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AZORBAYCAN RESPUBLIKASINDA KUROVDAG
NEFT YATAGININ DAXIL OLDUGU BLOKUN
BORPASI, ISLONMOSI VO
HASILATIN PAY BOLGUSU HAQQINDA SAZIS

BU SAZIS

bir torofdon, Azorbaycan Respublikasinin adindan vo onun
tapsirigi 119 Hokumoat toskilati  kimi, AZIORBAYCAN
RESPUBLIKASI DOVLOT NEFT SIRKBTI (“ARDNS*)
Vo

digor torofdon, Britaniya Vircin Adalar1 ganunvericiliyino uygun
olaraq qeydlyyatdan kegmis vo foaliyyot gostoron QLOBAL
ENERCI AZORBAYCAN LIMITED («QEA) sirkati; vo

biitiinliiklo  ARDNS-o moxsus olacaq vo onun torafindon
yaradilacaq ARDNS-in ORTAQ NEFT SIRKOTI (“ONS®)

arasinda tortib edilmis vo «_ » 2009-cu il
tarixindoAzorbaycan Respublikasinin Baki soharindo
baglanmigdir. Homginin, Toroflorin hamist onlarin  geydo
alindig: 6lkalorin qanunvericiliyi vo miivafiq qeydiyyat sonadlori
ilo tosdiq edildiyi kimi hiiquqi soxslordirlor.

NOZORO ALARAQ K,

Azorbaycan Respublikasinin  Konstitusiyasina, Azarbaycan
Respublikasinin D&vlst miistoqilliyi haqqinda 1991-ci il 18
oktyabr tarixli  Konstitusiya ~ Aktina va  Azorbaycan
Respublikasinin yerin toki haqqinda 1998ci il 13 fevral tarixli
Qanuna uygun olaraq Azarbaycan Respublikasinda quruda va su
altinda yerin tokindo tobii halda olan biitiin Karbohidrogen
ehtiyatlar1 ~ lizerindo  miilkiyyet  hiiququ  Azorbaycan
Respublikasina moxsusdur vo asagida sadalanacaq sanksiyalara

AGREEMENT ON THE REHABILITATION,
DEVELOPMENT AND PRODUCTION SHARING FOR
THE BLOCK INCLUDING THE KUROVDAG OIL
FIELD IN THE REPUBLIC OF AZERBAIJAN

THIS AGREEMENT is made and entered into in Baku,
Republic of Azerbaijan, this day of , 2009
by and between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (“SOCAR”) Government body for and on
behalf of the Republic of Azerbaijan on the one hand; and

GLOBAL ENERGY AZERBAIJAN LIMITED (“GEA”) a
company established and existing under the laws of the British
Virgin Islands; and

SOCAR OIL AFFILIATE ("SOA™ a company to be fully
owned and formed by SOCAR

On the other hand, all the Parties being legal persons in
accordance with the legislation of the countries of their
registration as confirmed by appropriate documentation thereof,

WITNESSETH

WHEREAS, in accordance with the Constitution of the
Republic of Azerbaijan, and the Constitutional Act of State
Independence of the Republic of Azerbaijan, dated 18 October
1991, and the Law on Subsoil dated 13 February 1998
ownership of all Petroleum existing in its natural state in
underground or subsurface strata in the Republic of Azerbaijan
is vested in the Republic of Azerbaijan, and based upon the
below referenced authorisations the authority to control and



osason bu Karbohidrogenlori idaroetmo vo onlara nozarot
solahiyyatlori ARDNS-2 havalo edilmisdir; vo

Azorbaycan Respublikast Dovlot Neft Sirkotinin yaradilmasi
haqqinda Azarbaycan Respublikasi Prezidentinin 1992-ci il 13
sentyabr tarixli 200 sayli Formanina, Azaorbaycan Respublikasi
Dovlot Neft Sirkotinin strukturunun tokmillogdirilmasi haqqinda
Azorbaycan Respublikasi Prezidentinin 24 yanvar 2003-cl il
tarixli 844 sayli Formanina vo homin sirkotin Nizamnamasino
uygun olaraq ARDNS hasil edilmis biitiin Karbohidrogenlora
miinasibotdo  sahibliyi  hoyata  kecirir vo  Azorbaycan
Respublikasinda biitiin karbohidrogen ehtiyatlarinin kosfiyyati
va istismari sahasinds biitlin solahiyyatlor ona hovals edilmisdir,
habels “Azarbaycan Respublikasinda Kiirovdag yataginin daxil
oldugu blokun borpasi, islonmosi vo hasilatin pay bolgisi
haqqinda“ Azarbaycan Respublikasi Prezidentinin 2008-ci il 17
noyabr tarixli 46 sayli Soroncamina uygun olaraq ARDNS-o
Sazigin hazirlanmas1 veo Azorbaycan Respublikasi adindan
imzalanmasi, homginin torof miigabili gqismindo onun qlivvado
oldugu miiddot orzindo  Azorbaycan  Respublikasinin
monafelorini tomsil etmok solahiyyati verilmisdir; vo

Azorbaycan Respublikasi Dovlot Neft Sirkoti vo Vaytholl
Internesnl Treyders LP (sirkot 28 yanvar 2002-ci il tarixindon
Kaspian Enerci Qrup LP adlandirilir) arasinda Azorbaycan-
Britaniya miistorok miiossisasi «Sirvan Oylyun yaradilmasi
haqqinda 25 dekabr 1995-ci ilde imzalanmis Miiqaviloys («MM
haqqinda Miiqavilo») uygun olaraq Karbohidrogenlorin kosfi,
hasilati, hazirlanmasi vo sonraki islonmosi, eloco do, noqli,
marketingi vo satis1 mogsadilo mohdud masuliyystli miistorok
miiossiso («MMy») yaradilmigdir; vo

Kaspian Enerci Qrup LP vo QEA sirkotlor arasinda 20 mart
2008-ci il tarixinde imzalanmis Paym Alqi-Satqr Miigavilasine
gora “Kaspian Enerci Qrup LP” sirkotinin MM-nin biitiin istirak
paylart QEA sirkati torafindon satin alinmisdir; vo

MM-in yaradilanadoek ARDNS, MM yaradildigdan sonra isa
MM Kontrakt sahasinde miioyyan islor aparmis vo hal-hazirda
Toroflor Karbohidrogenlorin hasilatinin artirilmast moaqsadi ilo

manage said Petroleum has been vested in SOCAR; and

WHEREAS, pursuant to Presidential Edict No 200 concerning
the creation of the State Oil Company of the Republic of
Azerbaijan dated 13 September 1992 , Presidential Edict No 844
concerning restructuring of the State Oil Company of the
Azerbaijan Republic dated 24 January 2003 and its Charter,
SOCAR owns all Petroleum produced and is vested with the
authority to carry out the exploration and development of all
Petroleum in the Republic of Azerbaijan, and pursuant to
Presidential Decree No 46 “On the Rehabilitation, Development
and Production Sharing of the Block including the Kurovdag
Field in the Republic of Azerbaijan” dated 17 November 2008,
SOCAR s authorised to prepare and execute this Agreement on
behalf of the Republic of Azerbaijan, and represent interests of
the Republic of Azerbaijan as the Party to this Agreement
throughout the entire term thereof; and

WHEREAS, pursuant to the Agreement on Setting-up of the
“Shirvan Oil”Azeri-British Joint Venture between the State Oil
Company of the Republic of Azerbaijan and Whitehall
International Traders (Whitehall International Traders LP
renamed to Caspian Energy Group LP as of 28 January 2002)
(“JV Agreement”) dated 25 December 1995, a joint company
with limited liability (“JV”) was formed for the purpose of
exploration, production, treatment and further refining of
Petroleum, and their transportation, marketing and sale; and

WHEREAS, in accordance with the Agreement on Sale-
Purchase of Shares between Caspian Energy Group LP and
GEA as of 20" of March 2008 all JV shares of Caspian Energy
Group LP were bought by GEA; and

WHEREAS, SOCAR prior to the JV formation and the JV
thereafter, have carried out certain work in the Contract Area
and now the Parties wish to promote the rehabilitation,

-10 -



Kontrakt sahssindo vo onun tokindo tobii halda olan
Karbohidrogenlorin borpast vo islonmosinin aparilmasina
Omoliyyat Sirkotino MM-nin istifado etdiyi  osas fondlar
tizorindo istifado hiiququ verilmosi vasitasilo kdmok etmok
arzusundadirlar; vo

ARDNS vo QEA razilasmigdirlar ki, MM hagqinda Saziso xitam
verilsin vo Kirovdag yataginin islonmasi vo hasiati layihasinin
somarali sokildo yerino yetirilmaci Ugin olave imkanlardan
istifado edilmosi mogsadi ilo barpa, islonms vo hasiatin pay
bolgust hagqinda Sazis baglasinlar; vo

Toroflor arasinda Azoarbaycan Respublikasinda Kiirovdag neft
yataginin daxil oldugu blokun barpasi, islonmasi va hasilatin pay
boélglsi haqginda Sazisin asas ticari prinsiplari vo miiddsalarina
dair Muqavils razilasdirilmis vo hamin prinsiplor vo middoalar
bu Sazisin oasasin togkil edir; vo

Podrate1 texniki biliklors va tocriibays, inzibatgiliq vo idarsetma
tizro ekspert biliklorine vo Kontrakt sahosinds Karbohidrogen
ehtiyatlarinin somorali islonmosi vo hasilati {iciin maliyys
ehtiyatlarina malikdir; vo

Toroflor hesab edirlor ki, bu Sazis Kiirovdag yataginda barpa,
islonmo va hasilat layiholorinin ugurla hayata kegirilmasi {igiin
olavo imkanlar yaradacaqdir;

BUNUNLA TOSDIiQ EDILIR Ki, yuxarida sorh edilonlorin vo
asagida gostorilmis qarsiliqli 6hdsliklorin miigabil suratde yerino
yetirilmasi ti¢iin Toroflor asagidakilar barado raziliga golmislor:

development and production of Petroleum existing in its natural
state in, on or under the Contract Area by a transfer of the right
to use the capital assets being used by the JV to the Operating
Company, and

WHEREAS, SOCAR and GEA agreed to terminate the JV
Agreement and to conclude a Rehabilitation, Development and
Production Sharing Agreement for the purpose of using further
prospects for efficient implementation of the project related to
the development and production in the Kurovdag field; and

WHEREAS, the Parties have agreed the Agreement on the
Basic Commercial Principles and Provisions of the
Rehabilitation, Development and Production Sharing Agreement
for the Block including the Kurovdag Oil Field in the Republic
of Azerbaijan, and such principles and provisions have
constituted the framework of this Agreement; and

WHEREAS, Contractor has the technical knowledge and
experience, the administrative and managerial expertise, and
financial resources to efficiently develop and produce the
Petroleum resources of the Contract Area; and

WHEREAS, the Parties believe that this Agreement will open
further prospects for efficient implementation of the project
regarding rehabilitation, development and production in the
Kurovdag field.

NOW THEREFORE, for and in consideration of the premises
and mutual covenants hereinafter set forth, the Parties agree as
follows:
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1.1

1.2

MADDO 1
ISTIRAK PAYI
Podratci toroflorin bu Sazis iizro hiiquqlart vo 6hdaliklari

bu Sazisin Imzalanma tarixi {iciin istirak payinin asagida
gostarilmis miivafiq faizlorindo tosbit edilir:

PODRATCI TOROFLOR PAY FAIZLORI
ONS 20,0%
QEA 80,0%
COMI 100,00%

Toroflor razidirlar ki, Quvvayaminms tarixindon etibaron
onlarin Istirak payinin miivafiq faizlori Kontrakt sahosi
barasindo, bir torofdon, Podrat¢1 teroflorin vo ya onlarin
Ortaq sirkatlarinin har hansi biri ils, diger torafdon, hor
hanst Hokumat orqani vo ya ARDNS arasinda hor hansi
ovvalki sazislordon vo ya miiqavilslordon irali golo bilon
biitiin hiiquq vo 6hdaliklori ovoz edir. Toroflor homginin
raziliga golmislor ki, Imzalanma tarixindon baglayaraq bu
Sazis ARDNS ilo Podrat¢1 toroflor arasinda Kontrakt
sahosino dair vahid vo tam razilasmadir.

ARTICLE 1
PARTICIPATING INTERESTS

1.1 The rights and obligations under this Agreement of the

1.2
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Contractor Parties shall be held in the following respective
percentage Participating Interests as of the Execution
Date:

CONTRACTOR PARTIES PERCENTAGE
SOA 20.0%
GEA 80.0%
TOTAL 100.00%

The Parties agree that, with effect from the Effective Date,
their respective percentage Participating Interest shares,
replace any rights and obligations which may exist
regarding the Contract Area by virtue of any prior
agreement or contract between any of the Contractor
Parties or their Affiliates on the one hand, and any
Governmental Authority or SOCAR on the other hand.
The Parties agree that, with effect from the Execution
Date, this Agreement constitutes the sole and complete
understanding between SOCAR and the Contractor Parties
regarding the Contract Area.



2.1

2.2

MADDO 2

HUQUQLARIN VERILMOSI VO SAZISIN OHATO

DAIROSI

Miistasna hiiquq verilmasi

ARDNS Podratgiya bu Sazisin sortlorino uygun olaraq vo
onun qiivvads oldugu miiddot orzindo Kontrakt sahasinin
hiidudlar1 daxilinds vo homin saho ilo baghh Neft-qaz
omoliyyatlar1 aparmaq iiclin vahid vo miistosna hiiquq
verir. Burada xiisusi gostorilon hiiquglar istisna olmagqla,
bu Sazis yerin toki ilo bagli, habelo hor hansi basqa tobii
ehtiyatlar ilo bagl Neft-qaz omoliyyatlarindan savay1 her
hans1 bagqa foaliyyot ndvii ilo mosgul olmaq {igiin
hiiquglar nozards tutmur.

o0donilmoasi

Podratcinin masraflorin dvazinin

hilgugqundan istisna

Bu Sazigin basqa hissolorindo xiisusi nozordo tutulmus
digor hallar istisna olmaqla, Kontrakt sahasindo
kommersiya hasilati basa ¢atdigdan sonra Neft-qaz
omoliyyatlar1 naticosindo aldo edilon hasilatin hocmi bu
Sazisin qiivvodo oldugu miiddst, o ciimlodon 6-c1
Maddados nozords tutulan biitlin uzadilmis miiddatlor sona
catdigda Podratcinin Osasli maesroflorin vo Omoaliyyat
mosraoflorinin tam 6donilmasi liclin kifayot etmirso, bu
Sazisin  sortlorine uygun olaraq Podrat¢1 ovozi
O0donilmomis  mosroflorinin =~ ddonilmesi  vo  ya
kompensasiya olunmasi hiiququna malik deyildir.

ARTICLE 2
GRANT OF RIGHTS AND SCOPE

2.1 Grant of Exclusive Right

2.2
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SOCAR hereby grants to Contractor the sole and exclusive
right to conduct Petroleum Operations within and with
respect to the Contract Area in accordance with the terms
of this Agreement and during the term hereof. Except for
the rights expressly provided for herein, this Agreement
shall not include rights for any activity other than
Petroleum Operations with respect to surface areas or to
any other natural resources.

Exception from Contractor’s Right to Cost Recovery

Except as expressly provided elsewhere herein, in the
event production resulting from Petroleum Operations,
upon completion of commercial production from the
Contract Area at the end of the term of this Agreement,
inclusive of all extensions provided in Article 6 is
insufficient for full recovery of Contractor's Capital Costs
and Operating Costs as provided hereunder, then
Contractor shall not be entitled to any reimbursement or
compensation for any of its costs not recovered.



3.1

3.2

MADDO 3

_ TOROFLORIN TOMINATLARI,
UMUMIi HUQUQLARI VO OHDOLIKLORI

ARDNS-in tominatlar

ARDNS bildirir vo tominat verir ki:

(@ o, 6z Nizamnamasinin sartlorina uygun olaraq lazimi
qaydada togkil edilmisdir vo mdévcudlugu qanunidir;
\6)

(b) o, bu Sazisi baglamaq vo icra etmok, bu Sazisin
sortlorino asason Podrat¢iya hiiquglar vo monafelor
vermok vo bu Sazig iizro 6z ohdoliklorini yerino
yetirmok  {iciin  Azorbaycan  Respublikasinin
qanunvericiliyindo  nozordo  tutulmus  biitiin
solahiyyatlora malikdir.

ARDNS-in iimumi ohdsliklari

(@) Neft-qaz omoliyyatlarmnin hoyata kegirilmasi iigiin
Podratginin ~ sorgusuna  osason, ARDNS 06z
solahiyyatlorinin tam hocmi daxilindo Hokumot
orqanlar1 garsisinda Podratcinin asagidakilart almasi
iclin  ona komoek etmok mogsadilo ganun
corgivasinda biitiin miimkiin soylori gostarir:

(i) Hokumot orqanlarinin biitiin zoruri icazolarini,
o cliimlodon, lakin bununla mohdudlagmadan,
Neft-qaz omoliyyatlarinin  somarali  hoyata
kecirilmosi tiglin lazimi gomriik sonadlorini,
vizalari, yasayis vasigolarini, rabito
vasitolorindon  istifado  imkanmni, torpaq
saholorindan istifado etmok {iglin lisenziyalari,
idxal veo ixrac lisenziyalarmi, bank hesablar
acilmasini, ofislorin va is¢ilor liclin moanzillorin

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

3.1 Warranties of SOCAR

3.2
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SOCAR represents and warrants that:

(@ it is duly organised and validly existing in
accordance with the terms of its Charter; and

(b) it has full authority under the laws of the Republic of
Azerbaijan to execute and perform this Agreement,
to grant the rights and interests to Contractor as
provided under this Agreement and to fulfil its
obligations under this Agreement.

General Obligations of SOCAR

(@ Upon the request of Contractor for the
implementation of Petroleum Operations, SOCAR
within the full limits of its authority shall use its best
lawful endeavours with respect to Governmental
Authorities to assist Contractor to obtain the
following:

(i) any necessary Governmental Authority
approvals, including but not limited to customs
clearances, visas, residence permits, access to
communication facilities, licenses to enter
land, import and export licenses, the opening
of bank accounts, the acquisition of office
space and employee accommodation, as may
be necessary for efficient implementation of
Petroleum Operations; and



(b)

(©)

(d)

alda edilmasini; habels

(i) Kontrakt sahossino aid olan vo ARDNS-in
ixtiyarinda vo ya nozaroti altinda olmayan
biitlin geoloji, geofiziki, geokimyavi vo texniki
molumatlar1 (o ciimlodon quyulara dair va
digor molumatlart).

Neft-qaz omoliyyatlarinin somorali  hoyata
kecirilmosi liglin zoruri oldugda ARDNS 6z
solahiyyatlorinin tam hocmi daxilindo biitiin basga
miivafiq moasalolordo qanun ¢or¢ivesindo Podratciya
komaoyi tomin etmok {igiin biitiin miimkiin soylori
gostorir.

Podrat¢r yuxarida sadalananlarin - verilmasi ilo
oslagadar ARDNS-in ¢okdiyi biitiin ganunauygun
aglabatan faktik miistoqim maosroflori 6doyir, bu
sortlo ki, bunlar miivafiq sonadlorlo tosdiq edilmis
olsun va bu Odonislor ©Omoliyyat mosrafloridir.

Podrat¢inin sorgusuna asason ARDNS 6ziinds vo ya
0z Ortaq sirkatlorinds vo ya 0ziiniin/onlarin nazarati
altinda olan vo Kontrakt sahosino aid olan biitiin
geoloji, geofiziki, geokimyovi vo texniki molumati
vo informasiyani, o climlodon quyulara dair

molumati, Podratgiya toqdim edir. Podrat¢i bu
molumatin  va ya informasiyanin toplanmasi,
qaydaya salmmasi vo Podratgiya catdirilmasi

gedisindo ARDNS-in bu Sazigin hoyata kecirildiyi
dovrda ¢okdiyi faktik miistoqim mosroflori 6doyir;
ARDNS Podratgiya menfaatsizlik vo zorarsizlik
prinsiping osaslanan hesab toqdim edir vo biitiin belo
xorclor Omoliyyat masrofloridir. ©gor ARDNS-in
togdim etdiyi hesabda hor hans1 madds Podrat¢inin
noqteyi-nozorinco, gostarilon tolobi tomin etmirsa,
Podratgr bunu ARDNS-o bildirir, bundan sonra
Podrat¢inin iroli siirdiiyli etirazlar1 birlikds nizama
salmaq ticlin ARDNS ilo Podrat¢1 biitiin lazimi
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(b)

(©)

(d)

(i) all geological, geophysical, geochemical and
technical data (including well data and any
other information) of relevance to the Contract
Area not in SOCAR's possession or under its
control.

SOCAR within the full limits of its authority shall
also use its best lawful endeavours to assist
Contractor in all other relevant matters as may be
necessary for the efficient implementation of
Petroleum Operations.

Contractor shall reimburse SOCAR for any lawful
reasonable actual direct costs incurred with respect
to the provision of the foregoing, provided such
costs are supported by appropriate documentary
evidence, and such reimbursements shall be
Operating Costs.

Upon request of Contractor, SOCAR shall provide
to Contractor all geological, geophysical,
geochemical and technical data and information in
the possession or control of SOCAR or its Affiliates
of relevance to the Contract Area including all kinds
of well data. Contractor shall pay the actual direct
costs incurred by SOCAR in the implementation of
this Agreement in gathering together, handling and
delivering any such data or information to
Contractor, which costs will be invoiced to
Contractor by SOCAR on the basis that SOCAR is
to suffer no loss and obtain no gain, and which costs
shall be Operating Costs. If Contractor does not
accept that any items as invoiced by SOCAR satisfy
this requirement, Contractor shall notify SOCAR of
any such objections and SOCAR and Contractor
shall take all necessary steps to mutually resolve all
objections raised by Contractor. SOCAR makes no



todbirlori goriirlor. Bu 6hdoliyin yerino yetirilmasi
ilo olagodar olarag ARDNS hor hanst belo
molumatin vo ya informasiyanin diizgiinliiyiino vo ya
tamligina he¢ bir tominat vermir.

3.3 Podratc toraflorin tominatlari va hiiquglar:

(@)

(b)

Hor bir Podratgi torof bildirir ki, o, 0z tosis
sonadlarinin gortlorine uygun olaraq lazimi qaydada
toskil edilmisdir vo movcudlugu qanunidir vo
hokumsot icazolorinin alinmasi sorti ilo bu Sazisin
miiddoalarina mivafiq suratdo Neft-gaz
omoliyyatlarinin aparilmasindan 6trii  Azorbaycan
Respublikasinda vo basqa yerlords lazimi filiallarini
va nlimayandsliklorini yaratmaq vo saxlamaq {i¢iin
vokil edilmislor.

Hor bir Podrat¢i torof, onun Ortaq sirkatlori, habelo
Podrat¢inin  Subpodrat¢ilari, hamginin, Omosliyyat
Sirkoti bununla vokil edilmislor ki, bu Sazisin
qiivvade oldugu biitiin dovr {clin Azorbaycan
Respublikasinda filiallarini, daimi idaralorini, daimi
niimayandoliklorini, isgilizar foaliyyotin vo tosarriifat
foaliyystinin digor formalarmi tosis etsinlor ki,
bunlar Neft-qaz omoliyyatlar1 {iclin lazzim olan har
hanst amlakin satin alinmasi, icaroye gotiiriilmosi v
ya oldo edilmosi do daxil olmaqla, Neft-qaz
omoliyyatlarint hoyata kegirmok vo ya bunlarda
istirak etmok {igiin zoruri ola bilar, bir sortlo ki, belo
idarolor vo tosorriifat strukturlart Azerbaycan
Respublikasinin miivafiq normativ aktlarina vo digor
qanunlarina zidd olmasin.

3.4 Podratc toraflorin iimumi 6hdaliklori

(@)

3.5 bondinin miiddealarina omoal etmok sortilo,
Podratg1 toroflor bu Sazisdo qoyulmus sortlors uygun
olaraq Kontrakt sahssinds Karbohidrogenlarin
kosfiyyati, qiymotlondirilmosi vo iglonmasi iigiin
lazim olan pul vasaitini to'min edirlor.

warranties as to the accuracy or completeness of any
such data or information in connection with the
performance of such obligation.

3.3 Warranties and Rights of Contractor Parties

(a)

(b)

Each Contractor Party represents that it is duly
organised and validly existing in accordance with
the terms of its foundation documents and is
authorised, subject to governmental authorisations,
to establish and maintain such branches and offices
in the Azerbaijan Republic and elsewhere as may be
necessary to conduct Petroleum Operations in
accordance with the terms and conditions of this
Agreement.

Each Contractor Party, its Affiliates, and
Contractor's Sub-contractors and the Operating
Company are hereby authorised throughout the term
of this Agreement to establish such branches,
permanent establishments, permanent representation
and other forms of business in the Republic of
Azerbaijan as may be necessary or appropriate to
qualify to do business in the Republic of Azerbaijan
and to conduct or participate in Petroleum
Operations, including the purchase, lease or
acquisition of any property required for Petroleum
Operations, provided such establishments and other
forms of businesses comply with current regulations
or other laws of the Republic of Azerbaijan in
respect thereof

3.4 General Obligations of Contractor Parties
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(@)

Subject to Article 3.5, the Contractor Parties shall
provide the necessary funds to explore, appraise,
evaluate and develop the Petroleum resources within
the Contract Area in accordance with the terms and
conditions set forth in this Agreement.



