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TENDER DOCUMENTATION
For sale of 26 percent of equity shares in the authorized capital of Energia Semirechya LLP



Terms and definitions used in the Tender Documentation:
Tender Documentation - the present tender documentation;

Rules - Unified rules for the implementation, restructuring of the assets of National Welfare Fund
Samruk-Kazyna JSC and organizations, more than fifty percent of the voting shares (equity shares)
thereof are directly or indirectly owned by Samruk-Kazyna JSC under the right of ownership,
approved by the Board of Directors of National Welfare Fund Samruk-Kazyna JSC, according to the
Minutes No.141 dated July 31, 2017;

SE - Samruk-Energo JSC;
Share- Energia Semirechya LLP;
Equity Interest - 26 percent of the shares in the authorized capital of the Asset;

Tender Notification - an official notice of holding the Tender, posted in the Kazakhstanskaya Pravda
(issued on October 31, 2017) and Egemen Kazakhstan (issued on October 31, 2017) newspapers;

Tender - the form of selling the equity shares by an open two-stage tender, in accordance with the
terms and conditions of the Tender Documentation and the Tender Notice;

Tender Commission - a branch commission, a collegial body whose composition is approved by the
decision of the first head of the SE, who, in accordance with the procedure established by the Rules,
decides on the implementation of the Equity Interest, the restructuring of the Asset, and also
coordinates and controls this process;

First Stage - stage of the Tender within which the submission and consideration of Bids for
participation in the Tender, including a preliminary proposal on the subject of the Tender, is made. As
a result of this stage, the Tender Commission decides whether to admit or refuse to admit persons to
participate in the Second stage and approves the content and criteria for evaluating the Bids;

Second Stage - stage of the Tender within which the Bids are submitted and considered, based on
which the Tender Winner shall be determined;

Data room - a virtual data room placed under the link specified in the Confidentiality Agreement, as
well as paper documents that contain information about the Asset;

Tender Application is a package of documents submitted by the Potential Tenderer within the
framework of the Tender, the content of which shall comply with the Tender Documentation, the
Notice of the Tender, the Asset Documentation Package, including the Application for participation in
the Tender, drawn up in the form of Appendix No. 3 to the Tender Documentation, a comprehensive
description of the terms of the acquisition of the Equity Interest and a preliminary proposal for the
subject of the Tender held, as well as other documents to be submitted in accordance with the Tender
Documentation;

Bid is a proposal sent by the Tenderer within the framework of the Second Stage, drawn up in
accordance with the Tender Notification, the Tender Documentation, the Asset Document Package and
other information containing the description of the acquisition terms of the Equity Interest, including
the purchase price condition, in accordance with Appendix No. 5 to the Tender Documentation;

Potential Tenderer - an individual or a legal entity or an association of legal entities intending to
participate in the Tender;



Tenderer - An individual, a legal entity, or an association of legal entities that submitted a bid in
accordance with the established procedure for participation in the Tender and admitted in the order
specified in the Tender Documentation and Rules for participation in the Second Stage;

Tender Winner — An individual, a legal entity, or an association of legal entities recognized in
accordance with the legislation of the Republic of Kazakhstan, Rules and Tender documentation as the
Tender winner;

Security - a guarantee deposit in cash, which is the security of the Tender Application, Bid, as well as
the performance of obligations under the Agreement, made by the person applying for participation in
the Tender prior to submitting the Bid in the amount and in accordance with the procedure provided
for in the Tender Notification and in Section 4 of the Tender Documentation;

Agreement — a Sale and Purchase Agreement of 26 percent of the equity interest in the authorized
capital of the Asset subject to SE conclusion with one of the Tenderers following the results of the
Tender in the form, in accordance with Appendix No. 2 to the Tender Documentation;

Qualification Requirements - qualification requirements for Potential Tenderers and Tenderers
stipulated in section 6 of the Tender Documentation;

Package of Documents - documents submitted by Potential Tenderers in order to confirm their
compliance with the Qualification Requirements, including:

o a letter in accordance with Appendix No. 4 to the Tender Documentation with information on
the entire ownership structure of the Potential Tenderer’s shares/interests, as well as compliance with
the Qualification Requirements with all documents to be provided along with this letter;

o documents confirming the compliance of the Potential Tenderers with the Qualification
Requirements stipulated in paragraph 6.1 of the Tender Documentation;

Initial price - starting price is the amount of the cash amount for the Equity Interest specified in the
Tender Notification;

Confidentiality Agreement - an agreement concluded between Potential Tenderers and SE, in the form
and content determined by the SE, according to which the obligations of Potential Tenderers and
Tenderers shall not disclose the information, provided in the process of reviewing the Asset (Appendix
No. 1 to the Tender Documentation);

Holding - the aggregate of Joint-Stock Company National Welfare Fund Samruk-Kazyna and legal
entities, more than fifty percent of voting shares (participatory interests) of which directly or indirectly
owned by Joint-Stock Company National Welfare Fund Samruk-Kazyna under the right of ownership.
Indirect ownership means that each subsequent legal entity owns shares (participatory interests) of
another legal entity based on ownership;

Website - website on which information shall be posted in relation to the Tender: www.Samruk-
energy.kz

1. Information about the Tender


http://www.samruk-energy.kz/
http://www.samruk-energy.kz/

1.1 Name of the Tender: An open two-stage tender for the sale of 26 percent of the shares in the
authorized capital of Energia Semirechya LLP by Samruk-Energo JSC.

1.2 This Tender Documentation has been developed to implement Decree No. 1141 of the
Government of the Republic of Kazakhstan dated December 30, 2015 ‘On Certain Issues of
Privatization for 2016-2020’ and in accordance with the Rules.

SE is the owner of the Equity Interest and, as a result of the Tender; SE intends to sell the Equity
Interest, under the terms and conditions that are acceptable to it.

The Tender shall be held for the purpose of determining the expected price and other terms of sale of
the Equity Interest and the potential buyer of the Equity Share, and the Agreement shall be concluded
if all necessary permits and approvals for the execution of the Agreement are issued.

1.3 In case of cancellation of the Tender, SE shall post a corresponding announcement in the media
and on the Website.

1.4 In case of receipt of the relevant request after the date of determining the Tender Winner or after
the date of the Tender Commission meeting at which it shall be decided that the Tender was not held
by the Potential Tenderers submitting the Tender Application, extracts from the opening minutes of the
envelopes in the First Stage may be provided, Tenderers and the Tender Winner may be provided with
extracts from the minutes of opening envelopes, minutes of the results of the Tender Commission
meeting within the framework of the entire Tender.

1.5 The Tender Procedure is shown in the chart below:
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2. Providing Information and Review of the Asset

2.1 Persons who intend to participate in the Tender shall be entitled to inspect and review the Asset
within a period of time upon concluding the Confidentiality Agreement, but no later than 3 business
days before the end of Bids acceptance.

2.2 In order to get an opportunity to review the Asset, to get clarification regarding the Asset, the
Tender Documentation and/or the Tender, the Potential Tenderers shall conclude the Confidentiality
Agreement in accordance with the Tender Documentation in accordance with the procedure, provided
for in paragraph 3.1 of the Tender Documentation.

2.3 Potential Tenderers shall be entitled to review the Asset by accessing the Data room, getting
clarifications on the available issues regarding the Asset, as well as visually inspecting the Asset with
departure to its location, holding meetings with the Asset management. SE in order to clarify the issues
on the Asser may appoint and hold meetings with Potential Tenderers, who have questions on the
Asset individually with each of them.



SE shall form and shall approve a schedule according to which meetings with potential Tenderers shall
be held, explanations, and visual inspection of the Asset units on the spot. Potential Tenderers shall be
informed of the time, venue and other information individually, according to the schedule.

3. Conclusion of the Confidentiality Agreement

3.1 Potential Tenderers shall be obliged to provide SE not later than 3 business days before the
deadline for acceptance of applications to the address: Republic of Kazakhstan, 010000, Astana,
Kabanbai Batyr Avenue, 15A, floor 5, office No. 509 with the Confidentiality Agreement signed for
its part and with the seal (if any), copies of the Articles of Association and the document confirming
the registration of the Potential Tenderer as a legal entity (for a legal entity), an identity document or
passport (for an individual). Documents issued by foreign organizations shall be provided taking into
account the requirements of paragraph 16.1 of the Tender Documentation.

4.  Information for making Security:

4.1  To submit a Tender Application, persons applying for participation in the Tender shall make a
Security by paying the monetary funds in favor of SE to a bank account.

Bank details for making Securities to the bank account:

Samruk-Energo JSC

Registered address: Astana, Kabanbai batyr Avenue, Astana, Business Center ‘Q’
Actual address: Astana, Kabanbay-batyr Avenue, 15 A, Business Center ‘Q’
Certificate of State Registration

Unnumbered dated 07.08.2015.

BIN 070540008194

RNN: 620300292280

OKPO code: 41073070

IBAN KZ216010131000078623 (in KZT)

IBAN KZ756010131000078621 (in USD)

AOF No. 139900 of National Bank of Kazakhstan JSC

BIC HSBKKZKX, Kbe 17

Tel/Fax: 55-30-00/55-30-30

The Security amount shall be KZT 1,887,000 (one million eight hundred and eighty-seven thousand
tenge).

The Security can be paid in KZT and for non-residents of the Republic of Kazakhstan in KZT or USD
at the official rate established by the National Bank of the Republic of Kazakhstan on the day of
making the security in the equivalent of at least KZT 1,887,000 (one million eight hundred and eighty-
seven thousand tenge).

4.2 The Security shall be paid as a full and unconditional consent to the fact that the amount
deposited is not returned and shall remain with SE in the following cases, according to the Rules:

4.2.1 refusal to participate in the Tender after the deadline for the submission of Tender
Applications;

4.2.2 upon the decision of the Tender Commission, as provided in the Rules, in case of a violation of
the Rules or in connection with a violation of the order and conditions of the Tender, interference, or
obstruction of the Tender, including, but not limited to, (1) if in the Tender Application or in the Bid,



the purchase price of the Equity Interest is lower than the Initial price; (2) in case of submitting the
Bid, in which the Tenderer offers a price for the Equity Interest in the amount lower than the price
offered by that Tender for the Equity Interest in the Bid submitted by him/her/it for participation in the
First Stage of the Tender;

4.2.3 in case of failure to submit a Bid or a Tender Application in a timely manner;

4.2.4 if the terms and conditions of the submitted Bid or Tender Application were not in accordance
with the minimum requirements, in accordance with the criteria for evaluating bids specified in the
Bod Notification, notices sent within the Tender in accordance with paragraph 11.6 of the Tender
Documentation, and with the provisions of the Rules;

4.2.5 in case of refusal to sign a protocol on the results of the Tender or from signing the Agreement
within the time limit set by SE;

4.2.6 in case of failure to fulfill or improper fulfillment of the obligations under the Agreement;
4.2.7 in other cases stipulated by the Rules.

4.3  Security shall be returned to SE in accordance with the details of the invoice provided subject
to the occurrence of one of the following cases:

4.3.1 withdrawal of the Bid prior to expiration of the deadline for submitting Bids;

4.3.2 Conclusion of the Agreement with one of the Tenderers and the transfer of the right of
ownership to the Equity Interest, in accordance with the terms and conditions of the Agreement, with
the Tenderer with whom the Agreement is concluded, and the Collateral shall be returned in
accordance with the procedure, provided for in the Agreement;

4.3.3 taking a decision on the cancellation of the Tender in accordance with the Rules;

4.3.4 a refusal to the Potential Tenderer in the admission to the Second Stage within 3 (three)
business days from the date of the official letter of refusal of admission to the Second Stage

4.3.5 in other cases by decision of the Tender Commission, unless it contradicts with paragraph 4.2
of the Tender Documentation.

5.  Content of the Tender Applications for Participation in the Tender
5.1 The Tender Application shall contain:

5.1.1 The Application for participation in the Tender filled out and signed by the Potential Tenderer,
drawn up in accordance with the Appendix No.3 to the Tender Documentation;

5.1.2 a document confirming making the Security meeting the conditions of payment, while the
amount of the Security shall not be less than the amount established by the Bid Notification and the
Tender Documentation;

5.1.3 a preliminary offer on the Asset, drawn up in accordance with the form in accordance with
Appendix No. 6 to the Tender Documentation, containing the price for the Equity Interest in KZT,
which shall be not less than the Initial price; agreement with the mandatory conditions for the
implementation of the Equity Shares specified in Section 8 of the Tender Documentation; a description
of compliance with the evaluation criteria for the preliminary proposal, including the minimum
requirements for the evaluation of preliminary proposals, as well as other information, in accordance
with the Tender Documentation;

5.1.4 Package of documents;



5.1.5 the original or a notarized copy of the power of attorney issued to the person (persons)
representing the interests of the Potential Tenderer for the right to submit and sign the Bid and the
documents contained in the Bid, except for the first manager of the Potential Tenderer entitled to act
on behalf of the Potential Tenderer without the power of attorney, in accordance with the constituent
documents of the Potential Tenderer.

5.2 If the decision is taken to sell the Equity Interest by direct address sale, in accordance with
paragraph 11.8 of the Tender Documentation, the Bid shall be an offer for the conclusion of the
Agreement under the following terms and conditions:

- Purchase price of the Equity Interest is the price proposed in the Bid (the preliminary offer to the
Bid);

- Other terms of acquisition of the Equity Interest are in accordance with the draft Agreement;

- Validity period of the offer for its acceptance is 6 months upon recognition of the Tender within the
framework of the First Stage as failed.

The Agreement shall be deemed concluded upon receipt of the notification from SE about the sale of
the Equity Interest by direct address sale.

