will not be reimbursed or otherwise
compensated by the Tender Committee for any costs or expenses so incurred thereby,
including in the event of termination of the Pre-Qualification Process for any reason
whatsoever.

2.10. Language of this Invitation

a.  This Invitation is published in English. However, the Tender Committee reserves the
right to issue a Hebrew version of any part thereof.

b.  The Tender Committee reserves the right to conduct its business in Hebrew or
English, including in meetings, discussions, negotiations, correspondences,
protocols, written opinions etc.

2.11. Clarification of this Invitation

a.  Participants are responsible for examining, with appropriate care, this Invitation,
including all Appendices and Addenda thereto, and for informing themselves with
respect to any and all conditions which may in any way affect their participation in
the Pre-Qualification Process, including in the preparation and submission of the Pre-
Qualification Submissions.

b.  Any Entity which had purchased the Pre-Qualification Documents may raise
questions and request clarifications or interpretations to this Invitation from the
Tender Committee, in writing, by no later than the deadline for the submission of
questions, as set forth in Section 1.6 (Anticipated Schedule). Such requests shall be
addressed to:

Mr. Amit Mirzai
Chairman of the Tender Committee
Co./ Ms. Liana Tsur
Coordinator of the Tender Committee
Division of Public Private Partnership Projects

Inbal Insurance Company Ltd.

Inbal House, 3 Arava St., Airport City
P.O.B 282 Ben-Gurion Airport

Tel: (972-3) 977-8169
E-mail: PPP-SHAFDAN.ETF@inbal.co.il

With a copy to:
Ms. Michal Schwartz, Adv.

Lipa Meir & Co., Attorneys-at-law
2 Weizmann St., Tel-Aviv



C.

Tel: (972-3) 607-0600
Fax: (972-3) 607-0675
E-mail: Michals@lipameir.co.il

The requests for clarification shall be submitted both in a signed PDF file and in an
(open for editing) MS-WORD file, at the following format:

Name of | Clarification | Date Pre- Section | Subject | Clarification
Participant | No. [submission Qualification /Question

of request for | Document
clarification]

2.12.

Although the Tender Committee has no obligation to clarify or interpret this
Invitation, the Tender Committee may issue an Addendum for purposes of
clarification or interpretation in response to such questions or requests, in accordance
with the provisions of Section 2.12 (Addenda). Participants shall acknowledge receipt
of any Addendum in the manner set forth in Section 2.12 (Addenda).

In its response to a request for clarification, the Tender Committee may rephrase any
request for clarification, including adding to the original wording or omitting from
the original wording, as it shall deem fit under the circumstances. In any event the
wording of the requests as included in the Addendum, shall not have any interpretive
meaning unless such meaning is explicitly implied within the Addendum.

Any request for clarification not responded by the Tender Committee shall be deemed
rejected.

The Tender Committee shall not be bound by, and Participants shall not rely on, any
oral interpretation or clarification to this Invitation.

Any questions or any requests for clarifications or interpretation of this Invitation
raised by Participants at a later date than the deadline for the submission of questions
as provided in this Section 2.11 will be accepted or rejected at the sole discretion of
the Tender Committee.

Without derogating from the rights reserved to the Tender Committee and without in
anyway limiting its discretion, the Tender Committee will endeavor to avoid the
issuance of Addenda to this Invitation following seven (7) days before the Pre-
Qualification Submission Date.

Addenda

Notwithstanding any of the provisions of this Invitation and without derogating from
the discretion of the Tender Committee under the provisions of Section 2.14
(Reservation of Rights), the Tender Committee reserves the right to revise, modify,
amend, clarify, add, eliminate or otherwise change this Invitation or any part thereof,
including but not limited to any instruction, requirement, specification, Pre-
Qualification Requirement(s) or date contained therein, at any time. Such revisions,
if any, shall be announced by written Addenda to this Invitation.



2.13.

Copies of Addenda shall be published at the following website:
https: //mr.gov.ilzilgstorefront/he

and shall also be furnished to all Entities or Participants who have previously
purchased this Invitation.

Participants are required to follow-up the website for such Addenda, and shall have
no claim against the Tender Committee for not directly receiving any Addenda which
has been published at the website.