(b)

Bu Sazisin sortlorino gora, Podrat¢1 beynolxalq neft-
gaz sonayesindo hamiligla qabul olunmus prinsiplors
uygun olaraq can-bagla, tohliikkesiz vo somorali
surotdo Neft-qaz omoliyyatlar1 aparmagi 6hdosino
gotiirlir.  Texnoloji obyektlor vo avadanliq {igiin
layiho standartlart vo texniki sortlor Layiho
standartlarinda  gdsorilmis  miiddoalara  uygun
golmolidir. Bu sonodds zidd miiddealarin olmasini
nozora almadan Podratg1 torafin vo ya onun Osas ana
sirkotinin (mdvcud oldugu toqdirde) hor hansi
foaliyyeti, yaxud faaliyystsizliyi Podratc¢i torof vo ya
onun Osas ana sirkoti (mdvcud oldugu toqdirdo)
barssindo totbiq edilon yurisdiksiyanin ganunlarina
osason onlarin cozalandirilmasina gotirib  ¢ixara
bilorso, Podratci toraflordon heg biri belo faaliyyoto
va ya faaliyyatsizliya macbur edils bilmoaz.

3.5 ONS-un Istirak pavimin maliyyalasdirilmasino dair

xiisusi miiddaa

(a)

Digor Podratgt Toraflor ONS-in yiiz (100) faizlik
osaslarla ARDNS-o vo ya ARDNS-in huquqi varisi
olan digor Hokumot organina moxsus olmaqda
davam etdiyi miiddot orzindo Digor Podratg1 toroflor
0z Istirak paylarina miivafiq olaraq Qtlivvoyominma
tarixindon Kontrakt sahasindon Xam neftin glindslik
hasilatinin orta soviyyesi 2008-ci il Gglin Kontrakt
sahosindon Xam neftin giindolik hasilatinin orta
soviyyosindon an azi iki (2) dofo artiq olan dord (4)
ardicil Toqvim riibiindon ibarot ilk miiddot basa
catanadok (“Maliyyslosdirmo®) ONS-un payina
diison  Neft-qaz omoliyyatlar1  masroflorini
maliyyslosdirmayi 6hdalaring goétiiriirlor. Bu Sazisin
mogsadlori baximindan Kontrakt sahosindon Xam
neftin limumi hasilatt  {izro asagidaki roqomlor
gostorilir (i) 2008-ci il Gglin — MM-nin ARDNS-o
hesabatlarinda gostorilmigdir vo; (ii) hor hansi
novbati dovr liclin — bu Sazisin sortlorino miivafiq
olarag Catdirilma montogosindo  gostorilmisdir

3.5
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(b)

Contractor shall conduct Petroleum Operations in
accordance with the terms of this Agreement in a
diligent, safe and efficient manner and in accordance
with  generally accepted principles of the
international Petroleum industry. As regards design
standards and specifications for facilities and
equipment the Design Standards shall apply. No
Contractor Party shall be required to act or refrain
from acting if to do so would make such Contractor
Party or its Ultimate Parent Company (in case of its
presence) liable to penalisation under the laws of
any jurisdiction applicable to such Contractor Party
or its Ultimate Parent Company (in case of its
presence) notwithstanding anything to the contrary
in this Agreement.

Special Provision for Carrying SOA’s Participating

Interest

(@) To the extent that SOA to be a one hundred (100)

percent owned by SOCAR or any other
Governmental Authority - SOCAR assignee, the
Other Contractor Parties shall have the obligation to
carry, in proportion to their Participating Interests,
SOA’s Petroleum Costs attributable to SOA’s
Participating Interest from the Effective Date and
until the end of the first period of four (4)
consecutive Calendar Quarters in which the average
daily rate of Crude Oil produced from the Contract
Area will be at least two (2) times the average daily
rate of Crude Oil produced from the Contract Area in
2008 (the “Carry”). For all purposes of this
Agreement, all Crude Oil production figures for the
Contract Area: (i) for 2008 shall be as reported by the
JV to SOCAR and (ii) for any subsequent period
shall be as measured at the Delivery Point (plus
quantities of Crude Oil used by the Contractor in
Petroleum Operations pursuant to Article 12) in



(b)

(tistogol Podrat¢inin 12-ci Maddoys miivafiq olaraq
Neft Qaz omoliyyatlarinda istifado etdiyi Xam neft
hacmlori)

Qilivvoyominmo

tarixindan etibaron

Maliyyslosdirmonin ovozi Digor Podratgr toraflors
onlarin Istirak paylarima miivafiq olaraq asagidaki
gaydada odonilir:

(i)

(ii)

(iii)

Maliyyolosdirmanin

Maliyyologdirmonin ovozi bu Sazisin 12.2
bondino osason ONS-a ayrilmis Kontrakt
sahosindon  Moasroflorin - 6donilmasi  {i¢iin
Karbohidrogenlor ~ hocminin  yiiz ~ (100)
faizindon 6donilir.

Maliyyslosdirmanin avozinin 6donilmasi ii¢lin
3.5(b)(i) bandinds miioyyon olunmus Kontrakt
sahosindon  Karbohidrogenlor = maqdarina
miilkiyyat hiiququ Catdirilma montogosinds
Digor Podratgr torofloro  verilir. Yuxarida
gostorilon Karbohidrogenlor miqdarinin dayari
15.1 bondinin miiddsalarina ssasan miisyyon
edilir.

3.5(b)(i) bendi ilo =ziddiyyeto
girmadan, ONS-un Maliyyslogdirmonin
O0donilmomis balansinin (“Odonilmomis
balans*) avozini 6z Manfaat karbohidrogenlori
pay1 hesabina vo ya digor qaydada tamamilo vo
ya qisman 6dayir. Odonilmomis balans dedikdo
3.5(b)(1) bondina uygun olaraq
Karbohidrogenlorlo kompensasiya olunmus
miivafiq mobloglor ¢ixilmaqgla, 3.5(a) bandino
uygun olaraq ONS-un Istirak paymnin
maliyyolosdirilmosi ~ {iglin  Digor Podrate1
toroflorin avnsla verdiklori vosaitlor nozordo
tutulur.

Yuxaridaki

ovazinin  Odoanilmoasi  lizra

yuxarida gostorilon miiddoalar Maliyyolosdirmo tam

accordance with the provisions of this Agreement.

(b) From the Effective Date, Carry shall be reimbursed
to the Other Contractor Parties in proportion to their
Participating Interests as follows:

(i)

(i)

(iii)

Carry shall be reimbursed only out of one
hundred (100) percent of Cost Recovery
Petroleum from the Contract Area attributable
to SOA, pursuant to Article 12.2 of this
Agreement.

Transfer of title to the Other Contractor Parties
of volumes of Petroleum from the Contract
Area to reimburse Carry, as defined in Article
3.5(b)(i), shall be made at the Delivery Point.
The value of the said volumes of Petroleum
shall be calculated in accordance with the
provisions of Article 15.1.

Notwithstanding Article 3.5(b)(i) above to the
contrary, SOA shall reimburse all or a part of
the  unrecovered balance of  Carry
(“Unrecovered Balance™) out of its share of
Profit ~ Petroleum or  otherwise. The
Unrecovered Balance means all funds
advanced by the Other Contractor Parties to
carry SOA’s Participating Interest under
Article 3.5(a) less the amounts compensated
out of Petroleum under Article 3.5(b)(i).

The foregoing provisions related to reimbursement
of Carry shall be valid until Carry shall have been



(©)

(d)

(€)

(f)

Odonilonadok qiivvads qalmaqda davam edir.

Ogor ONS Samsln 24.2 bondinin miiddealarina
muvafiq olaraq 6ziiniin istirak paymnimn bir hissosini
vo ya hamisii hor hans1 Ugiincii torafa vo ya basqa
Podratci torofo verdikdo, Digor Podratei toraflorin bu
Sazisin 3.5(a) bondindo gostsrllan ohdoliklori Istirak
paymin Uciincii torofa verildiyi hissosine miivafiq
moblogds azalir. ON§ va/yaxud ONS-un hiiquq
varisi Istirak paymin basqasma verildiyi giinadok
Maliyyslosdirmo Vo Odonilmomis balans
mobloglorinin  vo  Odonilmomis balans 2 iizro
faizlorin verilon Istirak payma miivafiq hissesini
miivafiq olaraq 3.5(b) bondlorinds  gdstorilon
sortlorlo Digor Podrate1 toroflors nagd vasaitlorlo tam
hacmdo kompensasiya etmoays borcludur. ONS-un
vo/yaxud ONS-un hiiquq varisinin  yuxarida
gostorilon oOhdsliyi gobul etmasi Istirak paymin
basgasina verilmasinin macburi sortidir.

Ogor ARDNS bu Saziso xitam vermok haqqinda
31.2 bondinds nazards tutulan hl'iququndan istisfado
edorso vo ya Podrat¢r 31.3 bondine uygun olaraq
Kontrakt sahosindon imtina etmoklo bu Sazisi
dayandirarsa, Digor Podrat¢1 toroflor Odonilmomis
balans1 6dotmok hiiquglarin itirirler.

ONS-un bu Sazisdoki Istirak paymi iyirmi (20)
faizdon ¢ox artirmasi Digor Podratci toroflorin 3.5(a)
bondino uygun olaraq ONS-un Istirak paymm
maliyyslosdirmak barasindoki 6hdsliklorini heg bir
vachla artira bilmoz.

Ogor ONS Digor Podrat¢1 torofloro  verdiyi
bildirisdon sonra golon Toqvim riibiindon baslayaraq
0z Istirak paymin hor hansi hissesindon Digor
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(©)

(d)

(e)

(f)

reimbursed in full.

If SOA, in accordance with the provisions of Article
24.2, assigns all or a part of its Participating Interest
to any Third Party or Contractor Party, the
obligations of the Other Contractor Parties provided
for in Article 3.5(a) of this Agreement shall be
reduced to the extent of the Participating Interest
assigned to such Third Party or Contractor Party.
SOA and/or SOA’s assignee shall be liable to
reimburse in full and in cash to the Other Contractor
Parties a part of Carry and the Unrecovered Balance
corresponding to the Participating Interest assigned
at the date of the assignment under the terms
described in Article 3.5(b) respectively. The
acceptance by SOA and/or SOA’s assignee of the
said obligation for reimbursement shall be a binding
provision of such assignment.

If SOCAR exercises its right to terminate this
Agreement pursuant to Article 31.2, or if Contractor
terminates this Agreement relinquishing the Contract
Area in accordance with Article 31.3, then the Other
Contractor Parties shall lose their rights to recover
the Unrecovered Balance.

In no event shall an increase by SOA of its
Participating Interest above tiienty (20) percent under
this Agreement increase the obligation of the Other
Contractor Parties to carry SOA’s Participating
Interest in accordance with Article 3.5(a).

If SOA gives notice to the Other Contractor Parties
that it wishes to surrender any part of its Participating



Podrat¢1 toroflorin xeyrino imtina etmok arzusu
barodo bildiris togqdim edirso, Digor Podratci
toroflorin maliyyolosdirma iizro miivafiq 6hdoliklori
vo ONS-un Maliyyolosdirmonin ovozini 6domok
Ohdoliyi Istirak payindan bu ciir imtinaya dair
quivvasini itirir.
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Interest, from the commencement of the next
Calendar Quarter following the date of such notice
the obligation of the Other Contractor Parties to
carry, and the obligation of SOA to reimburse Carry
shall terminate with respect to such Participating
Interest surrendered.



MADDO 4
KONTRAKT SAHOSI

Bu Sazisin mogsadlori baximindan "Kontrakt sahosi»
dedikdo, bu Saziso 2-ci ©Olavodo verilmis cografi
koordinatlar perimetri daxilinds qalan, ARDNS-in
balansinda olan saholor, habelo homn perimetr
hiidudlarinda saquli yeralt1 formasiya, lay vo horizontlar,
Qiivvoyaminma tarixino vo ya bu tarixadok ARDNS-in
vo/yaxud MM-in kosf etdiyi biitiin Karbohidrogen
ehtiyatlari, homg¢inin bu Sazisin hoyata kecirilmosi
noticasindo  kosf edilo bilocok biitiin Karbohidrogen
ehtiyatlar1 basa diisiiliir.

Neft-Qaz omoliyyatlari zamani yeni yataq kosf olunarsa
vo bu yatagin geoloji strukturunun iifiqi sorhoddinin
Kontrakt sahosi  hiidudlarindan  konara  ¢ixmasi
miioyyanlogdirilorso, Podratgiya slavo saholorin verilmosi
ARDNS-in hilququdur vo belo olave saholor toqdim
edildiyi halda Kontrakt sahasino aid edilir.
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ARTICLE 4
CONTRACT AREA

For purposes of this Agreement the Contract Area means
the area inside the perimeter constituted by the
geographical co-ordinates set forth in Appendix 2 to this
Agreement being on SOCAR’s book; and includes all
vertically subsurface strata, reservoirs and horizons
within such perimeter, all Petroleum resources discovered
by SOCAR and/or JV at or before the Effective Date and
all Petroleum resources that may be discovered as a result
of implementing this Agreement.

If a new field is discovered in the course of Petroleum
Operations indicating that the boundary of geological
structure of such field horizontally extends to areas
outside the Contract Area, SOCAR shall be entitled to
grant the additional areas to Contractor and if granted
such additional areas shall be deemed to be included into
the Contract Area.



MADDO 5
BORPA VO HASILAT DOVRU

Qiivvoyominmao tarixindon sonra doxsan (90) giin miiddotindo
Podrat¢1 Kontrakt sahosi iizro barpa vo hasilat planinin layihasini
(“Borpa vo hasilat programi‘) hazirlayir vo ARDNS-in tosdiqino
togqdim edir; bu planda Podrat¢inin Borpa vo hasilat programinin
ARDNS torafindon tosdigindon iki (2) ildon gec olmamaq sorti
ilo doxsan (90) ardicil glinden az olmayan miiddotdo Kontrakt
sahosindon Xam neft hasilatinin 2008-ci ilin Xam neft
hasilatinin orta sutkaliq saviyyssini minimum bir tam onda bes
(1,5) dofo 6ton orta sutkaliq saviyyasina ¢atmaq 6hdsliyi nozordo
tutulmalidir.

Boarpa va hasilat programinin qabul edildiyi tarixdon altmis (60)
giin orzindos ARDNS onu tosdiq vo ya radd etmolidir. Barpa va
hasilat proqrami qobul edildikdon sonra altmis (60) giin orzindo
ARDNS vyazili sokildo Podratgidan bu Programa hor hansi
doyisikliklorin edilmosini tolob etmirss, Borpa vo hasilat
programi ARDNS torofindon tosdiq olunmus sayilir. ARDNS
Baorpa vo hasilat proqramina doyisikliklor edilmasini tolab
edorso, Podratgt vo ARDNS yenidon baxilmis Borpa vo hasilat
programin1 miizakiro edocoklor. Belo miizakiro baslandigdan
sonra altmis (60) giin arzinde Barpa va hasilat programi ARDNS
torofindon tesdiq olunmazsa, Podrat¢i sonraki qirx (40) giin
orzinds Borpa va hasilat programinin sortlori {izro qorar gqobul
etmok {iglin Arbitraj qaydasina uygun olaraq arbitraja miiraciot
edo bilor. Barpa vo hasilat proqrami tosdiq olunanadok (vo ya
arbitraj qorar1 qobul olunanadok) Podrat¢1 beynolxalq neft-gaz
sonayesindo hamiligla gabul olunmus tacriiboys uygun olaraq
Neft-qaz omoliyyatlar1 apara bilar.

ARTICLES

REHABILITATION AND PRODUCTION PROGRAMME

Within ninety (90) days from the Effective Date, Contractor
shall prepare and submit to SOCAR for its approval the draft
rehabilitation and production plan for the Contract Area (the
“Rehabilitation and Production Programme”) which shall
specify Contractor’s obligation to achieve not later than the
expiry of two (2) years from the date of SOCAR’s approval of
the Rehabilitation and Production Programme an average daily
rate of Crude Oil production from the Contract Area, for a
period of not less than ninety (90) consecutive days, of at least
one point five (1.5) times the average daily rate of Crude Oil
production from the Contract Area in 2008.

SOCAR shall approve or disapprove the Rehabilitation and
Production Programme within sixty (60) days after receipt
thereof. Unless SOCAR requests in writing to Contractor any
changes to the Rehabilitation and Production Programme within
sixty (60) days of receipt thereof, the Rehabilitation and
Production Programme shall be deemed approved by SOCAR. If
SOCAR requests changes to the Rehabilitation and Production
Programme, Contractor and SOCAR shall discuss a revised
Rehabilitation and Production Programme. In the event that the
Rehabilitation and Production Programme has not been
approved by SOCAR within sixty (60) days of the
commencement of such discussion, Contractor may within a
further forty (40) days commence arbitration under the
Arbitration Procedure to decide the terms of the Rehabilitation
and Production Programme. Until the Rehabilitation and
Production Programme is approved (or decided by arbitration),
Contractor may conduct Petroleum Operations in accordance
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Fors-major hallar1 istisna olmaqla, Koklii pozuntu hesab edilon
asagidaki hallardan biri bas verarso; Podrat¢inin Barpa vo hasilat
programint ARDNS-o togdim etmomasi vo ya bu 5-ci Maddodo
gostorilon miiddot vo hacmlordo, Podratginin Borpa vo hasilat
programina uygun olaraq Xam neft hasilatinin ortaq sutkaliq
soviyyasino nail olmamasi, ARDNS-o bu Sazisin 31.1(b)
bondino uygun olaraq bu Sazisin qiivvesine xitam vermok
hiiququnu yaradir vo Qiivvoyominmo tarixindon etibaron
Podratginin ¢okdiyi vo bu Sazisin xitam tarixinadok ovozi
O0donilmomis biitiin masraflorin avazi 6donilmir.

Podratg1 torafindon Neft-qaz omoliyyatlari Illik is programlari vo
Biidcalorin yerino yetirilmasi vasitosilo hoyata kecirilir; homin
program vo Biidcadlorin tosdiqi Borpa vo hasilat programinin
lazimi doracads yenilogdirilmasi kimi baxilir.

with good practice in the international Petroleum industry.

In the event, other than Force Majeure, Contractor does not
submit to SOCAR the Rehabilitation and Production Programme
or does not achieve the average daily rate of Crude Oil
production pursuant to the Rehabilitation and Production
Programme in the said time and amount as defined in this
Article 5, which shall be deemed to be a Material Breach,
SOCAR shall have the right to terminate this Agreement
pursuant to Article 31.1(b) of this Agreement, and any
unrecovered costs incurred by Contractor from the Effective
Date to the date of termination of this Agreement shall not be
recoverable.

Implementation of Petroleum Operations by Contractor shall be
through Annual Work Programmes and Budgets the approval of
which shall be deemed to amend the Rehabilitation and
Production Programme to the extent necessary.
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MADDO 6

ISLONMO VO HASILAT DOVRU

Islonma vo hasilat dovrii Boarpa vo hasilat programmm ARDNS
torofindon tosdiqi tarixindon baslayir vo bu tarixdon iyirmi bes
(25) il orzindo davam edir. ARDNS torofindon tosdiq olunarsa,
bu iyirmi bes (25) illik miiddat basa ¢atdiqdan sonra Podrat¢inin
istoyi ilo Islonma vo hasilat dovrii alava bes (5) il uzadila biler.

ARTICLE 6

DEVELOPMENT AND PRODUCTION PERIOD

The Development and Production Period shall begin from the
date of SOCAR'’s approval of the Rehabilitation and Production
Programme and shall continue for twenty-five (25) years from
such date. After such period of twenty-five (25) years the
Development and Production Period may, at the request of the
Contractor, be extended by an additional five (5) years subject to
SOCAR’s approval.
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MADDO 7
LAYIHONI IDARD EDON

~ ROHBOR KOMITd
VO ILLIK i$ PROQRAMLARI

7.1 Layvihoni idaras edon Rahbar komita

Islonmo vo hasilat ddvrii baslanandan sonra otuz (30)
giindon gec olmayaraq ARDNS vo Podrat¢t Rohbor komito
yaradirlar.

Rohbar komitonin funksiyalari, bunlarla mohdudlagsmadan,
asagidakilardan ibaratdir:

(@) Neft-qaz amoliyyatlarina nozarat;

(b) Podratginin illik is programlarina vo Biidcalorine
baxilmasi, onlarin doyisdirilmasi vo tosdiqi;

(c) Miihasibat ucotunun aparilmasi qaydasina uygun
olaraq mosroflorin  vo  xorclorin  ugotunun
aparilmasina nazarat;

(d) lazzmhi hallarda Rohbor komitonin  yardimg1
komitolorinin  toskili, onlarmm foaliyyoti  iizro
miiddealarin tasdiqi ve onlarin isine nozarat;

(e) kadrlar hazirligi programlarina baxilmasi, onlarin
doyisdirilmasi vo tosdiqi; vo

(F)  16.3(d) boandino uygun olaraq lagvetms islori planina
vo logvetmo amoliyyatlarinin doyorine baxilmast va

bunlarin tosdiqi.

7.2 Roahbar komitanin is gavdasi

7.1

7.2
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ARTICLE 7
STEERING COMMITTEE

FOR PROJECT MANAGEMENT
AND ANNUAL WORK PROGRAMMES

Steering Committee for Project Management

SOCAR and Contractor shall, not later than thirty (30)
days from the commencement of the Development and
Production Period establish the Steering Committee.

The functions of the Steering Committee shall include but
not be limited to:

(@) overseeing Petroleum Operations;

(b) examining, revising and approving Contractor’s
Annual Work Programmes and Budgets;

(c) overseeing the accounting of costs and expenses in
accordance with the Accounting Procedure;

(d) in case of necessity establishing sub-committees of
the Steering Committee, approving provisions of
activity thereof, and reviewing the work of such sub-
committees;

(e) reviewing, revising and approving training
programmes; and

(F)  reviewing and approving the abandonment plan and
cost of abandonment operations pursuant to Article
16.3(d).

Steering Committee Procedure




Rohbor komitonin isi vo onun iclaslar1 asagida gostorilon
gaydalarla aparilir:

(@)

(b)

Rohbaor komits ARDNS-in va Podrat¢inin barabor
sayda niimayondolorindon ibarat olacaq. Baslangic
morhoalasindo Rohbor komitonin torkibina ARDNS-
in iki (2) niimayandosi vo Podratginin iki (2)
nlimayandosi (hor Podrat¢1 torofdon bir (1) nofor)
toyin edilocokdir. Eyni adam hom ARDNS-in, hom
do ONS-in niimayondossi ola bilmoz. Istonilon vaxt
Podrat¢1 toroflorin say1 artdigda vo ya azaldiqda
ARDNS-in vo Podratginin Rohbor komitoys toyin
etdiyi niimayandolorin sayi, soraitdon asili olaraq,
artirlib vo ya azaldilib Podratg1 toroflorin say1 ilo
boraborlogdirilir, bu sortlo ki, ARDNS-in va
Podrat¢inin toyin etdiklori niimayandslorin say1 heg
vaxt iki (2) nofordon az olmasmm. ARDNS-in vo
Podrat¢inin ixtiyar1 var ki, 0z niimayoandolorino
ovozgi toyin etsinlor; ovozgilor toyin edilmis
niimayondolorin yerino iclaslarda istirak etmok
hiiququna malikdir vo Rohbor komitonin homin
iclaslarinda tam solahiyystli niimayondolor sayilir.
ARDNS va Podratg¢1 6z niimayandslorinin vo onlarin
ovozgilorinin adlarimi  Islonmo vo hasilat dovrii
baslanandan sonra on (10) giin orzinds bir-birino
bildirirlor.  ARDNS vo  Podratgt  gostorilon
niimayandolori vo onlarin avazgilorini digor Torofo
miivafiq surotdo yazili bildiris verdikden sonra
dayisdira bilorlor.

Rohbaor komitonin hallina verilmis hor hans1 masalo
izro istor ARDNS-in, istorso do Podrat¢inin bir (1)
sosi olacaq. Bu mogsodlo hom ARDNS, hom do
Podrat¢1 bir-birina yazili bildiris gdndorib onlarin
adindan sos vermoyos ayrica vokil edilmis
niimayondonin (istesolor onun ovozgisinin) ad-
familiyasin1 gostoracok. Toyin edilmis bu soxslor
soraitdon asili olaraq ARDNS-in vo ya Podratginin
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The following rules shall apply with respect to the
Steering Committee and meetings thereof:

(a)

(b)

The Steering Committee shall be comprised of an
equal number of members from SOCAR and
Contractor. Initially the Steering Committee shall
consist of two (2) representatives appointed by
SOCAR and two (2) representatives appointed by
Contractor (one (1) representative from each
Contractor Party). A person cannot represent both
SOCAR and SOA. If at any time the number of
Contractor Parties increases or decreases the number
of representatives to be appointed by each of
SOCAR and Contractor shall be increased or
reduced, as the case may be, to equal the number of
Contractor Parties, provided, however, that the
number of representatives to be appointed by each of
SOCAR and Contractor shall never be less than two
(2). SOCAR and Contractor shall each be entitled to
appoint an alternate for each of their representatives,
who shall be entitled to attend in place of the
designated representatives, such alternate to be
considered a representative for all purposes at such
Steering Committee meetings. SOCAR and
Contractor shall each advise the other of the names
of its representatives and their alternates within ten
(10) days following commencement of the
Development and Production Period. Such
representatives and their alternates may be replaced
by SOCAR and Contractor, respectively, upon
written notice to the other.

