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AGREEMENT

BETWEEN

THE GOVERNMENT OF THE REPUBLIC OF

KAZAKHSTAN

AND

THE GOVERNMENT OF THE UNITED ARAB EMIRATES

ON THE IMPLEMENTATION OF THE WIND POWER PLANT
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The Government of the Republic of Kazakhstan (the "Kazakhstan Party''), on
the one hand,

and

The Government of the United Arab Emirates (the UAE) (the "UAE Party"), on
the other,

Hereinafter referred to as the "Parties",

considering:

A. The Parties' desire to consolidate and deepen their energy relations,
diversify their energy sources, promote and develop renewable energies,
innovative green technologies and their efficient use;

B. The close cooperation between Kazakhstani and Emirati companies in
many areas, including energy as well as the existing partnerships and
projects which are carried out in these areas thanks to the backing and
support of the Parties;

C. The Republic of Kazakhstan's ambitious targets and policies to fight global
warming, including its goal of achieving carbon neutrality by 2060,
including by way of projects and technology transfers in the renewable
energies sector;

have agreed as follows:

Article 1
Objective

1.  The purpose of this agreement (hereinafter - the "Agreement") is to
implement cooperation between the Parties to combat global warming by
promoting, developing and implementing major projects in the fields of
renewable energy and sustainable development in the Republic of
Kazakhstan.

2.  In particular, the Agreement seeks to promote projects that may
contribute towards each of the Parties' objectives, priorities, and commitments
in the areas of energy security, green transition and emission reductions.

Article 2
Item
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This Agreement applies to the fields of renewable energy projects,

green technologies and innovations aimed at energy production and storage,
including electricity.

2.

The Parties intend this Agreement to apply to the major projects (the

"Major Projects") to be implemented on the territory of the Republic of
Kazakhstan, subject to their acceptance by the Republic of Kazakhstan, and
capable of making an effective and significant contribution to the
achievement of the above-mentioned objectives of the Parties. Accordingly,
the Major Projects shall cumulatively meet the following conditions:

a)

a capacity of IGW;

b) annual decrease in carbon dioxide (CO2) emissions;

c)

production of electricity from renewable sources (onshore wind
resources);

d) the stability and reliability of the integration of the Major Projects into

g)

h)

the Unified Energy System of the Republic of Kazakhstan to strengthen
the energy security of the Republic of Kazakhstan;

produce and sell electricity for a tariff specified for the relevant Major
Project in Annex 1 of the Agreement (the "Tariff");

the period for buying energy of 25 years from the commercial
operations date for each Major Project (as may be extended on the
agreed terms) ("Term") to support the Parties' strategy to achieve
carbon neutrality, consistent with the objectives of this Agreement;

to ensure the energy security and independence of the Republic of
Kazakhstan, on the territory of which each Major Project is being
implemented, and to contribute to the stability and reliability of its
Unified electricity system;

Major Projects are to be developed by one or several project companies
registered as legal entities in the Republic of Kazakhstan (including if
registered in the jurisdiction of the Astana International Financial
Centre) (the "Project Company") created by the entities (the
“Developers”) having:
i the financial and technical capabilities to carry out each Major
Project, and
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ii demonstrable experience in the development, investment,
financing and operation of renewable energies project(s): (i) in
Central Asia, and (ii) using an energy storage system; and

i) the Project Company will use commercially reasonable efforts to use
the local civil works and services to the extent it is possible and easily
accessible in the Republic of Kazakhstan, and will use commercially
reasonable efforts to consider the possibility of localisation subject to
the quality, timing, technical specifications and other requirements
(including those of financial institutions), notwithstanding that the
Project Company does not have any obligations in this regard and that
such obligations shall not be applicable to the Project company in the
future.

3. The names of the specific Developers and specific details and terms of
the Major Project are set out in Annex 1 of this Agreement.

4.  This Agreement contains general principles for the Parties' cooperation
and does not impose an obligation on either Party to implement any of the
Major Projects.

5.  The terms and conditions of this Agreement shall apply to all the Major
Projects and associated phases as outlined in Annex 1 of this Agreement.

Article 3
Implementation of the Agreement

1. The Parties will cooperate in the development, creation,
implementation, and operation of the Major Projects in the field of renewable
energy and green technologies and innovations on the territory of the Republic
of Kazakhstan, including by:

a) cooperation among their respective authorities;

b) cooperation between their respective private sectors;

c) the transfer of technologies required in the fields of renewable energy
and storage, and

d) the sharing of know-how and techniques in the fields of renewable
energy, generation and storage.

2. The Parties agree on the need for regular consultation and coordination
to ensure the implementation of the provisions of this Agreement. In this
context, the Parties shall designate representatives duly authorised to carry out
such consultations and coordination. From the Kazakhstan Party it shall be
the Ministry of Energy of the Republic of Kazakhstan. From the UAE Party
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it shall be the Ministry of Energy and Infrastructure of the UAE. The Parties
shall notify each other by diplomatic channels if the names and details of these
authorities change or their functions are transferred to other authorities.

Article 4
Legal framework of the Major Projects

1.  The Parties shall ensure the transparency of the legal, legislative and
regulatory frameworks within which the Major Projects will be implemented.