Should any Addendum result from any request for clarification or interpretation
submitted by a Participant, the identity of that Entity or Participant shall not be
disclosed.

Receipt of requests submitted by Entities or Participants in accordance with the
provisions of Section 2.11 (Clarification of this Invitation) will not restrict the
discretion of the Tender Committee in any way, and it will be free to exercise its right
under this Section 2.12 whenever it is of the opinion that this Invitation or any part
thereof requires amendment or revision.

Without derogating from the generality of the provisions of Section 1.6, the date set
for the submission of Pre-Qualification Submissions may be postponed by such
number of days as shall be necessary, in the opinion of the Tender Committee, to
enable the Participants to revise their Pre-Qualification Submissions as a result of any
Addendum issued. The announcement of such new date, if any, will be included in
the Addendum.

Participants are required to acknowledge receipt of any Addendum in writing no later
than two (2) days following receipt thereof by a written notice to the Tender
Committee. In addition, Participants shall acknowledge receipt of all Addenda to this
Invitation in their Pre-Qualification Submission Letters, specifically detailing each
Addendum number and the date of receipt thereof.

Conference
The Tender Committee reserves the right to hold a conference (" Conference').

It is hereby clarified that the participation of the Participant (or its Authorized
Representative) in the Conference shall not be a Pre-Qualification Requirement nor a
requirement for submission of the Pre-Qualification Submissions, and shall not be
mandatory.

At the Conference, the Tender Committee may answer questions referred to it by
Participants in accordance with the provisions of Section 2.11 (Clarification of this
Invitation).

Should the Tender Committee answer or present any questions referred to it by a
Participant, or any clarification, interpretation or amendment resulting from any
request for clarification or interpretation submitted to it by a Participant, the identity
of that Participant shall not be disclosed.



2.14.

Following the Conference, the Tender Committee may issue minutes of the
Conference to all Participants, and may issue an Addendum to this Invitation. Only
the minutes issued by the Tender Committee at the end of the Conference or any
Addenda to this Invitation issued thereafter, shall be binding. The Tender Committee
shall not be bound by, and Participants shall not rely on, any oral representation made
by the Tender Committee or by Participants during the Conference.

The fact that questions, clarifications, interpretations and amendments to this
Invitation will be presented by the Tender Committee at the Conference does not, in
any way, restrict the Tender Committee’s right to issue an Addendum to this
Invitation or to postpone any of the dates contained therein in accordance with the
provisions of Section 2.12 (Addenda).

Reservation of Rights

All Participants acknowledge that the Project description as specified in this
Invitation is general and indicative only. All Participants further acknowledge that at
the date of issuance of this Invitation, the Project has not been completely formulated
and the Tender Documents have not been completed. The issuance of this Invitation
is not intended to give rise to or create any representation, undertaking or warranty
on behalf of the State or the Tender Committee or anyone on their behalf with respect
to the Project.

Furthermore, the State and the Tender Committee reserve the right to redefine the
Project, including the location of the Site, the exact effluent quantities and flow rates
to be supplied by the Concessionaire, the terms and conditions for the Project’s
execution, and the terms and conditions for the selection of the Concessionaire
(including additional pre-qualification or minimum requirements), as it shall deem
appropriate.

For the removal of doubt, participation in this Pre-Qualification Process shall not
confer upon an Entity, a Participant or an Eligible Participant any right with respect
to the Project or any future proceedings which will be conducted with respect thereto,
including the tender process.

Even though the State and the Tender Committee express their intention to carry out
a tender process for the selection of a Concessionaire for the Project, the issuance of
this Invitation is not intended to guarantee the initiation, execution or the
implementation of the Project or any part thereof.