SOCAR and Contractor shall each have one (1) vote
to cast on any matter submitted for approval by the
Steering Committee. For this purpose, each of
SOCAR and Contractor shall give written notice to
the other specifying the identity of the individual
representative (and, if desired, his alternate), who
shall be authorised to cast such vote on its behalf.
Such designated individuals may be changed from



(©)

(d)

(€)

()

mivafiq yazili bildirisi togdim edilmoklo vaxtasiri
doyisdirilo bilor. Yalniz toyin edilmis solahiyyotli
niimayandolorin (yaxud onlar olmadiqda
ovozgilorinin) soslori kimo aid olmasindan asili
olarag ARDNS-in va ya Podrat¢inin rosmi sosi kimi
hesaba alinir, hor hansi bagga niimayonds torofindon
verilmis vo ya verildiyi giiman edilon heg bir basqa
sos hesaba alinmur.

Rohbar komitonin sadrini ARDNS 06ziinlin Rohbor
komitays toyin etdiyi niimayandolor sirasindan toyin
edir vo o, Rohbar komitonin iclaslarini aparir.

Rohbar komitonin katibini Podrat¢1 Oziiniin Rohbor
komitays toyin etdiyi niimayondslor sirasindan toyin
edir vo onun funksiyasina asagidakilar daxildir:

() hor iclasdan ovvoal ARDNS ilo Podratgi
arasinda razilagdirilan gilindsliyi tortib etmok;
\&)

(if)  hor iclasdan sonra ARDNS-in vo Podratginin
Rohbor komitonin iclaslarinda sas vermayo

vokil  edilmis  nlimayondslori  arasinda
razilagdirilmis protokolu tortib etmok vo
yaymag.

7.2(b) bondinin sortlorini nozoro alaraq, Rohbor
komitonin qorart hom ARDNS, hom do Podratci
onun lehina sos verdikds gabul olunur.

Hom ARDNS-in, hom do Podrat¢inin 6z
moslohotgilorini vo ekspertlorini Rohbar komitonin
iclaslarima gondormok hiiququ var. Iclaslarda istirak
edon moslohotcilor vo ekspertlor iiclin ¢okilon
xarclor, Rohbor komitonin buna raziliq verdiyi hallar
istisna olmagqla, Odonilon masraflors aid edilmir.
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(©)

time to time upon written notice by SOCAR or
Contractor, as the case may be. No vote cast or
purported to be cast by any representative other than
said designated individuals (or, in the absence of
either, his designated alternate) shall be considered
as the official vote of either SOCAR or Contractor,
as the case may be.

The chairman of the Steering Committee shall be
appointed by SOCAR from one of its appointed
representatives to the Steering Committee and shall
preside over meetings of the Steering Committee.

(b) The secretary to the Steering Committee shall be

(e)

(f)

appointed by Contractor from one of its appointed
representatives to the Steering Committee and shall
be responsible for:

(i) the production of an agenda before each
meeting, such agenda to be agreed between
SOCAR and Contractor; and

(i) the production and circulation of minutes
following each meeting, which minutes shall
be agreed between the representatives of
SOCAR and Contractor who are the
representatives authorised to cast the votes in
the Steering Committee.

Subject to the provisions of Article 7.2(b) , decisions
of the Steering Committee shall require the
affirmative vote of both SOCAR and Contractor.

SOCAR and Contractor shall each be entitled to
send advisers and experts to meetings of the Steering
Committee. Unless the Steering Committee agrees,
the cost of such advisors and experts in attending the
meetings shall not be Cost Recoverable.



9)

(h)

(i)

ARDNS-in vo Podrat¢inin niimayandslorinin timumi
saymin doérdds U¢ (3/4) hissasinin, o climlodon
ARDNS-in vo Podrat¢inin miivafiq olaraq sasvermo
ticlin toyin vo vokil etdiklori iki (2) soxsin (vo ya
onlarin avozgilarinin) istiraki Rohbor komito {igiin
yetarsay hesab edilir.

Rohbor komito Toqvim ilindo iki (2) dofodon az
olmayaraq toplanir. Basqa razilasma olmadiqda,
iclaslar Bakida kecirilocok. Hom ARDNS-in, hom da
Podratginin  raziligt oldugda, Rohbor komitonin
gorarlar faktiki iclas kegirilmadon gobul edils bilar,
bu sortlo ki, telekonfrans vo ya videokonfransin
gedisindo 7.2(g) bondinin miiddoalarina 9sason
miioyyanlosdirilmis zoruri yetorsaya riayot edilsin;
iclas moktublar, fakslar vo ya telekslor miibadilasi
yolu ils kecirildikds iso homin maktublarin, fakslarin
va telekslorin suratlori biitlin Toroflora gondorilmis
olsun. Sonra qorarlar dorhal yazili sokildo geydo
almir vo ARDNS-in vo Podrat¢inin miivafiq olaraq
ARDNS vo Podrat¢i ovozino sas vermoys vakil
edilmis niimayondolori torofindon tosdiq edilir.
Fovqolads hadisaler istisna olmagqla, Toroflordon hor
birinin qorarlarin qobul olunmas: prosesinda istirak
etmok imkanint tomin etmok magsadils, iclasin
oyani, telekonfrans, moktub, faks vo ya digor yolla
kegirilmasindon asili olmayaraq, biitiin Toroflor on
az1 on bes (15) giin qabaqcadan har bir iclas barads
bildiris almalidirlar.

ARDNS va Podratct on bes (15) giin avval bir-biring
yazilt bildirig gondermakls, Rohbar komitonin slave
iclaslarin1 ¢agirmaq hiiququna malikdir.

7.3 1llik is programlari va Biidcalar

(@)

Qtlivvoyominms tarixindon on geci ii¢ (3) ay orzindo
Podratgi ARDNS-in miizakirasino vo tasdiqina bu

(9)

(h)

A quorum of the Steering Committee shall consist of
at least three quarters (3/4) of the representatives
from each of SOCAR and Contractor, including the
two (2) individuals who have been designated by
SOCAR and Contractor, respectively, as authorised
to cast votes (or their alternates).

The Steering Committee will meet at least two (2)
times in a Calendar Year. Meetings shall be held in
Baku, unless otherwise agreed. In the event that
SOCAR and Contractor agree, the Steering
Committee can take decisions without holding an
actual meeting; provided that in the event of a
teleconference or video conference the quorum
requirements set forth in Article 7.2(g) have been
complied with and in the event of a meeting via
exchange of letters, faxes, or telexes, such letters,
faxes and telexes are copied to all Parties. Such
decisions shall be recorded in writing promptly
thereafter and signed by the representatives of
SOCAR and Contractor who are authorised to cast
the respective votes of SOCAR and Contractor.
Except in an emergency, all Parties shall be given
not less than fifteen (15) days advance notice of each
meeting, regardless of whether the meeting is in
person, by teleconference, by letter, by fax, or
otherwise, so that each Party may have the
opportunity to contribute to the decision-making
process.

SOCAR and Contractor shall each have the right to
call additional meetings of the Steering Committee
upon fifteen (15) days prior written notice to each
other.

7.3 Annual Work Programmes and Budgets

(@)

At least three (3) months from the Effective Date,
Contractor shall submit to SOCAR’s consideration



Sazigin 5-ci maddosinin toloblorino miivafiq olaraq
Borpa vo hasilat proqramimin tosdiqindon sonra,
Rohbor komita torofindon tosdiq edilmis, olavo vo
doyisiklikler edilmasi nozordo tutulan birinci illik is
programi vo Biidconi togdim edir.

on coxu otuz (30) giin kegonadok vo bundan sonra
novbati Toqvim ilinin baslanmasina on az1 ii¢ (3) ay
galmis, Islonmo vo hasilat dovrii orzindo Podratci
homin Toqvim 1ili iigln toklif etdiyi Neft-qaz
omoliyyatlarini nozards tutan illik is progqrami vo ona
muvafiq Biidconi hazirlayir vo Rohbor komitonin
tosdiqins verir, yaxud hazirlanib tosdiga verilmasini
tomin edir. Illik is programi  vo Biidco toqdim
edildikdon sonra otuz (30) giin orzinds bu sanadlars,
onlara toklif olunan doyisiklikloro baxmagq, habels
Illik is programini vo Biidconin son variantini tosdiq
etmok mogsadilo Rohbar komitonin iclasi cagirilir.
ARDNS vo Podratci raziliga golmislor ki, isin gedisi
zamani vo miioyyon hallarla olagadar oldo olunan
informasiya Illik is programinda  diizalislor
edilmosino asas ola bilor; beloliklo, Podratc llik is
programinda va Biidcada diizolis edilmosini Rohbar
komitoys istonilon vaxt toklif eds bilor. Bu 7.3
bondinds vo 7.4 bondinds nozords tutulmus
miiddoalar istisna olmaqla, miivafiq Illik is
programindan vo Biidcodon xeyli dorocods konara
cixan hor hanst omoliyyatlart Rohbor komitonin
razihgmi almadan hoyata kegirmoys Podrat¢min
ixtiyar1  yoxdur. fllik is programmin yerino
yetirilmasi {iglin zoruri hallarda Podrat¢inin miivafiq
Toqvim ili orzindo homin il {iglin nozords tutulan
Blidca xoarclorine artirmasina icazo verilir, bu sortlo
ki, homin xorclori  artirmaq barasindo Rohbor
komitenin gorarinin oldugu hallar istisna edilmakla,
xorclorin artirilmast Biidco maddasinin on (10)
faizindon ¢ox olmasin, bu sortlo ki, Toqvim ilindo
xarclorin bu clir artirilmast gobul olunmug Biidconin
imumi mobloginin on (10) faizindon ¢ox olmasin,
va bu ciir xorclorin zoruriliyi osaslandirilib siibuta
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and approval the first Annual Work Program and
Budget which may upon the approval of the
Rehabilitation and Production Program under Article
5, incorporate changes and amendments approved by
the Steering Committee.

At least three (3) months before the beginning of
each Calendar Year during the Development and
Production Period, Contractor shall prepare and
submit, or cause to be prepared and submitted, to the
Steering Committee for approval an Annual Work
Programme together with the related Budget in
respect of the Petroleum Operations Contractor
proposes to be carried out in such Calendar Year.
The Steering Committee shall meet within thirty (30)
days of receipt of the Annual Work Programme and
Budget to consider same and any revisions thereto
and to approve the Annual Work Programme and the
Budget in its final form. It is agreed by SOCAR and
Contractor that knowledge acquired as the work
proceeds or from certain events may justify changes
to the details of the Annual Work Programme; thus
Contractor may at any time propose to the Steering
Committee an amendment to the Annual Work
Programme and Budget. Except as provided in this
Article 7.3 and in Article 7.4, Contractor shall not
conduct any operations which deviate materially
from the applicable Annual Work Programme and
Budget without the prior consent of the Steering
Committee. If necessary to carry out an Annual Work
Programme, Contractor is authorised to make
expenditures during the relevant Calendar Year that
are in excess of the Budget adopted threrefor so long
as an excess expenditure does not exceed ten (10)
percent of the Budget item; provided that the
cumulative total of all excess expenditures for a
Calendar Year does not exceed ten (10) percent of
total Budget, unless approved by the Steering
Committee which approval shall not be withheld
where the expenditures have been demonstrated to be



(b)

yetirilarsa, belo garar gabul edilmaya bilmaz.

Rohbor komitonin tosdiq edildiyi tarixdon sonra
altmis (60) giin arzindo Rohber komita birinci Illik i ig
programmi  vo Biidconi, hor ndvboti Illik is
programlarinin  vo Biidconin aid oldugu Toqvim
ilinin birinci gliniinadok homin proqramlart vo
biidealori tosdiq etmayibsd, Podrat¢inin ixtiyar: var
(lakin borclu deyildir) ki, illik is proqrami vo Biidca
Rohbar komito torafindon tosdiq edilonadok vo ya
Illik is programi vo Biidco ilo bagli hor hansi
miibahiso Arbitraj qaydalarinda nozerdo tutuldugu
kimi, arbitraj yolu ils holl edilonadok &ziintin toklif
etd1y1 [llik is programma vo Biidcoys tam vo ya
qisman omal etmokls Neft-qaz omoliyyatlar1 aparsin.

Rohbar komito Illik is programimi vo Biidconi
razilagdiran kimi va ya arbitrlorin gorari elan olunan
kimi Podratg1 gqobul edilmis razilagmaya vo ya qorara
uygun olaraq cari vo/yaxud novboti Illik is
programini vo miivafiq Biidconi (soraito goro) toshih
edir, bu sortlo ki, Podratc1 gordiiyii iglori logv etmaya
macbur deyil, baslanmis islori zoruri hesab etdiyi
hocmdo axira catdira bilsin, toklif edilon Illik is
programi va Biidco iizro Neft-qaz omoliyyatlari
aparilarkon Podratcinin ¢okdiyi biitiin masroflor
Neft-qaz omoliyyatlar1 tigiin Masraflor sayilsin vo bu
Sazisdo nozordo tutulmus miiddoalara miivafiq
surotdo  Odonilmoli olsun. Yuxarida deyilonlora
baxmayaragq, [llik is programmin hor hansi hissasinin
yerino yetirilmasi gedisindo Podrat¢mnin ¢okdiyi vo
Rohbor komitonin bu Illik is programina vo Biidcoyo
baxilan iclasinin protokolunda gostorilmis, lakin
Rohbor komits torofindon tosdiq edilmomis vo sonra
arbitrajin qorart ilo ARDNS-in xeyrino sayilmis
masroflor  Podratgiya  Masroflorin -~ 6donilmasi
mexanizmi lizro kompensasiya edilmoyocok; biitiin
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(b)

reasonable and necessary.

In the event the Annual Work Programme and
Budget has not been approved by the Steering
Committee in the case of the first Annual Work
Programme and Budget within sixty (60) days
following the formation of the Steering Committee
and in the case of each subsequent Annual Work
Programme and Budget by the first day of the
Calendar Year to which it relates, Contractor shall
be entitled (but not obligated) to carry out Petroleum
Operations in accordance with some or all of its
proposed Annual Work Programme and Budget
until such time as the Annual Work Programme and
Budget is agreed by the Steering Committee or any
dispute relating to the Annual Work Programme and
Budget has been resolved by reference to arbitration
in accordance with the Arbitration Procedure.

As soon as agreement on an Annual Work
Programme and Budget is reached by the Steering
Committee or the decision of the arbitrators is
rendered, Contractor shall amend the then current
and/or next following Annual Work Programme and
Budget, as appropriate, to conform with such
agreement or decision; provided that Contractor
shall not be obligated to undo work already
performed, may complete any work in progress to
the extent Contractor deems necessary and that all
costs incurred by Contractor in performing
Petroleum Operations under its proposed Annual
Work Programme and Budget shall be deemed to be
Petroleum Costs subject to Cost Recovery under this
Agreement. The foregoing  notwithstanding,
Contractor shall not be entitled to Cost Recovery of
any costs incurred under any portions of the
proposed Annual Work Programme as identified in
the written minutes of the Steering Committee
meeting at which the proposed Annual Work
Programme was considered and which were not



digor hallarda iso Podrat¢1 asagidaki maddolor iizro
0z Masraflorinin 6donilmasi hiiququna malikdir:

Ohdoliklori, o
baslananadok

(i) Podratginin  davam edon
climlodon arbitraj prosesi
baglanmis miigaviloalori; va

(i)  Podrat¢inin kollektoru, avadanligi vo modon
obyektlorini qorumagq {igiin zoruri saydigi islor;
Vo

(iii) Podrat¢inin otraf miihitin, saglamhigin vo
tohliikosizliyin miihafizosini tomin etmak {i¢iin
zoruri saydigi islor.

7.4 Qaza tadbirlori

Bu Sazisin hor hans1 miiddeasina zidd olsa belo Podrat¢i
bodboxt hadiso bas verdikdo va ya digor qoza vaziyysti
yarandiqda (vo ya qoza voziyyati gézlonildikds) insanlarin
hayatinin, saglamliginin, otraf miihitin vo miilkiyyotin
mihafizosi tli¢lin zoruriliyini aglabatan saydigi biitiin
todbirlori gdrocok. Belo todbirlorin goriilmasine ¢okilon
xorclor sanksiya verilmis olavo xorclor kimi avtomatik
suratdo homin dovr {iglin qiivvedo olan Biidcoys daxil
edilir; bu ciir badbaxt hadisenin, qoza voziyyatinin (vo ya
gbzlonilon qoza voziyystinin) Podrat¢inin - Qoarozli
sohlonkarligi noticosindo omolo goldiyi hallar istisna
olmagla, bu xorclor Neft-qaz omoliyyatlar1 iigiin ¢okilmis
Masroflor kimi qiymatlondirilir vo ovozi bu Saziso osason
Odonilmalidir.

approved by the Steering Committee and for which
the arbitration award is issued in favour of SOCAR;
except that in all cases Contractor shall be entitled to
Cost Recovery of the following items:

(i)  ongoing commitments of Contractor, including
contracts entered into prior to the initiation of
any such arbitration; and

(i) work Contractor considers necessary for the
protection of the reservoir and equipment and
facilities; and

(iii) work Contractor considers necessary for the
protection of the environment, health and
safety.

7.4 Emergency Measures
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Notwithstanding any provision of this Agreement to the
contrary, in the case of an accident or other emergency (or
anticipated emergency), Contractor shall take all measures
reasonably considered necessary by Contractor for the
protection of life, health, the environment and property.
The costs of taking such measures shall be included
automatically as an approved addition to the then current
Budget and shall be deemed to be Petroleum Costs subject
to Cost Recovery under this Agreement, unless such
accident or other emergency (or anticipated emergency)
was the result of Contractor's Willful Misconduct.



MADDO 8

_ OMOLIYYAT SIRKOTI
ISCI HEYDTI VO PESO TOHSILI

8.1 Omaliyyat sirkati

(@)

(b)

(©)

Imzalanma tarixindon sonra miimkiin godor qisa
miiddotdo Neft-gaz omoliyyatlarinin  aparilmas:
magsadilo  Podratgr  amaliyyatct  kimi  faaliyyat
goOstoron vo bitln Podratgi toroflora onlarin Istirak
paylarina miitonasib olaraq moxsus olan Miistorok
Omoliyyat sirkati (“Miistorok Omoliyyat sirkoti”)
yaradir. Podratg1 toroflor Miistorok Omoliyyat sirkoti
direktorlar surasinda Istirak paylarina miitonasib
olarag tomsil olunmalidir. Mistorok ©Omaliyyat
sirkatinds biitlin Podratc1 toraflorin is¢i hey oti onlara
moxsus olan istirak payina miitonasib olaraq tomsil
olunur vo bu isci hey'oti Miistorok Omoliyyat
sirkotinin rohborliyi altinda vahid struktur kimi
isloyir.

Omoliyyat sirketi Azorbaycan Respublikasindan
konarda tasis edilo vo ya yaradila biler, lakin foaliyyot
gostormok  Uiglin  Azorbaycan  Respublikasi
qanunvericiliyino miivafiq surotde Azorbaycan
Respublikasinda qeyds alinmalidir.

ARDNS-in ovvolcodon raziligina osason Podratci
toroflorin Qiivvoyaminmo tarixindon sonra miimkiin
qader qisa miiddst orzinds baglamali olduglar birgs
omoliyyat sazisindo («Birgo omoliyyat sazisi»)
miioyyan olunmus qaydada vo hallarda yazili sokilds
Omaliyyat sirkati toyin edorok Miistorok ©moaliyyat
sitkotini ovoz etmok hiiququna malikdir vo homin
ovoz edon Omoliyyat sirkoti Podratgi toraflordan
birino biitovliikds moxsus olan Ortaq sirketidir.
Podrat¢i1 avoz edilon Miistorok ©Omoliyyat sirkotinin

ARTICLE 8

OPERATING COMPANY, PERSONNEL

AND TRAINING

8.1 Operating Company

-32-

(a)

(b)

(©)

As soon as practicable after the Execution Date
Contractor shall create the Operating Company
owned by all Contractor Parties in proportion to their
Participating Interests (“Joint Operating Company”)
acting as operator on behalf of the Contractor Parties
to carry out Petroleum operations. The Contractor
Parties shall be represented on the board of directors
of the Joint Operating Company in proportion to their
Participating Interests. The Operating Company shall
employ personnel seconded from all Contractor
Parties in proportion to their respective Participating
Interests, and such personnel shall work as an
integrated team under the management of the Joint
Operating Company.

The Operating Company may be incorporated or
created outside of the Republic of Azerbaijan but
shall be registered to do business in the Republic of
Azerbaijan in accordance with Azerbaijan law.

Upon the prior agreement of SOCAR, Contractor
shall have the right in the manner and in the cases
defined in the joint operating agreement into which
the Contractor Parties have to enter as soon as
practicable after the Effective Date (“Joint Operating
Agreement”) to substitute the Joint Operating
Company by appointing in writing the Operating
Company, provided that such substitute Operating
Company shall be either a fully owned Affiliate of
one of the Contractor Parties. Contractor shall ensure



8.2

8.3

8.4

vozifalorinin lazimi vo miitogokkil qaydada ovoz edon
Omoliyyat sirkotino kegmosini tomin edir.

Igmbolivyat sirkatinin masulivyat dairasi

(@) Omoliyyat sirkati, Podratgmmin adindan Neft-gqaz
omoliyyatlarmin ~ giindolik  idaro  olunmasina,
olagolondirilmosine,  hoyata  kecirilmosino  va
aparilmasimna  cavabdehdir, habelo  Podrat¢inin

tapsirig1 ilo vaxtasirt digor funksiyalar1 yerino yetiro
bilor.

(b) Podratcinin  verdiyi  solahiyystlor  ¢argivesinde
Omoliyyat sirketi Illik 15 proqramlarimi hoyata
kecirmok tiglin zoruri olan har hansi gilindslik islors
dair subpodrat miiqavilasi baglaya bilar.

Taskilat

Omoaliyyat sirkati i§¢i heyatinin miimkiin minimum sayz1 ilo
mohdudlasir %) Podrat¢1 adindan Neft-qaz
omoliyyatlarinin  giindolik aparilmasi igiin zoruri olan
idaroetmo, texniki miitoxassislor, omoliyyat, istismar vo
inzibati heyotdon ibaratdir.

Qorarlar

(@) Neft-qaz omoliyyatlarinin aparilmasina aid olan
qorarlar1 Podrat¢i toroflor 6zlorinin Birgo omoliyyat
sazisindo razilasdirdiglart sosvermo mexanizmino
uygun olaraq Podratginin idarsetmo komitasindo
sosvermado istirak etmoklo qobul edirlor, bu zaman
Toroflor razilasirlar ki, Islonmo vo hasilat dovrii
orzindo Podrat¢inin idaroetmo komitosinin qorarlari
sosverma aninda Sazig iizro Istirak paymin va Birgo
omoliyyat sazisi lizro istirak paymin birlikde sokson
bes (85) faizino malik Omoliyyat sirkotini idaro edon
Toraflorin miisbat sasvermasi ilo gobul olunur, bu

8.2

8.3

8.4
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the proper and orderly handover of responsibilities
from an outgoing Joint Operating Company to an
entering Operating Company.

Responsibilities of Operating Company

(@ The responsibilities of the Operating Company shall
be the management, co-ordination, implementation
and conduct on behalf of Contractor of the day to day
Petroleum Operations, and such other functions, as
may be delegated to it from time to time by
Contractor.

(b) The Operating Company shall have, to the extent
authorised by Contractor, the right to subcontract any
day to day work required to implement any Annual
Work Programme.

Organisation

The Operating Company personnel shall be kept to the
minimum practicable number, and shall include
management  personnel,  technical  professionals,
operating and maintenance personnel and administrative
personnel required to carry out the day to day Petroleum
Operations on behalf of Contractor.

Decisions

@ Decisions regarding the conduct of Petroleum
Operations shall be made by the Contractor
Parties participating in voting at the Contractor
management committee in accordance with the
voting mechanism agreed among them in the Joint
Operating Agreement and the Parties agree that
during the Development and Production Period
the decisions of the Contractor management
committee shall at the time of voting require the
affirmative vote of the Contractor Parties owning
collectively eighty five (85) percent of the



8.5

8.6

sortlo ki, Podrat¢1 toroflor bu Sazisin 3.5 bondino
osason maliyysalosdirilmosi Digor podratc¢i toroflor
torofindon hoyata kegirilon islorin yerino yetirilmosi
ilo bagli mosalalor lizro gorarlarin gobul olunmasi
ticlin xtisusi sortlor hazirlayacaqlar.

(b) Podratci torof kimi ONS, komitalor vo Podrat¢inin
idaroetmo komitosi do daxil olmaqla, lakin bununla
mohdudlasmadan,  qgorarlarin  qobul  edilmosi
morhololorinin  hamisinda eynilo digor Podratci
toraflor kimi istirak edir.

Is qaydasi
Omoaliyyat sirkotinin bu Sazigo uygun olaraq Neft-qaz

omoliyyatlarinin  aparilmasindan  6trii  zoruri  saydigi
gaydalardan vo tisullardan istifads etmok hiiququ var.

Imbolivyat sirkatinin statusu

Omoliyyat sirkoti bu Sazisdo Podratgt toroflor iicilin
nazards tutulmus biitlin glizostlordon istifads etmak, hiiquq
vo imtiyazlardan, yaxud toloblordon imtina etmok,
Odoniglordon azad edilmok, kompensasiyalar almaq
hiiququna  malikdir. Omoliyyat sirkoti  Neft-gaz
omoliyyatlar1 aparilarkon Podrat¢1 toroflor adindan ona
Podrat¢i toroflorin sahib olduqglart vo ya istifado etdiklori
omlakdan vo ya avadanligdan sorbost istifado etmok vo
omlaklar1 vo ya avadanliglar1 almaq hiiququ verilo bilor.
Omoaliyyat sirketi Podratci toroflorin tolimatlarimi vo ya
gostariglorini yerina yetirorok yalmiz bu Sazis iizro
Omaliyyatgr  kimi foaliyyst gostorir; hasil edilon
Karbohidrogenlorin hor hanst payma sahib olmaq
hiiququna malik deyildir vo monfaatsiz vo itkisiz isloyir.
Omoliyyat sirkotinin miihasibat ucotu kitablarina vo
hesablarma biitlin maliyyo varidatlari vo bu Saziso

(b)

8.5

8.6
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Participating Interest under the Agreement and
participating interest under the Joint Operating
Agreement, provided that the Contractor Parties
shall develop special provisions for decisions to
be taken on the matters regarding the
implementation of the work to be carried by the
Other Contractor Parties under Article 3.5 of this
Agreement.