6. Qualification Requirements

6.1 Potential Tenderers for the purpose of participating in the Tender shall confirm their compliance
with the following Qualification Requirements when submitting the Tender Application:

6.1.1 To be a duly competent and capable person;

For the purpose of confirming the compliance with this Qualification Requirement, the following shall
be provided:

Legal entities: documents confirming the registration of a legal entity; Consortium members in relation
to each legal entity from which the consortium constitutes shall be provided with such a document, as
well as a consortium agreement;

Individuals: identity documents;

6.1.2 not be a legal entity whose voting shares (equity interests) are owned by the state of the
Republic of Kazakhstan, as well as by a legal entity directly or indirectly owned by the Holding;

For the purpose of confirming the compliance with this Qualification Requirement, the following shall
be provided:

Legal entities: a guarantee letter stating that the voting shares/equity interest in the authorized capital
of the Potential Tenderer do not belong to the state of the Republic of Kazakhstan, and do they belong
directly or indirectly to the Holding either; letter under the form of Appendix No. 4 to the Tender
Documentation with disclosure of ownership structure by shares/equity interest of the Potential
Tenderer and each subsequent owner to the ultimate owner. The Consortiums Members shall be
provided with the aforementioned documents with respect to all entities who are members of the
Consortium.

6.1.3. have experience in the construction and management of facilities that produce energy using
renewable energy sources;

For the purpose of confirming the compliance with this Qualification Requirement, the following shall
be provided:



- a letter-guarantee that the Potential Tenderer has experience in construction and management of
facilities for the use of renewable energy sources with the description of projects; the Consortium
Members shall provide a letter-guarantee with respect to the legal entity involved in the Consortium
who has the required experience.

6.2 Potential Tenderers shall confirm their compliance with the Qualification Requirements by
providing the documentation specified in each specific sub-paragraph of paragraph 6.1 of the Tender
Documentation. In case if the issuance of any documents to be submitted in accordance with the
requirements of the Tender Documentation is canceled/amended by the state bodies of the Republic of
Kazakhstan, the Potential Tenderers shall be obliged to provide the document in accordance with the
new form of the document approved by the state authorities or, such a document - a letter of guarantee.

SE shall be entitled at any time verify the information provided by Potential Tenderers and verify by
any possible means the validity of representations and guarantees provided by Potential Tenderers,
including by comparing information from open sources, sending inquiries to the relevant
organizations, and Potential Tenderers shall assist SE in getting the information.

6.3 To confirm compliance with the Qualification Requirements Potential Tenderers shall submit a
letter in the form, in accordance with Appendix No. 4 to the Tender Documentation, to which, in
addition to the documents stipulated in paragraph 6.1 of the Tender Documentation, the following
documents shall be attached:

6.3.1 original or notarized copy of the document on the appointment (election) of the first head of the
Potential Tenderer (in case of participation of the consortium, the original or notarized copy of the
document on the appointment (election) of the first head of each legal entity included in the
consortium, as well as the original or notarized copy of the document confirming the right to sign a
consortium agreement by an authorized person of each legal entity included in the consortium);

6.3.2 a notarized copy of the Articles of Association, approved in accordance with the procedure
established by law for legal entities registered on the basis of the standard Articles of Association - a
copy of the application of the established form on registration of a legal entity (in case of participation
of the consortium, a notarized copy of the Articles of Association of each legal entity included in the
consortium is submitted), an extract from the Shareholders’ Register, issued no late than within than
30 (thirty) calendar days before the date of submitting the Tender Application;

6.4 Failure to provide or providing a letter in a form that does not comply with Appendix No. 4 to
the Tender Documentation with all the necessary documents, or the provision of an incomplete
Document Package shall entail a refusal to confirm the compliance with the Qualification
Requirements.

7.  Criteria for Evaluating Tender Applications in the First Stage (Minimum Requirements
for the Evaluation of Proposals)

7.1 Criteria for assessing the Tender Applications of Potential Tenderers (minimum requirements to
the assessment criteria of proposals) under the First Stage shall be:

7.1.1  compliance of the price for the Equity Interest offered by the Potential Tenderer in the Tender
Application to the requirements of the Tender Documentation;

7.1.2  compliance with the mandatory conditions for the implementation of the Equity Share,
specified in Section 8 of the Tender Documentation.

8.  Obligatory Conditions for Selling the Equity Interest (Investment Obligations)



8.1 For the purpose of concluding the Agreement, the following investment obligations with respect
to the Asset shall be accepted by the persons participating in the Tender, including Potential
Tenderers/Tenderers/Winner of the Tender:

8.1.1  without the SE consent, not to make transactions in relation to any part of the acquired Equity
Interest entailing alienation, pledge, transfer to management. The Equity Interest or loss of
management of the Equity Interest within 24 (twenty-four) months upon transfer of the right of
ownership of the Equity Share;

8.1.2  to ensure that the activity profile of the Asset for the construction of distribution facilities for
the provision of electricity and telecommunications and the generation of electrical energy using
renewable energy sources shall be maintained,

8.1.3 to pay off the accounts payable of the Asset to Samruk-Energo JSC in accordance with
Appendix No. 3 to the Agreement.

9.  Procedure for Submitting Tender Applications

9.1 Tender Applications of Potential Tenderers for participation in the Tender shall be accepted at
the address: Republic of Kazakhstan, 010000 Kabanbay Batyr Av., 15A, Floor 5, Office No. 509
within the period up to “3.00” p.m. on December 04, 2017.

9.2 The Tender Application and all documents attached thereto shall be stitched, pages or sheets
numbered, the last page or sheet certified by the signature and seal (if available) of the Potential
Tenderer. It is allowed to form the Tender Application in several volumes, each volume shall be
stitched, numbered and sealed with a seal (if any) of the Potential Tenderer. The Tender Application
and all documents attached thereto shall be packed in an envelope or in several envelopes in case the
Tender Application and the documents attached to it consist of several volumes. On the front side of
the envelope (envelopes) it shall be indicated:

. Full name of the person submitting the Tender Application and his/her/its mailing address;

. Full name and postal address of the organizer of the Tender, for participation in which the
Tender Application is submitted;

. Name of the Asset for participation in the Tender;

o Indication ‘DO NOT OPEN until: “4.00” p.m. on December 04, 2017.

9.3 The meeting of the Tender Commission for the opening of envelopes with Bids shall be held at
“4.00” p.m. on December 04, 2017.

9.4 Each Potential Tenderer shall be entitled to submit only one Tender Application.

9.5 The Tender Application, as well as all documents attached thereto shall be scanned and provided
in an electronic copy of SE on the storage medium. The information carrier shall be enclosed in an
envelope, drawn up in accordance with paragraph 9.2 of the Tender Documentation.

10. Amendment/Supplement of Tender Application and Withdrawal Thereof

10.1 A Potential Tenderer shall have the right no later than the deadline for submitting Tender
Application, to: 1) amend and/or supplement the submitted Tender Application; 2) withdraw its Tender
Application, without forfeiting the rights to return the Security secured by it. The amendment shall be
executed and presented in the same way as the Tender Application itself.



10.2 Notice of withdrawal of a Tender Application shall be executed in the form of an arbitrary
application addressed to SE, signed by a Potential Tenderer, sealed by a legal entity’s seal, and for an
individual, if any.

10.3 Amendments/Supplements to the Tender Application shall be valid if SE receives the
amendments/supplements before the deadline for the submission of the Tender Applications. It is not
allowed to withdraw the Tender Application after the deadline for submission of the envelope with the
Tender Application.

11.  Consideration of Tender Applications

11.1 The members of the Tender Commission, as well as its secretary, following the results of
opening envelopes with the Tender Applications of the Potential Tenderers shall sign a protocol on the
opening of Tender Applications.

11.2 In case of detecting any non-compliance, Potential Tenderers may be notified of the detected
non-compliance through telephone communication, e-mail or other means of communication. Potential
Tenderers in the deadline set by SE shall eliminate the detected non-compliance. It is not allowed to
provide information and documents that change the content and/or conditions of the preliminary
proposal.

11.3 When considering the Tender Applications, the Tender Commission may:

11.3.1 Request from Potential Tenderers for materials and explanations necessary for consideration,
evaluation and comparison of the Tender Applications, as well as to hold negotiations;

11.3.2 In order to clarify the information contained in the Tender Applications, to request the
necessary information from the relevant government agencies, individuals and legal entities.

11.4 The Tender Commission shall review the Tender Applications in accordance with the
preliminary proposal attached to the Tender Application, in accordance with sub-paragraph 5.1.3 of the
Tender Documentation, Qualification Requirements, the criteria for evaluating the preliminary
proposals, the content of the preliminary proposals, the minimum requirements for the evaluation of
proposals.

11.5 Based on the results of consideration of the Tender Applications, the Tender Commission shall
take a decision on compliance with the Qualification Requirements of Potential Tenderers, on the
admission of the persons who submitted the Tender Applications to the Second Stage, the assignment
of the Tenderers' Status to them, and the content and criteria for evaluating the Tender Applications.
The members of the Tender Commission, as well as its secretary, on the results of consideration of
Bids shall sign a protocol on the results of consideration of the Tender Applications.

11.6 Tenderers who are admitted to participate in the Second Stage shall be notified by the Board of
Directors with an indication of the period, place, time and method for submitting Bids for participation
in the Second Stage, content and criteria for evaluating the Bids. The notice shall be sent by registered
mail with notification of receipt, as well as by e-mail or facsimile.

11.7 If no one has been admitted to participate in the Second Stage based on the results of
consideration of all submitted Tender Applications, such a Tender shall be deemed failed.

11.8 If, based on the results of the consideration of the Tender Applications for participation in the
Second Stage, only one person is admitted, the Tender shall be declared invalid. In such a case, the
Asset may be, at the discretion of SE, sold to such a person, in accordance with the Rules, by direct
address sale on terms not inferior to those provided for by its Tender Application, the relevant



preliminary proposal, the Notice of the Tender and the Asset documentation package. At the same
time, the sale price of the Equity Interest shall not be less than the price specified in the preliminary
offer of this person stated in the Tender Application.

12. Holding Negotiations and Submission of Tender Applications

12.1 Prior to the date of submitting the Tender Application, submitted in the notices, sent in
accordance with paragraph 11.6 of the Tender Documentation, the representatives of SE, including
consultants of SE may appoint meetings and negotiate with the Tenderers in respect of the Draft Sale
and Purchase Agreement, while SE may accept or reject the proposed amendments to the Draft Sale
and Purchase Agreement.

12.2 The Tender Application shall be accepted from the Tenderers admitted to the Second Stage in
accordance with the notices, sent in accordance with paragraph 11.6 of the Tender Documentation.

12.3 The Tender Application and all documents attached thereto shall be stitched, pages or sheets
numbered, the last page or sheet shall be signed and stamped (if available) by the Tenderer. It is
allowed to form the Tender Application by dividing it into several volumes, with each volume stitched,
numbered and sealed by the Tenderer. The Tender Application and all documents attached to it shall
be packed in an envelope or in several envelopes if the Tender Application and the documents attached
to it consist of several volumes. On the front side of the envelope (envelopes) it shall be indicated:

o Full name of the person submitting the Tender Application and his/her/its mailing address;

o Full name and postal address of the organizer of the Tender, for participation in which the
Tender Application is submitted;

o Name of the Asset for participation in the Tender;
o Indication ‘DO NOT OPEN until: “__ > on*__ ", 201 .

(the final dates and time for submission of Tender Applications shall be indicated, in accordance with
the notices sent pursuant to paragraph 11.6 of the Tender Documentation).

12.4 When submitting a Bid, the authorized representatives of the Tenderer shall submit a power of
attorney for the right to submit the Bid, and the original/copy of the identity document.

12.5 Each Tenderer shall be entitled to submit only one Bid.

12.6 The Bid shall be drawn up by the Tenderers in the form, in accordance with Appendix No. 5 to
the Tender Documentation.

12.7 To the Bid, in addition to those documents that shall be established in the notification sent in
accordance with paragraph 11.6 of the Tender Documentation, the Tenderers shall attach the Draft
Agreement, proposed by the Tenderer to participate in the Second Stage. The bid, as well as all the
documents attached thereto shall be scanned and provided in an electronic copy to SE on the storage
medium. The information carrier shall be enclosed in an envelope drawn up in accordance with
paragraph 12.3 of the Tender Documentation.

12.8 The price proposed by the Tenderer for the Participation in the Bid shall not be lower than the
price proposed by that Tenderer for the Equity Interest in the Bid submitted by it for participation in
the First Stage of the Tender.

13. Consideration of Bids
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13.1 The Members of the Tender Commission, as well as its secretary, following the results of
opening envelopes with Bids shall sign the protocol on the opening of the Bids.

13.2 When considering Bids, the Tender Commission shall be entitled:

13.2.1 to request from the Tenderers for materials and explanations necessary for the consideration,
evaluation and comparison of Bids;

13.2.2 For the purpose of clarifying the information contained in the Bids, it is necessary to request
the necessary information from the relevant state bodies, individuals and legal entities, while the
Tenderers shall assist SE in getting the information thereof.

13.3 The Tender Commission shall review the Bids, in accordance with the criteria for evaluating the
Bids, as indicated in the notifications, in accordance with paragraph 11.6 of the Tender
Documentation.

13.4 Based on the results of consideration of the Bids, the Tender Commission shall decide on the
selection of the Tender Winner. The protocol on the results of consideration of Bids shall be signed by
the Members of the Tender Commission, the Tender Winner (if any), as well as its secretary, following
the consideration of the Bids. The Winner of the Tender shall sign the protocol on time, according to
the sent notice.