10



c. It is expressly understood that any reliance by any Entity (including Participating
Entity) on any information or intention in their Pre-Qualification Submissions and the
making of any deductions, interpretations or conclusions from the intention or
information which is made available by the State, the Tender Committee and/or
Mekorot, is at the Entity's sole responsibility.

d. The State, the Tender Committee, Mekorot and/or anyone on their behalf, shall not
be responsible in any respect to any loss or damage whatsoever suffered by any
Entity, their employees, officers, agents, or any other persons for whom any Entity
may be contractually or legally responsible or accountable, by reason of any use of
information contained in this Invitation or provided in connection therewith, or any
action or forbearance in reliance thereon.

e.  Without derogating from the generality of the above, the Tender Committee reserve
the right not to proceed with this Pre-Qualification Process, or with the tender process
for the Project or any part thereof, and may terminate or cancel this Invitation or any
other proceedings which are conducted with respect thereto, or with respect to the
Project, at any time, as it shall deem appropriate.

f. Under the circumstance described herein, and without derogating from the provisions
of Section 2.7 (Access to Documents and Purchase of the Invitation), neither the State
nor the Tender Committee nor anyone on their behalf shall be responsible in any
respect to any loss or damage whatsoever suffered by any Entity or Participant, their
employees, officers, agents, or any other persons for whom any Entity or Participant
may be contractually or legally responsible or accountable, and shall not be required
to compensate the Entity or the Participant, their employees, officers, agents, or any
other persons for whom the Entity or Participant may be contractually or legally
responsible or accountable.

g.  The State and the Tender Committee may publish a new invitation to pre-qualify or
other proceedings with respect to the Project, which may include other pre-
qualification requirements, or require additional pre-qualification or minimum
requirements in the Tender Documents, or invite or not the Participants to take part
in such process, or execute the Project or any part thereof, in any other way deemed
appropriate.

2.15. Adyvisors to the Tender Committee

a. The Participant and any Participating Entity, shall refrain, during the Pre-
Qualification Process, the tender process and the Project, from creating or
maintaining a conflict of interests, including a conflict of interest which may arise as
a result of engaging employees, advisors or sub-contractors of the Tender Committee.

b.  Without derogating from the foregoing, Appendix "C" of this Invitation contains a
list of the advisors to the Tender Committee. Subject to the provisions of any and all
applicable Laws, the Tender Committee may exercise its rights under this Invitation
through its advisors.
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c.  The advisors listed in Appendix "C" are not permitted to participate in the Pre-
Qualification Process and/or the tender process or the Project, other than as advisors
to the Tender Committee, without the prior written approval of the Tender
Committee.

d.  The Tender Committee reserves the right, from time to time, to release any advisor
or to engage additional advisors, update or otherwise amend Appendix "C" as it shall
deem appropriate under the circumstances.

e.  The Participant is required to notify the Tender Committee of any engagement
between any Participating Entity and an advisor listed in Appendix "C".

f. Without derogating from the provisions of this Section 2.15 (Advisors to the Tender
Committee) and from any and all of the Tender Committee's rights under the Pre-
Qualification Documents and under any Law, the Tender Committee shall be entitled,
at its sole discretion, to take any action required to ensure the absence of a conflict of
interests including, inter alia, request to amend the terms of any engagement of an
Advisor, to disqualify a Participating Entity from participating in the Pre-
Qualification Process or to impose further restrictions with respect to their
participation in the Pre-Qualification Process, as the Tender Committee shall deem
fit.

2.16. Intellectual Property Rights

The Invitation documents and any and all intellectual property right therein are exclusively
owned by the State and are supplied to the Participants for the purpose of participation in
the Pre-Qualification Process, only.
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3. GENERAL PROVISIONS RELATING TO PARTICIPANTS
3.1. The Participant
3.1.1. Definition of a Participant

A Participant shall mean: (i) a single Entity which complies with all the requirements of
this Invitation pertaining to a Member; or (ii) a number of Entities, each of which complies
with all the requirements of this Invitation pertaining to a Member, acting jointly for the
purpose of submitting a Pre-Qualification Submission (''Participant").

The incorporation of a Participant as a sole purpose company will only be required during
the Tender Process pursuant to Section 3.11 of this Invitation.

3.1.2. Content and Format of the Submission
In order to, inter alia, demonstrate compliance with the requirements specified under

Section 3.1.1 (Definition of a Participant), Pre-Qualification Forms "A" and "B" should be
duly completed and signed by the Participant.