SOA as a Contractor Party shall participate at all decision
levels in the same way as the other Contractor Parties,
including without limitation the Contractor management
committee.

Procedures

The Operating Company shall be free to adopt such
policies, practices and procedures as it deems necessary
for the conduct of Petroleum Operations in accordance
with this Agreement.

Status of Operating Company

The Operating Company shall be entitled to all of the
benefits, waivers, indemnities and exemptions accorded to
the Contractor Parties under this Agreement. The
Operating Company shall have the right to freely use
assets or equipment owned or used by the Contractor
Parties in conducting Petroleum Operations on behalf of
the Contractor Parties and to purchase assets or equipment
and to use them in conducting Petroleum Operations. The
Operating Company shall act only as operator hereunder
upon Contractor Parties’ instructions and directions and
shall not be entitled to any share of Petroleum produced
and shall neither make a profit nor incur a loss. The
Operating Company shall record all financial flows or
other transactions of the Contractor Parties as passing
through to the Contractor Parties in accordance with this
Agreement as though the Operating Company did not exist



8.7

miivafiq olaraq Podrat¢i toroflorin 6hdosino verilon basqga
omoliyyatlar daxil edilir, bu zaman sanki ©Omoliyyat sirkoti
kommersiya teskilatl kimi mdvcud deyildir vo biitiin
moagsadlor ii¢iin onun Vergi qoyulan monfastinin hocmi
sifra  (0) borabordir. Islonmo vo Hasilat dovriindo
Omoliyyat sirkotinin hor hanst daxili yoxlamalari,
toftislori, auditi, yenidon toskili, struktur doyisikliklori vo
1.a. Podratginin hesabina aparilir vo ogor belo daxili
yoxlamalar, toftislor, auditler, yenidon toskillor, struktur
doyisikliklori vo 1i.a. Rohbor komito torafindon tosdiq
olunmamisdirsa, onlarin xarclorinin ovozi Odonilmir.

Isci heyati

(@) Hazirki Sazisin bu 8.7 homginin 8.1 vo 8.3
bondlorinin sartlori ils ziddiyysts girmoadon, Podratci
Qlivvoyominms tarixindon sonra, MM-in logv
edilmasi ilo olagodar olaraq MM-in isdon azad
edilmis is¢i heyotini Omoliyyat sirkotindo islo tomin
etmoyi Ohdosina gotiiriir. Bu ciir islo tomin etmo
Azorbaycan Respublikasinin movcud
ganunvericiliyino uygun olaraq hoyata kecirilmolidir.

(b) Podrat¢1 vo onun Subpodratgilari, habelo ©maliyyat
sitkoti  vo onun Subpodrat¢ilart 6z isciloring
miinasibotds  Azorbaycan Respubhkasmln moveud
qanunvericiliyi ilo isveran l¢lin nozords tutulmus
biitliin  hiiquglara  malikdirlor, o  ciimlodon
Podrat¢inin,  onun Subpodratc;lhrmm, habelo
Omoliyyat sirkotinin vo onun Subpodrat¢ilarinin
fikrinco Neft-qaz omoliyyatlarinin aparilmasi {igiin
zoruri olan adamlar igo gotiirmok vo onlart isdon
azad etmok hiiququna malikdirlor.

(c) Podratci aglabatan vo miimkiin hadlordo ©moliyyat
sirkotindon talob edir ki, Omoliyyat sirksti aglabatan
vo miimkiin hadlordo Neft-qaz omaliyyatlarinin
aparilmast  liclin ~ Azorbaycan  Respublikasi
votondaslarinin iso gotiiriilmosine stiinliik versin,
(bu istiinliiyiin  omoliyyatlarin somorsliliyine uygun

8.7
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as a commercial entity, and for all purposes the amount of
its Taxable Profit shall be zero (0). During the
Development and Production Period Contractor shall bear
all costs of the Operating Company related to the conduct
of internal inspections, inventories, audits, reorganisations,
structural changes and the like and such costs shall not be
Cost Recoverable unless the conduct of such internal
inspections, inventories, audits, reorganisations, structural
changes and the like is approved by the Steering
Committee.

Personnel

(@  Notwithstanding the provisions of this Article 8.7
and Articles 8.1 and 8.3 of this Agreement to the
contrary, Contractor shall after the Effective
Datecause the Operating Company to employ the JV
personnel dismissed as the result of liquidation of
the JV. Such employment shall be in accordance
with the existing law of the Republic of Azerbaijan.

(b) Contractor and its Sub-contractors and the Operating
Company and its Sub-contractors, shall have all
rights granted by the existing law of the Republic of
Azerbaijan to the employer in relation to its
employees including the right to employ such
personnel as in Contractor’s and its Sub-contractors’
and the Operating Company’s and its Sub-
contractors’ respective opinions are required for the
purpose of carrying out Petroleum Operations and
discharge such personnel.

(c) Contractor shall, to the extent reasonably practical,
require the Operating Company to give preference,
as far as is consistent with efficient operations, to
employing citizens of the Republic of Azerbaijan in
the performance of Petroleum Operations, provided
that such citizens have the required knowledge,



golmosi sortilo) bu sortlo ki, homin votondaglar
Omoliyyat sirkotinin toloblorino cavab veran lazimi
biliyo, ixtisasa vo tocriiboyo malik olsunlar. Bu
votondaglarin 8.8 bondino miivafiq olaraq peso
Oyronmok hiiququ vardir. Azorbaycan Respublikasi
votondaglarinin iso gotiiriilmasi barodo Podratei
asagidakilara razidir:

(i) Omoliyyat sirkoti vaxtasirt olaraq ARDNS-o
Omoliyyat sirkoti  iiclin  tolob  olunan
omokdaslarin peso vo vozifosi gdstorilmoklo
siyahisint1  togdim  edir. Bundan olavs,
Omoliyyat sirkatinin gostorisi ilo
Subpodrateilar da vaxtasirt olaraq talab olunan
omokdaslarin peso vo vazifosi gostorilmoklo
siyahisint  ARDNS-o toqdim edirlor. Tolob
olunan pess vo vazifolorin say1 siyah1t ARDNS
torafindon baxildigir miiddst orzinds isin tolob
vo ehtiyaclarindan (Omoliyyat sirketinin
mioyyonlogdirdiyi kimi) veo ya Omoliyyat
sirkati vo ya onun Subpodratgilart torofindon
iso  gotiiriilmiis Azorbaycan vatondaslarinin
homin sirkotlorin  daxilindo basqa iso
kecirilmosi vasitosilo bir vo ya daha c¢ox is
yerinin tutulmasi sobabindon Omaliyyat sirkoti
torofindon dayisdirile bilor.

(i) bu siyahin1 aldigdan sonra otuz (30) giin
miiddotindo  ARDNS 06ziiniin tdvsiys etdiyi
namizadlorin siyahisint ©moliyyat sirkotine vo
onun Subpodrat¢ilarina toqdim edir;

(il) ARDNS-in siyahisinda gostorilmis namizadlor
Omaliyyat sirkstinin vo ya Subpodratcilarin
tolobloring uygun golirss, Omaliyyat sirketino
vo  Subpodrat¢ilarin  toskilatlarina i
gotiiriilorkon ~ Azerbaycan  Respublikasinin
digor votondaglar1 ilo miiqayisodo onlara
ustunltk verilir;
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qualifications and experience to meet the
requirements of the Operating Company. Such
citizens shall be eligible for training in accordance
with Article 8.8. With respect to the employment of
citizens of the Republic of Azerbaijan, Contractor
agrees as follows:

(i) the Operating Company shall provide SOCAR
from time to time with a list showing the
numbers and job specifications for citizens of
the Republic of Azerbaijan which it estimates
that it may require. In addition, the Operating
Company shall require its Sub-contractors to
provide SOCAR from time to time with a list
showing the numbers and job specifications
for its employees that they estimate they may
require. The number of positions and
qualifications required may be modified by the
Operating Company during the period said list
is under review by SOCAR, due to business
need (as determined by the Operating
Company) or as a result of one or more
positions becoming filled by the internal
reassignment of Azerbaijani citizens already
employed by the Operating Company or its
Sub-contractors;

(i) SOCAR shall, within thirty (30) days of
receipt of such list, provide the Operating
Company and such Sub-contractors with a list
of candidates recommended by SOCAR,;

(iii) persons from the list provided by SOCAR
shall enjoy a priority consideration pertaining
to any other citizen of the Azerbaijan Republic
for employment by the Operating Company
and the Sub-contractors if they meet the
requirements of the Operating Company or
such Sub-contractors;



(d)

(iv)

(v)

(vi)

ogor Omoaliyyat sirkotindo vo Subpodratgilarin
toskilatlarinda bos yerlor galirsa, ARDNS bos
yerlor siyahisini aldigdan sonra iki (2) hofto
miiddotindo ©Omoliyyat sirkotine vo ya homin
Subpodratgilara tovsiyo etdiyi namizadlorin
olava siyahisini verir vo yalniz halo do bos
yerlor galirsa, bu yerlor Omoliyyat sirkotinin,
yaxud Subpodratgilarin 6z miilahizosi il
Azorbaycan Respublikasi votondaslari
hesabina doldurula bilar;

ogor Omoliyyat sirketinin vo ya homin
Subpodrat¢ilarin miistaqil secdiklori
namizaodlor ARDNS-in omokdaslaridirsa, bu
namizadlor iso ARDNS ilo moslohatlosmoadon
sonra gotiiriliirlor;

Neft-qaz omoliyyatlarinin  aparilmasi tgiin
statlarin Azorbaycan Respublikas1 vatondaglar
ilo komplektlosdirilmasina dair timiimi tapsiriq
asagida gostorilir:

Azarbaycan Respublikasinin
vatandaslar

Qiivvoyominms? tarixindon

Miihondis-texniki is¢ilor
Fohlo heyoti

on az1 70%
on az1 90%

Qiivvoyominma tarixindan bes (5) il sonra

Miihandis-texniki isgilor
Fohlo heyoti

an az1 90%
an az1 95%

8.7(c) bandinin miiddoalarina amal etmok sortilo

Podrat¢i, ©Omaoliyyat

sirkati vo onlarin hor hansi
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(d)

(iv)

(v)

(vi)

in the event that vacant positions remain in the
Operating Company or Sub-contractors’
organisations, SOCAR shall within two (2)
weeks of receipt of vacant positions, provide
the Operating Company or such Sub-
contractors an additional list of candidates
recommended by SOCAR and if vacant
positions still remain the Operating Company
or such Sub-contractors shall be entitled to fill
these vacant positions with such citizens of the
Republic of Azerbaijan as the Operating
Company or such Sub-contractors choose;

in the event that the candidates selected
independently by the Operating Company and
such  Sub-contractors include = SOCAR
employees, then such persons shall be hired by
the Operating Company or such Sub-
contractors after consultation with SOCAR,;

overall target manning levels of citizen
employees of the Republic of Azerbaijan
pertaining to Petroleum Operations shall be as
follows:

Citizens of the Republic
of Azerbaijan

From the Effective Date

Professionals
Non-professionals

not less than 70%
not less than 90%

Five (5) years after the Effective Date

Professionals
Non-professionals

not less than 90%
not less than 95%

Subject to Article 8.7(c), Contractor, Operating
Company and any Sub-contractors are hereby



8.8

Subpodratcilart bu sonadlo vokil edilmislor vo
ixtiyarlart catir ki, bu Sazisin qiivvads oldugu

bitlin  miiddotdo  Neft-qaz =~ omoliyyatlarinin
aparilmas1 ilo olagodar iso gotiirdiiklori biitiin
kadrlarin ~ saymi  vo  se¢ilmosi  iisulunu
miioyyonlogdirsinlor.  Podratginin,  Omoliyyat

sirkotinin vo Subpodrat¢ilarin iso  gotiirdiiklori
biitlin Azorbaycan Respublikasi votondaglar1 iso
yazili omok miigavilosi {iizro qobul edilirlor,
miiqavilods is gliniiniin miiddoti, omok hagqinin
mablogi, verilon giizostlor, habelo biitiin qalan is
sortlori mioyyanlosdirilir. Iso gobul olunmus
kadrlar ~ onlarla  baglanmis  yazili  omok
miiqavilolorino miivafiq surotdo Podrat¢inin,
Omoliyyat sirkoetinin vo ya Subpodrat¢ilarin
miilahizosi ilo  miioyyonlosdirilon,  Neft-qaz
omoliyyatlar1 ilo bagl is yerlorino goéndorilirlor.
Podrat¢inin, Omoliyyat sirkotinin Vo
Subpodratgilarin  ixtiyar1 var ki, kadrlarin iso
gotliriilmasi  vo  isdon  ¢ixarilmasi, isgilizar
keyfiyystlorinin =~ gqiymotlondirilmasi  sahasindo
beynolxalq neft-qaz sonayesindo hamiligla gabul
edilmis siyasot yeritsinlor, on yiiksok somoraliliyi
A& 15(;1 heyatin is0 maraq gostormasini tomin etmak
lictin Podrat¢inin vo Subpodratcilarin tocriibasino
vo miilahizolorine osason daha yararli olan maddi
hovoslondirmo proqramlart vo metodlart (istor
xarici miitoxassislor, istorso do Azorbaycan
Respublikasi vatondaslari {igiin) totbiq etsinlor.

Pesa tohsili

Podratgr Neft-qaz omoliyyatlar1 ilo bagli Azerbaycan
Respublikasi votondaglarina-kadrlara peso dyradilmasini (o
climlodon tokrar peso tolimini) tomin edir. Podrat¢inin bu
8.8 bondi ilo nozordo tutulan xorclorini Rohbor komito
miivafiq Illik i programi vo Biidco ¢orcivasinds tasdiq
edir vo bunlar Neft-qaz omoliyyatlar1 ti¢lin Masraflors
daxil edilir; lakin, gostorilon xorclorin ilde yiiz olli min
(150.000) Dollara godarinin ©vazi 6donilmir. Yiiz alli min

8.8
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authorised and shall be free, throughout the term of
this Agreement, to determine the number and
selection of all employees to be hired by them in
connection with the conduct of Petroleum
Operations. All citizens of the Republic of
Azerbaijan hired by Contractor, the Operating
Company and any Sub-contractors shall be hired
pursuant to written employment contracts which
shall specify the hours of work required of the
employee, the compensation and benefits to be paid
or furnished by the employer and all other terms of
employment. Such employees may be located
wherever Contractor, the Operating Company or
Sub-contractors deem appropriate in connection
with the Petroleum Operations in accordance with
such written employment contracts entered into with
them. Contractor, the Operating Company and Sub-
contractors shall be free to implement recruitment,
dismissal, performance review and incentive
compensation programmes and practices (both with
respect to foreign expatriate employees and citizens
of the Republic of Azerbaijan) that are customary in
international ~ Petroleum  operations and in
Contractor's, the Operating Company's and Sub-
contractor's experience and judgement are best able
to promote an efficient and motivated workforce.

Training

Contractor shall provide training (including retraining) for
personnel-citizens of the Republic of Azerbaijan with
respect to the Petroleum Operations. Expenditures by
Contractor pursuant to this Article 8.8 shall be approved as
part of the relevant Annual Work Programme and Budget
and shall be included as Petroleum Costs, however the
aforesaid expenditures less than one hundred fifty
thousand (150,000) Dollars in any year shall not be Cost



(150.000) Dollardan artiq xorclor Neft-qaz amoliyyatlari Recoverable. Expenditures in excess of one hundred fifty
maoasrafloring daxil edilir vo ©Ovazi 6danilir. thousand (150,000) Dollars in any year shall be included
as Petroleum Costs and shall be Cost Recoverable.
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MADDO 9
HESABAT VO NEFT-QAZ

OMOLIYYATLARININ YOXLANMASI HUQUQU

9.1 Hesabat va sanadlar

Podratc1

Neft-qaz omoliyyatlarima dair sonodlori vo

hesabatlar1 asagidaki gaydada tortib va toqdim edir:

(a)

(b)

Podratci Kontrakt sahasindo Neft-gaz
omaliyyatlarinin aparilmasi gedisindo oldo etdiyi,
Kontrakt sahasing aid olan biitiin geoloji va geofiziki
informasiyant vo molumatlar1 orijinalda vo ya
keyfiyyotlo kogiiriilo vo ya suroti ¢ixarila bilocok
sokilds, yaxud yeri goldikco, lentlords vo ya digor
dasiyicilarda qeydo alir vo bu ciir informasiyani va
molumatlar olde etdikdon sonra amoli cohatdon on
qisa miiddotlordo onlarin suratlorini, o ciimlodon
tofsirlorini, qazma jurnallarim1 vo quyularin karotaj
diagqramlarini, habelo  beynolxalq  neft-gaz
sonayesinin hamuiliqla qobul edilmis tocriibasi ilo
nozordo tutulan, Podrat¢inin aldigir hor hansi digor
informasiyant ARDNS-o verir.

Podratci
edilmis

neft-qaz sonayesinin hamiligla qgabul
beynolxalq tocriibesine uygun olaraq
asagidaki  molumatlart  daxil etmoklo qazma
jurnallart  tortib edir vo quyularin qazilmasi,
dorinlosdirilmasi, tamponaji vo ya logvi haqqinda
qeydlor aparir:

(1)  quyunun qazildig1 horizontlar haqqinda;

(i) quyuya endirilon qoruyucu borular, gazma vo
nasos-kompressor borulari, quyu avadanligi vo
alotlor, habelo onlarm yenilogdirilmasi vo
ovazedicilori haqqinda;

ARTICLE 9

REPORTS AND ACCESS TO PETROLEUM

OPERATIONS

9.1 Reports and Records
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Contractor shall keep and submit reports and records of
Petroleum Operations as follows:

(a)

(b)

Contractor shall record, in an original or
reproducible form of good quality and on tape or
other media where relevant, all geological and
geophysical information and data relating to the
Contract Area obtained by Contractor in the course
of conducting Petroleum Operations thereon and
shall deliver a copy of all such information and data,
including the interpretation thereof and logs and
records of wells, and any other information obtained
by Contractor consistent with generally accepted
international Petroleum industry standards, to
SOCAR as soon as practicable after the same has
come into the possession of Contractor.

Contractor shall keep logs and records of the
drilling, deepening, plugging or abandonment of
wells  consistent ~ with  generally  accepted
international  Petroleum industry practice and
containing particulars of:

(i)  the strata through which the well was drilled;
(i) the casing, drill pipe, tubing and down-hole

equipment run in the well and modifications
and alterations thereof;



(©)

(d)

(€)

(iii) askar edilmis Karbohidrogenlar, su vo faydali
mineral ehtiyatlar1 haqqinda; va

(iv) Habelo Dbeynslxalq neft-qaz sonayesinin
hamiligla gobul edilmis tocriibasi ilo nozordo
tutulan digor informasiyani.

Yuxaridaki 9.1(b) bondindo miivafiq surotdo tolab
olunan informasiya ARDNS-o konkret quyunun
gazilib basa catdirilmasindan sonra doxsan (90) giin
miiddstindo quyularin qazilib basa catdirilmasina
dair hesabatlar soklindos toqdim edilir;

Zorurat olduqgda, laboratoriya tadqiqati vo ya analizi
mogsadilo  Podrat¢inin ixtiyart1 var ki, Kontrakt
sahasindon g@tiiriilmiis petroloji niimunalori (o
climlodon siixur vo slam niimunslorini) vo ya
Karbohidrogen niimunslorini, habelo quyuda askar
edilmis formasiyalarin vo ya suyun xarakterik
niimunolorini  vo lent, yaxud digor dasiyicilar
iizorindo olan seysmik molumati Azorbaycan
Respublikasindan aparsin. ARDNS-in  muvafiq
sorgusu ilo Podrat¢r Azorbaycan Respublikasindan
cixarmaq istodiyi materiallarin surstini vo ya bu
materiallarin  ekvivalent niimunslorini  ARDNS-o
toqdim edacokdir.

Podratci ARDNS-o asagidaki hesabatlari toqdim
edir:

(i) daxil olduqca qazma islori haqqinda giindalik
hesabatlart vo modon-geofiziki todqiqatlar
haqqinda hoftolik hesabatlart;

(i) hor Toqvim riibii basa ¢atdigdan sonra on bes
(15) giin orzindo ovvalki Toqvim riibiindo
aparilmig Neft-qaz omoliyyatlarinin  gedisi
haqqinda asagidakilardan ibarot hesabati:
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(©)

(d)

(e)

(iii) Petroleum, water and valuable mineral

resources encountered; and

and any other information consistent with generally
accepted international Petroleum industry standards.

The information required by Article 9.1(b) above
shall be submitted to SOCAR in the form of well
completion reports within ninety (90) days from
completion of the well in question.

Contractor may if necessary remove from the
Republic of Azerbaijan, for the purpose of
laboratory examination or analysis, petrological
specimens (including cores and cuttings) or samples
of Petroleum found in the Contract Area and
characteristic samples of the strata or water
encountered in a well and seismic data on tape or
other media. Upon request, Contractor will provide
SOCAR with copies or equivalent samples and
specimens of the materials which the Contractor
proposes to remove from the Republic of
Azerbaijan.

Contractor shall supply to SOCAR:

(i)  daily reports on drilling operations and weekly
reports on field geophysical surveys as soon as
they are available;

(i)  within fifteen (15) days after the end of each
Calendar Quarter, a report on the progress of
Petroleum Operations during the preceding
Calendar Quarter covering:



(1) aparilmis  Neft-qaz ~ omoliyyatlarinin
tosviri  vo  oldo  edilmis  faktik
informasiya, 0 clmlodon biitiinliikdo
Kontrakt sahosindon vo ayrica hor bir
quyudan Karbohidrogenlor hasilatinin
hocmi; vo

(2) Podrat¢inin omoliyyatlar  apardigi
sahanin tosviri; vo

(3) biitiin quyularin yerini va digar Neft-gaz
omoliyyatlarinin ~ aparildigi  sahalori
gOstaran xarito;

(iii) hor Toqvim ili qurtardigdan sonra ii¢ (3) ay
orzindo yuxaridaki (ii) bondindo gdstorilmis
mosalalori  ovvalki  Toqvim  ili  {igiin
iimumilosdiran illik hesabati;

(iv) Neft-qaz amaliyyatlarinin osas elementlorinin
goriiliib basa catdirilmast haqqinda vo ya
gozlonilmaz hadisalor haqqinda hesabatlari,
habelo Rohbor komitonin sorgusu ilo digor
hesabatlari. Ustalik, Podratci
Karbohidrogenlorin kosfindon savayr biitlin
digor kosflor, mosalon, qeyri-karbohidrogen
tobii ehtiyatlarinin kosflori barasindo ARDNS-
o molumat vermoys borcludur.

9.1(e)(1) bondino uygun olarag ARDNS-o toqdim
edilmali olan giindolik vo hoftolik cari hesabatlar
tortib edildiyi dilds, 9.1 bondine uygun olaraq
ARDNS-0 toqdim edilmali olan bitin gqalan
hesabatlar vo sonadlor ingilis veo Azerbaycan
dillerinds toqdim edilir.

(1) description of the Petroleum Operations
carried out and the factual information
obtained including Petroleum production
data from the Contract Area overall and
on a well by well basis; and

(2) a description of the area in which
Contractor has operated; and

(3) amap indicating the location of all wells
and other Petroleum Operations;

(iii) within three (3) months of the end of each
Calendar Year, an annual report summarising
the matters specified in paragraph (ii) above
for the preceding Calendar Year;

(iv) reports on completion of major elements of
Petroleum Operations or unforeseen events
and other reports requested by the Steering
Committee. Additionally Contractor  will
inform SOCAR of all discoveries other than of
Petroleum, such as discoveries of non-
Petroleum natural resources.

The daily and weekly reports required to be
submitted to SOCAR pursuant to Article 9.1(e)(i)
shall be submitted in the original language of the
reports and all other reports and records required to
be submitted to SOCAR pursuant to this Article 9.1
shall be submitted to SOCAR in the English and
Azeri languages.

9.2 Neft-qaz amaliyyatlarinin voxlanmasi 9.2 Access to Petroleum Operations

Yoxlama aparilmasma on azi ii¢ (3) giin qalmig yazili Duly authorised representatives of SOCAR may on not
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sokildo bildirmok sortilo, ARDNS-in lazimi gaydada
solahiyyat verilmis niimayondslorinin ixtiyar1 var ki, Neft-
gaz omoliyyatlarina aid islori, obyektlori, avadanligi vo
materiallar1 osaslandirilmis miintozomliklo vo aglabatan
vaxtda yoxlasinlar, lakin belo yoxlama Neft-gaz
omoliyyatlarinin aparilmasina asassiz mane olmamali vo ya
bunlar1 longitmomalidir.
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less than three (3) days notice in writing inspect at justified
intervals and at reasonable times work, facilities,
equipment and materials relating to the Petroleum
Operations, provided that such inspection shall not
unreasonably interfere with or delay the conduct of
Petroleum Operations.