13.5 If, based on the results of consideration of all the submitted Bids, all the Bids are rejected, such
Tender shall be declared invalid.

13.6  If only one person participates in the Tender based on the results of consideration of the Bids,
the Tender shall be declared invalid. In such a case, the Equity Interest may be sold to such a person,
in accordance with the Rules, by direct-targeted sale under the terms not inferior to those provided for
by its respective preliminary proposal to the Bid, as well as submitted by the Bid. At the same time, the
selling price of the Equity Interest shall not be less than the price specified in the Bid.

13.7 The Tender Winner is the Tenderer in whose Bid the highest purchase price of the Equity
Interest is offered, taking into account the criteria for evaluating Bids to be established in the notices,
sent pursuant to paragraph 11.6 of the Tender Documentation. When the conditional prices of Bids are
equal, the Tender winner shall be deemed the Tenderer, who submitted the Bid for the first time.

14.  Withdrawal of Tender Applications and/or Bids
14.1 The basis for withdrawal of the Tender Applications and/or Bids shall be as follows:

14.1.1 submission of a Bid by a person who has not entered into the Confidentiality Agreement in
accordance with the Tender Documentation;

14.1.2 non-compliance of Bids and/or Bids with the evaluation criteria (minimum requirements to the
evaluation criteria of proposals), including those specified in paragraph 7.1 of the Tender
Documentation, as well as in notifications sent in accordance with paragraphll1.6 of the Tender
Documentation;

14.1.3 in the preliminary bid to the Tender Application or in the Bid, the purchase price of the Equity
Interest is lower than the Initial price;

14.1.4 lack of the Security specified for participation in the Tender;

14.1.5 submission of a Tender Application or a Bid upon expiration of the deadline for their
submission or in violation of the filing procedure provided for by the Tender Documentation;
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14.1.6 deeming the Tender Application and/or the Bid not in compliance with the requirements
provided for by the Tender Notification and/or the Tender Documentation;

14.1.7 preliminary proposal does not comply with the requirements of the Tender Notification and/or
the Tender Documentation, including the minimum requirements, according to the criteria for
evaluating the preliminary proposals and Bids in the Tender Notification and/or in the Tender
Documentation;

14.1.8  submission of the Bid in which the Tenderer is offered a price for the Equity Interest in the
amount in accordance with paragraph 12.8 of the Tender Documentation - below the price offered by
that Tenderer for the Equity Interest in the Bid submitted by him/her/it for participation in the First
Stage of the Tender.

14.1.9  availability of proposals/conditions that are unacceptable for SE in the Tender Application
and/or in the Bid and/or under the conditions of the Agreement to be concluded.

15. Conclusion of the Agreement

15.1 SE and the Tender Winner shall sing an Agreement in accordance with the procedure and
within the time limits, provided for by the Rules, certified by the seal and signature of the authorized
persons of each of its parties.

15.2  The draft Agreement cannot be amended and supplemented, except for:

15.2.1 the terms and conditions stipulated in the following clauses of the Agreement: 2.5, 3.2.2, 4.2.2,
8.2.1, 10.1.5, established by agreement of the parties to the Agreement as well as the details of the
Buyers.

15.2.2 terms and conditions of the Agreement, amended (supplemented) at the SE initiative in case if
such amendments (supplements) cannot change the content of the terms and conditions of the Tender
and (or) proposals that formed the basis for selecting the Tender Winner.

15.2.3 conditions established by SE in Appendix 3 to the Agreement (contract of assignment of the
right to claim).

15.3 In the Agreement, the purchase price of the Equity Interest shall be the price specified in the
relevant offer. Sale of the Equity Interest shall not imply payment for the Purchase Price, in
accordance with the Agreement, in parts (tranches) and/or in installments.

16. Separate Requirements for the Documents submitted for Participation in the Tender

16.1 Potential Tenderers, Tenderers and the Tender Winner who provide for the participation in the
Tender or the conclusion of the Agreement documents issued by foreign organizations shall properly
legalize the submitted documents and/or fix Apostille thereon in accordance with the legislation of the
Republic of Kazakhstan, depending on how this is provided for in the legislation of the Republic of
Kazakhstan.

16.2 Potential Tenderers, Tenderers and Tender Winner who are non-residents of the Republic of
Kazakhstan shall submit the same documents for participation in the Tender as residents of the
Republic of Kazakhstan or documents containing similar information, and if such documents cannot be
provided, the corresponding guarantee letter from the aforementioned persons, in order to confirm the
facts for which documents are required in the Tender Documentation.

16.3 Validity of the Tender Applications and Bids shall be terminated on the date of signing the
Agreement with one of the persons/entities participating in the Tender.
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16.4 The potential Tenderer, the Tenderer and the Tender Winner shall pay all the costs associated
with their participation in the Tender. SE and/or the Tender Commission shall not be obliged to
recover these costs, regardless of the results of the Tender or its cancellation.

16.5 The Tender Application, Bid and other documents provided for the purpose of participation in
the Tender or the conclusion of the Agreement, there shall be no insertions between the lines, erasures
or write-ups, except for the cases where grammatical or arithmetical errors need to be corrected.

16.6 The Tender Application, Bid and other documents provided for the purposes of participation in
the Tender or the conclusion of the Agreement, shall be drawn up in the Russian language or the state
language. At the same time, the Tender Application may contain documents written in another
language, provided that they are accompanied by an accurate translation into Russian or Kazakh, and
in this case, the Kazakh or Russian translation shall prevail. In accordance with the procedure
established by the legislation of the Republic of Kazakhstan, a notary shall certify the authenticity of
the translation into Kazakh or Russian languages or a notary shall certify the authenticity of the
signature of the translator who has translated the documents.

17. Clarification of the Provisions of the Tender Documentation and the Procedure for making
the Amendments and Supplements to the Tender Documentation

17.1 Potential Tenderers and Tenderers shall be entitled to request clarification of the Tender
Documentations within three business days before the deadline for the acceptance of Bids (Potential
Tenderers), Bids (Tenderers). SE shall provide explanations within two business days upon receipt of
the request upon the received request.

17.2 SE for clarifying the issues on the Tender Documentation and/or the Tender shall appoint and
hold meetings with Potential Tenderers and Tenderers who have questions.

17.3 Contact information for getting information regarding the Tender:

Main Contact;
Adlet Primbetov

a.primbetov@samruk-energy.kz
tel.: +7 (7172) 69 23 23
mob.: +7 (702) 225 27 11

Appendices to the Tender Documentation:

o Appendix No. 1 — Draft Confidentiality Agreement;
o Appendix No. 2 — Draft Agreement;

Appendix No. 3 — Application Form for Participation in the Tender;

o Appendix No. 4 — Letter with information regarding the entire ownership structure of the
Potential Tenderer’s shares/equity interest, as well as compliance with the Qualification
Requirements;

o Appendix No. 5 - Bid Form;

o Appendix No. 6 — Form of the Preliminary Proposal;
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COI'TAHIEHHME O

KOH®OUJIEHIIMAJIBHOCTH
< 201 roma
Axunoneproe obmectBo ‘CaMpyk-DHepro’, majuee
HMEHyEeMOe ‘Tlepenaromas CTOpOHA’, B
vne , JCHCTBYIOLIEr0 HAa OCHOBaHHH

, C OIHOM CTOPOHBIL, U

, Janee UMEHyeMoe
‘IIppHuMalomasi CTOpoHa’, B JIHIE .
JICHCTBYIOIET0 HAa OCHOBaHMUU , C Japyrow

CTOPOHBI,

PYKOBOJCTBYSICh MIPUHINIIAMU PAa3BUTHSI OTHOIICHUH
Ha B3aMMOBBITOJHOH OCHOBE, COOJNIOJNCHMS YCIOBHH
rapaHTHPOBaHHOW 3amuTel nH(popmanuu Ilepenaromei
CTOPOHBI WJIM €r0 JESATENbHOCTH, COCTaBJIAIOUICH
CITy’KeOHYI0, KOMMEPUYECKYI0 WM WHYIO OXpaHAEMYIO
3aKOHOM  TaiiHy  (mamee ‘KondunenuuanbHas
HHpopManus’), HEUCIOJb30BaHUSI €€ BO Bped JpYyT
Ipyry, CTpeMAch HE  JONYyCKaTh  pa3rialleHHs
KonpunenunanbHoit uHOpMAaLUKM TPETHUM JIMIAM,
3aKITIOYMITU HaCTOAIIEe Cornamienue (manee
‘CorJauienme’) 0 HIKeCIeIyIOImEeM:

1. TIlepematomasi CcTOpOHa TOTOBa IEpenaBaTh
IIpunumaromen CTOpOHE Kondunennuanpayro
nH(popManuio, B IEIsIX BO3MOXHON peanusaunu [lonn
yaactus B TOO «Oueprus Cemupeubs» (maiee
‘leiITeILHOCTH’) B COOTBETCTBUH C  YCIOBUSMH
Hacrosiero CormnameHus.

2.  TepMunsl, TNpUMEHAEMBIE B
CormnamieHny, 03Ha4aloT CIeAyIoIIee:

HaCcToAIICM

KondpunenuuanbHas uHpopmanus — ciyxeOHas,
MIPOM3BO/ICTBEHHAS, (MHAHCOBO-?KOHOMHUYECKas,
Hay4HO-TEXHUUECKas, TEXHOJIOrn4yeckas, nHdopmanus o
KOHKPETHBIX YCJIOBHSX pealu3alny, HUMYIIECTBCHHOM
COCTaBE W WHas CBA3aHHas ¢ Hel mHpopmanus (B TOM
YHCIIe COCTABISIONIAs CEKPEThl IPOW3BOJACTBA (HOY-
Xay), HaXO/sIIasACs B BUPTYaJIbHOW KOMHATE JaHHBIX MO
anpecy ftp://178.89.109.243, k KOTOPO¥ HET CBOOOIHOTO
JIOCTyIla Ha 3aKOHHOM OCHOBAHMM W B OTHOIICHUH
KOTOpO# oOmamateneM Takoi wuH(pOpMauu BBeJAEH
Pexxum KonduneHnnumanbHON wWHGOpManuu, a Takxke
nHpOpMAIMsA O BEICHWH Kakux OBl TO HH OBIIO
[IEPErOBOPOB M B3auMOOTHOLIeHUN ¢ Ilepenaromeit
CTOpOHOH, 0 (hakTe yuactus [IpuHuUMaromIeil CTOPOHBI B
TOprax/KOHKypcax, oOpraHu3oBaHHBIX Ilepenaromeit
CTOPOHOH u coJiepKaHUU KOHKYpHOH
3asBKU/Tpe utoxkenus [IpuHIMaroei CTopoHsl;

Hocurenn nuadopmanuu - MaTepHaibHble 00BEKTHI,
B koTopbix KonduaennuansHas mHbOpMaILUs HaXOAUT
cBOE OTOOpaKCHHE B BHJEC CHMBOJIOB, TEXHHIECCKUX U

Ilpunoscenue Nel

Kk Konkypcnoit ookymenmavyuu |

Appendix No. 1

To the Tender Documentation

CONFIDENTIALITY AGREEMENT

201
Samruk-Energo Joint-Stock Company, hereinafter
referred to as the ‘Disclosing Party’, represented by

acting on the basis , on the one part,
and
, hereinafter referred to as the
‘Receiving Party”, represented by
, acting under , on the
other part,

guided by the principles of development of relations
on mutually beneficial basis, abiding by conditions of
guaranteed protection of the Disclosing Party’s
information or its activity that constitutes official,
commercial or other secret protected by law (hereinafter
‘Confidential Information’), non-use of Confidential
Information to the detriment of each other, seeking not
to disclose Confidential Information to the third parties,
have entered into this Agreement (the ‘Agreement’) as
follows:

1. The Disclosing Party is ready to transfer to the
Receiving Party Confidential Information regarding the
possible sale of participation interest in FEnergiya
Semirechya” LLP (hereinafter — the Activity) in
accordance with terms of this Agreement.

2. The terms used in this Agreement shall have the
following meaning:

Confidential information - service, industrial,
financial, economic, scientific, technical, technological,
information about certain conditions of sale, property
structure and other related to it information (including
production secrets and know-how which is available in
virtual room at the address ftp://178.89.109.243, to
which there is no free access on the legal basis and in
respect of which the holder of such information set a
Regime of Confidential Information;

also it is information on conducting any negotiations
and relationships with the Disclosing Party, on the fact
of participation of the Receiving Party in the tender /
competitive tender organized by the Disclosing Party
and on the content of the tender bid / offer of Receiving
Party.

Data storage media — physical items in which
Confidential information finds its reflection in the form
of symbols, technical and financial solutions and

14



(I)I/IHaHCOBI)IX peHICHI/Iﬁ u 1poueccoB, B TOM HYHUCIC
Haxozasdmasacs Ha JIFOOBIX BHEIIHUX HOCHTEIISX.

Pe:xxum  KondunenuuanbHoii uHdopmanum -
[IPaBOBbIE, OPraHU3allUOHHBIC, TEXHUYECKHE U WHBIC
npuHuMaeMbele  obnagareneM  KoHduaennmansHON
uH(pOpMaLUK MEPHI TI0 €€ OXPAHE;

3. KonTtpoms 3a cobmoaeHneM mopsaaKa NCIoIb30BaHAS

KondpunennumansHoii wHpOpManny, BoO3JIaraeTcss Ha
CTPYKTypHOE Tojpaszfenenue [lepenaromeil CTOpPOHHBI,
koTopoe nepeaaet KonpuaeHumansHyo HHHOpMAIHIO.