3.2. Members of the Participant
3.2.1. Definition of Members of a Participant

Members of a Participant shall mean each of the Entities committed to directly hold shares
or other interests in the Participant, as evidenced by Pre-Qualification Form "B", each of
which complies with all of the following (""Member"):

a. A Member of a Participant must be duly incorporated and validly existing under the
laws of the jurisdiction in which such a Member was incorporated;

b.  It's most recent Financial Statements do not include a "going concern notice", as
described in provisions of Section 5.5.7 (Going Concern);

c. A Member of a Participant (including Interested Parties in the Member, provided that
with respect to the directors or CEO thereof - only if they are involved in the Pre-
Qualification Process and/or the tender process), shall not be residents of or domiciled
(citizens) in a state which does not have diplomatic relations with the State;

d. A Member of a Participant who is incorporated in or is a resident of the State must
Maintain its books and records in accordance with the Israel Income Tax Ordinance
and the Value Added Tax (VAT) Law.

Non-Israeli Members of a Participant must comply with the equivalent laws, if any,
in their respective jurisdictions; and

e. A Member of a Participant (including the office holders thereof which are involved

in the Pre-Qualification Process and/or the tender process) is not a Declared Entity
and it is not a Related Entity of a Declared Entity.
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3.2.2. Content and Format of the Submission

In order to, inter alia, demonstrate compliance with the requirements specified under
Section 3.2.1 (Definition of Members of a Participant), Pre-Qualification Forms "C" should
be duly completed and signed by each Member.

3.3. Major Subcontractors

3.3.1. Definition of a Major Subcontractor

a.  For the purpose of executing the Project, the Eligible Participant shall be required to
engage, during the tender process, as shall be further elaborated in the Tender
Documents:

(i)

(ii)

a sole purpose EPC Contractor - which shall assume on a "back-to-back" basis
the design and construction obligations of the Concessionaire vis-a-vis the
State under the Agreement; and

a sole purpose O&M Contractor - which shall assume on a "back-to-back"
basis the operation and maintenance obligations of the Concessionaire vis-a-
vis the State under the Agreement.

b.  For the purpose of this Pre-Qualification Documents, "Major Subcontractors" are any
of the anticipated members of the EPC Contractor, as is evidenced by Pre-
Qualification Form "D", and/or any of the anticipated members of the (future) O&M

Contractor (""Major Subcontractor").

c.  For the avoidance of doubt, a Major Subcontractor does not have to be a Member of
the Participant.

d.  Each of the Major Subcontractors shall comply with the following:

(1)

(i)

(iii)

(iv)

A Major Subcontractor must be duly organized and validly existing under the
laws of the jurisdiction in which such a Major Subcontractor was organized;

It's most recent Financial Statements do not include a "going concern notice",
as described in provisions of Section 5.5.7 (Going Concern);

A Major Subcontractor (including Interested Parties in the Major
Subcontractor, provided that with respect to the directors or CEO thereof -
only if they are involved in the Pre-Qualification Process and/or the tender
process), shall not be a resident of or domiciled (citizen) in a state which does
not have diplomatic relations with the State.

A Major Subcontractor (including the office holders thereof which are
involved in the Pre-Qualification Process and/or the tender process) is not a
Declared Entity and it is not a Related Entity of a Declared Entity.
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3.3.2. Content and Format of the Submission

In order to, inter alia, demonstrate compliance with the requirement specified under Section
3.3.1. (Definition of a Major Subcontractor), Pre-Qualification Forms "D", "E" and "F"
should be duly completed and signed by the Participant and the relevant Major
Subcontractor.

3.4. Experience Providers
3.4.1. Definition of Experience Providers

a. At this Pre-Qualification Process, the Participant has to present the following
Experience Providers, for the purpose of demonstrating compliance with the Pre-
Qualification Requirements ("'Experience Provider"):

(1) rescrved Jthe ProcessExpert—as-detatled-in-Seetion 51 Process Expert);
(i1) the DB Expert - as detailed in Section 5.2 (DB Expert);

(iii))  the EPC Expert - as detailed in Section 5.3 (EPC Expert) (if relevant - see
Sections 5.2.4 and 5.3);

al. The attention of the Participants is drawn to the fact that the Eligible Participants (as
declared under this Pre-Qualification Process) will be required to present a Process
Expert which shall comply with the Pre-Qualification Requirements detailed in
Section 5.1 (Process Expert).