MADDO 10
TORPAQ SAHOLORINDON ISTIFADO

ARDNS Neft-qaz omoliyyatlarinin aparilmasi iigiin zoruri olan,
ganuni istifadesinds olan torpaq saholorini pulsuz istifads li¢iin
Podrat¢inin seroncamina verir (bu sortlo ki, Podrat¢inin homin
istifadosi ARDNS-in bunlardan istifado etmosi iigiin osassiz
manealor torotmosin, habelo bu sortlo ki, Podrat¢inin belo
istifadasi noaticasindo ARDNS hoar hansi xarclar ¢okoarsa, Podratci
ARDNS-o birbasa vo ya dolayr yolla he¢ bir monfoot
gazandirmadan homin xorclori 0desin), vo ARDNS 0z
solahiyyatlorinin tam hocmi daxilindos qanun ¢or¢ivasindo
miimkiin olan biitiin soylori gostorir ki, Podratgr Neft-qaz
omoliyyatlar1  aparmaq  mogsadilo ARDNS-in  ganuni
istifadesinds olan torpaq saholorindon konarda qalan vo ddvlato
moxsus biitlin basqa zoruri torpaq saholorini vo donizdibi
saholori, o climlodon digor islorlo yanasi, boru komorlorinin,
kabellorin vo avadanligin insasi, ¢okilmasi, istismari vo onlara
texniki xidmat ii¢lin sahalori pulsuz istifadodon 6trii ala bilsin.
Podrat¢1 Neft-qaz omoliyyatlarinin aparilmasi {igiin zoruri olan
yeriistii vo yeralti obyektlori inga vo istismar etmok hiiququna
malikdir. Torpaq saholorinin ayrilmasi1 (eloco do bu 10-cu
Maddonin miiddealarina miivafiq olaraq ARDNS torofindon
Podratgiya verilon saholor do daxil olmaqgla) vo Podrat¢inin
homin sahoalords tikdiyi obyektlorin yerlosdirilmasi, bu Sazisdo
mioyyanlogdirilmis bagqa sortlor istisna olmagqla, torpaqdan
istifads  sahesindo  mohdudiyyatloro  dair  Azerbaycan
qanunvericiliyino miivafiq surotds aparilir.

ARTICLE 10
USE OF LAND

SOCAR shall make available to Contractor, at no cost to
Contractor, the use of any land which SOCAR utilises legally as
necessary to carry out Petroleum Operations, (provided such use
by Contractor does not interfere unreasonably with SOCAR's
use thereof and further provided that if such use by Contractor
results in expense for SOCAR, Contractor shall reimburse
SOCAR for such expense, without creating any profit directly or
indirectly for SOCAR), and SOCAR shall within the full limits
of its authority use its best lawful endeavours to make available,
at no cost to Contractor, all other land owned by the state and
located beyond the land which SOCAR utilises legally as
necessary to carry out Petroleum Operations including, but not
limited to, the construction, laying, operating and maintaining of
pipelines, cables and equipment. Contractor shall have the right
to construct and maintain, above and below any such lands, the
facilities necessary to carry out Petroleum Operations. Land
allocation (including those transferred by SOCAR to Contractor
under this Article 10) and location of facilities constructed by
Contractor on such land shall be in accordance with Azerbaijan
legislation regarding land use restrictions, except as may be
modified by this Agreement.
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MADD9O 11
OBYEKTLORDON ISTIFADO

11.1 ARDNS-3 maxsus obvektlar

Podratgiya vo Omoliyyat sirkotine MM-nin Imzalanma
tarixinodok Kulrovdag yataginin islonmosi Ucun istifado
etdiyi osasli fondlardan (o ciimlodon, lakin bunlarla
mohdudlasmadan, istehsal avadanligi, avtonaqliyyat,
quyular, nasoslar, saxlanma obyektlori, alatlor,
generatorlar, kompressorlar, boru komorlori, ofis binalari,
anbarlar, binalar, qurgular, tikinti meydancalari, yollar,
infrastruktur, radiocihazlar, nasos-kompressor borulari,
mallar, materiallar, obyektlor, avadanliq vo sosial toyinat
obyektlorindon) ARDNS-o 6donis vermadon istifads
etmok ii¢lin miistosna hiliquq verilir, bu sortlo ki, ARDNS
bu asasli fondlara miilkiyyat hiiququnu qoruyub saxlayir.

Podratct ARDNS-in miistoqim vo ya dolayr sahibliyindo
vo ya nozarati altinda olan hor hansi obyektlori, o
ciimladon, lakin bununla mohdudlagsmadan, infrastrukturu,
qazma qurgularini, noqliyyat vasitolorini, tochizat
bazalarini, anbarlar1 osasl tomir, rekonstruksiya etdikds vo

ya modernizasiya  etdikdo, n ARDNS  Neft-gaz
omoliyyatlarinin ~ yerino  yetirilmosi  liclin ~ homin
obyektlordon lazimi dorocodo istifado olunmasinda

Podratgiya tistiinliik hiiququ verilmasini tomin edir.

Imzalanma tarixinden sonra vo  Qiivvoyominma
tarixinodok Podratgi MM-in balansinda vo ya Kontrakt
sahosi hiidudlarinda olan, Podratciya verilon biitiin asasl
fondlarin ARDNS-lo birlikds inventarizasiyasini hoyata
kecirir habelo Toraflor MM-in istifado etdiyi belo osasl
fondlarin lazimi qaydada ©maliyyat sirkstinin istifadoesine
verilmasini tomin edirlor.

11.2 ARDNS-in vardimi

ARTICLE 11
USE OF FACILITIES

11.1 SOCAR Facilities

Contractor and the Operating Company shall be granted
the exclusive right to use for Petroleum Operations, at no
cost to Contractor, the capital assets (including but not
limited to production equipment, vehicles, wells, pumps,
storage facilities, tools, generators, compressors, pipelines,
offices, warehouses, buildings, rigs, yards, roads,
infrastructure, radios, tubular goods, supplies, materials,
facilities, equipment and facilities for social purposes)
used by JV for the purpose of developing the Kurovdag
field as at the Execution Date, provided that SOCAR shall
retain the right of ownership to such capital assets.

In the event that Contractor materially refurbishes,
upgrades or improves any facilities that are under
SOCAR’s direct or indirect ownership or control,
including inter alia infrastructure, drilling rigs, means of
transportation, supply bases and warehouses, then SOCAR
shall ensure that Contractor has prior right to use such
facilities as may be necessary for the purpose of carrying
out Petroleum Operations.

Contractor shall, after the Execution Date and before the
Effective Date, cooperate with SOCAR to inventory all
transferable capital assets being on the JV books or within
the Contract Area, and the Parties shall make an orderly
transition from use of such capital assets by JV to use of
such capital assets by the Operating Company.

11.2 SOCAR Assistance
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(@)

(b)

ARDNS Hokumot organlari vo Ugiincii taroflor
qarsisinda 0z solahiyyotlorinin tam hocmi daxilinds
ganun c¢or¢ivosindo miimkiin olan biitiin soylori
gostorir ki, Karbohidrogenlor payi iigiin Azorbaycan
Respublikasinda biitiin zoruri nogletma, hazirlama
vo dasima vasitolorindon, habelo infrastrukturdan
istifado liglin Podratgiya homin obyektlorin vo
strukturun hor hansi digor real istifadogisine
kommersiya osasinda verilon vo ya onunla
razilagdirilan sortlordon az sorfoli olmayan sortlorlo
imkan yaradilsin;

ARDNS Hékumat orqganlart vo Ugiincii taroflor
qarsisinda 0z soalahiyyastlorinin tam hacmi daxilindo
qanun c¢or¢ivosindo miimkiin olan biitiin soylori
gostarir ki, Azarbaycan Respublikasinin
hiidudlarindan  konardaki  miivafiq hakimiyyot
orqanlarindan vo yurisdiksiyalardan vo Podrat¢inin
Neft-qaz omoliyyatlar1 {iglin aglabatan daracada
zoruri saydigr vo/vo yaxud gostorilon hakimiyyot
orqanlarinin vo yurisdiksiyalarin tolob edo bilocaoyi
hiiquglari, imtiyazlari, solahiyyatlori, icazolori va
basqa razilagmalar1 almaqda Podrat¢iya komok etsin,
lakin ~ ARDNS adlart  ¢okilon  hiiquqlarin,
imtiyazlarin, salahiyyatlorin va icazslorin alinmadigi
toqdirdo mosuliyyat dasimir. Belo razilagmalar
sirasina  digor mosalalorlo  yanagi, ixrac boru
komorinin ¢okilmasi ii¢ilin saholor ayrilmasi, istismar
hiquglarim verilmosi, Kontrakt sahosindo hasil
edilmis %) saxlanmis Karbohidrogenlorin,
Azorbaycan Respublikasina gondorilon vo ya onun
orazisindon aparilan materiallarin, avadanligin vo
digor maddi-texniki tochizat predmetlorinin yiiklonib
yola salinmasina, anbara vurulmasmna vo ya
bosaldilib yiiklonmosino dair icazalor vo 6hdaliklor,
habelo dovlat, yerli vo diger vergilordon, dasima
tariflorinden, yerino yetirilon Neft-qaz omoliyyatlar
liciin bagsqa yurisdiksiyalarda gostorilmis digor
tariflordon vo olavalordon azadedilmo masalolori

- 46 -

(a)

(b)

SOCAR shall within the full limits of its authority
use its best lawful endeavours with respect to
Governmental Authorities and Third Parties to
provide Contractor access for its share of Petroleum
to all necessary transportation, treatment and export
facilities and infrastructure in the Republic of
Azerbaijan on terms no less favourable to Contractor
than those granted to, or agreed with, any other bona
fide arm's length user of such facilities and
infrastructure.

SOCAR shall within the full limits of its authority
use all lawful reasonable endeavours, with respect to
Governmental Authorities and Third Parties, to
assist Contractor in obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions, outside the territory of
the Republic of Azerbaijan as Contractor shall
reasonably deem necessary for Petroleum Operations
and/or as may be required by such authorities and
jurisdictions, but shall not be responsible if such
rights, privileges, authorisations and approvals are
not obtained. Such agreements may include, but
need not be limited to, such matters as export
pipeline rights of way and operation rights, permits
and undertakings with respect to the transhipment,
storage or staging of Petroleum produced and saved
from the Contract Area, materials, equipment and
other supplies destined to or from the territory of the
Republic of Azerbaijan, and exemptions from
national, local and other taxes, transit fees, and other
fees and charges on Petroleum Operations being
conducted in such other jurisdictions.



(©)

daxildir.

ARDNS Hokumot organlar1 vo Ugiincii taroflor
qarsisinda 0z solahiyystlorinin tam hocmi daxilindo
ganun c¢or¢ivosindo miimkiin olan biitiin soylori
gostoaracak, istirak payina, nozarat vo idaro etmok vo
ya foaliyyoti istiqgamotlondirmok hiiququna malik
oldugu 6z Ortaq sirkotlori, birgo miiossisolori vo ya
togkilatlar1 barosindo iso tominat yaradacaq ki,
Podrat¢i  Azorbaycan  Respublikasinda  basqa
obyektlorlo yanasi, sahil qurgulari, zavodlar, doniz
infrastrukturu obyektlori, tochizat bazalari, anbarlar,
mallar, xidmatlor vo naqliyyat vasitolorindon istifado
etsin, bu sartlo ki, gostorilon obyektlor, bazalar vo
i.a. tizro Ugiincli toroflor qarsisinda ovvalcodon
gotiriilmiis  6hdoliklor olmasin  vo Podrat¢inin
bunlardan istifadesi ARDNS-in vo/ve yaxud Uglincii
toroflorin - mdvcud omoliyyatlarinina  manegilik
torotmosin. Burada “nozarot” sohmdarlarin timumi
y1gincaglarinda sas hiiququ veran sshmlarin alli (50)
faizindon c¢oxuna sahiblik, yaxud sohmdarlarin
iimumi yigincaginda vo ya sirkotin, miisssisonin, ya
da toskilatin icra vo ya rohbor orqaninin hor hansi
iclasinda qorarlar qobul etmok vo ya qobul
olunmasini tomin etmok (sesvermo yolu ilo vo ya
basqa ciir) imkant demokdir. Belo istifade
asagidakilar barasinds tomin edilir:

(i) Ugiincii toroflorin  obyektlori vo xidmotlori
barasindo bu obyektlorin vo xidmatlorin har
hanst digor real istifadogisi ilo kommersiya
osasinda razilasdirilmis sortlordon Podratgi
ticlin az sorfali olmayan sortlorlo;

(i) ARDNS-in vo ARDNS-in istirak payina,
nozarat, idara etmok vo ya foaliyyeti
istiqamgtlondlrmak hiiququna malik oldugu
Ortaq sirketlorin, birgo miiossisalorin vo ya
miiossisalorin -~ obyektlori  vo  xidmatlori
barasindo (belo obyektlorin vo xidmatlorin
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(©)

SOCAR shall within the full limits of its authority
use all reasonable lawful endeavours with respect to
Governmental Authorities and Third Parties, and
shall be obligated with respect to its Affiliates, joint
ventures or enterprises in which it has an interest
and the right to control, manage or direct the action
of such companies, ventures or enterprises, to
ensure that Contractor has access to inter alia
construction and fabrication facilities, offshore
infrastructures, supply bases, warehousing, goods,
services and means of transportation in the
Republic of Azerbaijan provided that those items
are not subject to prior obligations to Third Parties
and that Contractor's use thereof does not interfere
with the existing operations of SOCAR and/or any
Third Party. As used herein, "control” shall mean
the ownership of more than fifty (50) percent of the
shares authorised to vote at a general meeting of
shareholders, or the ability to pass or procure the
passing of a decision (whether by casting of votes
or otherwise) at a general meeting of shareholders,
or at any meeting of the executive or management
body, of the company, venture or enterprise. Such
access shall be:

(i)  with respect to facilities and services of Third
Parties, on terms which are no less favourable
to Contractor than those granted or agreed with
any other bona fide arm's length user of such
facilities and services; and

(i) with respect to facilities and services of
SOCAR and such Affiliates, joint ventures or
enterprises in which SOCAR has an interest
and the right to control, manage or direct the
action thereof, at rates commensurate with the
quality and efficiency of such facilities and



keyfiyyatino vo somaraliliyino uygun doracolor
iizro; bu dorocolor ARDNS-do vo/vo yaxud
homin Ortaq sirkotlords, birgo miiossisolordo
vo ya miiossisolordo totbiq edilon doracolora
borabor olmalidir), eloco do Podratgi {igiin
ARDNS-5 vo/va yaxud homin Ortaq sirkatlora,
birgo miiossisalora vo ya toskilatlara verilon vo
ya onlarla razilagdirilan sortlordon az sorfali
olmayan sartlor barasinda.

11.3 Podratcimin obyektlari

Podrat¢1 Neft-qaz omoliyyatlar1 ilo slagodar nazarot vo ya
istismar etdiyi biitiin obyektlors (“Podrat¢inin obyektlori”)
texniki xidmot vo onlarin tomiri {iglin cavabdehdir.
Podratginin  obyektlorinden Ucgiincii  toraflorin  istifada
etmosi miiqabilinds verilon haqq Neft-qaz omaliyyatlari
Hesabina daxil olur. ARDNS Podrat¢inin obyektlorindo
olan izafi hasilat giiclindon istifado etmok hiiququna
malikdir, bu sortlo ki, homin istifado Neft-qaz
smshyyatlarlmn aparllmasma mane olmasin vo manfi tosir
gostormosin. Ugclincli toroflor izafi istehsal giiclindon
Podrat¢1 ilo razilasdirilmis sortlorlo istifado edo bilarlor.
Sifir balanst alds edilonadok Podrat¢inin obyektlorindon
bu ciir istifado edilmosindo Ustiinliik avvolco Podratciya,
sonra Ucgiincii torofloro vo nohayot, ARDNS-o verilir.
ARDNS Podrat¢inin obyektlorindon qarsiliqli  surotds
razilagdirilan vo Neft-qaz omoliyyatlar1 Hesabina daxil
edilon haqqr 6domoklo istifado edir. Sifir balansi oldo
edildikdon sonra Podrat¢inin obyektlorindon ovvalco
Podrat¢1, sonra ARDNS, axirda Ugclincii toroflor istifado
edir. Sifir balans1 oldo edildikdon sonra ARDNS
Podratginin obyektlorindon pulsuz istifado edir, amma
miivoqqgoti olaraq Podrat¢r hor hansit Obyektdon istifado
etmirsa va bu Obyekti yalniz ARDNS istismar edirsa, belo
Obyektin planli-cari tomiri qarsiliqli razilagma iizrs hoyata
kegirilir. Bu sonaddo zidd miiddoalarin olmasini nazars
almadan, Podrat¢cinin ixtiyar1 var ki avadanhifi vo
obyektlori satsin. Podrat¢1 belo avadanligi vo obyektlori
(16.3(a) bondi miiddealarinin samil edildiyi asas fondlar

services, which rates shall be the same as are
available to SOCAR and/or such Affiliates,
joint ventures or enterprises and as regard
other terms no less favourable to Contractor
than those granted to or agreed with SOCAR
and/or such Affiliates, joint ventures or
enterprises.

11.3 Contractor Facilities
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Contractor shall be responsible for the maintenance and
repair of all facilities controlled and operated by
Contractor in connection with the Petroleum Operations
("Contractor Facilities™). Fees from Third Parties' access to
Contractor Facilities shall be credited to the Petroleum
Operations Account. SOCAR shall have the right to use
excess capacity in Contractor Facilities provided such use
does not interfere with or adversely affect Petroleum
Operations. Third Parties may use such excess capacity on
terms agreed with Contractor. Prior to Zero Balance the
priority of such use of Contractor Facilities shall be first
Contractor, second Third Parties, and finally SOCAR.
SOCAR shall pay a mutually agreed fee for such use to be
credited to the Petroleum Operations Account. After Zero
Balance the priority shall be first Contractor, second
SOCAR and finally Third Parties. SOCAR's use after Zero
Balance shall be free of charge, except that maintenance of
Contractor Facilities, for the time being not used by
Contractor and being utilised exclusively by SOCAR,
shall be on terms to be mutually agreed. Notwithstanding
anything to the contrary in this Agreement, Contractor
shall have the right to dispose of equipment and facilities.
Contractor shall notify SOCAR of its intention to dispose
of any such equipment and facilities (except in the case of
fixed assets to which the provisions of Article 16.3(a) shall
apply). Unless SOCAR elects, within thirty (30) days to
assume responsibility for and take delivery thereof,
Contractor shall be free to dispose of any such equipment



istisna olmaqla) satmaq niyyoti barosindo ARDNS-o
molumat verir. ©gor otuz (30) giin arzindo ARDNS bu
avadanliq vo obyektlori 0z balansina gotiirmiirso,
Podrat¢inin onlar toklif edilon on sorfoli qiymato satmaq
ixtiyar1 vardir vo satis xorclori Omoliyyat mosroflorine aid
edilir. Sifir balans: aldo edilonadok bu ciir satigslardan sldo
edilon vasait Neft-qaz omoliyyatlar1 Hesabina daxil edilir
va Sifir balans: olds edilondon sonra ARDNS-in hesabina
kreditlosdirilmoalidir. Bu sonoddo hor hansi zidd
miiddoalarin olmasma baxmayaraq, ARDNS Kontrakt
Sahasindon hasil edilon Karbohidrogenlorin dasinmasinda
Podrat¢cinin obyektlorindon istifado etmokdo onlarin (bu
Sazis  lizro  Karbohidrogen  hasilati  gdtlirmok
hiiquglarindaki tonasiib saxlanilmaqla) Podrat¢i ilo eyni
hiiquga malikdir.
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and facilities at the best price obtainable. Funds from such
sales will be credited to the Petroleum Operations Account
and after Zero Balance will be credited to SOCAR’s
account, and costs of disposal will be charged as
Operating Costs. Notwithstanding any provision herein to
the contrary, SOCAR and Contractor shall have equal
priority to capacity in Contractor Facilities to transport
Petroleum produced from the Contract Area in proportion
to their rights to take Petroleum under this Agreement.



MADDO 12
PODRATCININ NEFT-QAZ OMOLIYYATLARI

MOSROFLORININ ODONILMOSI VO HASILATIN

12.1

12.2

BOLUSDURULMOSI

Neft-qaz amdlivyatlarinda Karbohidrogenlardan

istifada edilmasi

Podrat¢1 Kontrakt sahasindo ¢ixarilan Karbohidrgenlorden
beynoalxalq neft sonayesindo hamiligla gobul edilmis
tocriiboyo uygun olaraq Neft-qaz omoliyyatlarinda, o
ciimlodon, lakin bununla mohdudlagsmadan, Kontrakt
sahosinin hiidudlar daxilinds Karbohidrogen yataqlarinda
lay tozyiqini saxlamaq mogsadi ilo laya yenidon
Karbohidrogenlor vurulmasi iigiin pulsuz istifado etmok
hiiququna malikdir. Podrat(,‘l Neft-qaz omoaliyyatlarinin
istehsal ehtiyaclar1 {iglin Karbohidrogenlordon minimum
hocmdo istifado  etmoys ¢alisacaqdir.  Planlar  tortib
edilorkon Podratgr Illik i3 progqraminda Neft-gaz
omoliyyatlarinin optimal qaydada hoyata kecirilmasi
zamant islodilmosi nezords tutulan Karbohidrogenlorin
smeta hocmini gostorir. Yuxarida deyilonloro zidd
olmadan, ogor Illik is programmin hoyata kegirilmosi
gedlsmda Podrat¢1 smetada razilasdirilmis hocmi on (10)
faiz vo ya daha c¢ox artirmaq istoyirse, o, doyisdirilmis
smeta lizro 0z tokliflorini baxilmaq vo tosdiq olunmaq
tigtin Rohbor komitaya toqdim edir.

Neft-qaz___omoliyyatlar1  masraflorinin__ avazinin

0donilmasi

(@) Podratgt Umumi hasilat hocmindon asagidaki
gaydada Neft-qaz omoliyyatlar1  Masroflarinin
ovozini almaq hiiququna malikdir:
(1) birinci  ndvbado  biitlin Omoliyyat

masraflorinin ovazi ddonilir ;

ARTICLE 12

CONTRACTOR'S RECOVERY OF PETROLEUM COSTS

12.1

12.2
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AND PRODUCTION SHARING

Use of Petroleum for Petroleum Operations

Contractor shall have the right to use, free of charge,
Petroleum produced from the Contract Area for Petroleum
Operations in accordance with generally accepted
international Petroleum industry practice, including but
not limited to reinjection to preserve the pressure of
Petroleum reservoirs in the Contract Area. Contractor shall
endeavour to minimise use of Petroleum for Petroleum
Operations. For planning purposes Contractor shall
provide in the Annual Work Programme an estimate of the
amount of Petroleum it anticipates will be used for the
optimum implementation of Petroleum Operations.
Without prejudice to the said above, if during the
implementation of the Annual Work Programme
Contractor estimates that it will use more than ten (10)
percent over and above the amount estimated, Contractor
shall submit its proposals for the revised estimate to the
Steering Committee for its review and approval.

Cost Recovery for Petroleum Operations

(@) Contractor shall be entitled to the recovery of its
Petroleum Costs out of Total Production as follows:

(i) all Operating Costs shall first be recovered,;



(b)

(©)

(d)

(€)

()

(i) sonra Podratcinin Omoliyyat masraflarinin
ovozi Odonilmesi iiciin lazim olan hocmlor
¢ixildigdan sonra Umumi hasilat hocmindo
galan Xam neftin vo Sarbast Tobii Qazin alli
(50) faizindon ¢ox olmayan hocmindon biitiin
Osasli masroflorin  ovozi Odonilir (“Osash

masraflorin O0donilmasi tiglin
Karbohidrogenlor").
12.2(a) bondino osason ©Ovozi Odonilmoali olan

mosraflorin ugotu Miihasibat ugotunun aparilmasi
gaydasina uygun olaraq hoyata kegirilir.

Moasraflarin ©Ovazinin 0danilmasinin hesablanmasi
Toqvim riibii asasinda aparilir.

Hor Togvim riibii sona ¢atdiqdan sonra

(i) Maliyyolosdirmo masroflori har hansi ovozi
O0donilmomis Osasli masraflors totbiq olunur;

(if)  hor Toqvim riibii iizro Osasli mosraflora dair
Maliyyslosdirma mosroflori bu tarixde ovozi
O0donilmomis Osasli masraoflorin saldosu ilo
toplanir vo noticodo Osasli mosroflor kimi
avozi 0danilir;

Yuxarida deyilonlordon asili olmayaraq, ardicil
doxsan (90) giindon az olmayan miiddot orzindo
Xam neftin giindalik hasilatinin orta saviyyosi 2008-
ci il ticlin Xam neftin giindslik Kontrakt Sahosindon
olan hasilatinin orta soviyyesini bir tam onda bes
(1,5) dofodon az olmayaraq otdiiyli Toqvim
rliblindon sonra golon Toqvim riibii baslananadok hor
hans1 ovozi Odonilmomis Osasli  moasroflora
Maliyyslosdirmo mosroflori olavo olunmur.

Podrat¢inin  Neft-qaz omoliyyatlarma c¢okdiyi ve
Ovazi Odonilmoali olan, lakin ovvalki Toqvim
riiblindo ovozi 6donilmomis kumulyativ masraflori
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(b)

(©)

(d)

(e)

(f)

(i1) all Capital Costs shall then be recovered from
a maximum of fifty (50) percent of Crude Oil
and Non-associated Natural Gas remaining out
of Total Production after deduction of
volumes  required to recover Contractor's
Operating Costs ("Capital Cost Recovery
Petroleum™).