4. B cmyuyae, ecinM  PacKpBITHIO  MHOJJIEKHUT
Konpunenunansuass uHpopMauusi, B  OTHOIICHHU
koTopoii Ilepenaromas cTOpoHa MUMEET 00s3aTEIHCTBA
M0 COXPaHEHHIO0 KOH()UACHIIMAIBEHOCTH MO COTJIAILICHUIO
C TPEThEH CTOPOHOM, TO Takas MH(OPMANUSI TOIIECKHUT
PAacKpBITHIO TOJBKO IOCNIE MOJIYYEHHsS NHCbMEHHOTO
corjacHs 3TOM TpeTbe CTOPOHBI.

5. IlpuHNMaroImas cTopoHa 00s3yeTcs:

1) o0ecreunBarh 3aIuTy
KondunnennuanpHoit nHpOpMAHH;

2) XpaHHUTh B TaliHe, HE TPOJaBaTh, HE OOPEMEHSITH,
He TIepeAaBaTh, HE OIYOJMKOBBIBATH WIH APYIUM
obpazom pacKphIBaTh Kondunennuanpuyro
nH(opMaLHUIo BKIIIOYas, HO HE OIPaHUYUBASACH, TAKUMU
criocobamMu Kak (hPOTOKONUPOBAHUE, PETPOMYKLUS WU
9NEKTPOHHBIM  cmocod, 0e3  mpeABapUTEIHHOTO
MICBMEHHOTO pa3permenus [lepenatomeii CTOpOHBI;

3) UCIIOJIb30BaTh Kon¢unenunansayto
nHGOpMaLMIO CTPOrO B  HENAX  OCYHIECTBICHHUS
JearensHOCTH;

4) B cimy4ae HecoONIOIEHUS TOOOTO W3 ITYHKTOB
BO3MECTUTH IMPUYUHECHHBIC B PE3YJILTATE 3TOT'O y6I)ITKI/I
B IIOJJHOM 00BbEME, a TaKKe COrJallaeTcs ¢ TeM, 4YTO
[TpuHuMmaromas cTopoHa OyAeT He JIOMYIIEHO K TOpram.

6. IlpuHuMaromasi CTOPOHa MOXET pPAaCKpPbITh
Konpunenunansuyto uHpopmaiyo 0e3 HHUCbMEHHOTO
cornacus Ilepenaromeil CTOpoHbI CBOUM COTPYAHHUKAM,
JIOJDKHOCTHBIM JHLAaM, PYKOBOAUTEISIM n
KOHCyJbTaHTaM [IpuHMMalome CTOpOHBI, a Takxke
ad¢mmpoBaHHbIM ¢ [IpHHIMArOIIEH CTOPOHOH ITHIAM,
UX  COTPYIOHMKaM,  JOJDKHOCTHBIM  JIMIIaM, U
PYKOBOAUTENSIM, KOTOPHIM HEOOXOJMMO HMETh TaKylo
KonduaenumansHyto nHpOpMaIHio, B TOH CTENEHH U B
TOM O00BEME, HACKOJILKO JTO HEOOXOAMMO I
OCyIIeCTBJICHUS JleaTebHOCTHU.

7. Hacrosimee CornanieHre He pactpOCTpaHSETCs Ha
Kondunennumansayo nHPOPMAITUIO:

1) xoTopass KO BpEMEHH IOIIMUCAHHUS HACTOSIIETO
COIJIallleHuss yxe OblIa OOIIEeNOCTYIHA, WIH II03XKe
cTaja oOILIEeJOCTYIHA, 32 UCKIIIOYEHHEM CIIydaeB, KOrnia
[IpuanMatomass cropoHa Hapymia — Hacrosimee
COTJIallIeHueE.

2) xotopas yxe Obuia u3BecTHa I[lpuHHMMaromeit
CTOpOHE WIM  HaXOOWTCI B PAaCIOPSDKCHUH
IIpunanMatommeit  cTOpoHBI  6e3  00s3aTENBCTB IO
obecrieueHHI0 KOHPHUICHITMATLHOCTH 10 TPEACTaBICHUS

MOJIy4E€HHOM

processes, including those located on any external
carriers.

Regime of Confidential information - legal,
organizational, technical or other measures taken by the
owner of Confidential Information for its protection;

3. The business unit of the Disclosing Party that
transfers Confidential Information shall be responsible
for monitoring compliance with the order of
Confidential Information use.

4. In the event of disclosing Confidential Information
in respect of which the Disclosing Party has obligations
to keep confidentiality under an agreement with a third
party, such information shall be disclosed only with
written consent of such third party.

5. The Receiving Party shall be obliged to:

1) protect Confidential Information received,;

2) kept confidential and not sell, exchange,
transfer, publish or otherwise disclose by any means
Confidential information, including, but not limited to,
methods such as photocopying, reproduction or
electronic method without the prior written permission
of Disclosing Party;

3) use Confidential Information only for purposes
of implementing the activity.

In case of non-compliance with any of the items,
compensate all losses incurred as a result of this
in full, and agrees that Receiving Party will not be
admitted to tender.

6. The Receiving Party may disclose Confidential
Information without written permit of the Disclosing
Party to its employees, officials, executives and
consultants of the Receiving Party, also to employees,
officials and executives its affiliates of the Receiving
Party, who need to have such Confidential Information
to the extent required for implementing the Activity.

7. The Agreement shall not apply to Confidential
Information:

1)  that at the time of the signing of this agreement
has already been available to the public, or later became
publicly available, except for cases when the Receiving
Party has violated this Agreement.

2)  Which the Disclosing Party has already known
to the Receiving Party or in the possession of the
Receiving Party without confidentiality obligations prior
to submission.

3)  which was provided lawfully to the Receiving
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Iepenaromeit CropoHOIL.

3) xoropas ObuUla NpPEeJOCTaBIEHA Ha 3aKOHHBIX
ocHOBaHMsIX [IpuHMMalomieil cropoHe Oe3 CBSI3BIBAHUS
00s13aTeNnbECTBAMU o 00ecIeueHuIo
KOH(HICHIIMATBHOCTH noOpocoBecTHOU TpeTben
CTOpPOHBI, KOTOpasi He HECET HUKAaKUX 0053aTENbCTB 110
COXpPaHEHHI0 KOH(UICHIMATbHOCTH B OTHOIICHHU
TaKOW WHPOPMALINH, WITH

4) xortopas ObDIa pa3paboTaHa CaMOCTOSTEIBHO
TpeAcTaBUTeNIMH [I[puHIMAIOe CTOPOHBI 0€3 CCBUIKH
Ha Jo0yto mHpopmarmio ot [lepenaromeii cTOpOHEI.

8. Ilepenmaromas CtopoHa ocTaeTcs COOCTBEHHHKOM
u (mnm) obnagarenem nepenanHoi KonduaennuansHoi
undopmanmn.  Ilepematomass ~ CropoHa  BmpaBe
notpedoBath oT [IpuHUMAarOIIEH CTOPOHBI BEpHYTH €i
mo0yto KonduneHumanpHyo uHGOpMaLUio B Jtodoe
BpeMsi, HallpaBUB YBEJOMJICHHE B MHCBMEHHOU (hopMme.
B rTtewenme 7 (cemH) KaJeHOApHBIX JHEH Tocne
MONYyYCHHS Takoro yBemomieHus I[IpuHuMaromas
CTOpOHAa  JOIDKHA  BEPHYTh  BCE  OPUTHMHAIBI
KonduaennmansHoit nHGOpManMK M YHHYTOXXKUTH BCE
ee KOITNH, CAETaHHbIE UM B JII000H (Qopme, Meronecs
B €r0 pacHOpsDKCHUH, a TAKXKE B PACIOPSDKCHUH JIHIIL,
KOTOPBIM OH Tiepelal ¢ COONIOJICHUEM  YCJIOBHH
Hacrosimero Cornamnienuss Takywo KoHpuaeHIHaIbHYO
undopmanuio, B npucyrcteuu [lepenaromeit cTopoHsl,
KaK 3TO OIIMCAaHO B HACTOALICM ITYHKTC CornamreHus.

B ciryyae IPEATIoIaraeMou JIMKBUJIALIUU
IIpyHuMaromell CTOpOHBI, OHAa JOJDKHA [0 Hadaja
JTUKBHAAUMK ~ oOecreunth  Bo3Bpar  Ilepenaromieit

CropoHe BCEX OpPWUTHHAIIOB M YHHUYTOXKCHHE BCEX H
moObIX Kommid mepenanHoil Ilepenarorneir CtopoHO#
KondpunennmanpHoit wHpOpMAnMu, B MPUCYTCTBUH
[lepenaromieii cTOPOHBI, KaK 3TO OIMHCAHO B HACTOSAIIEM
myHkTe CornameHus.

9. IIpuHuMaromas CTOPOHa HECET OTBETCTBEHHOCTh
3a mo0bIe 3aTpaThl, YOBITKM M TOTEpH, TOHECCHHBIE
[Tepenatomieit CTOpOHOMN W BHITEKAIOIINE U3 WA B CBA3U
c JOOBIM packpbITHEM KonduneHmanpHO
nHpopmanuu IlpuHNMaroeil cTopoHO B HapylleHHE
Hacrosimero Cornamenunsi, JmO0 JIOOOMY TpeTbeMy
JWIly, TMONy4MBIIeMy nocTyn K KouduneHnumambHON
HHPOPMALIIH.

10. CropoHbI NIpUIOXKAT BCE pasyMHBIE YCWIJINS IS
YPETYJIMPOBaHUS MyTEeM IIEPErOBOPOB JIIOOBIX CIIOPOB,
BO3HHKAIOIINX M3 HacTosmiero CormameHus, B CBA3H C
HUM 1100 C €ro HapylIeHHEeM, PAaCTOPKCHHEM WIIH
JIEHCTBUTEILHOCTBIO.

Hactosmee Cornamenne ¥ mpaBa M OOS3aHHOCTH
CTOPOH B COOTBETCTBHU ¢ HacTosmmM CoryameHueM,

IOJDKHBI PeryIupOBaTHCS it TOJIKOBATHCS B
COOTBETCTBHHM C 3aKOHOJATENbCTBOM PecmyOimku
Kaszaxcran.

Bce passormacusi, BBITEKarolUe U3 HACTOSAMIErO
coryamenus, OyIyT paspeliaTbcs CTOPOHAMH ITyTeM
HEPEroBOPOB.

B cimyuae pasHornmacuii, He pa3pelIeHHBIX ITyTeM
MIEpETOBOPOB, CHOPHI, BbITeKaromue u3 Coryamenns

Party without engaging bona fide third party by
confidentiality commitments, which is under no
obligation to ensure confidentiality with respect to such
information, or

4)  Which has been developed independently by
representatives of the Receiving Party without reference
to any information from the Disclosing Party.

8. The Disclosing Party remains the owner of
transferred Confidential Information. The Disclosing
Party shall have the right to request the Receiving Party
to return to it any Confidential Information at any time
by giving notice in writing. Within (7) seven calendar
days after receipt of such notification, the Receiving
party shall return all originals of Confidential
Information and destroy all copies it has made in any
form available at its disposal, as well as at disposal of
persons to whom it has transferred such Confidential
information subject to conditions of the Agreement in
the presence of the Disclosing party, as described in this
paragraph of the Agreement.

In case of proposed liquidation of the Receiving Party,
it must ensure returning all originals to the Disclosing
Party and destroying all copies of transferred
Confidential Information in the presence of Disclosing
Party, as described in the Agreement.

9. The Receiving Party shall be responsible for any
costs, damages and losses incurred by the Disclosing
Party and arising out of or in connection with any
disclosure of Confidential Information by the Receiving
Party in violation of this Agreement or any third party
that was provided with such Confidential Information.

10. The Parties shall use all reasonable efforts to
resolve any dispute arising out of the Agreement in
connection with it or with its breach, termination or
validity through negotiations.

This Agreement and the rights and obligations of the
Parties hereunder shall be governed by and construed in
accordance with the laws of the Republic of Kazakhstan.
Parties shall settle all disputes arising out of the
Agreement through negotiations.

In the event ofdisputes not resolved through
negotiations, disputes arising out of the Agreement or in
connection with it shall be settled in accordance with the
laws and regulations of the Republic of Kazakhstan.
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WIM B CBS3M C HHM, [OJUISKaT pa3pelieHuo B
COOTBETCTBMM C  3aKOHOJATEIbCTBOM PecmyOnmkn
KazaxcTan.

11. JIroOble TOMpaBKH, U3MEHEHUSI U JTOMOTHEHHS K
HacTosimeMy CoOryalieHuI0 UMEIT CHIIy TOJIBKO B TOM
cily4yae, €CIi OHM COCTaBJICHBI B NMHCBMEHHOM BHIE U
MOANHUCAHBl JOJDKHBIM 00pa3oM  yIOJHOMOYEHHBIMHU
NpPEACTaBUTEISIMA  Kakgod n3 CTOpPOH HAaCTOAIIErO
Cornamesns.

12. Hactosmee CornameHne MpeacTaBisieT co0oit
MOJHYI0 W HMCYEPIBIBAOIIYI0 JOTOBOPEHHOCTh CTOPOH
Hactosimero CornameHuss B OTHOIICHHM Iepenadn
Kon¢unenunansHoit nHGOpMALMK 3aMEHSISI U OTMEHSS
co0oi1 Bce mpeablayIie THChbMEHHbBIE U YCTHBIE, SIBHBIC
U TOJpa3yMeBaeMble COTJIAIICHUS, JOTOBOPEHHOCTH W
cornmamenust Mexay CropoHamu, OTHOCSIIHECS K
UCIIONIb30BaHMI0 W/uian nepenade KonduaeHnmansHON
nH(opManuK B OTHOIIEHNH JlesTeIbHOCTH.