The submission of the Process Expert to the approval of the Tender Committee will
be after the declaration of the Eligible Participants and prior to the submission of the
bids, at an exact stage as will be determined by the Tender Committee and in
accordance with the instructions to be set by the Tender Committee.

The Process Expert will also be considered an Experience Provider and will be subject
to the provisions of this Invitation and the Tender Documents relating to Experience
Providers.

b. It is further expected that pursuant to the Tender Documents, the Successful Bidder
(and only the Successful Bidder) will be required to present an O&M Expert which
shall comply with the Pre-Qualification Requirement detailed in Section 5.4 (O&M
Expert).

c.  each of the Experience Providers shall comply with the following:

(1) An Experience Provider must be duly organized and validly existing under
the laws of the jurisdiction in which such an Experience Provider was
organized;

(i1) It's most recent Financial Statements do not include a "going concern notice",
as described in provisions of Section 5.5.7 (Going Concern);
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(iii))  An Experience Provider (including Interested Parties in the Experience
Provider, provided that with respect to the directors or CEO thereof - only if
they are involved in the Pre-Qualification Process and/or the tender process),
shall not be a resident of or domiciled (citizen) in a state which does not have
diplomatic relations with the State.

(iv)  An Experience Provider (including the office holders thereof which are
involved in the Pre-Qualification Process and/or the tender process) is not a
Declared Entity and it is not a Related Entity of a Declared Entity.

) Each Experience Provider may participate in only one Pre-Qualification
Submission.

3.4.2. Content and Format of the Submission

In order to, inter alia, demonstrate compliance with the requirement specified under
Section3.4.1 (Definition of Experience Providers), Pre-Qualification Forms "E" and "F"
should be duly completed and signed by the Participant and the relevant Experience
Provider.

For the removal of doubt, if the Experience Provider is also a Major Subcontractor, namely
- it is an anticipated member of the EPC Contractor, Pre-Qualification Forms "E" and "F"
should be filled by it only one time.

3.5.

3.6.

Participation of Entities Involved in the Mekorot Pilot

Entities that have been involved in the Mekorot Pilot (as further described in Appendix
"B"), including as contractors and/or suppliers, shall not be prevented from participating
in the Pre-Qualification Process (and the tender process), in any capacity.

Participants may apply the Tender Committee, in accordance with Section 2.11 of the
Invitation, with a request to receive samples of Shafdan effluent in order to carry out
independent examinations and tests.

Prior to the submission of Bids in the Tender, the Eligible Participants shall be provided
with the detailed pilot report, as shall be further detailed in the Tender Documents.

Participation in One Pre-Qualification Submission

Each Participant may submit only one Pre-Qualification Submission.

Each Member and each Guarantor may participate in only one Participant.

Each Major Subcontractor may participate in only one Pre-Qualification Submission.
Each Experience Provider may participate in only one-Pre-Qualification Submission.

For the purpose of the provisions of this Section 3.6, the terms "Member", "Guarantor",
"Major Subcontractor" and "Experience Provider", shall be deemed to include any Entity
which exercises Control over such Member, Guarantor, Major Subcontractor or
Experience Provider, an Entity under the common Control of such Member, Guarantor,
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3.7.

Major Subcontractor or Experience Provider, and an Entity Controlled by such Member,
Guarantor, Major Subcontractor or Experience Provider.

The limitations on participation pursuant to this Section 3.6, shall not apply to Entities
which are under the direct common Control of a government or government authority or
department.

Participation of Government Companies

Companies budgeted by the State as defined under Section 21 of the State Budget Law
1985 [7aspnn 9], Municipal Companies or subsidiaries thereof as defined under
Section 21 of the State Budget Law, 1985, Companies supported by the State as defined
under Section 32 of the State Budget Law 1985 [7nm) 9w], and/or Companies subject
to the provisions of the Government Companies Law 1975 and/or any Entity incorporated
by Law (a statutory corporation), are not permitted to participate in the Pre-Qualification
Process either as a Participant, as a Member of a Participant, as a Guarantor, as a Major
Subcontractor nor as an Experience Provider of a Participant.