Accounting of costs to be recovered in accordance
with Article 12.2(a) shall be in a manner consistent
with the Accounting Procedure.

Cost Recovery shall be calculated on a Calendar
Quiarter basis.

At the end of each Calendar Quarter

(i)  Finance Costs shall be applied to any
unrecovered Capital Costs;

(i) Finance Costs in respect of unrecovered
Capital Costs for each Calendar Quarter shall
be aggregated with the unrecovered balance
of Capital Costs at that date and thereafter be
recovered as Capital Costs.

Notwithstanding the foregoing, Finance Costs shall
not be applied to any unrecovered Capital Costs
before the Calendar Quarter following such Calendar
Quarter in which the average level of daily rate of
Crude Oil produced for a period of not less than
ninety (90) consecutive days is at least one point five
(1.5) times the average daily rate of Crude Oil
production from the Contract Area in 2008.

Contractor shall have the continuing right to carry
over to subsequent Calendar Quarters accumulated
Petroleum Costs which are Cost Recoverable but



12.3

12.4

sonrakit Toqvim riiblorindo keg¢irmok hiiququ daim
tomin edilir.

(g) ©Ogor hor hanst Toqvim riibiindo ¢okilon vo ya bu
Toqvim rilibiino kegirilon ovozi  6donilmomis
kumulyativ Osasli masroflorin moblogi gdstorilon
Toqvim riibii dovriindo mosroflorin Ovazinin
Odonilmosi  moqgsadlori  liclin  ayrilmis  Osash
mosraflorin  6donilmasi {iclin Karbohidrogenlorinin
doyorindon az olursa, Osasli masroflorin ovozinin
Odonilmoasi iigiin olan vo istifado edilmomis
Karbohidrogenlor slave Manfoot karbohidrogenlori
kimi baxilir.

Miilkivyat hiiququnun verilmasi

Podrat¢inin Masraflorinin ovozinin ddonilmasi Catdirilma
moantagasinds ARDNS tarofindon Podratgiya Xam neftin
vo Sorbost tobii qazin hocmlori iizorinde miilkiyyat
hiiququnun verilmasi yolu ilo tomin edilir; onlarin doyari
12.2 bondino miivafiq sokildo 6denilmoali olan Neft-qaz
omoliyyatlar1 Masraflorine ekvivalentdir (ekvivalentlik
15.1 bondinds gostorilon qaydaya uygun olaraq
miioyyanlogdirilir).

Moanfaat Karbohidrogenlari

Omoliyyat masraflorinin ddonilmasi iigiin lazim olan Xam
neft vo Sorbost tobii Qaz hocmlori, habelo ©Osash
mosroflorin -+ ddonilmosi  {iglin -~ Karbohidrogenlorin
(yuxaridaki 12.2 bondindo nozorde tutuldugu kimi)
toplanmis Osasli mosroflorin ovozinin 6donilmasi {igiin
istifado olunan hissasi ¢ixildigdan sonra Umumi hasilat
hacminin saldosu (“Manfoat Karbohidrogenlori®) Toqvim
riibii asasinda hesablanir vo ARDNS ilo Podrat¢1 arasinda
asagidaki diistur vo “R* omsali mexanizmino osason
boliisdiirilir.

Qilivvayaminma tarixindon baglayaraq Toqvim riibii (n+1)
Ucln R-omsali giymoti (n) Toqvim riiblinlin  axirinda

which have not been recovered in previous Calendar
Quarters.

() To the extent that the unrecovered accumulated
Capital Costs incurred or carried forward in any
Calendar Quarter are less than the value of the
Capital Cost Recovery Petroleum available for Cost
Recovery purposes during such Calendar Quarter,
then the unused Capital Cost Recovery Petroleum
shall be treated as additional Profit Petroleum.

12.3 Transfer of Title

Cost Recovery by Contractor shall be achieved by
transferring from SOCAR to Contractor title at the
Delivery Point to quantities of Crude Oil and Non-
associated Natural Gas of equivalent value (as determined
pursuant to Article 15.1) to the Petroleum Costs to be
recovered in accordance with Article 12.2.

12.4 Profit Petroleum
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The balance of Total Production remaining after deducting
the quantities of Crude Oil and Non-associated Natural
Gas necessary to enable recovery of Operating Costs and
the portion of Capital Costs Recovery Petroleum used to
recover accumulated Capital Costs (as provided in Article
12.2 above) ("Profit Petroleum™) shall be calculated on a
Calendar Quarter basis and shall be shared between
SOCAR and Contractor according to the R Factor model
below.

Beginning at the Effective Date the value of the R Factor
in respect of Calendar Quarter (n+1) shall be determined at



asagida gostorilon qaydada miiyyonlosdirilir:

R(n+1) = X (CCRn + FCn + PPLn)
X(CCSn)

Burada:

CCRn n Toqvim riibiindo Podrat¢inin ovozi 6donilmis

Osasli masraflori;

FCn n Togqvim riiblindo Podrat¢inin ovozi 6donilmis
Maliyyalosdirmo moasraflari;

CCSn n Toqvim riibiindo Podrat¢inin ¢okdiyi Osash
masraflar;

PPLn n Toqvim  riibiindo alinmis Monfoot
karbohidrogenlorinds Podrat¢inin payinin doyari;

n miivafiq Toqvim riibiiniin sira ndmrasi.

)y (n) Togqvim riibiinadok vo (n) Toqvim riibii da

daxil olmagla X isarosindon sagda yerloson
haddlorin kumulyativ odadi comi.

(nt+1) Togqvim riibiindo ARDNS ilo Podrat¢1 arasinda
Manfoat karbohidrogenlorinin faiz bolgiisi R-omsali
giymatino uygun olaraq Monfoot karbohidrogenlori
bolgiisiiniin asagidaki Codvali asasinda miioyyon edilir.
Mbonfaat karbohidrogenlari boliisdiiriilmasi Cadvali

Raomsalinin intervali ARDNS-in pay1 Podrat¢inin pay:

(%) (%0)
0.00<R<1.25 40.0 60.0
125<R<175 45.0 55.0
1.75<R<2.00 50.0 50.0
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the end of Calendar Quarter (n) in accordance with the
procedure below:

R(n+1) = X(CCRn +FCn + PPLn)
T(CCsn)
Where:
CCRn means Contractor's Capital Costs recovered in the

nth Calendar Quarter;

FCn means Contractor’s Finance Costs recovered in
the nth Calendar Quarter;

CCSn means Contractor's Capital Costs incurred in the
nth Calendar Quarter;

PPLn means the value of Contractor's share of Profit
Petroleum lifted in the nth Calendar Quarter;

n means the index number of the relevant Calendar
Quarter,;

> means the cumulative arithmetic sum of the items

to the right of the = symbol up to and including
Calendar Quarter (n).

The R Factor shall be applied to the Profit Petroleum
Sharing Table below to find the percentage split between
SOCAR and Contractor of Profit Petroleum in Calendar
Quarter (n+1).

Profit Petroleum Sharing Table

R Factor Band SOCAR Share Contractor Share

(%0) (%)
0.00<R <125 40.0 60.0
125<R<175 45.0 55.0
1.75<R<2.00 50.0 50.0



2.00<R <250 60.0 40.0 200<R <250 60.0 40.0
250<R <275 70.0 30.0 250<R <275 70.0 30.0
2.75<R<3.00 80.0 20.0 2.75<R<3.00 80.0 20.0
3.00<R 90.0 10.0 3.00<R 90.0 10.0
12.5 Monfast _ karbohidrogenlori _ iizorinds _ miilkiyyat 12.5 Title to Profit Petroleum
higugu
Moanfast karbohidrogenlorinde Podratginin payi {izorindos Title to Contractor's share of Profit Petroleum shall be out
miilkiyyat hiiququ Podratgiya Xam Neft vo Saorbost tobii of Crude Oil and Non-associated Natural Gas and shall be
gaz soklindo Catdirilma montagosindo Kegir. transferred to Contractor at the Delivery Point.
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MADDO 13
KOMPENSASIYA XAM NEFTI

Podrat¢i ARDNS-yo tomonnasiz olaraq iki yiiz yeddi min (207
000) ton hocmindo Xam neft (“Kompensasiya Xam Neft”)
todariik etmok Ohdoliyi dasiyir. Qiivvoyominmo tarixindon
etibaron hor novboti on iki (12) ay middoti orzindo vo
kompensasiya Xam neftino dair Umumi 6hdaliklori tam yerino
yetironadok Podratgi har bels on iki (12) ay arzinds hasil olunan
Xam neftin imumi hasilatinin otuz bes (35) faizi hocmindo
todariik edir.

Catdirllma montogosinin hadlorindon konarda Kompensasiya
Xam neftinin nogl edilmasi ilo olagodar hor hanst masraflor
Omoliyyat macroflorine aid edilir.

ARTICLE 13
COMPENSATORY CRUDE OIL

Contractor shall have the obligation to deliver at no cost to
SOCAR the amount of Crude Oil equal to two hundred seven
thousand (207,000) tons (“Compensatory Crude Oil”). Within
every twelve (12) months following the Effective Date until
fulfillment in full of its total obligations related to
Compensatory Crude Oil, Contractor shall deliver thirty five
(35) percent out of total production of Crude Oil produced in
each such twelve (12) months period.

Any costs associated with transportation of Compensatory
Crude Oil beyond the Delivery Point shall be included in the
Operating Costs.
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14-ci MADDO

VERGI QOYULMASI

14.1 Umumi gaydalar

(@)

(b)

(©)

Moanfaat vergisiine dair bu 14-cii Maddoado gdstarilon
6hdoalik istisna edilmoklo, Podrat¢i Toraflordon
Karbohidrogen Faaliyyati ilo olagodar meydana
¢ixan vo ya ona bilavasito, yaxud dolayis: ilo aid
olan har hansi xarakterli he¢ bir Vergi tutulmur.

Bununla tosdiq edilir ki, Ikigat vergiloro yol
verilmomosina dair mugavilslor Vergi tutulmasinin
daha olverisli sartlorini tamin edir.

Bu 14-ci Maddonin magsadlori baximindan asagida
gostarilon terminlorin monasi beladir:

(i) “Dovlat Bldcosi” - Respublika budcasinin vo
yerli bldcalorin vo yaxud vergi tutulmalari
mogsadlari baximindan Azarbaycan
Respublikasinin tatbiq olunan
ganunvericiliyina miivafiq suratdo Hokiimat
Orqani torofindon yaradilan digor biidcolorin
comi demokdir.

(i) “Osas fondlar“a Podratgi Torofin  vergi
balansina adoton “ssas“ vo ya “geyri-osas®
fondlar (14.2 (1)(i)(bb) bondi ilo gostarilon
Binalar istisna olmagla) maddosi altinda
salinan va har birinin istifads edilmasi giiman
olunan muddati bir (1) ili 6ton vo hor birinin
Umumi doyari asagida gostarilon konkret son
hoddan artiq olan butin fondlardan ibaratdir:
bu Sazisin baglandigi Togvim Ili Gglin hamin
son hadd bes min (5000) Dollardir va, uygun

ARTICLE 14
TAXATION
14.1 General
(@) Except for the Profit Tax obligation described in this
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(b)

()

Article 14, the Contractor Parties shall not be
subject to any Taxes of any nature whatsoever
arising from or related, directly or indirectly, to
Hydrocarbon Activities.

It is acknowledged that Double Tax Treaties shall
have effect to provide more favourable conditions
for taxation.

For the purposes of this Article 14 the following
expressions shall have the meanings ascribed to
them below:

(i) "State Budget" means consolidated Republican
and local budgets or such other budgets as may
be created by Governmental Authority pursuant
to the applicable law of the Republic of
Azerbaijan for the purposes of taxation.

(i)  "Fixed Assets" shall include all assets which it
is usual to include in the Contractor Party's tax
balance sheet under the heading of fixed or
intangible asset (other than Buildings, as
described in Article 14.2(1)(i)(bb)), each of
which has an anticipated useful life of more
than one (1) year and the total value of each
asset exceeds the following limit: the limit for
the Calendar Year in which this Agreement is
executed shall be five thousand (5,000)



olaraq, sonraki har Togvim Ili Ugin bu son
hodd ilkin doyarin dord faizi (4%) qodar xotti
usulla artirilir.

(iii) “Karbohidrogen foaliyyati“ — Bu Sazislo baglh
Kontrakt  sahoasinin  barpasi,  kosfiyyat,
islonmoasi vo Karbohidrogen hasilati, elaca do,
Karbohidrogenlorin ~ miivafiq  standartlara
uygunlagdirilmasi, sonraki saxlanmasi vao
satigina dair Podrat¢1 torofin bilavasito vo ya
Omoaliyyat Sirkoti vasitasilo apardigi Neft-qaz
omoaliyyatlarinin  Azorbaycan Respublikasinin
hidudlart daxilindo vo ya huidudlarindan
konarda hoyata  kegirilmalorindon  asihi
olmayaraq butln ndvlori vo bitin diger
foaaliyyat novlori demokdir. Hor Podratci torof
6zunin mivafig Karbohidrogen foaliyyati Gizro
ayrica mihasibat ucotunu aparir.

(iv) “Vergi organ1“ — Azorbaycan Respublikasinin
Vergilor Nazirliyi vo ya  Azorbaycan
Respublikasinin  Vergilor Nazirliyinin toyin
etdiyi hor hansi varisi demokdir.

(V) “Monfost vergisi doracesi“ - bu Sazis
imzalanan vaxt Azorbaycan Respubliksinda
totbiq edilon vo bu Sazisin qiivvads oldugu
biitlin miiddat orzindo tosbit edilmis qalan
iyirmi iki faiz (22%) Monfaat vergisi doracasi
demokdir.

14.2 Manfaat vergisi

(@)

Hor Podratgr torof 6z Karbohidrogen faaliyystine
miinasibotdo Manfaot vergisi {i¢lin ayrica mosuliyyot
dasiyir. Azorbaycan Respublikasinin hor hanst daxili
qanunu ilo bu Sazis arasinda hor hansi ziddiyat
yarandiqda, Sazisin miiddealar1 iistiin tutulur. Hor
Podrat¢1 torof 6ziiniin Azorbaycan Respublikasinda
Karbohidrogen foaliyystino aid olmayan tosorrufat

Dollars and for each subsequent Calendar
Year, the limit shall be increased by four
percent (4%) straight line basis respectively.

(iii) "Hydrocarbon Activities" means all Petroleum
Operations and all other activities carried out in

connection with this Agreement by the
Contractor Party, directly or through the
Operating  Company, relating to the

rehabilitation, exploration, development and
production of Petroleum from the Contract
Area, including finishing up Petroleum to the
applicable standard, further storage and sale,
whether such activities are performed in the
Republic of Azerbaijan or elsewhere. Each
Contractor Party shall maintain separate books
and accounts for its respective Hydrocarbon
Activities.

(iv) "Tax Authority" means the Ministry of Taxes of
the Republic of Azerbaijan or any successor
thereto appointed by the Ministry of Taxes of
the Republic of Azerbaijan.

(v) "Profit Tax Rate" is a rate of twenty two percent
(22%) which is the applied Profit Tax Rate
existing in the Republic of Azerbaijan on the
day of execution of this Agreement and which
shall remain fixed for the entire term of this
Agreement.

14.2 Profit Tax
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(@)

Each Contractor Party shall be severally liable for
Profit Tax in respect of its Hydrocarbon Activities.
In the event of any conflict between the provisions
of internal law of the Republic of Azerbaijan and
those of this Agreement, the provisions of this
Agreement shall govern. Each Contractor Party shall
be liable for payment of Profit Tax in connection



(b)

(©)

foaliyyatino goro Azorbaycan Respublikasinda totbiq
edilon qganunlara vo reqlamentloro uygun sokildo
Monfaot vergisi 6domak tiglin mosuliyyst dasiyir.

Bununla konkret olaraq geyd edilir ki, bu 14-ci
Maddonin miiddoalar1 fordi qaydada hor Podratci
torofo aid edilir. Hor bir Podratc1 torofin Monfoot
vergisi lizro fordi mosuliyyatini tonzimloyir; Manfoot
vergisi Satisdan golir, Digor golirlor vo Cixilmalar
maddolorindo  yazildigr sokildo homin Podratgi
Tarafin ayrica payina asaslanir.

ARDNS hor Toqvim ili iiglin hor Podrat¢i torof
adindan Ddvlot  Biidcesinae  Dollarla  Moanfast
vergisini, o ciimlodon qgabaqcadan hesablanmis
Monfoot vergisini vo onlara aid olan, homin Manfaat
vergisinin vo ya gabaqcadan hesablanmis Moanfost
vergisinin  vaxtinda  Odonilmomasi  naticasindo
qoyulan faizlori vo corimalari (Podratet torofin lazimi
boyonnamoni  vaxtinda hazirlamaq iqtidarinda
olmamast noticosindo qoyulan faizlor istisna
edilmoklo) 06z wvesaitlorindon Gdoyir. Bununla
ARDNS Podrat¢1 torofloro zomanot verir ki, hor
Podrat¢1 torofin  Monfoot vergisini, o ciimlodon,
yuxarida gostorildiyi kimi, ona aid faizlori vo
carimalori Dovlat Biidcasing bu Sazis tizro ARDNS-o
catacaq Karbohidrogenlorin satisindan oldo edilon
varidatdan birinci ndvbado Odoyocokdir. ARDNS
14.3(f) bandinds nazards tutuldugu kimi, belo 6donis
iiclin Vergi orqaniin miivafiq Podratgi torofo rosmi
qabzlor vermosini tomin edir. Podratg1 toraflordon hor
hanst birinin sorgusu alindigdan sonra on (10) giin
orzindo homin Podrat¢1 torofs ARDNS-in oavvalki
ciimlodo adi ¢okilon o6hdsliklorine uygun olaraq
Dovlot Biidcasine vesaitin  haqigaton kegirildiyini
tosdigloyon sonod (Podratgr toroflorin hamisi tigiin
mogbul formada) togdim edir. ARDNS-in golirlorine
va ya monfooting aid ARDNS 14.2(c) boandins uygun
olaraq Podratc1 toroflordon hor birinin ovozino vo
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with its business activities in the Republic of
Azerbaijan that are not related to Hydrocarbon
Activities, under the applicable laws and regulations
of the Republic of Azerbaijan.

It is specifically acknowledged that the provisions of
this Article 14 shall apply individually to each
Contractor Party and govern the individual liability
of a Contractor Party for the Profit Tax which shall
be based on such Contractor Party's separate share
of the items of Sales Income and Other Income and
Deductions.

SOCAR shall in respect of each Calendar Year pay
out of its funds on behalf and in the name of each of
the Contractor Party’s Profit Tax to the State Budget
in Dollars including estimated Profit Tax, and any
interest, fines or penalties with respect thereto which
is attributable to the failure to pay any such Profit
Tax or estimated Profit Tax when it is due (except
interest resulting from a Contractor Party's failure to
prepare a required return by the due date therefor).
SOCAR hereby guarantees to Contractor Parties that
payment of each of Contractor Party’s Profit Tax to
the State Budget including any interest, fines or
penalties as aforesaid, shall have first priority upon
the proceeds of sale of Petroleum to which SOCAR
is entitled under this Agreement. SOCAR shall cause
the Tax Authority to issue to the appropriate
Contractor Party official receipts for such payments
as provided for in Article 14.3(f). Upon request of
any Contractor Party, SOCAR shall provide to such
Contractor Party within ten (10) days of such request
a document (in a form acceptable to all Contractor
Parties) confirming direct evidence of the actual
transfer of funds to the State Budget in satisfaction
of SOCAR's obligation as described in the preceding
sentence. For purposes of computing the liability, if
any, of SOCAR for Taxes assessed on SOCAR's
income or profits, SOCAR shall not be entitled to



(d)

onlarin adindan 6domis oldugu Monfoot vergisini
hesaba almamalidir. ARDNS, Monfoot vergisindon
gaytarilan mobloglori (hor hansi Podrat¢1 torofin
0dadiyi Monfootdon vergi vo corimoalordon qaytarilan
mobloglor istisna edilmoklo) hor Podrat¢i torofin
adindan vo onun ovazino almaq vo 6ziinds saxlamaq
ixtiyarina malikdir; ARDNS gaytarilan bu mabloglori
almagi haqqnda miivafiq Podrat¢1 toroflora
tosdigedici sonad verir.

(i)Yazili bildiris az1 otuz (30) gun gabagcadan
verildikdo hor Podrat¢i torofin istonilon vaxt
ixtiyari var ki, hor hanst Toqvim Ilinds
ARDNS-in Manfaat karbohidrogenlori paymdan
vo kommersiya foaliyystindon oldo olunan
vosaitdon homin Podratg1 torofin - Monfaot
vergisino dair ARDNS-in 6hdaliklarinin neca
yerino yetirilmasini  Podratci torofin  secdiyi
beynalxalq nufuza malik mustaqil auditorlara
toftis  etdirsin. Podratgt torof bu auditin
xarclarini ¢akir va belo xarclor Odonilasi masraf
sayilmir. Belo bir audit 14.3(d) Maddosinin
muddoalarina uygun olaraq son va goti sokildoa
miayyan olunan Toqvim ilino samil oluna
bilmoz. Bu cir audit elo kegirilmalidir ki,
ARDNS-Iin isino osassiz ongal térotmosin.
ARDNS auditora mimkin olan darocads sorait
yaradir ki, auditor ARDNS-in kommersiya
foaliyyatindan alinan vasaitdon hor hansi Toqvim
ili Ocln Podrat¢1 torafin  Monfoot vergisinin
tamamilo 6donildiyini tosdig etmokdon 6tri
lazim ola bilocok butiin moalumatlart oldo eds
bilsin.

(if) Xdasusi geyd edilir ki, 12.4 bandinda g6starilon
Monfaat karbohidrogenlorin boliisdiiriilmasi elo
miioyyan edilir ki, Podratg1 torafin  Monfoot
vergisi ARDNS-in Monfoat karbohidrogenlori
payina daxil edilsin - 14.2(c) bandino uygun
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credit against its tax liability the Profit Tax paid by
SOCAR on behalf and in the name of each of the
Contractor Parties pursuant to this Article 14.2(c).
SOCAR shall be entitled to receive and retain any
Profit Tax refunds (other than refunds of Profit Tax,
interest, and penalty sanctions paid by a Contractor
Party) on behalf and in the name of each of the
Contractor Parties and shall provide to the
appropriate Contractor Party a statement showing
that any such refund has been received.

On not less than thirty (30) days written notice
each Contractor Party shall have the right at
any time to have the payment by SOCAR of
that Contractor Party's Profit Tax liability from
funds generated by SOCAR's share of Profit
Petroleum and SOCAR’s commercial activity
for any Calendar Year audited by a firm of
internationally recognised independent auditors
selected by the Contractor Party. Contractor
Party shall bear the costs of such audit and
such cost shall not be Cost Recoverable. Such
audit may not relate to a Calendar Year which
has been finally and conclusively determined in
accordance with the procedure set out in
Article 14.3(d). Such audit shall be conducted
in such a fashion that it does not cause
unreasonable inconvenience to SOCAR.
SOCAR shall accord to the auditor reasonable
access to such evidence as the auditor may
require to satisfy the auditor as to full payment
of Contractor Party's Profit Tax for any
Calendar Year from funds generated by
SOCAR's commercial activities.

(i) It is specifically acknowledged that Profit
Petroleum sharing as set out in Article 12.4
shall be so determined to include Contractor
Party’s Profit Tax in SOCAR’s share of Profit
Petroleum from which SOCAR must pay such



olarag ARDNS Podratgr torofin  Monfoot
vergisini  DoOvlot  Bldcasine bu  paydan
O6domoalidir. Buna gora 14.2(c) bandina mivafiq
olarag ARDNS-in Podratgr adindan Moanfaot
vergisini 6domoasini ARDNS vo Vergi organ: bu
verginin Podratg1 torofindon ddonildiyi  Kimi
geabul edir va Podrat¢ini onun, 14.2(a) vo 14.2(b)
bondlorine  mivafiq olaraq Karbohidrogen
foaliyyostindon ~ Monfoot  vergisini  6domok
vazifasindon tamamilo azad hesab edirlor.
Podratginin Moanfaat vergisi 6domok 6hdsliyino
baxmayaraq Podratgr 14.2(d)(iii)) bondinin
miiddealarina uygun olaraq Monfoat vergisi
Odonislorini hoyata kecirmok haqqinda qorar
gobul etdiyi hallar istisna olmaqla, Vergi orqan
Podratginin - Monfaat  vergisinin -~ ddonilmasi
mosoalasini yalniz ARDNS-Is hall edir.

(iii) ©gor ARDNS 14.2(c) bondinds g0storildiyi

kimi, Podratg1 torofin  Monfost  vergisi
Odonislorini vaxtasirt Dovlst Budcasine kogurs
bilmirsa, onda har bir Podratg1 torafin hiiququ
var ki, Monfoat vergisini nozords tutulmus
Moanfaat vergisi do daxil olmagla, tokbasina va
secdiyi variantla bilavasito Ddvlot Biidcasine
0domok gorarina golsin. Bu halda, Podratci
torofin Manfaat karbohidrogenlorini galdirmag
Ucun goalacok solahiyyati artir vo ARDNS-nin
pay1 nazords tutulan Monfaat vergisi do daxil
olmagla, Podrat¢i torofindon ddoanilon Manfoot
vergisinin hacmina barabar olan hacmla mivafiq
sokildo azalir. ARDNS torofindon noazards
tutulan Monfoot vergisi do daxil olmagla,
Podratci torafin Monfoot vergisinin
O0donilmamasi  6danis tiglin  nazards tutulan
vaxtdan baslayarag, otuz (30) gindon c¢ox bir
middotdo davam edarss, Podratgr 6zUnl nazarda
tutulmus Monfoot vergisi do daxil olmagla,
batin golocok Monfast vergisinin  6donisi
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Contractor Party’s Profit Tax to the State
Budget as provided in Article 14.2(c).
Therefore, the payment of the Profit Tax by
SOCAR on behalf and in the name of the
Contractor under Article 14.2(c) shall be
treated by SOCAR and the Tax Authority as
having been paid by the Contractor and as a
complete satisfaction and release of the
Contractor’s obligation to pay Profit Tax
related to its Hydrocarbon Activities as set
forth in Articles 14.2(a) and 14.2(b).
Notwithstanding Contractor’s obligation to
pay Profit Tax, the Tax Authority shall look
solely to SOCAR for the payment of the
Contractor’s Profit Tax, unless Contractor
elects to make any Profit Tax payments
according to the provisions of Article
14.2(d)(iii).