2. The Kazakhstan Party shall negotiate and conclude with the Project
Company and, as the case may be, the Developers, lenders and other
participants to the Major Projects the following agreements:

a) The Financial Settlement Centre for the support of renewable energy
sources (the "FSC") shall enter into the Power Purchase Agreement
("PPA");

b) The Government of The Republic of Kazakhstan and the Project
Company shall enter into the Investment Agreement and the agreed
draft PPA shall be attached to it (the "Investment Agreement");

c) Kazakhstan Electricity Grid Operating Company ("KEGOC") and the
Project Company shall enter into the contract for technical dispatching
of electricity supply to the grid and usage, maintenance contract in
respect of Overhead Transmission Lines ("OHTL") and the grid
connection contract;

d) The Akimat of Jambyl Region of Kazakhstan and the Project Company
shall enter into the Land Lease Agreement,

and any other agreements which will specify and implement the terms
governing the Major Projects (the “Major Project Documents”).

Article S
Key Conditions for the Implementation of the Major Projects

The Kazakhstan Party provides that, in relation to each Major Project to be
implemented on the territory of the Republic of Kazakhstan, the Major Project
Documents shall include the following key conditions:

1. The terms and the risk allocation between the Parties shall be balanced
and acceptable to the international project finance lenders to enable the Project
Company to raise non-recourse project financing from the international
development financing institutions and commercial lenders.

2, Taking into account the technical features of each Major Project, the
buyer is determined to be the FSC, in accordance with the Law of the Republic
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of Kazakhstan of July 4, 2009 No. 165-IV "On the Support of the Use of
Renewable Energy Sources", which purchases electricity produced by each
Major Project for the Term. The PPA for the implementation of each Major
Project shall be concluded without holding an auction for renewable energy
sources or any other bidding procedure, it shall contain the terms agreed by
its parties and is not required to be based on any PPA form adopted for use by
the FSC.

3. The PPA shall provide for the purchase of electricity for the Tariff from
each Major Project for the Term. The Project Company shall be paid the
Tariff for any early energy generation from wind turbines prior to the
commercial operations date for a period not exceeding 18 months.

4. The parties to each Major Project shall conclude the Major Project
Documents that take into account the laws of the Republic of Kazakhstan in
force on the date of signing this Agreement as well as the international
standards and best practices used for the implementation of similar renewable
projects globally and the international bankability requirements.

5. In concluding the Major Project Documents, the relevant Parties shall
not apply the procedures provided for by the laws of the Republic of
Kazakhstan for the approval of such documents, except for the requirements
for mandatory corporate procedures. This provision shall not relieve the
Project Company from the need to comply with the regulatory procedures
applicable to the connection of each Major Project to the grid.

6. The FSC shall purchase electricity from the Project Company in
accordance with the terms of the PPA. The electricity shall be purchased and
dispatched from each Major Project on a priority basis with a monthly
payment cycle based on the internationally recognized "take or pay" terms
whereby the Project Company will receive the guaranteed Tariff for making
the electricity available even if the FSC does not require or take delivery of
such electricity. The only exceptions to the "take or pay" regime will be the
cases of curtailment resulting from planned and unplanned maintenance of the
grid, grid emergencies and related emergency repairs, grid force majeure and
grid unavailability and, in each case, having a material impact on any Major
Project and of limited aggregate duration per year to be set out in the Major
Project Documents ensuring the economic viability of each Major Project. All
the produced electricity shall be measured at the energy meters inside the wind
farm of each Major Project.

1a If and to the extent that the Project Company is prevented from or
delayed in commissioning, or restricted in or delayed in, delivering energy to
the grid connection point as a result of one or more force majeure events,
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political risk events, purchaser risk events, or a breach of the Major Project
Documents by the Kazakhstan Party or its controlled persons, then, for any
period that such events or circumstances are continuing, the Project Company
shall receive relief from liability. In addition, the Project Company shall also
be entitled to be compensated for the deemed generated energy and the
extension of time to perform its obligations where relevant, calculated in
accordance with the Major Project Documents.

8. In order to support the production and use of renewable energy in the
grid for the effective reduction of the dependence on the non-renewable
energy sources, the Kazakhstan Party shall take the necessary measures to
reduce the impact on the Major Projects of the period of emergency response
in the unified electric power system of the Republic of Kazakhstan, leading to
the disconnection of any Major Project from the grid.

9, The Project Company and its lenders and shareholders shall benefit
from the payment support obligations of the Kazakhstan Party and its
controlled persons in relation to the payment obligation of the FSC under the
PPA and the FSC's financial solvency and ability to perform its obligations.

10. The Kazakhstan Party shall ensure that at all times during the term of
each Major Project there is a guaranteed letter of credit in place in favour of
the Project Company with the credit balance being no less than 4 monthly
Tariff payments under the PPA issued by the bank with the credit rating
acceptable to the Project Company and its lenders. If the letter of credit is
called upon and the credit balance is used, there shall be an obligation to
replenish the balance back to the original amount. The Project Company will
be required to provide a security bond in respect of its delay to achieve the
target commercial operations date.

11.The Kazakhstan Party undertakes to procure the payment of the
compensation to the Project Company in the form of increased payments
for the electricity under the Investment Agreement and the PPA for any
increased costs suffered by each Major Project in any of the following
events:

11.1 the curtailment events other than those listed in the Major Project
Documents as exceptions to the "take or pay" regime;
11.2 a change in law, including but not limited to, the enactment of

any new laws, changes to the existing laws, change in the interpretation
or application of existing laws, or delay in receiving government
consents;

11.3 a change in grid code;
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