For the removal of doubt, the above does not apply to non-Israeli public Entities.

The above shall not apply to an Institution of Higher Education, if such institution only
participates in the Pre-Qualification Process in the capacity of an investor in a Private
Investment Fund.
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3.8. Promotion of Competition and Reduction of Concentration Law

a.  Participants are hereby informed that additional limitations in relation to the
participation in this Pre-Qualification Process may be imposed due to the Promotion
of Competition and Reduction of Concentration Law, 5774-2013 (if applicable).

b.  The participation of a Participating Entity in any stage of the Pre-Qualification
Process and tender process will be subject to any further instructions, restrictions or
conditions, issued by the Tender Committee or by any other applicable body pursuant
to the Competition Law, including without limitation following the Pre-Qualification
Process.

c. To the extent that any limitation is imposed pursuant to this Law, the Tender
Committee will favorably consider allowing changes required for the removal of such
limitation, including changes to the composition of the Participant, Member,
Guarantor, Major Subcontractor and/or Experience Provider, and to the Pre-
Qualification Submission, provided that following such changes, the Participant shall
meet the Pre-Qualification Requirements.

3.9. Security Considerations

Participants are hereby informed that new conditions, limitations, prohibitions, or
restrictions may be imposed with respect to the participation of a Participating Entity in the
Pre-Qualification Process, the tender process or in the Project, due to security
considerations, all in accordance with the applicable Law.

To the extent that any such limitation is imposed, the Tender Committee will favorably
consider allowing changes required for the removal of such limitation, including changes
to the composition of the Participant, Member, Guarantor, Major Subcontractor and/or
Experience Provider, and to the Pre-Qualification Submission, provided that following such
changes, the Participant shall meet the Pre-Qualification Requirements.

3.10. Participation in multiple capacities

In the event an Entity participates in the process in more than one capacity (role), such
Entity shall comply with the all the requirements pertaining to each such capacity.

3.11. Formation of a Single Purpose Company

Following completion of the Pre-Qualification Process, in order to participate in the tender
process and submit a bid, it is expected that each Eligible Participant will be required to
form a new company, incorporated under the Laws, the sole purpose of which shall be the
participation in the tender process, the submission of a bid therein and the execution of the
Project (if eventually selected to do so) (the ""Single Purpose Company' or "SPC").

The shares and other interests in the SPC will be held by the Members who participated,
through the Participant, in the Pre-Qualification Submissions, and were approved by the
Tender Committee pursuant to the Pre-Qualification Process. The shareholdings and the
holdings of other interests by each such Member in the SPC shall be as provided in Pre-
Qualification Form "B".
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4. PRE-QUALIFICATION SUBMISSIONS
4.1. Pre-Qualification Submission Letter

Each Participant shall attach to its Pre-Qualification Submission the Pre-Qualification
Submission Letter in the form of Pre-Qualification Form "A", duly completed and signed.

4.2. Description of the Participant, Members, the Major Subcontractors and the
Experience Providers

Each Participant shall submit Pre-Qualification Forms "B", "C", "D" and "E" duly
completed and signed, in order to demonstrate compliance with the provisions of Sections
3.1 (The Participant), 3.2 (Members of the Participant), 3.3 (Major Subcontractors) and 3.4
(Experience Providers).

4.3. Receipt of Purchase

Each Participant shall include in its Pre-Qualification Submission a copy of the receipt for
payment, or a written approval from the Office of the Accountant General, for the purchase
of the Invitation by the Participant or any one of its Members.

4.4. Identification of Sensitive Information

Each Participant shall detail in Pre-Qualification Form "A" all information contained in its
Pre-Qualification Submission which it considers to be of a commercially sensitive or secret
nature, in accordance with the provisions of Section 6.6 (Identification of Sensitive
Information).
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al.