If SOCAR fails from time to time to pay a
Contractor Party’s Profit Tax, including
estimated Profit Tax, then Contractor Party
shall have the right, individually and at its
option, to elect to make payments of its Profit
Tax, including estimated Profit Tax directly to
the State Budget as provided for in Article
14.2(c). In such case the Contractor Party’s
future entitlement to lift Profit Petroleum shall
be increased, and SOCAR’s entitlement shall
be correspondingly diminished, by a volume of
equivalent value to such amount of Profit Tax,
including estimated Profit Tax, paid by the
Contractor Party. In the event that the non-
payment by SOCAR of a Contractor Party’s
Profit Tax, including estimated Profit Tax,
continues for a period exceeding thirty (30)
days from the due date for payment, the
Contractor Party shall have the option of
discharging its liability for all future payments
of Profit Tax, including estimated Profit Tax,



(€)

(f)

(9)

(h)

mikallofiyystindon azad edo vo bu Sazisin
sartlaring asason Taraflor arasindaki ilkin igtisadi
balansin ~ yenidon  qurulmasinin  nizama
salinmasini talob edo bilar.

Toqvim Ili {iclin Podrat¢1 torafin Vergi Qoyulan
Monfooti vo ya bu moblog monfidirss, Podratci
torofin Vergi Qoyulan Zarori borabardir: bu Toqvim
ili arzinda Podrat¢1 Torofin Satigslardan oldo edilmis
Golirin, Diger Galirlorin vo Monfoot Vergisinin
Umumi Tashihinin comi minus Cixilmalar. “Vergi
Qoyulan Monfoat”, “Vergi Qoyulan Zoror®,
“Satiglardan  Golir, “Digor Galirlor®, “Manfoot

Vergisinin  Umumi  Toshihi“ vo “Crxilmalar®
terminlorinin ~ monas1  bu 14.2  bondinds
miioyyonlosdirilmisdir.

Vergi Qoyulan Zarar sonraki Toaqvim ilino Kkegirilir
vo hamin Togvim ilindo mdvcud Vergi Qoyulan
Monfast hesabina 6doanilir vo Vergi Qoyulan Zoror
muvafiq mablogdo azaldilir. Homin Taqvim ilinda
bu yolla ddanilmamis Vergi Qoyulan Zorarin har
hanst qgahg: Vergi Qoyulan Moanfostin hesabina
tamamilo  6donilonadok mahdudiyystsiz  sonraki
Toqvim illarina kegirilir.

Kecirilmis Vergi Qoyulan Zororin azaltdigi Vergi
Qoyulan Monfastdon Moanfoot Vergisi doaracasi ilo
Moanfaat vergisi tutulur.

Satisdan Golir Togqvim ili arzindo Podrat¢1 torofin
Karbohidrogen foaliyystinin  hoyata  kegcirildiyi
zaman ¢ixarilan Karbohidrogenlorin ~ Satisindan
Galirin  hacmi  demokdir. Bu Karbohidrogenlor
mibadilo vo ya svop edildikdo Satisdan Galir,
mibadilo vo ya svop amaliyyatlar: noticasinds olda
edilmis  Karbohidrogenlorin ~ Satisindan  hamin
Podratg1 torafin Toqvim ili arzindos gotirduyt golirin
hocmi demokdir. Bu 14.2(h) boandinin magsadlori
baximindan Satigdan Golir kommersiya cohatdon
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itself, and requiring that the terms of this
Agreement shall be adjusted to re-establish the
initial economic equilibrium of the Parties.

Taxable Profit, or if such sum is negative Taxable
Loss, of a Contractor Party for a Calendar Year shall
be equal to the sum of the Sales Income, the Other
Income received by the Contractor Party during the
Calendar Year and Profit Tax Gross Up less
Deductions. The terms Taxable Profit, Taxable
Loss, Sales Income, Other Income, Profit Tax Gross
Up and Deductions shall have the meaning ascribed
to them in this Article 14.2.

Taxable Losses shall be carried forward to the next
Calendar Year and set off against any available
Taxable Profit in that Calendar Year and Taxable
Losses shall be reduced accordingly. Any balance of
Taxable Losses not so set off in that Calendar Year
shall be carried forward without limitation to future
Calendar Years until fully set off against Taxable
Profit.

Taxable Profit as reduced by Taxable Losses
brought forward, shall be subject to Profit Tax at the
Profit Tax Rate.

Sales Income shall be defined as the amount of
income derived during the Calendar Year by the
Contractor Party from sales of Petroleum produced
in the conduct of Hydrocarbon Activities. In the
event such Petroleum is exchanged or swapped, then
Sales Income shall be defined as the amount of
income derived during the Calendar Year by such
Contractor Party from sales of the Petroleum
received in the exchange or swap. For purposes of
this Article 14.2(h), Sales Income shall be



(i)

mistoqil satisda (15.1(d)(v) bandinds miisyyan
edildiyi  kimi) homin Podrat¢i torofin  satdig
mohsulun faktik giymati, kommersiya cohatdon asili
satisda iso kommersiya cohatdon bu cur asih satislar
Uclin dayarin miiayyan edilmasinin 15.1 bandinda
gostorilon  prinsiplori  totbig etmok yolu ils
miioyyanlosdirilir.

Digar galirlor Karbohidrogen faaliyystinin gedisinda
Podratgi torafin Azarbaycanda, yaxud istonilon digor
yerda oldo etdiyi nagd vasaitlorin har hansi moblagi
Kimi miiayyan olunur, va bu mablaglor 8.6 bandinda
miioyyon oldugu kimi, Omoliyyat sirkotinin oldo
etdiyi vo Podratginin hesabma aid edilmis biitun
Digor golirlori, o clmladan, lakin, bunlarla
mohdudlasmadan, asagidakilar1 ohato edir:

(i) sigorta varidati; vo

(if) valyuta amoliyyatlarinda sldo edilon golirlor;
Vo

(iii) 16.3(a) va (b) bandlorinin muddsalarina uygun
olarag Logvetmo iglori fondundan alinan
mablaglar; vo

(iv) 16.3(e) boandinin muddsalarina uygun olaraq
Logvetmo islori fondundaki izafi vosaitlorin
bolisdurilmasindan sldo edilon mablaglor; va

(v) faiz galirlori; vo

(vi) malgondoronlordon, avadanlhq istehsal
edonlardan va ya onlarin agentlarindan qusurlu
materiallara vo ya avadanliga goro alinan
moblaglar; vo

(vii) obyektlordon va ya intellektual mulkiyystdon
istifadoya gOro, xidmot haqqi kimi alinan,
materiallarin satisindan vo ya carter haqq:
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determined by applying, in the case of arm's length
sales (as defined in Article 15.1(d)(v)), the actual
price realised by such Contractor Party, and, in the
case of non arm's length sales, the principles of
valuation as set out in Article 15.1 for such non
arm's length sales.

Other Income shall be defined as any amounts of
cash received by a Contractor Party in the carrying
on of Hydrocarbon Activities, whenever it was
received in the Republic of Azerbaijan or elsewhere,
and such amounts shall include all Other Income
received by the Operating Company and allocated to
the Contractor Party under Article 8.6, including but
not limited to the following:

(i)  insurance proceeds; and
(i)  realised exchange gains; and

(iii) amounts received under Articles 16.3(a) and
(b) from the Abandonment Fund; and

(iv) amounts received under Article 16.3(e) for
distributions of excess funds in the
Abandonment Fund; and

(v) interest income; and

(vi) amounts received from suppliers,
manufacturers or their agents in connection
with defective materials and equipment; and

(vii) amounts received for the use of facilities or
intellectual  property, compensation for
services, sales of materials or charter hire; and



soklinda alda edilon mablaglor; vo

(viii) ©Ovvalcadon ARDNS tarofindon ddanilon va
Podratgiya gaytarilan va bu Podrater torafindon
ARDNS-o ovozi 6danilmayacayi toqdirds
Monfast vergisinin geri gaytariimasi. ARDNS
0z vergigoyulan manfaatini hesablayan zaman
Monfast vergisindon homin mablogi tutmaq
salahiyyatino malikdir.

Bu sortlo ki, Podrat¢i torofin oldo etdiyi asagidaki
moblaglor Digar Galirlara salinmasin:

(1) Karbohidrogenlor satisindan  oldo  edilon
mablaglor; vo

(2) Madds 14.2(1)(iii) va 14.2(1)(iv) bondlarinda
basqga ciir nozoards tutulanlar istisna edilmakla,
Osas fondlarin  satisindan  oldo  edilon
mablaglor; vo

(3) kredit soklinds alinan mablaglor vo ya Podratgi
torafa verilon pul vosaitlori; vo

(4) Hor hans1 Podrate1 torafin bu Sazis iizro hiiquq
vo Ohdoliklorinin  satisindan oldo  edilon
moblaglor; vo

(5) Vergilorin gaytariimasindan alds edilon abloglor
(yuxarida 14.2(i)(viii) bandinda gostorilonlor
istisna olmagla) va ya Podratg1 torafin 6z Ortaq
sirkatindon aldig: dividendlor; vo

(6) Podratci torofin (vo ya onun Ortaq sirkatinin)
¢okdiyi xarclarlo baglh kompensasiya soklinda
Vo ya basga sokildo ahinmig mobloglor -
Podratc1 torafin Vergi Qoyulan Moanfoati vo ya
Vergi Qoyulan Zarori hesablamaqg magsadlori
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(viii) refunds of Profit Tax originally paid by
SOCAR, and refunded to a Contractor Party,
in the event SOCAR is not compensated by
such Contractor Party. SOCAR shall be
entitled to deduct such amount of Profit Tax in
computing its own taxable profit.

Provided, however, Other Income shall not include
the following amounts received by a Contractor
Party:

(1) amounts received from sales of Petroleum;
and

(2) except as otherwise provided in Articles
14.2(D(iii) and 14.2(1)(iv), amounts received
from sales of Fixed Assets; and

(3) amounts received as loans, or funds
contributed, to the Contractor Party; and

(4) amounts received from sales of any of the
Contractor Parties rights and obligations
arising under this Agreement; and

(5) amounts received as refunds of Taxes
(except as provided in Article 14.2(i)(viii)
above) or as dividends received by a
Contractor Party from an Affiliate of such
Contractor Party; and

(6) amounts received in reimbursement of or
otherwise in connection with expenditures
incurred by a Contractor Party (or an Affiliate
thereof) in excess of the amounts of such
expenditures that have been treated as



1)

(k)

Uctiin Cixilmalar kimi baxdigi bela Xarclorin
moblaglarindon slave moblaglor (belo halda
Podratg1 torof bu cir izafi moblaglora daha
homin magsadlor tgiin Cixilmalar kimi baxmar
vo 14.2(1) bandinds gostorilon saldo 14.2
(k)(xii) bondindo miioyyon edilonlor daxil

olunmadan mivafiq sokilda toshih
edilmalidir); va
(7) oldo edilmis, Podratgi torofin  sorbost

soroncaminda olmayan vo homin Podratgi
torafin sorvatini artirmayan mobloaglor; vo

(8) Monfaot vergisi tutulan galirlor.

Monfast  Vergisinin  Umumi  Tashihi  yuxaridaki
14.2(c) bandina uygun olarag ARDNS-in homin
Podratgi torof adindan 6dadiyi Podratgr torsfin
Toqvim ili i¢un Manfaat vergisi 6hdsliyinin Gmumi
moblagina barabar moblog kimi miayyan edilir; bu
clr Monfast vergisinin 6hdaliyi hamin Togvim ili
Ucun Podratgr torafin Vergi Qoyulan Manfaatinin
iyirmi iki faizino (22%) barabordir. Son vergidon
sonra xalis golir az Cixilmalarla Satis Galiri vo
Ustogol basga Golirlora barabor olur. Bu 14.2(j)
bondindon ARDNS-in  6domoli oldugu vergini
hesablamaq Ugun istifads olunacaqdir. 9gor ARDNS
belo vergini 6domozso vo bu Sazisin sortlori daimi
sokildo elo dayisorsa ki, bu vergini onun avozino
Podratc1 torof Gdomali olsun, Monfost Vergisinin
Umumi Tashihi sifira barabor olacaqdir.

Toqvim ili orzindo Podrat¢1 torofin Vergi Qoyulan
Monfastinin  vo ya Vergi Qoyulan Zororinin
moblagini miioyyan etmok magsadlori baximindan
Cwxalmalara Karbohidrogen foaliyyoti ilo olagodar
olaraq Podratg1 torofin cokdiyi butln masraflor
daxildir vo bu moblogloro Omoaliyyat sirkotinin
Azorbaycan Respublikasinda vo ya basqga yerlorda
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Deductions by the Contractor Party for
purposes of computing Taxable Profit or
Taxable Loss (in which case the amounts of
any such excess shall not thereafter be treated
as Deductions by the Contractor Party for such
purposes and corresponding adjustments shall
be made to the balance in Article 14.2(l)
without including items defined in Article
14.2(k)(xii)); and

(7) amounts received which are not freely at the
disposal of and do not increase the wealth of
the Contractor Party; and

(8) income otherwise subject to Profit Tax.

Profit Tax Gross Up shall be defined as an amount
equal to the total amount of a Contractor Party's
Profit Tax liability for a Calendar Year which is
payable on behalf of the Contractor Party by
SOCAR pursuant to Article 14.2(c) above; such
Profit Tax liability being twenty two percent (22%)
of Contractor Party's Taxable Profit for such
Calendar Year. Final net after tax income shall equal
to Sales Income, plus Other Income, less
Deductions. This Article 14.2 (j) shall be used to
calculate the tax SOCAR should pay. If SOCAR
fails to pay such tax and the terms of this Agreement
are permanently changed so that Contractor Party
pays instead, then Profit Tax Gross Up shall equal to
zero (0).

For purposes of determining the amount of the
Taxable Profit or Taxable Loss of a Contractor Party
for a Calendar Year, Deductions shall include all
costs incurred by the Contractor Party in connection
with the conduct of Hydrocarbon Activities, and
such amount shall include all Deductions incurred
by the Operating Company and allocated to the



cokdiyi vo 8.6 bondino osason Podratg1 torafin
hesabina yazilmig bitin Cixilmalari daxil edir (bir
sortlo ki, Cixilmalar bir dofodon  artiq
hesablanmamalidir) vo 0 ctmladan, lakin bunlarla
mohdudlagsmadan asagidaki xorclor daxildir:

(i) Podrat¢1 torofin  omokdaslarina vo onlarin
ailalarina manzil, yemok verilmasi, kommunal
xidmoatlor  gostarilmasi,  usaglarinin  tohsil
almalar1 ilo bagl butin xoarclorin, habels
yasadiglari  6lkadon goalmalori  vo  geriya
gayitmalart tigiin  ¢okilon yol xarclarinin
ddonilmoasi ilo  birlikdo bitiin amokdaglara
verdiyi omok haglarinin, maaslarin tam
mabloglori vo digar mablaglor; vo

(i) Azorbaycan Respublikasinda dovlst sosial
sigortasina ¢okilon buttin xarclor, 0 cimloadan,
lakin bunlarla masdudlasdirilmadan togalid
fonduna, sosial sigorta fonduna, tibbi sigorta
fonduna ayirmalar vo amokdaslar tgciin batin
digor sosial 6danislor; vo

(ili) Kontrakt sahosi ilo baghh kosfiyyat vo
giymatlondirma  iglorine  ¢okilon  butin
masraflar; vo

(iv) Kontrakt sahosi ilo bagli quyularin gazilmasi
ilo bagl bitiin masraflor (beynalxalq neft-gaz
sonayesinin ~ hamihgla  gobul  edilmis
metodlarina uygun olaraq adston utilizasiya
edilon har hansi avadanlig vo ya osas fond
vahidino ¢okilmis mosraflor istisna
olunmagla); vo

(v) Satis vo marketing mantogesinadok Neft-gazin
nogledilmasi vo realizasi ugun g¢okilon bitln
mosroflor, 0 clmlodon, lakin  bununla
mohdudlasmadan boru komari vo domiryol
tariflori, komisyon vo broker haglari; vo
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Contractor Party under Article 8.6, whether incurred
in the Republic of Azerbaijan or elsewhere
(provided that no Deduction is accounted more than
once), including but not limited to the following:

(i)  the full amount of gross wages, salaries, and
other amounts paid to all employees of the
Contractor Party together with all costs
incurred in connection with the provision of
accommodation, food, public utilities,
children's education, and travel to and from
home country for employee and family; and

(i) all costs of state social insurance of the
Republic of Azerbaijan, including, but not
limited to contributions to the pension fund,
social insurance fund, employment fund and
medical insurance fund and all the other social
payments for the employees; and

(iii) all exploration and appraisal costs related to
the Contract Area; and

(iv) all costs associated with drilling wells
(excluding the costs of any item of equipment
or capital asset which is usually salvaged in
accordance with practices generally accepted
and recognised in the international Petroleum
industry) related to the Contract Area; and

(v) all costs of transportation of Petroleum to the
Point of Sale and of marketing, including
without limitation pipeline and railway tariffs,
commissions and brokerages; and



(vi)

(vii)

(viii)

(ix)

(x)

(i)

(xii)

cari icaro ili U¢ln icaro miugqavilalori Gzra
bitln ddanislor; vo

sigorta Uzro butln xarclor; vo

is¢ilorin peso hazirligina gokilon bitiin xarclar;
Vo

Kontrakt sahosi ilo bagli hor Podrat¢i torafin
ofislarinin va ya tosarrifat foaliyysti gostordiyi
basqa yerlorin faaliyyati ilo bagl ¢okilon bitlin
xarclar, o climladon idars xarclori, todgigatlara
vo elmi aragdirmalara ¢okilon Xxorclor va
umumi inzibati xarclor; vo

Osas fondlar olmayan har hansi avadanliq va
ya omlak vahidina ¢okilon xarclor; vo

Karbohidrogen faaliyystinin hoyata kecirilmosi
naticasinds amals galmis har hansi borca vo bu
borclarin hor hansi tokrar
maliyyalasdirilmasino goro 6danilon faizlorin,
haglarin vo olavalorin bitin moblaglori; bu
sortlo ki, asagidakilar istisna edilsin: (1) Ortaq
sirkatin borcu oldugda bu clr voziyystlorda
mastoqil toroflorin razilasdira bilocoklori faiz
doracasindon artiq faizlor vo (2) borcun
gaytarilmasimin - gecikdirilmasi Uzlndan
0danilmoali olan faizlar; vo

Podratg1 torofin Ortaq sirkotlori torafindon
Azorbaycan Respublikasinin  hidudlarindan
konarda  gosterilon  vo  Karbohidrogen
foaliyyatino dolayisi ilo fayda veran Umumi
inzibati xidmot xarclorinin ddonilmasi Ugin
ayrilan hissa. Buraya xidmotlor vo onlarla
bagli inzibati, hiquqi, xazino, vergi vo kadr
islorilo bagli vozifolori yerina yetiron isgilora
aid ofis xoarclori, ekspertizalar tomin edilmasi
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(vi)

(vii)
(viii)

(ix)

(x)

(xi)

(xii)

all payments made under a lease agreement for
the current year of the lease; and

all insurance costs; and

all personnel training costs; and

all costs connected with the activities of the
offices or other places of business of each
Contractor Party including management,
research and development, and general
administration expenses related to the
Contract Area; and

the cost of any item of equipment or asset
which is not a Fixed Asset; and

all amounts of interest, fees and charges paid
in respect of any debt incurred in carrying out
the  Hydrocarbon  Activities and any
refinancing of such debts, excluding (1) in the
case of Affiliate debt, interest in excess of a
rate which would have been agreed upon
between independent parties in similar
circumstances, and (2) additional interest
which becomes payable because the debt is
repaid after its due date for repayment; and

an allocable portion covering general
administrative  support provided by a
Contractor Party’s Affiliates outside of the
Republic of Azerbaijan which results in an
indirect benefit to Hydrocarbon Activities.
Such support will include the services and
related office costs of personnel performing
administrative, legal, treasury, tax and
employee relations, provision of expertise and



Vo daqiq miayyanlosdirilo bilmoayan, yaxud
konkret layihalora aid edilmasi mimkin
olmayan digor qeyri-texniki  funksiyalar
daxildir. Bu Saziso goro Toaqvim ilinds homin
xarclorin har Podratgt Torof Ggun ayrilan
hissasi asagidaki dusturla miioyyan edilon
hacma barabardir:

a=(b/c)d

Burada:

a= Toqvim ilinds Podratc torof {igiin ayrilan
hissa;

b = Toqvim ilinin axin {igiin Podratg1 torafin
Istirak payinin faizi;

¢ = Toqvim ilinin axirn Ttgiin  Podratgi
toroflorin Istirak paylar: faizlorinin comi;

d = Toqgvim ilinds Podratg1 toroflorin olave

Umumi va inzibati xarclarinin comi;

Toqvim ilinds Podratg1 toraflorin slava imumi
va inzibati xarclorinin comi asagidaki disturla
miiayyan edilon mabloga barabardir:

d = w+tx+y+z

Burada:

d = Toqvim ilinds Podratg1 toraflorin olava
imumi va inzibati xarclorinin comi;
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other non-technical functions which cannot be
specifically identified or attributed to
particular projects. The allocable portion of
such costs with respect to this Agreement for
each Contractor Party for the Calendar Year
shall be equal to the amount determined using
the following formula:

a=(b/c)d
where:

a = the allocable portion for a Contractor
Party for the Calendar Year;

b = the percentage Participating Interest of
that Contractor Party at the end of the
Calendar Year,

c = the sum of the percentage Participating
Interests of the Contractor Parties at the
end of the Calendar Year; and

d = the sum of the general and
administrative overhead of the
Contractor Parties for the Calendar Year.

The sum of the general and administrative
overhead of the Contractor Parties for the
Calendar Year shall be the amount determined
using the following formula:

d = w+tx+y+z

where:

d = the sum of the general and
administrative ~ overhead of  the

Contractor Parties for the Calendar
Year;



w = Togvim ilinds Podratg: toraflorin ©sash
mosraflori on bes milyon (15.000.000)
Dollar godor olsa, moblagin bes faizi
(5%);

X = Toqgvim ilinds Podratg: toraflorin ©sash
mosraflori on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000)
Dollara godor olsa, mablogin iki faizi
(2%);

y = Toqvim ilindo Podrat¢i toraflorin 9sasl
mosraflori  otuz  milyon (30.000.000)
Dollardan ¢ox olsa mablogin bir faizi
(1%);

z = Togvim ilindo Podratg1 toroflorin
Omoliyyat masraflori  mablaginin  bir
yarim faizi (1,5%);

(xiii) Loagvetms islori fonduna butiin édomalor;

(xiv) tolof edilmasi vo ya zoror vurulmasi
noticasindo material vo ya omlak itkilori;
Toqvim ili arzinds logv edilon vo ya imtina
olunan amlak, timidsiz borclar va itkilora goro
Uglincl  torofloro  kompensasiya hesabina
Odonislor;

(xv) bitun diger itkilor, o clmladon valyuta
mubadilosindon  doyan  itkilor vo ya
Karbohidrogen foaliyyati ilo bilavasito bagh
olan risumlar;

(xvi) Karbohidrogen faaliyyatini hoyata kegirorkon
Podratg1 torofin gokdiyi agilabatan bitin digor
moasraflor;

(xvii) Karbohidrogen foaliyyati ilo olagodar olaraq
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w = five percent (5%) of the sum of the
Contractor Parties' Capital Costs for the
Calendar Year, if any, up to fifteen
million (15,000,000) Dollars;

X = two percent (2%) of the sum of the
Contractor Parties' Capital Costs for the
Calendar Year from fifteen million
(15,000,000) Dollars  to  thirty
(30,000,000) million Dollars, if any;

y = one percent (1%) of the sum of the
Contractor Parties' Capital Costs for the
Calendar Year in excess of thirty million
(30,000,000) Dollars, if any; and

z = one point five percent (1.5%) of the sum
of the Contractor Parties’ Operating
Costs for the Calendar Year; and

(xiii) all payments into the Abandonment Fund; and

(xiv) losses of materials or assets resulting from
destruction or damage, assets which are
renounced or abandoned during the Calendar
Year, bad debts and payments made to Third
Parties as compensation for damage; and

(xv) any other losses, including realised exchange
losses, or charges directly related to
Hydrocarbon Activities; and

(xvi) all other reasonable expenditures which the
Contractor Party incurs in carrying out
Hydrocarbon Activities; and

(xvii)all costs incurred for the acquisition or



(0

torpaq sahslorinin alinmasi va ya onlardan
istifado edilmasi Ggiin ¢okilon bitln slagadar
xarclar;

(xviii) Podrat¢1 torofin Istirak Payindan irali goalon

ohdaliklor va onlarla bagl xorclordon basga
Podratgi torafin izarina qoyulan vs yalniz bu
Podrat¢1 torofin  mihasibat kitablarina vo
hesablarina salinan biittin 6hdsliklor va onlarla
bagh xarclor;

(xix) amortizasiya ayirmalart bu 14.2(1) bondindo

(i)

gostorilon asagidaki iisulla hesablanir:

Amortizasiya ayirmalari asagidaki gaydada
hesablanir:

(aa) Asagidaki (bb)
bandi ils shata
edilmomis Osas
fondlar

Toqvim ili Gglin
galig dayarinin

(bb) Inzibati binalar,
anbarlar vo oxsar

Toqvim Ili Gglin

(cc) 30-cu Maddado
gostorilon Bonus
Odonislori

Toqvim ili ti¢lin
doyarin barabor

¢ixilmalari lizro
on (10) faizi

Azorbaycan Respublikasinda alinmig mallara
goyulan ©DV xaric olmaqgla, Osas fondlara
mosroflor lizro amortizasiya moblogi Osas
fondlarin doyorino goéro hesablanir. 14.2(k)
bondina asason Cixilma kimi baxilan har hansi

Iyirmi bes (25) faizi

ilkin dayarin iki tam
qurgular ("Binalar")  onda bes (2,5) faizi
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(xix) amortization

(bb) Office buildings,

(cc) Bonus payments

occupation of land in connection with
Hydrocarbon Activities; and

(xviii) all liabilities and related costs charged to the

Contractor Party which are in excess of such
Contractor Party’s Participating Interest share
of such liabilities and related costs and which
shall only be entered in the books and
accounts of such Contractor Party;
calculated as hereinafter
provided in Article 14.2(1).