13. B cmyuae peopranmsamuu omgHod w3 CTOpoH
npaBa ¥ 00sI3aHHOCTH 10 HacTosimeMy CorylameHuio He
MPEKpaIlaoTcs W MEepexolsIT K MPaBONPEEeMHUKY (am)
CropoH.

14. CTopoHBI 00s13aHBI HE3aMEUIUTEIbHO
HHPOPMHUPOBATH APYTr Apyra 000 BCEX CYIICCTBEHHBIX
M3MEHEHUSX B IIPABOBOM CTaTyCe U MECTE HaXOXKICHMUS.

15. Hacrosimee CornamieHue IeHCTBYeT B MEPHO
JlesTeNbHOCTH, a Tak)Ke B TEUYEHHE ___ JIET IMOCie ee
3aBEPIICHHUS.

Hactosmee Cornamenne coctaBieHO B 2 (OBYX)
9K3eMIDIApaxX Ha PYCCKOM U aHTIUIICKOM SI3BIKE.

B ciay4ae HECOOTBETCTBHS WIIM PAa3HOUTCHUS MEKIY
TEKCTaMHU CornaiieHus, CropoHBI oynyT
PYKOBOJICTBOBAThCSI TEKCTOM Ha PYCCKOM SI3BIKE.

11. Any amendments, changes and additions to the
Agreement shall be valid only if they are executed in
writing and duly signed by authorized representatives of
each Party to the Agreement.

12. This Agreement constitutes the full and complete
agreement between the Parties to the Agreement on the
transfer of Confidential Information abrogating and
replacing all previous written or oral, express or implied
agreements, understandings and agreements between the
Parties relating to the use and / or transfer of
Confidential Information about the Activity.

13. In the event of a reorganization of one of the
Parties, the rights and obligations under this Agreement
shall not be terminated and shall be transferred to the
successor (s) of the Parties.

14. The Parties shall immediately inform each other of
any material changes in their legal status and principal
place of business.

15. This Agreement shall be valid for the period of the
Activity, and remain in effect during ___ years after it
has been terminated.

This Agreement is executed in 2 (two) copies, each in
Russian and English languages.

In case of incompliance or discrepancies between texts
of the Agreement, the Russian version hereof shall
prevail.
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Appendix No. 2
To the Tender Documentation

SALE AND PURCHASE AGREEMENT

26 percent of shares in the authorized capital of Energia Semirechya LLP
between

Samruk-Energo JSC
(Seller)

and

[name of the Buyer]
(Buyer)
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This Agreement of Sale and Purchase of 26 percent of the Equity Interest in the authorized capital
of Energia Semirechya Limited Liability Partnership (hereinafter - the ‘Agreement’) is concluded
on 201 between:

(1) Samruk-Energo Joint Stock Company,

a legal entity established under the laws of the Republic of Kazakhstan located at the address
specified in this Agreement, represented by [indicate the position] [indicate the name] acting
under [the Articles of Association] (hereinafter -

the ‘Seller’); and

(2) [name of the Buyer], a legal entity created under the law [®] located at the address
specified in this Agreement, represented by [indicate the position] [indicate the name]
acting under [the Articles of Association] (hereinafter -

the ‘Buyer?),

The Buyer and the Seller, hereinafter jointly referred to as the Parties and individually as the
Party, based on the results and under the terms of bidding held in the form of an open two-stage
tender,

WHEREAS

(A) Pursuant to the Resolution of the Government of the Republic of Kazakhstan No. 1141
dated December 30, 2015, it is proposed to transfer Energia Semirechya Limited Liability
Partnership to a competitive environment, as a priority

(B) 26% of the equity shares in the authorized capital of Energia Semirechya Limited
Liability Partnership are owned by Samruk-Energo JSC under the right of ownership;

©) The Seller wishes to sell and transfer to the Buyer, and the Buyer, in its turn, wishes to
buy and accept from the Seller 26 percent of the equity shares in the authorized capital of
Energia Semirechya LLP under terms and conditions specified in this Agreement that
shall comply with the bidding notification, tender documentation, as well as the Buyer’s
proposal, which served as the basis for determining the winner of the relevant tenders
and/or the basis for concluding the Agreement,

The Parties hereby agree as follows.
1. DEFINITIONS AND INTERPRETATIONS

1.1. For the purposes of this Agreement, the definitions used therein, indicated below with a
capital letter, unless otherwise expressly specified by the context, shall have the following
meaning:

Guarantee Fee an amount of money of paid by the Buyer for participation in an
open two-stage tender and returned to the Buyer after 24 (twenty-four)
calendar months upon of transfer of the ownership right to the Equity
Interest to it, subject to its proper fulfillment of the terms and conditions
of the Agreement within the mentioned period of time;
this Sale and Purchase Agreement, including also the Appendices to it

Agreement with all amendments and supplements thereto;
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Agreement on
Enforcement of Special
Conditions

Equity Interest

Closing

Company

Confidential
Information

Person/Entity
Purchase Price
Preliminary

Terms and Conditions

Business Day

a trilateral agreement concluded between the Buyer,
the Seller and the Company under the form in accordance with Appendix
1 to this Agreement;

26 percent of the equity shares in the authorized capital of Energia
Semirechya Limited Liability Partnership;

actions of the Parties necessary to transfer the right of ownership to the
Equity Interest, provided for in paragraph 7.2 of this Agreement;

Energia Semirechya Limited Liability Partnership,

registered as a legal entity by legislation of the Republic of Kazakhstan,
Business-identification Number [e],certificate of state

[re-] registration for No. [e] from [e], located at [e];

information as defined in paragraph 11.9 of this Agreement;
any individual or legal entity (except for state bodies exercising control

and supervisory functions within the framework of the powers granted to
them;

Price for the Equity Share, as defined in paragraph 2.2 of this Agreement;

closing preconditions set out in paragraph 5 of the Agreement and which
are the Parties’ obligations, the fulfillment thereof is the condition for
Closing;

the day when second-tier banks are open to work in the
Republic of Kazakhstan;

2. PURCHASE AND SALE AND DEBT REDEMPTION
2.1. Purchase and Sale

Pursuant to the terms and conditions of this Agreement, the Seller shall be obliged to transfer to
the ownership of the Buyer the Equity Interest, and the Buyer shall be obliged to accept the Equity
Interest from the Seller and pay it under the terms and conditions of this Agreement. The right to
ownership of the Equity Interest arises from the Buyer upon the re-registration of the transfer of
the ownership right to the Equity Interest to the Buyer. The Equity Interest shall be transferred
after the full payment under the Agreement and the fulfillment of the preliminary conditions, by
signing the Equity Share Transfer and Acceptance Certificate, which shall be an integral part of

the Agreement.

The Buyer has examined the activities and documents of the Company and shall not subsequently
file claims against the Seller regarding the actions or circumstances prevailing in the Company in
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connection with it or with respect to it until the date of signing the Agreement (purchase on an ‘as
IS’ basis).

2.2. Purchase Price

The purchase price of the Equity Share is [purchase price amount] (Purchase Price).

2.3. Taxes and Other Obligatory Payments

Each Party shall independently fulfill the corresponding obligations to pay all taxes and other
mandatory payments to the budget in connection with the conclusion and execution of this
Agreement, payable by it in accordance with the legislation of the Republic of Kazakhstan.

2.4. Purchase Price Payment Procedure

Payment for the Purchase Price shall be made by the Buyer within 10 (ten) Business Days after
the fulfillment of the preliminary conditions.

2.5. Transfer of the Right of Ownership of to the Equity Interest

Registration of transfer of the right of ownership of the Equity Interest shall be subject to
paragraph 2.1 of the Agreement within 5 Business Days after the fulfillment of the preliminary
conditions and payment of the Purchase Price by submitting documents for the re-registration of
the membership of the Company to the judicial authorities at the place of registration of the
Company.

3. WARRANTIES AND REPRESENTATIONS OF THE SELLER

3.1. The Seller shall provide warrantees and representations to the Buyer that are valid as of
the date of this Agreement and as of the Closing Date.

3.2. Guarantee Obligations

3.2.1. The Seller shall not be entitled to take or refrain from taking any actions if such actions
or inaction can lead to any of the Seller’s warrantees and representations being violated
or becoming misleading at any point in time before the Closing Date (inclusive).

3.2.2.  The Seller shall be obliged to report to the Buyer in writing all information about any
circumstance that will or may lead to violation of any of the warrantees or representations
of the Seller, or which is or may become irrelevant to any of the Seller’s warrantees or
representations, within 3 (three) business days after such circumstance becomes known to
the Seller (including its employees, advisers and representatives) until the Closing Date
(inclusive).

3.2.3.  Each of the warranties or representations of the Seller shall be separate and independent.
3.3. Registration and Due Diligence

3.3.1. The Seller is a legal entity duly registered and legally existing under the laws of the
Republic of Kazakhstan. The Seller’s data, stated in the preamble of the Agreement, are
correct and accurate.

3.3.2.  The Seller has the necessary rights and powers to conclude and execute this Agreement,
fulfill obligations hereunder and make all transactions provided for in this Agreement.

3.3.3.  This Agreement was duly concluded by the Seller and shall constitute a legal and valid
obligation of the Seller in accordance with its terms and conditions.

3.4. Equity Interest

3.5. The Equity Interest is duly registered and fully paid by the Seller.
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3.6.

4.2.

4.2.1.

4.2.2.

4.2.3.
4.2.4.

4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.3.5.

Upon fulfilling all the preliminary conditions, provided for in this Agreement, the
purchase price in full, as well as the re-registration of the Company in connection with
the change in the membership from the Seller to the Buyer, the Buyer shall get the right
of ownership of the Equity Interest.

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer shall provide in the Seller’s favor the warranties and representation that are
valid as of the date of this Agreement and shall remain in effect during the whole validity
period of the Agreement.

Guarantee Obligations

The Buyer shall not be entitled to take or refrain from taking any actions, if such actions
or omissions can lead to the fact that any of the warranties or representations of the Buyer
are violated or become misleading at any time.

The Buyer shall be obliged to report to the Seller in writing all the information about any
circumstance that will or may lead to violation of any of the Buyer’ warranties or
representations, or which is or may become inadequate to any of the Buyer’s warranties
or representations, within 3 (three) business days after such circumstance becomes known
to the Buyer (including their employees, advisers and representatives).

Each of the warranties or representations of the Buyer shall be separate and independent.

The Buyer’s warranties or representations, as well as Special Conditions for selling the
Equity Shares and their provision by the Buyer as essential terms of this Agreement, as
well as the obligations of the Buyer, on the basis of which the Seller has agreed to the
terms and conditions of this Agreement and its conclusion. In case of violation of the
warranties or representations of the Buyer, the Seller shall be entitled to terminate the
Agreement and the Buyer shall be obliged to reimburse the Seller for all and any losses
incurred as a result of or in connection with such violation.

Registration and Due Diligence

The Buyer is a legal entity duly registered and legally existing under the legislation
[an indication that the Buyer is a legal entity and the name of the
country of incorporation of the Buyer is included in the Agreement if the Buyer hereunder
is a legal entity]. The Buyer’s data stated in this Agreement are correct and accurate.

The Buyer has the necessary rights and powers to conclude and execute this Agreement,
fulfill the obligations under the Agreement and make all the transactions provided for in
this Agreement.

The Buyer as of the Closing Date in the cases provided for by the legislation of the
Republic of Kazakhstan received all state and corporate approvals, permits, approvals,
sanctions, licenses, certificates, statements and other similar documents, and sent
notifications necessary for the conclusion and execution of this Agreement, fulfillment of
the obligations hereunder and execution of all transactions provided for in this
Agreement.

This Agreement was duly concluded by the Buyer and shall constitute a legal, valid and
compulsory obligation of the Buyer in accordance with the terms and conditions of this
Agreement.

The Buyer provided complete, accurate and reliable documents and information for
participation in the open two-stage tender organized by the Seller and confirms its
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compliance with the qualification, investment and other requirements on the basis of
which the Buyer was recognized as the Winner and/or the person with whom the Contract
shall be concluded.

4.4. Consequences of Conclusion of the Agreement

Either the conclusion, or the execution by the Buyer of this Agreement, or the transactions
provided for by the Agreement (i) does not violate and will not violate any provision, obligation or
document legally binding for the Buyer under applicable law; (ii) does not violate and will not
violate the performance of obligations under any agreement and does not and will not grant rights
to a third party (or require the consent or refusal of a third party) under contracts to which the
Buyer is a party; (iii) does not violate the provisions of the Articles of Association of the Buyer.

4.5. No Litigation

The Buyer confirms that there are no and cannot arise any lawsuits against it or disputes with its
participation that may prevent or significantly delay the execution of transactions and the
fulfillment of the obligations provided for in this Agreement.

4.6. Financial Stability

4.6.1. The Buyer is not at the stage of bankruptcy (or any process connected with bankruptcy),
liquidation, management in connection with insolvency, or rehabilitation procedure of
any kind or other similar procedure.

4.6.2. In respect of the Buyer, there is no moratorium, interim or temporary supervision by a
court or a person appointed by the court, or other similar proceedings.

4.6.3. By the Closing Date, the Buyer shall ensure the adequacy of funds to fulfill its
obligations to pay for the Purchase Price.

4.7. Special Conditions for Sale of the Equity Interest

4.7.1  The Buyer shall be obliged to perform and/or take measures to perform the activities
specified in Appendix No. 2 to the Contract as Special Conditions for Sale of the Equity
Interest.