5. PRE-QUALIFICATION REQUIREMENTS
Each Participant will be required to demonstrate its compliance with:

(1) all of the professional pre-qualification requirements detailed in Seetion-5-1
{ProcessExpert);-Section 5.2 (Design & Build Expert), and if relevant - also
Section 5.3 (EPC Expert5.3); and

(i1) all of the financial pre-qualification requirements detailed in Section 5.5
(Financial Pre-Qualification Requirements).

(each, a "Pre-Qualification Requirement" and collectively "Pre-Qualification
Requirements').

The attention of the Participants is drawn to the fact that the Eligible Participants (as

declared under this Pre-Qualification Process) will be required to present a Process
Expert which shall comply with the Pre-Qualification Requirements detailed in
Section 5.1 (Process Expert).

The submission of the Process Expert to the approval of the Tender Committee will
be after the declaration of the Eligible Participants and prior to the submission of the
bids, at an exact stage as will be determined by the Tender Committee and in
accordance with the instructions to be set by the Tender Committee.

The attention of all Participants is drawn to the fact that it is expected that pursuant
to the Tender Documents, the Successful Bidder (and only the Successful Bidder)
will be required to present an O&M Expert which shall comply with the Pre-
Qualification Requirement detailed in Section 5.4 (O&M Expert).

For the removal of doubt, the same project may be presented pursuant to Sections 5.1,
5.2 and 5.3 (or any of them).

For the removal of doubt, the same Entity may act as the (future) Process Expert and

DB Expert, or as the (future) Process Expert and EPC Expert, provided that it meets
all of the relevant conditions relating to such Experience Providers.
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5.1.

Process Expert
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5.1.1. Experience

The attention of all Participants is drawn to the fact that the Eligible Participants will be

required to present a Process Expert which complies with the following requirements:

a.

The Eligible Participant will be is-required to demonstrate that either it, or one of its
Members, one of its Major Subcontractors or an Experience Provider (the "Process
Expert'"), has performed the Process Design, and was involved in the supervision of
the construction, commissioning and acceptance tests, of all of the following
facilities:

(1) amunicipal Tertiary WWTP(s) (one or two), with accumulated design treatment
capacity of not less than 70,000 m>/day;

"Tertiary WWTP" - A municipal wastewater treatment plant that includes
purification with biological treatment followed by electromechanical filtration
and by disinfection.

(2) an effluent treatment facility or WWTP, which is based on MBR technology,
with design treatment capacity of not less than 30,000 35,000-m*/day;

"MBR" - Membrane Bio-Reactor technology, applying ultrafiltration or
microfiltration, in combination with biological process to reduce nutrient
concentration in wastewater or effluent.

(3) awater or effluent treatment facility(ies) (one or two), which is based on
Ozonation technology, with accumulated design treatment capacity of not less
than 30,000 3&,9@(}m3/day; and

"Ozonation" - treatment with ozone dosing for intensive oxidation - for
chemical and pathogen reduction.

(4) water or effluent treatment facility(ies) (one or two), which is based on UV
technology, with accumulated design treatment capacity of not less than 30.000
35.000-m’/day;

"UV" - Ultra Violet reactor for disinfection with direct lamp contact to treated
water - for pathogen reduction.

Alternatively, the Participant may present an Experience Provider demonstrating
compliance (only) with the requirements under Sub-sections (1), (2) and (4) above,
and another Experience Provider demonstrating compliance with the requirement
under Sub-section (3) above. Under this alternative, the Experience Provider
demonstrating compliance with Sub-sections (1), (2) and (4) shall actually perform
and supply the process design of the Facility and will be solely responsible for the
process design (as provided in Section 5.1.4 below), and the other Experience
Provider shall perform as its subcontractor.
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b.  For the removal of doubt, the Process Expert may rely on the same facility in order
to demonstrate compliance with more than one of the four (4) items required above.

c.  The Construction Completion of each such facility must have taken place no earlier
than—+-1+-2640 1.1.2008, and it must have been in operation for at least eighteen (18)

twenty-four(24)-consecutive months.

d.  Such project may also be an expansion of an existing original facility, provided that
the expansion has been Completed no earlier than-1+-1+-2640 1.1.2008. For the removal
of doubt, in the event that the construction of the original facility 