5. PRELIMINARY CONDITIONS
Prior to Closing, the Buyer shall be obliged:

5.1 In the cases provided for by the applicable law and the constituent documents of the Buyer,
to receive all state and other approvals, resolutions, decisions (including, but not limited to,
corporate decisions of the authorized management bodies, other bodies of the Buyer
provided by law and/or constitutive documents, including the conclusion of a major
transaction and/or transaction in which there is an interest), approvals, sanctions, licenses, all
certificates, statements and other similar documents, as well as send notifications necessary
for the conclusion and execution of this Agreement, fulfillment of the obligations under the
Agreement and making all transactions provided for in this Agreement or arising therefrom.

5.2 To provide the Seller with the documents stipulated in sub-paragraph 5.1 of paragraph 5 of
the Agreement, confirming the implementation of the Preliminary Conditions, as well as a
letter confirming that all the Preliminary Conditions have been met and there are no
obstacles that are necessary and sufficient for the implementation of the Agreement.

5.3 To sign the Agreement on Assignment of the Right to Claim the Debt from the Company in
the form attached to the Agreement (Appendix No. 3) and before the transfer to the Buyer of
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the right of ownership to the Equity Interest to fulfill the obligations under the Assignment
of the Right to Claim the Debt (Appendix No. 3).

Prior to the Closing, the Seller shall:

5.4 In the cases stipulated by the legislation of the Republic of Kazakhstan, to receive all state
and other approvals, permits, approvals, sanctions, licenses, certificates, statements and
other similar documents necessary for the execution of the Agreement, as well as to send
notifications necessary for the conclusion and implementation of this Agreement, fulfillment
of the obligations under the Agreement and making all transactions provided for in this
Agreement.

5.5 Before the Closing, the Parties shall be obliged to jointly ensure the fulfillment of the
following conditions:

5.5.1.To ensure conclusion of the Agreement on the enforcement of special conditions between
the Buyer, the Seller and the Company in accordance with Appendix No. 1 to this
Agreement, which shall be an integral part thereof;

5.5.2. The Parties shall be obliged to render each other reasonable assistance in the implementation
of the Prerequisites set forth in this Agreement, including the provision of all necessary
documents and materials. The assistance specified in this paragraph under no circumstances
may imply an obligation to provide any of the Parties with financial or material assistance in
any form.

6. OBLIGATIONS OF THE PARTIES
6.1. Obligations of the Seller:

6.1.1. Within 5 (five) business days upon receipt of the amount of the Purchase Price and
fulfilling the Preliminary Conditions, to provide the Buyer with the documents necessary
for the re-registration of the membership of the Company.

6.1.2.  To properly fulfill their obligations under this Agreement;

6.2. Obligations of the Buyer:
6.2.1.  To fulfill the Preliminary Conditions;
6.2.2. To pay for the Purchase Price within the terms established by the Agreement;

6.2.3.  Within 10 (ten) business days from the date of payment of the Purchase Price and the
fulfillment of the Preliminary Conditions, to send the documents to the justice bodies for
the re-registration of the membership of the Company’s members.

6.2.4. To get a certificate of re-registration of the Company and provide it within 3 (three) days
to the Seller;

6.2.5. To provide a letter of guarantee to the Seller that the Buyer is not in the process of
liquidation or any process related to bankruptcy or rehabilitation procedure of any kind or
other similar procedure within 3 (three) business days upon conclusion of the Agreement;

6.2.6.  To properly fulfill its obligations under this Agreement.
7. CLOSING AND VALIDITY UPON CLOSURE
7.1. Closing

Closing of the transaction shall be carried out in accordance with the procedure, established by
this Agreement.
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7.2.

7.2.1.
71.2.2.
7.2.3.

7.24.

7.3.
7.3.1.

8.2.

8.2.1.

8.3.

8.4.

9.2.

9.3.

9.4.

9.5.

Closing Actions
implementation of the Preliminary Conditions;
Buyer’s payment of the Purchase price;

re-registration of the Company in the justice bodies in connection with the change in the
number of participants from the Seller to the Buyer;

getting a certificate on the membership of the Tenderers after fulfilling the obligations
specified in paragraph 7.2.3 hereof.

Buyer’s Actions after Closing

The Buyer shall fulfill and/or ensure the fulfillment of the Special Conditions for the Sale
of the Equity Interest provided for in paragraph 4.7.

TERMINATION OF THE AGREEMENT

This Agreement may be amended or terminated by a court decision on the grounds and in
accordance with the procedure established by the legislation of the Republic of
Kazakhstan.

The Seller shall be entitled to cancel the Agreement unilaterally at any time in the
following cases:

without prejudice to the obligations of the Parties provided for by the Agreement, if the
Closing is not due to failure to comply within 90 calendar days upon conclusion of the
Agreement of the Closing actions specified in paragraph 7.2 hereof.

In the case provided for in paragraph 8.2 hereof, this Agreement shall be deemed
terminated from the date specified in the relevant notice of the Seller, but not earlier than
the date of its sending to the Buyer.

Unilateral refusal to comply with the terms and conditions of this Agreement shall not be
allowed, except for the cases provided for in this Agreement.

LIABILITY OF THE PARTIES

In case of failure to fulfill or improper fulfillment of this Agreement, the Parties shall be
liable in accordance with the legislation of the Republic of Kazakhstan and this
Agreement.

In case of delay in payment for the Purchase Price or a part thereof, the Buyer shall pay
the Seller at the Seller’s request a penalty in the amount of 1 (one) percent of the
Purchase Price for each day of delay, but not more than 25% of the Purchase Price.

In case of the Buyer’s violation of the Special Condition specified in paragraph 1 or
paragraph 2 of Appendix No. 2 to the Agreement, the Buyer shall pay a penalty to the
Seller in the amount of 5% of the Purchase Price within 30 days of the Seller’s invoice.

In case failure to fulfill or improper fulfillment of the Agreement, the Seller shall be
entitled to withhold and reverse the Guarantee Fee. The Seller shall notify the Buyer in
writing of retention of the Guarantee Fee.

If upon expiration of 24 (twenty four) calendar months from the date of transfer of the
right of ownership of the Equity Interest, the Buyer shall not allow facts of failure to
fulfill or improper fulfillment of the Agreement, the Seller shall return a Guarantee Fee to
the Buyer.
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10.
10.1.

10.1.1.

10.1.2.

10.1.3.

10.1.4.

10.1.5.

10.2.

10.2.1.

10.3.

10.3.1.

11.
11.1.

LIMITATION OF THE LIABILITY
Circumstances of Insuperable Force (Force Majeure)

Either Party shall be obliged to notify the other Party of the occurrence of force majeure
circumstances that prevent from fulfilling the obligations under this Agreement by either
Party no later than within 5 (five) calendar days upon occurrence of such circumstances.
At the same time, the period for fulfilling the obligations under this Agreement is
postponed proportionally to the time during which such circumstances were taking effect.

The authorized bodies and/or organizations shall document the fact of occurrence of force
majeure circumstances.

Force majeure circumstances shall include earthquakes, floods, hurricanes, fires and other
natural disasters, technological disasters, epidemics, military actions, emergency
situations, decisions taken by state bodies and other circumstances that are beyond the
reasonable control of the Parties and cannot be foreseen Parties acting reasonably and in
good faith.

Force majeure circumstances, under no circumstances, cannot be circumstances caused
by intentional and/or guilty actions and/or inaction of the Parties, their employees and/or
affiliates.

If force majeure circumstances prevent fulfililment of obligations within two (2)
consecutive months, the Parties shall begin negotiations on changing and/or
supplementing the terms of this Agreement or termination of the Agreement by mutual
agreement of the Parties.

Limitation of the Buyer’s Liability

In case if the Buyer has a reason to demand compensation for any losses, costs or
expenses under the various provisions of this Agreement in respect of the same event, the
Parties shall confirm their agreement and understanding with the fact that when such
damages, costs or expenses, the Seller shall not be entitled to demand compensation from
the Buyer for the same event more than once, despite the fact that the basis for claiming
compensation for such losses, costs or expenses is based on more than one provision of
this Agreement.

Limitation of the Seller’s Liability

The Seller’s liability for any claim or claims made by the Buyer in accordance with the
Agreement is limited to actual losses. The Seller shall not be liable for any loss in
production, lost profits, lost income or any other incidental or consequential damages to
the Buyer.

MISCELLANEOUS
Costs

Regardless of the fulfillment of the obligations provided for in this Agreement, and unless
otherwise expressly provided in this Agreement, the Buyer and the Seller shall independently pay
their own costs and expenses, the cost of services, as well as the costs of their lawyers, evaluators,
auditors and other service providers incurred in connection with the transactions provided for in
this Agreement. The Buyer at its own expense shall pay the costs and services of third parties
associated with the transfer of the right of ownership of the Equity Interest.

11.2.

Applicable Law and Dispute Settlement Procedure
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This Agreement shall be governed and interpreted in accordance with the legislation of the
Republic of Kazakhstan. All disputes, disagreements or claims that may arise out of or in
connection with this Agreement, including its signing, execution, violation, termination or
invalidation shall be referred to the Specialized Inter-District Economic Court of Astana.

11.3.  Amendments and Supplements

Amendments and/or supplements to this Agreement shall be made in the same form as this
Agreement was entered into and signed by the duly authorized representatives of the Parties.

11.4.  Obligatory Force

All the terms and conditions of this Agreement shall be binding upon the Parties, as well as their
respective successors. The Parties hereby confirm the common understanding that each of the
Parties enters into this Agreement, relying on the warrantees and representations of the other Party
contained in the text of this Agreement.

11.5.  Assignment

Neither Party shall be entitled to assign its rights and obligations under this Agreement in whole or
in part to a third person without the prior written consent of the other Party.

11.6.  Severability

If any provision of this Agreement proves to be unenforceable or invalid under the applicable law,
such provision shall cease to be effective only to the extent that it cannot be applied or is invalid.
The remaining provisions of this Agreement shall remain valid in full.

If any provision of this Agreement is declared invalid, the Parties shall make every possible effort,
including signing any necessary amendments and/or supplements to this Agreement, to achieve
the initial agreements of the Parties under this Agreement to the greatest extent possible.

11.7.  Copies of the Agreement

This Agreement is made and signed in three copies of the equal legal force and effect, two copies
for the Seller and one copy for the Buyer.

11.8. Language

This Agreement and any amendments or supplements thereto shall be made in Kazakh and
Russian. If there are any disagreements in the Kazakh and Russian texts, the Russian text shall
prevail.

11.9.  Confidentiality

11.9.1. The Buyer shall not be entitled to disclose to any Person/entity or use for any purpose,
except for execution of this Agreement, any information and/or documentation that are
relevant to the Seller and/or the Company having received or received by the Buyer in
connection with participation in the bidding and/or the conclusion and/or execution of
this Agreement.

11.9.2. The Seller shall not be entitled to disclose to any Person/entity the information designated
by the Buyer as confidential information that the Seller receives from the Buyer in
relation to the plans and/or activities of the latter in connection with the conclusion
and/or execution of this Agreement.

11.9.3. The provisions of sub-paragraphs 11.9.1 and 11.9.2 of this Agreement shall not apply in
the following cases:
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11.9.3.1. in case of getting the express prior written consent of the Party concerned,

11.9.3.2.where this may be required in accordance with the requirements of the applicable law, the
current accounting rules or in connection with the adoption of an appropriate decision by
a court of competent jurisdiction or at the request of the competent authority;

11.9.3.3. when information and/or documentation are transferred to the consultants of the relevant
party;

11.9.3.4. in cases where this is expressly permitted by this Agreement.

11.9.4. The provisions of this paragraph 11.9 do not apply to information that:

11.9.4.1. are publicly available at the time of their use or disclosure;

11.9.4.2.become public (otherwise than through their unauthorized disclosure or use); or

11.9.4.3. are provided to the Party by the Person who has lawfully received such information and
who has the right to distribute or use such information to third parties.

11.9.5. The Parties shall take all available measures to ensure that their respective advisers,
accountants, consultants, employees, agents and representatives, subject to the provisions
of this Agreement, preserve the confidentiality of the information they have received and
do not use them for any other purposes, actual agreement.

11.9.6. Prior to the transfer of information, the Party concerned shall ensure the conclusion of a
confidentiality agreement with each of such Persons. Such a confidentiality agreement
shall provide for conditions similar to the relevant provisions of this Agreement.

11.9.7. In case of termination of this Agreement, each Party shall return to the other Party all
documentation containing information that was previously at its disposal or under its
control and which it has received from the other Party.

11.9.8. The Buyer agrees that the Seller has the right to disclose information on the Agreement to
Samruk-Kazyna JSC and its affiliated legal entities, including, but not limited to, the
details of the details and payment details, by sending statements by the counterparty
banks servicing the Seller through a secure data channel in the informational and
analytical system of Samruk-Kazyna JSC using the required communication channels
protocols.

11.10. Confidentiality Period

Obligations of the Parties to comply with the confidentiality provisions set forth in paragraph 11.9
of this Agreement shall remain in force for 5 years upon termination of this Agreement.

11.11. Integrity

This Agreement, as well as appendices thereto shall constitute an integral and unified agreement
of the Parties. All verbal and written agreements of the parties, correspondence, protocols on the
results of negotiations and other documents signed by the parties regarding the subject of this
Agreement and annexes to the Agreement shall cease to have effect upon signing this Agreement
and appendices hereto.

The provisions of this paragraph shall not apply to applications, bids, proposals, protocols and
other documents drawn up during the course of the bidding and preparation for them.

11.12. Notices

28



All notices and other correspondence under this Agreement shall be executed in writing in Kazakh
and/or Russian, and (in case if there is not a written indication of another method of transfer or in
the absence of any other method accepted by the receiving Party) shall be deemed valid and
effective:

(i) when handed over personally, including when airmail is delivered by express courier service;
or (ii) on the date of receipt specified in any notice of service, if transferred to the postal service,
certified or registered with a request for notification of delivery, and postal expenses were fully
prepaid, addressed to the recipient at the Party’s primary address.

Any notice received upon the standard working hours at the delivery point shall not be deemed
delivered until the next business day.

Unless otherwise indicated by means of a notice, the addresses specified in paragraph 11.14 shall
be used to send any notices and messages under this Agreement.

11.13. Validity Period of the Agreement

This Agreement shall come into effect upon signature and shall cease to be effective upon the full
execution of all the obligations of the Parties accepted hereunder.

11.14. Registered Addresses and Bank Details of the Parties
11.14.1. Seller:

Details for crediting in KZT
Beneficiary:
Samruk-Energo JSC

RNN

BIN

Kbe,

Address of beneficiary:
010000, Astana,

Account No. in KZT:
KZ

BIC/SWIFT of the Beneficiary’s bank:

Name of the Beneficiary’s bank:

JSC
11.14.2. Buyer:
[Buyer’s details]
For and on behalf of the Buyer For and on behalf of the Seller
Signature: Signature:

Name: [Full name (representative) of the Buyer] Name: [Name of the Buyer’s representative]

29



Appendix No. 1 to the Agreement on Sale and Purchase of 26 percent
Equity Shares in the authorized capital of Energia Semirechya LLP between
Samruk-Energo JSC and [name of the Buyer]

Agreement on Enforcement of
Special Conditions for
Acquisition of 26 percent Equity Shares in the Authorized Capital of Energia Semirechya
Limited Liability Partnership

This Agreement on Enforcement of Special Conditions for Acquisition of 26 percent of the Equity
Shares in the authorized capital of Energia Semirechya LLP (hereinafter - the Agreement) is
entered into [@] in 2017 between:

(1) Samruk-Energo Joint-Stock Company,

a legal entity established under the laws of the Republic of Kazakhstan located at the address
specified in this Agreement, represented by [indicate the position] [indicate the name] acting
under [the Articles of Association] (hereinafter -

the Seller); and

(2) [Buyer’s name], a legal entity created under the law [®] located at the address specified in
this Agreement, represented by [indicate the position] [indicate the name] acting under
[the Articles of Association] (hereinafter-

the Buyer), and

(3) Energia Semirechya Limited Liability Partnership, a legal entity established under the
laws of the Republic of Kazakhstan, located at the address specified in this Agreement,
represented by [indicate the position] [indicate the name] acting under [the Articles of
Association] (hereinafter — the Company),

The Buyer, the Seller and the Company, hereinafter jointly referred to as the Parties and
individually as the Party or as specified above,

In pursuance of the Agreement on Enforcement of Special Conditions for Acquisition of 26
percent of the Equity Shares in the authorized capital of Energia Semirechya LLP [e] in 2017
concluded between the Buyer and the Seller (hereinafter - the Sale and Purchase Agreement),

have concluded this Agreement as follows:

1. This Agreement is aimed at ensuring the Buyer’s fulfillment of special conditions for the
acquisition of 26 percent of the Equity Shares in the authorized capital of Energia
Semirechya LLP (hereinafter — the Equity Share) provided for in Appendix No. 2 of the
Sale and Purchase Agreement (hereinafter the Special Conditions).

2. Taking into account the fact that some of the Special Conditions are to be executed not
directly by the Buyer, but by the Company as a separate legal entity (subject of
administrative, civil and labor relations), the Buyer within the framework of the applicable
legislation and the Company’s constituent documents, within the period for the fulfillment
of the Special Conditions established by the Sale and Purchase Agreement, shall be
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3.1.

3.2.

3.3.

3.4.

obliged to ensure the fulfillment of the Special Conditions both by the Company itself and
its bodies (officials).

The Buyer and the Company hereby undertake to strictly follow and ensure the proper
execution of the Special Conditions, based on the following:

in so far as the relevant Special Condition includes the obligation to take (perform) certain
actions, the Buyer and/or the Company shall be obliged to take (perform) such actions;

in so far as the relevant Special Condition includes the obligation to refrain from taking
(performing) certain actions, the Buyer and/or the Company shall be obliged to refrain
from taking (performing) such actions;

in so far as the relevant Special Condition includes the obligation to achieve a certain
result, the Buyer and/or the Company shall be obliged to achieve such a result;

in so far as the relevant Special Condition implies the obligation to take the maximum
possible efforts in taking (performing) any actions, the Buyer and/or the Company shall be
obliged to make efforts that a person in the same circumstances would r take similar to it
(them) reasonably and faithfully acting.

Without prejudice to the existence or fulfillment of its obligations, the Buyer and/or the
Company undertake to notify the Seller of any and all facts of failure to fulfill or improper
fulfillment of any of the Special Conditions or the threat of their failure to fulfill or
improper fulfillment within 3 business days upon occurrence of a fact or threat.

The Buyer and/or the Company shall be obliged to take all possible and reasonable steps,
taking into account the prevailing circumstances, to prevent the occurrence of the
aforementioned circumstances, and in case of an objective impossibility of preventing their
occurrence, the actions necessary to eliminate the specified circumstances in the shortest
possible period of time.

The Seller shall be entitled to request from the Buyer and/or the Company any information
(including confidential) necessary for it to verify the performance of the Special
Conditions. The Buyer and/or the Company in writing within a period of time no later than
within 5 days upon receipt shall provide such information to the Seller by them of the
relevant request.

The Buyer and/or the Company shall be obligated on an annual basis, no later than
February 1 of the year following the reporting year, to provide the Seller with the reporting
(including that one on the financial and technical issues) necessary for it to verify the
performance of the Special Conditions. The procedure and content of the reporting shall be
determined by the Seller in the corresponding letter sent to Buyer’s and/or the Company’s
address.

In case of the Buyer’s and/or Company’s violation by of the procedure, content and period
of reporting to the Seller determined in accordance with the procedure specified in
paragraph 7 of the Agreement, as well as in case of submitting unreliable reports, the
Buyer shall pay a penalty to the Seller in the amount of 1% of the amount specified in the
Purchase Price Sale and Purchase Agreement for each case of such violation. In addition to
this penalty, for violation of the reporting period, the Buyer shall pay a penalty to the
Seller in the amount of 0.1% of the Purchase Price stipulated in the Purchase Price Sale
and Purchase Agreement for each day of delay in the provision of reporting.

31



The Buyer and the Company shall not be liable for failure to fulfill or improper fulfillment
of the Special Conditions or other obligations under this Agreement that occurred as a
result of causes beyond their reasonable control, including but not limited to natural
phenomena, fires, epidemics, governmental restrictions, wars, riots, earthquakes, storms
and floods (hereinafter - Force Majeure).

Events (actions) resulting from actions (inaction) of the Parties, their employees and/or affiliated
persons are deemed and shall not be deemed Force Majeure under no circumstances.

10.

11.

12.

13.

14.

15.

16.

This Agreement shall come into effect upon signature by the authorized representatives of
the Parties and shall remain in effect until the Parties properly fulfill all their obligations.

Unilateral refusal of the Party to execute this Agreement and/or any of the assumed
obligations shall not be allowed.

This Agreement is made and signed in three copies, in Kazakh and Russian languages, of
the equal legal force and effect, one copy - for each Party.

Disputes and disagreements arising in the course of fulfilling the obligations under the
Agreement shall be resolved through negotiations between the Parties, and, if not agreed,
by the Specialized Inter-District Economic Court of Astana (contractual jurisdiction).

This Agreement shall be binding and shall be in the interests of the Parties and their
respective successors and eligible assignees.

Neither Party shall be entitled to assign or otherwise dispose of its rights and obligations
under this Agreement to any third party without the prior written consent of the other
Parties.

In case if any provision of this Agreement becomes invalid, illegal or unenforceable for
any reason or decision of the judicial authorities, the other terms and conditions of this
Agreement shall remain valid and effective.

In case if it is determined that any condition or provision is invalid, illegal or impossible to
enforce, the Parties shall in good faith agree the conditions for making amendments and
supplements to this Agreement for the purpose of achieving the initial agreements of the Parties
under this Agreement, to the maximum extent possible.

17.  Registered Addresses, Bank Details and Signatures of the Parties:
Buyer Seller

Details for crediting in KZT

Beneficiary:

Samruk Energy JSC

RNN

BIN

Kbe

Beneficiary’s address:
010000, Astana,

Account Number in KZT:

KZ

BIC/SWIFT of the Beneficiary’s Bank:

Name of the Beneficiary’s Bank:

JSC
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Company

L.S

33



Appendix No. 2 to the Agreement on Sale and Purchase of 26 percent
Equity Shares in the authorized capital of Energia Semirechya LLP between
Samruk-Energo JSC and [name of the Buyer]

Special Conditions for Sale of the Equity Share
The Buyer shall be obliged:

1.  Without the consent of SE not to make transactions in relation to any part of the acquired
Equity Interest entailing alienation, pledge, and transfer to management. The Equity Interest
or loss of management of the Equity Interest within 24 (twenty four) calendar months upon
transfer of the right of ownership to the Buyer to the Equity Interest;

2. To ensure the preservation of the activity profile of the Asset for the construction of
distribution facilities to provide electricity and telecommunications and generate electricity
using renewable energy sources;

3. To pay off the accounts payable of the Asset to Samruk-Energo JSC upon signing the
contract of assignment of the right to claim in accordance with the form set forth in
Appendix No. 3 to the Agreement.

For and on behalf of the Buyer For and on behalf of the Seller

Signature: Signature:

Name: [Full name (representative) of the Buyer] Name: [Name of the Buyer’s representative]
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Appendix No. 3 to the Agreement on Sale and Purchase of 26 percent
Equity Shares in the authorized capital of Energia Semirechya LLP between
Samruk-Energo JSC and [name of the Buyer]

Agreement of Assignment of the Rights to Claim

Astana 2017
Samruk-Energo Joint-Stock Company, represented by , hereinafter
referred to as the Seller, on the one part, and . hereinafter referred to as the
Buyer and Energia Semirechya Limited Liability Partnership, represented by
, acting under , hereinafter referred to as the Company,

each individually referred to as the Party and jointly referred to as the Parties have entered into
this Agreement as follows:

Article 1. Subject Matter of the Agreement

1.1 The Company shall be obliged to pay to the Seller the following debts (hereinafter — the
Debts):

1.1.1. KZT 118,673,850.00 (one hundred and eighteen million six hundred and seventy-
three thousand eight hundred and fifty) (hereinafter — the Debt Amount-1) arising in
connection with the Agreement of Assignment of the Rights to Claim under the
Temporary Financial Aid Agreement concluded on October 19, 2017 by Samruk-
Green Energy LLP, Energia Semirechya LLP and Samruk-Energo JSC.

1.1.2. KZT 148,790,025.00 (one hundred and forty-eight million seven hundred and ninety
thousand twenty-five) (hereinafter — the Debt Amount-2) arising in connection with
the Agreement of Assignment of the Rights to Claim under the Temporary Financial
Aid Agreement concluded on December 7, 2016 by Samruk-Green Energy LLP,
Energia Semirechya LLP and Samruk-Energo JSC.

1.1.3. KZT 189,385,725.75 (one hundred and eighty-nine million three hundred and eighty-
five thousand seven hundred and twenty-five point seventy-five hundredths)
(hereinafter — the Debt Amount-3) arising in connection with the Agreement of
Assignment of the Rights to Claim under the Temporary Financial Aid Agreement
concluded on February 22, 2016 by Samruk-Green Energy LLP, Energia Semirechya
LLP and Samruk-Energo JSC.

1.1.4. KZT 113,632,392.72 (one hundred and thirteen million six hundred and thirty-two
thousand three hundred and ninety-two point seventy-two hundredths) (hereinafter —
the Debt Amount-4) arising in connection with the Agreement on Sale and Purchase
of the Feasibility Study (FS) concluded No.KP-138 on October 30, 2017 between
Samruk-Energo JSC and Energia Semirechya LLP.

1.2 Pursuant to the terms and conditions of this Agreement, the Seller is inferior to the rights of
claim of the Debts in favor of the Buyer.

1.3 The Parties by signing the present agreement express their complete mutual agreement with
the assignment of the rights to claim the Debts to the Buyer by the Seller.

Article 2. Rights and Obligations of the Parties
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2.1

3.2.

3.3.

4.1.

4.2.

5.1

5.2

5.3

5.4

5.5

5.6

The Seller shall be obliged to transfer to the Buyer copies of the documents from which
the rights of the Seller to the Company arise for the amounts indicated in paragraph 1.1
hereof.

Article 3. Payment Procedure

3.1.Prior to transferring the right to claim to the Buyer from the Seller, the Buyer shall be

obliged to pay to the Seller for the transferred claim right of the Debts of the value of the
assigned right to claim in the amount of KZT 570,481,993.47 (five hundred and seventy
million four hundred and eighty-one thousand nine hundred and ninety-three point forty-
seven hundredths) (hereinafter - Cost of Assignment);

The Cost of Assignment shall be paid by the Buyer within 3 (three) calendar days upon
signing this Agreement.

After the Seller receives the Cost of Assignment the rights to claim the Debts shall be
transferred to the Buyer.

Article 4. Liability of the Parties

In case of failure to fulfill or improper fulfillment of the obligation under this Agreement
the Parties shall be liable in accordance with the current legislation of the Republic of
Kazakhstan.

Unilateral refusal from fulfilling the obligations under this Agreement shall not be
allowed.

Article 5. Miscellaneous

This Agreement shall come into effect upon signing by the Parties and shall be valid until
the Parties’ proper fulfillment of all the assumed obligations.

All disputes and disagreements arising in the process of execution, modification,
termination of this Agreement shall be settled by agreement of the Parties.

If it is not possible to reach an agreement between the Parties within one calendar month
from the date of the occurrence of disagreements, all disputes shall be resolved in court at
the Seller’s location in accordance with the legislation of the Republic of Kazakhstan.

This Agreement may be amended and supplemented by the Parties, which come into
force upon their signing by the Parties and shall form an integral part of this Agreement.

Amendments to the conditions or termination of one or more paragraphs of this
Agreement shall not terminate this Agreement as a whole.

This Agreement is made in four original copies, one copy - for each of the Parties and
shall an integral part of the Sale and Purchase Agreement, concluded on
201 .

Article 6. Registered Addresses and Bank Details of the Parties

Seller Buyer

Samruk-Energo JSC,
Republic of Kazakhstan, 010000, Astana,
Kabanbai Batyr Av., 15 A,
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RNN 620 300 292 280,

BIN 070540008194,

I1IC KZ216010131000078623 in National Bank
of Kazakhstan JSC,

BIC HSBKKZKX, KBE 17.

Tel.: +7 (7172) 55-30-48

Company

Energia Semirechya LLP
Registered address:

BIN

1c

In [specify the name of the bank]
BIC

Tel:
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Appendix No. 3
To Tender Documentation

Application for Participation in the Tender

Hereby (hereinafter referred to as the Applicant) declares its
participation in the open two-stage tender for the sale of 26 percent of the equity shares by
Samruk-Energo JSC in the authorized capital of Energia Semirechya LLP (hereinafter - the
Bidding).

1. Having reviewed the published Bidding Notification and having read the
Unified Rules for the Implementation, Restructuring of Assets by Samruk-Kazyna National
Welfare Fund and organizations, more than fifty percent of voting shares (equity interests) of
which are directly or indirectly owned by Samruk- Kazyna under the right of ownership
(hereinafter referred — the Rules),

(Full names of individuals or the names of legal entities and full names of managers or their authorized representatives acting under a power of
attorney)

wishes to take part in the Bidding, which is to take place on 20

at the

address:

(specify the address of the Bidding)

2. The Applicant has made a guarantee fee (Collateral) to participate in the Bidding in the amount
of ( ) (in figures) (amount in words) Of the tenge to the account of
Samruk-Energo JSC.

Account details

Payment purpose code :

Institution code )

Number of the payment document :

Date of the payment document

3. The Applicant hereby confirms its awareness that persons/entities who are indicated in the
relevant paragraph of the Rules are not subject to registration as a participant in the Bidding and
also do not comply with the requirements of the tender documentation and Bidding Notification.

4. The Applicant hereby expresses its full and unconditional consent that if the Applicant does not
meet the requirements for the Bidder, the Applicant shall be deprived of the right to participate in
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the Bidding and recognizes the invalidity of the protocol signed by the Applicant (or on its behalf)
on the results of the Trades and the relevant Sale and Purchase Agreement.

5. In case of determining the Bidding Winner, the Applicant hereby undertakes to sign a protocol
on the results of the Bidding within the time specified in the Tender Documentation and sign a
Sale and Purchase Agreement in respect of the 26 percent of the shares in the authorized capital of
Energia Semirechya LLP during the period provided by the protocol on the results of the Bidding
or the bidding documents on terms determined in the course of the Bidding, the bidding
documents, the Bidding Notification, the draft Sale and Purchase Agreement of 26 percent of the
equity share in the authorized capital of Energia Semirechya LLP, the Bidder’s bid at the price and
under the terms proposed by the Applicant or to which the Applicant, in the course of the Trades,
expressed consent (directly or through an authorized representative).

6. The Applicant hereby expresses full and unconditional agreement that the guarantee fee
(Collateral) is entered as a full and unconditional consent to the fact that the sum paid is not
returned and remains with Samruk-Energo JSC in the cases as follows:

o refusal to participate in the Bidding upon the deadline for submitting bids;

o according to the decision of the Tender Commission, as provided by the Rules, in case of
violation of the Rules or in connection with the violation of the procedure and conditions for
holding the Bidding, interfering with or interfering with the holding of the Bidding, including but
not limited to, if in the preliminary bid or in the Bid purchase of 26 percent of shares in the
authorized capital of Energia Semirechya LLP is below the Initial price; in the case of submitting
a Bid in which the Bidder is offered a price for 26 percent of the equity interests in Energia
Semirechya LLP at a rate lower than the price offered by that Bidder for 26 percent of the shares
in the authorized capital of Energia Semirechya LLP in the Bid submitted by it for participation in
the Tender in the First Stage;

o in case of failure to submit a bid or tender application within a specified period of time;

o if the terms and conditions of the submitted bid or tender application knowingly did not
meet the minimum requirements, according to the criteria for the evaluation of bids specified in
the notice of bidding, the notices sent in accordance with the bidding documents to the Bidding,
the provisions of the Rules, within the framework of the Bidding;

o in case of refusal to sign the protocol on the results of the Bidding or from the signing of the
Agreement of Purchase and Sale of 26 percent of the equity shares in the authorized capital of
Energia Semirechya LLP to the term set by Samruk-Energo JSC;

o in case of failure to fulfill or improper fulfillment of the obligations under the Agreement of
Purchase and Sale of 26 percent of the equity shares in the authorized capital of Energia
Semirechya LLP;

o in other cases stipulated by the Rules.

The guarantee fee (Collateral) shall be returned by Samruk-Energo JSC within 3 (three) business
days from the date of sending the official letter of Samruk-Energo JSC about refusal of admission
to the second stage of the Tender;

7. This application form is the expression of the full and unconditional consent of the Applicant to
participate in the Bidding under the terms and conditions set forth in the tender documentation,
Rules and Bidding Notification , published in
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8. The Applicant has reviewed all terms and conditions of the Bidding on the date of submitting
the Bid, including but not limited to the conditions of non-refund of the guarantee fee (Collateral)
and agrees with all terms and conditions of the Bidding, set out in the tender documentation,
Bidding Notification and Rules;

9. This application, together with the protocol on the results of the bidding, shall have the force
and effect of the Agreement valid until the conclusion of the Sale and Purchase Agreement.

10. In case of taking a decision to sell 26 percent of the equity shares in the authorized capital of
Energia Semirechya LLP by direct targeted sale, in accordance with paragraph 11.8 of the Tender
Documentation, this Application for participation in the Tender shall be an offer to conclude an
Agreement on Sale and Purchase of 26 percent of the Equity Shares pa in the authorized capital of
Energia Semirechya LLP under the following terms and conditions:

- Price of acquisition of 26 percent of the equity shares in the authorized capital of Energia
Semirechya LLP is the price proposed in this Application for participation in the Tender
(preliminary proposal);

- Other terms and conditions of the Agreement on Sale and Purchase of 26 percent of the Equity
Shares in the authorized capital of Energia Semirechya LLP are consistent with the draft
Agreement, which is Appendix No. 2 to the Tender Documentation;

- Validity period of the offer for its acceptance shall 6 months from the moment of recognition of
Trades within the framework of the First stage as failed, according to the tender documentation.

For a legal entity:
Name

BIN
Head’s full name

Address:

Telephone (fax):

Bank details:
1[e

BIC

Bank’s name

Kbe

The Application shall be attached with:
1)
2)

For an individual:
Full name
IIN

Passport data
Address:
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Telephone (fax):
Bank details:
IC

BIC

Bank’s name
Kbe

The Application shall be attached with:
1)
2)
3)

Signature L . . . . .
(Sig (Full names of individuals or the names of legal entities and full names of managers or their authorized representatives acting under a

power of attorney)
20__

L.S
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Appendix No. 4
To Tender Documentation

From Samruk Energy JSC

where:

From

whom: (full name or Full name of the person/entity,

BIN/IIN, address location and registration, contact
details: phone numbers, e-mail)

For the purpose of participating in the Tender (name or full name of the
person/entity) intends to confirm its compliance with the qualification requirements set out in the
tender documentation governing the procedure for holding the Tender.

1. Information on the entire ownership structure of shares/equity interests

(name of the person) (provided with respect to the shareholders/participants of the Potential Tenderer
and to all subsequent direct and indirect owners, including the ultimate owner ):

. (specify: full name of the owners of the shares/equity shares of the Potential
Tenderer the number of shares/interests in the proportional ratio between the owners);

. (specify: full name of the owners of the shares/equity shares of the Potential
Tenderer the number of shares/interests in the proportional ratio between the owners);

. (etc. to the ultimate owner);

2. The following documents shall be attached to this letter, in accordance with paragraph 6.3

of the Tender Documentation to the Tender:

(the documents specified in paragraph 6.3 of the

Tender Documentation shall be attached and transferred)

3. In compliance with the qualification requirements (name or full name of the
person/entity), in accordance with paragraph 6.1 of the Tender Documentation for the Tender,
attach the following documents to this letter:

(the documents specified in paragraph 6.1 of the

Tender Documentation shall be attached and transferred).

! Information shall be specified in relation to the persons/entities, owning 20% and more percent of the shares/equity

interest of the Potential Tenderer and each subsequent company, owning more than 50% by the chain of the
controlling owners.
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Full name of the first head, authorized to sing this letter or trustee (the power of attorney is
attached), signature, data and seal (if any)

Appendix No. 5
To Tender Documentation

From Samruk Energy JSC

where:

From

whom: (full name or Full name of the person/entity,

BIN/IIN, address location and registration, contact
details: phone numbers, e-mail)

Tender Application

Hereby (hereinafter - the Applicant) declares its participation in the
Second Stage of the open two-stage tender for sale of 26 percent of the shares by Samruk-Energo
JSC in the authorized capital of Energia Semirechya LLP.

1. The applicant proposes Samruk Energo JSC to conclude the Purchase and Sale Agreement
attached to this Bid for 26 percent of the equity shares in the authorized capital of Energia
Semirechya LLP. The price offered by the Applicant for the 26% of shares held in the authorized
capital of Energia Semirechya LLP amounts to KZT
(in figures and words).

2. This Bid, together with the protocol on the results of the bidding, shall have the force and
effect of the Agreement in force until the conclusion of the Agreement on Sale and Purchase of 26
percent of the equity shares in the authorized capital of Energia Semirechya LLP.

3. If a decision is taken to sell 26% of the shares in the authorized capital of Energia
Semirechya LLP Dby direct targeted sale, in accordance with paragraph 13.6 of the Tender
Documentation, this Bid shall be deemed an offer to conclude the Agreement on Sale and
Purchase of 26 percent of the shares in the authorized capital of Energia Semirechya of sale of 26
percent of the equity shares in the authorized capital of Energia Semirechya LLP under the
following terms and conditions:

- at the price of acquisition of 26 percent of shares in the authorized capital of Energia Semirechya
LLP is the price proposed in this Bid,;

- Other terms and conditions of the Agreement on Sale and Purchase 26 percent of the equity
shares in the authorized capital of Energia Semirechya LLP are in accordance with the draft
Agreement attached to this Bid;
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- validity period of the offer for its acceptance shall be 6 months upon recognition of the Bidding
within the framework of the Second Stage as failed, according to the Tender Documentation.

The following documents shall be attached to this letter:

(documents are attached and transferred, according

to the Bid Tender Documentation)

Name of the first manager authorized to sign this Bid or a trustee (a power of attorney is attached, if the power of attorney for
signing this document was not provided earlier in the First Phase), signature, date, stamp (if any)

Appendix No. 6
To Tender Documentation

From Samruk Energy JSC

where:

From

whom: (full name or Full name of the person/entity,

BIN/IIN, address location and registration, contact
details: phone numbers, e-mail)

Preliminary Offer

Hereby (hereinafter — the Applicant) in accordance with paragraph
5.1.3 of the tender documentation presents a preliminary offer for participation in the open two-
stage tender for the sale of 26 percent of shares of Samruk-Energo in the authorized capital of
Energia Semirechya LLP (hereinafter — the Equity Share).

1. The Applicant expresses a desire to acquire the Equity Interest at the price equal to
KZT (specify the amount) Of tenge (not less than the Initial price, according to
the Tender Documentation).

2. The Applicant expresses its full and unconditional agreement with the mandatory
conditions for the implementation of the Equity Interest specified in Section 8 of the Tender
Documentation:

2.1  Without the consent of Samruk-Energo JSC, not to make a transaction in relation to any
part of the acquired Equity Interest, involving alienation, pledge, transfer of the Equity Interest to
management or loss of management of the Equity Interest within 24 (twenty four) calendar
months upon transfer of the right of ownership of the Equity Interest;

2.2  To ensure the preservation of the profile of Energia Semirechya LLP for the construction
of distribution facilities to provide electricity and telecommunications and generate electricity
using renewable energy sources;

2.3 To pay off the accounts payable of Energia Semirechya LLP to Samruk-Energo JSC upon
signing the contract of assignment of the right to claim in accordance with the form set forth in
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Appendix No. 3 to the Sale and Purchase Agreement of 26 percent of the shares in the authorized
capital of Energia Semirechya LLP, which is Appendix No. 3 to the Tender Documentation.

3. The Applicant confirms compliance with the criteria for the evaluation of the preliminary
offer, including the minimum requirements for the evaluation of preliminary proposals, in
accordance with Section 7 of the Tender Documentation:

3.1  price for the Equity Interest proposed by the Applicant complies with the requirements of
the Tender Documentation;

3.2  The Applicant agrees with the mandatory conditions for the implementation of the Equity
Interest specified in Section 8 of the Tender Documentation.

Name of the first manager authorized to sign this Preliminary Offer or a trustee (a power of attorney is attached, signature, date,
stamp (if any)
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