Amortisation Deductions shall be calculated
as follows:

(aa) Fixed Assets which twenty five (25)

are not described in  percent per

(bb) below Calendar Year
declining balance
basis

two point five (2.5)
warehouses and percent per

similar constructions Calendar Year
("Buildings") straight line basis

ten (10) percent

referred to in per  Calendar
Article 30 Year straight
line basis

The amount of amortisation for expenditure
on a Fixed Asset shall be computed on the
cost of the Fixed Asset exclusive of VAT on
goods purchased in the Republic of
Azerbaijan. Any item which is treated as



(ii)

moblog 14.2(1) bondino osason amortizasiya
edilmir.

14.2(1)(i)(aa) bondindo tosvir edilon Osas
fondlar tizro Toqvim ili arzinds ¢okilon biitiin
mosraflor iyulun birinds (1) ¢okilon mosraflor
sayilir ki, bunun da noticosindo xorclorin alli
faizi (50%) avvalki Toqvim ilindon kegirilon
amortizasiya olunmamis mobloglorin
saldosuna olavo edilir. Sonra Osas fondlarin
satisindan oldo olunan hor hanst mobloglor
homin saldodan ¢ixilir ki, bu da toshih edilmis
saldo omolo gotirir (“Toshih Edilmis Saldo®)
va o, sonradan asagidaki qaydada amortizasiya
edilir:

Ovvalki Toqvim ilindon
Kegirilmis saldo X

Ustagal Toqvim ili orzindo
Osas fondlar iizra ¢okilon
Moasraflorin olli faizi (50%) X

Cuwxalsin Togvim ili arzinds ©sas
fondlarin satisindan Alinan
faktik varidatin tam Maoblogi (x)

Toshih Edilmis Saldo X

Cixilsin amortizasiya:
Toshih Edilmis Saldonun
iyirmi bes faizi (25%) (x)

Ustogal Toqvim ili arzindo

Osas fondlar Gizra ¢okilan
Masraflordon gixilmis

alli faiz (50%) saldo X

Sonraki Togvim ilina
kegirilon saldo X
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(i)

Deduction under Article 14.2 (k) shall not be
amortised under Article 14.2(1).

All expenditures on Fixed Assets described in
Article 14.2 ()(i)(aa) incurred during the
Calendar Year shall be deemed to have been
incurred on first (1st) July with the result that
fifty percent (50%) of the expenditure shall be
added to the balance of the unamortised
amounts brought forward from the preceding
Calendar Year. The balance shall then be
reduced by any amounts received from the
disposal of Fixed Assets to give an adjusted
balance ("Adjusted Balance") which will then
be amortised as follows:

Balance brought forward from
preceding Calendar Year X

Add fifty percent (50%) of the
expenditure incurred on Fixed
Assets during Calendar Year X

Less the full amount of the actual
proceeds from sales of Fixed
Assets during Calendar Year x)

Adjusted Balance X

Less amortisation:
twenty five percent (25%)
of the Adjusted Balance x)

Add excluded fifty percent (50%)
Balance of expenditure

Incurred on Fixed Assets

during the Calendar Year X

Balance to carry forward to
following Calendar Year X



(ili) Ogor Azorbaycan Respublikasinda olan, bu

(iv)

Sazisin  moqgsadlori  Uc¢ln  Karbohidrogen
foaaliyystinds istifado olunan Osas fondlar har
hansi  Togvim ilindo xaric edilorsa (0
climloadon, lakin bununla mohdudlasmadan,
16.1-ci Maddoys miivafig olaraq 6tlrilarss),
onda:

(@@) ogor Toshih Edilmis Saldo Ustagal
“Toqvim ili orzindo Osas fondlar zra
cokilon mosroflordon ¢ixilmis olli faiz
(50%) saldo” musbatdirss, onun tam
moblagina bu Toaqvim Ilinds Cixilma
Kimi baxilir; yaxud

(bb) ogor Toshih Edilmis Saldo ustagal
“Toqvim ili orzindo Osas fondlar (zra
cokilon mosroflordon ¢ixilmis olli faiz
(50%) saldo“ manfidirss, onun tam
moblogine bu Toqvim ilindo Digor
Goalirlar kimi baxilir.

Binamin  satilmasi, xaric vo ya tork
edilmasindon (“Xaric edilmo™) naticasinda
Podratg1 torafin Toqvim ili arzinds gobul etdiyi
monfaatinin  vo ya zororlorin  comi Digor
Galirlor vo ya Coxalma kimi baxilir va
asagidaki qaydada hesablanir:

Binanin Xaric edilmosindon
golon varidat (ogor belosi varsa) X

Cixilsin Binanin Tashih
edilmis dayori x)

Binanin Xaric edilmosindon
Monfoot/(Zaror) X

Binanin Toashih edilmis doyari asagidaki

(i)

(iv)

If in any Calendar Year, all Fixed Assets in the
Republic of Azerbaijan used in Hydrocarbon
Activities for the purposes of this Agreement
are disposed of (including but not limited to a
transfer pursuant to Article 16.1) then:

(aa) if the Adjusted Balance plus the
"excluded fifty percent (50%) balance of
expenditure incurred on Fixed Assets
during the Calendar Year" is positive,
the full amount shall be treated as a
Deduction in that Calendar Year, or

(bb) if the Adjusted Balance plus the
"excluded fifty percent (50%) balance of
the expenditure incurred on Fixed Assets
during the Calendar Year" is negative,
the full amount shall be treated as Other
Income in that Calendar Year.

There shall be treated as Other Income or
Deductions the amount of gains or losses
recognised by a Contractor Party during the
Calendar Year from the sale, disposition or
abandonment ("Disposition™) of a Building
computed as follows:

Proceeds (if any) from
Building Disposition X

Less: Adjusted Basis of
Building (x)

Gain/(Loss) on Building
Disposition X

The Adjusted Basis of such Building shall be



gaydada hesablanir:
Binanin ilkin doyori X
Ustagol osasli tokmillosdirmolorin dayeri X

Cixilsin y1g1lmis amortizasiya
Cixilmalari (x)

Binanin Tashih edilmis doyari X

(m) Podrat¢1 torofin Vergi Qoyulan Monfootini vo ya

(n)

(0)

Vergi Qoyulan Zararini hesablamagq magsadlari tcln
homin Podrat¢i torafin Karbohidrogen faaliyyati ilo
olagedar olaraq Quvvayaminmo tarixinodok ¢okdiyi
batin masroflor (0 climladon, lakin bunlarla
mohdudlasdilmadan Azarbaycan Respublikasinda va
ya digar yerlarda texniki islo bagli ¢okilon mustagim,
yaxud dolayr masroflor, habelo Podratgr torafin
Azorbaycan  Respublikasindaki  nimayandalik
ofislarinin masraflori) hamin tarixs gokilon masraflor
hesab edilir. Yuxarida deyilonlors baxmayaraq
yalniz bu Sazis baroasinds danisiglara, yardimez tibbi,
modoni  vo  xeyriyyogilik  foaliyyatino  Sazis
baglananadok ¢okilon mistagim vo ya dolayr
mosraflor hamin Podrat¢1 torofin Vergi Qoyulan
Moanfaati vo ya Vergi Qoyulan Zarari hesablanarkan
nozars alinmir.

Podratgi torof 6ziine moxsus har hansi ©sas fondu bu
cur ©sas fondun galiq dayarindon asili olmayaraq
bazar giymatlori ilo satmaqg vo ya basgasina vermok
hiquguna malikdir.

Hor hansi Podratgi torof 6zUnun Sazisdo istirak
payini tamamilo vo ya gismon basqgasina verdiyi
halda onun mivakkili agor cari Toqvim Ili Ggln
Vergi Qoyulan Zaror varsa, hamin zararin hamisina
Vo ya istirak payini gismon verdikds Vergi Qoyulan
Zororin proporsional hissasina homin Toqvim ili
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(m)

(n)

(0)

calculated as follows:
Original Cost of Building X
Add cost of capitalised Improvements  x

Less accumulated amortization
Deductions (x)

Adjusted Basis of Buildings X

For purposes of computing a Contractor Party's
Taxable Profit or Taxable Loss, all costs incurred by
the Contractor Party in connection with
Hydrocarbon Activities (including but not limited to
costs incurred directly or indirectly in connection
with technical work in the Republic of Azerbaijan or
elsewhere and costs incurred by representative
offices in the Republic of Azerbaijan of the
Contractor Party) which were incurred prior to the
Effective Date shall be deemed to have been
incurred on such date. Notwithstanding the
foregoing, direct or indirect costs of conducting the
negotiation of only this Agreement and in
supporting medical, cultural or charitable activities
prior to the execution of this Agreement shall not be
included in computing the Contractor Party's
Taxable Profit or Taxable Loss.

A Contractor Party has the right to sell or transfer
any Fixed Assets which it owns at market prices
without regard to book value of the Fixed Assets.

Should any Contractor Party assign all or any part of
its Participating Interest in the Agreement, the
assigning Contractor Party shall have the option to
elect to have the assignee treat as Deductions for the
Calendar Year in which the assignment occurs all, or
a proportional part if only part is assigned, of the



uclin ¢ixilmalar kimi baxa bilmosini istirak payini
veran Podrater torofin hall etmok ixtiyar: var.

14.3 Manfaat verqisi ucotu va Vergi bayannamalari

(@)  hor bir Podratgi torof:

(i)

(ii)

(iii)

(iv)

(V)

Vergilorin - ucotu  jurnalini  va  geydloari,
homginin Vergi Qoyulan Manfastin vo Vergi
Qoyulan  Zorarin  hesablanmasini  ancaq
Dollarla aparir.

Satis Golirlori, Digor Golirlor vo Cixilmalar
hesaba, Qtlivvoyominma tarixindo Azorbaycan
Respublikasinda  totbiq  edilon  kassa
modaxillori vo maxariclori metodu ils yazilir.

maliyys hesabatlarini vo Monfoot vergisi
haqginda bayannamolori ancag Dollarla tortib
edir vo vergi goyma mogsadi Uciin balansdan,
monfaat va zararlor hagginda hesabatdan ibarst
Toqvim ili  Ug¢un mihasibat komplektini,
habelo 6zunin Karbohidrogen foaliyyatini oks
etdiron Toqvim ili Ugln Monfost vergisi
moblagina dair bir hesablamani taqdim edir.

hor Togvim ili G¢lin 6z maliyys hesabatlarinin
va Manfaat vergisi hagginda bayannamalorinin
Podratg1 torofin toyin etdiyi vo Azarbaycan
Respublikasinin  toftiglor aparmagdan 6tri
mavafiq icazolori (lisenziyalari) olan auditor
torafindon toftis olunmasini tomin edir.

hor  Togvim ili  G¢ln vergi maliyys
hesabatlarint vo Monfoot vergisi haqginda
boyannamolori auditorun mdivafig arayisi ilo
birlikdo sonraki Toqvim ilinin on bes (15)
martindan gec olmayaraq Vergi organina verir.
Ogor Monfaat vergisi hagginda boyannamonin

Taxable Loss, if any, of the assignor Contractor
Party for such Calendar Year.

14.3 Profit Tax Accounting and Returns
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(a) Each Contractor Party shall:

(i)

(i)

(iii)

(iv)

(v)

maintain its tax books and records, and
compute its Taxable Profit and Taxable Loss,
exclusively in Dollars.

recognize items of Sales Income, Other
Income and Deductions in accordance with the
cash receipts and disbursements method
whichever is used in the Republic of
Azerbaijan as of the Effective Date.

draw up its tax and financial statements and
Profit Tax returns in Dollars and submit one
set of accounts for the Calendar Year
consisting of a tax balance sheet and profit and
loss account, together with one Profit Tax
computation for the Calendar Year reflecting
its Hydrocarbon Activities.

have its tax financial statements and Profit
Tax return for each Calendar Year audited by
an auditor appointed by the Contractor Party
and who has relevant permits (licenses) to
carry out such audits in the Republic of
Azerbaijan.

submit such tax financial statements and Profit
Tax returns for each Calendar Year together
with an appropriate comment from the auditor
to the Tax Authority no later than the fifteenth
(15th) March of the following Calendar Year.
In the case of preliminary Profit Tax return



(b)

ilkin variant: taqdim olunursa, Podratg1 torafin
Monfaot vergisinin Qaytarilmasi
Boyannamasinin sonuncu variantini cari ilin
iyunun 30-na qgodor togdim etmok hilququ
vardir.

(vi) Podrat¢i torofin 6z mulahizasina goro Vergi
Qoyulan Moanfaat oldo edacayi birinci Toagvim
ilindan baslayaraq Taqvim riblnds va ya belo
Togvim ilinin sonraki  Toaqvim rublarinda
Vergi  Qoyulan  Monfastin  gabagcadan
hesablanmis mablagine osasen har Togqvim
ribd G¢un, eloco do hamin Toagvim ilinin
owalki  Togvim  rlbindo  gabagcadan
hesablanmis Moanfast vergisini 6domak Ggin
mosuliyyot dasiyir. Qabagcadan hesablanmis
Moanfaat vergisi 14.2(c) boandins uygun olaraq
Dovlot Bidcasine mivafiq Toqvim ribi
qurtarandan sonra iyirmi bes (25) gundean gec

olmayarag  Odonilir.  Odonclo  birlikda
razilasdirilmis  forma  iizro  hazirlanmis
hesablamalar toqdim edir. Toqvim Rubu Ggln
gabagcadan  qoyulan  Monfoot  vergisi

hesablanarkon hor Podratgr torof Illik is
programindan vo 6zinin rayincs, lazim olan
hor hansi digor informasiyadan istifado edo
bilar.

Togvim ili 0¢ln Monfoat vergisino dair Qoti
Boyannama toqdim edilondon sonra hamin Toqvim
ili orzindo Toqvim riblori hesabina 6danilon
gabagcadan hesablanmig Moanfaat vergilori Manfaot
vergisina dair goti Bayannamodos hesablandigi kimi,
goti Moanfaat vergisi mablogina daxil edilir. Artiq
O6donmis hor hanst mablagi Dovlot Biidcasi Podratci
torofo 0, Manfaat vergisino dair goti Bayannamoni
togdim edandan sonra qirx bes 45) gun middatinda
gaytarir. ©skik 0donmis hor hansi mablog 14.2(c)
bondina uygun surotdo, Moanfast vergisinin goti
Boyannamasi toqdim edilondon sonra qirx bes (45)
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(b)

filing, Contractor Party shall have the right to
file the final Profit Tax return until 30" June
of the current year.

(vi) beginning in the first Calendar Year in which
it estimates it will earn a Taxable Profit, be
liable for estimated Profit Tax for each
Calendar Quarter based upon its estimate of its
Taxable Profit for such Calendar Quarter and
or the preceding Calendar Quarters in such
Calendar Year. Estimated Profit Tax shall be
paid in accordance with Article 14.2(c) to the
State Budget on or before twenty-five (25)
days following the end of the relevant
Calendar Quarter. The calculations prepared
on an agreed form shall be submitted at of the
same time as the payment was made. In
calculating the estimated Profit Tax for a
Calendar Quarter, each Contractor Party may
utilise the Annual Work Program along with
any other information which it deems
appropriate.

Upon filing the final Profit Tax return for a Calendar
Year, estimated Profit Tax paid with respect to the
Calendar Quarters during such Calendar Year shall
be credited against the final Profit Tax as calculated
on the final Profit Tax return. Any overpayment
shall be refunded by the State Budget within forty
five (45) days following the date the Contractor
Party's final Profit Tax return (for such Calendar
Quarter's or Quarters' estimated Profit Tax
payment(s) is submitted. Any underpayment shall be
paid by SOCAR to the State Budget in accordance
with Article 14.2(c) within forty five (45) days



(©)

(d)

gin  middstinds ARDNS torofindon  Dovlat
Budcasina gaytarilir. Bitiin hallarda Tagvim ili G¢ln
Monfast vergisinin gati mablogi Manfaat vergisino
dair Boyannamods hesablandigi kimi, sonraki
Toqvim ilinin iyirmi bes (25) martindan gec
olmayaraqg 6donmolidir.

lIkin vo qoti hesablanmis Manfast vergisi (habeloa
artig  O0donilmis  moblogin  gaytarilmasi) tizrs,
homginin ona har hansi faizlor, corimo sanksiyalar
Uzro bltin oOdonislor asagidaki 14.3(d) bandinds
gostorildiyi kimi, Dollarla hoyata kecirilir.

(i) Toqvim ili Ggln Monfoot vergisino dair
Boyannamo togdim edilmasi vo Monfaot
vergisinin movafiq sokildo 6donilmasi hamin
Toqvim ili Uclin Moanfast vergisi hagqinda
Boyannamonin verildiyi tarixdon altmis (60) ay
kecondon sonra homin Toqvim ili 0cun
Monfast vergisine dair bitin 6hdsliklorin tam
Vo goti nizama salinmasi hesab edilir.

(i) Vergi orgam har Podratgi torafin hor Toqvim
ili ucln Monfoot vergisina dair
boyannamolorini  yoxlamaq  solahiyyatino
malikdir. Yoxlama qurtarandan sonra Vergi
organ: toklif olunan har hansi tashihi Podratg1
torof ilo mizakiro edir vo lazim golorss,
Monfaat vergisi ¢argivasinda olava 6danilasi
moblag haqginda bildiris moktubu vos ya artiq
0danilmis mablaglorin gaytariimas: haqginda
bildiris verir. 14.2(c) bandina uygun olaraq
Monfast vergisinin razilasdirilmis hor hansi
oskik vo ya artiq Odonislori Podratgi torofi
muivafig bildirisi alandan sonra mivafig
ganunvericiliyino  asason  Odeonilir.  Oger
Podratg1 torof vo Vergi orgamt Monfoot
vergisinin  oskik vo ya artiq verilmis
mobloginin, yaxud bununla bagli hor hansi
mobloglori  razilagsdira  bilmasalor, hamin
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(©)

(d)

following the date such final Profit Tax return is
submitted. In any event, the final Profit Tax for a
Calendar Year as calculated in the Profit Tax return
shall be payable no later than twenty-fifth (25™)
March of the following Calendar Year.

All estimated and final payments (and refunds of
overpayments) of Profit Tax and any interest and
penalty sanctions thereon as described in Article
14.3(d) below shall be made in Dollars.

(i) The filing of the Profit Tax returns and
payment of Profit Tax thereunder for a
Calendar Year shall be deemed to be a final
and conclusive settlement of all Profit Tax
liabilities for that Calendar Year upon the date
sixty (60) months from the date the Profit Tax
return for such Calendar Year was filed.

(i) The Tax Authority shall have the authority to
conduct an audit of each Contractor Party’s
Profit Tax return for each Calendar Year.
Upon completing such audit, the Tax
Authority shall  discuss any proposed
adjustments with the Contractor Party and,
where appropriate, issue a notice of additional
Profit Tax due or a notice of refund. Any
agreed underpayments or overpayments of
Profit Tax in accordance with Article 14.2(c)
shall be paid in accordance with applicable
law following receipt by the Contractor Party
of the appropriate notice. If the Contractor
Party and the Tax Authority are unable to
agree upon the amount of Profit Tax
underpaid or overpaid, the issue shall be
submitted to arbitration applying the principles
contained in Article 25.3.



(iii)

(iv)

mosalonin  tonzimlonmasi  25.3  bandinds
gostorilon prinsiplora uygun olaraq arbitraja
verilir,

Podrat¢1  torofin  Toqvim ili {iglin goti
Boyannamosindo gostorilon Manfaat vergisinin
oskik vo ya artiq 6donilmosi tam miioyyon
olunandan sonra 14.2(c) bondins uygun olaraq
ARDNS oskik vo ya artiq verilmis moblogo
goro, 6donisdon bir giin ovval istiinliik togkil
edon LIBOR doracasi iistogal dord faiz (4%)
hesab1 ilo Dovlot Biidcosine faizlor ddoyir (vo
ya artiq verildiyi halda Dovlst Biidcosindon
faizlor alina bilor). Homin faizlor Monfoot
vergisino dair qoti Boyannamonin togdim
olundugu Toqvim ilinin 1iyirmi bes (25)
martindan baslayaraq Monfost  vergisinin
O0donildiyi vo ya qaytarildigr tarixadok
hesablanir.

Yuxaridaki (iii) bandino uygun olarag 6danilon
faizlordon olavo olarag Podratgt Torofo
Vergilora aid yalmz asagida gostorilon corima
sanksiyalari totbiq edilo bilor:

(@a) ogor Podratg1 torof Monfoat vergisine
dair goti Boyannamoni 14.3 (a)(v)
bondindo miioyyon olunmus miiddotdo
togdim etmirso, ondan homin Manfaat
vergisina  dair  Boyannamo  iizro
0dayacoyi Monfaat vergisi mablaginin
yuz on faizi (110%) hacminda corimo
ahinir.

(bb) ogar Toqvim ili Gglin Moanfaat vergising
dair qgoti Boyannamodo oks etdirilon
6danilmali Manfoot vergisinin moblogi
Podrater torafin siiurlu suratdo aldatmasi
naticasinda az gostorilmisdirsa,
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(iii) Upon a final determination that there has been

(iv)

either an underpayment or overpayment of
Profit Tax on the Contractor Party's final
Profit Tax return for a Calendar Year, SOCAR
shall as provided in Article 14.2(c), pay to the
State Budget (or, in the case of refund of an
overpayment, can receive from the State
Budget) interest on the amount of the
underpayment or overpayment at the rate of
LIBOR prevailing on the day before payment
plus four percent (4%). Such interest shall be
computed from twenty-fifth (25th) March in
the Calendar Year the final Profit Tax return
was filed until the date the Profit Tax is paid
or refunded.

In addition to interest payable as computed
under (iii) above, a Contractor Party shall be
subject to only the following penalty sanctions
with respect of Taxes:

(aa) if a Contractor Party fails to file a final
Profit Tax return on dates defined in
Article 14.3 (a)(v), it shall be liable for a
penalty of one hundred and ten percent
(110%) of the Profit Tax required to be
paid with such Profit Tax return.

(bb) if the amount of Profit Tax due as shown
on the final Profit Tax return for a
Calendar Year was understated due to
fraud by the Contractor Party, it shall be



(cc)

(dd)

azaldilmis mablagin iki yuz faizi (200%)
hocmindo carimo alinir. Eyni carima
144 vo 14.5 bondlorinds miayyan
edilmis vergilorin tutulmamasina goro
aldatma noticasindo belo pozuntuya yol
vermis Podrat¢i torofo vo ya Xarici
subpodratciya totbiq edilir.

Podratgc torof Vergi organinin yuxaridaki
(aa) vo (bb) bandlari ilo bagli hor hansi
gorarindan sikayat vera bilor vo zoruri
oldugda mubahisali  masala  25.3
bondindoki prinsiplora  uygun olaraq
tonzimlonmok Ugiin arbitraja verilir.

Toftisin Podratgr torof, Omoliyyat sirkoti
\G ya Subpodratginin Xarici
subpodrat¢iya  etdiyi Odonislordon
diizglin  hocmdo vergi tutmamasini
miioyyanlosdirdiyl toqdirds, (yuxaridaki
(bb) bondinin totbiq edildiyi hallardan
basga) lazim oldugundan cox vo ya az
O0donilmis belo mablagi tutulmani haoyata
keciran torof Dovlot Biidcasine ddayir vo
ya Dovlot Biidcasi tutulmani hoyata
keciran torafo belo lazim oldugundan ¢ox
vo ya az Odonilon mablogi son dofo
miioyyonlosdirdikdon sonra  mduvafig
ganunvericiliyino osason Odoyir. Bu
O0donis birgo 6donisin hoyata kegirildiyi
giindon bir giin ovvel dord faiz (4%)
olavo olunmagqla, LIBOR doracasi ilo
faiz do Odonilir. Bu faizlor verginin,
yaxud verginin qaytarilmasinin 6donis
iclin tayin olunan giiniindon osil 6donis
gliniinodok hesablanir.

Podratg1 torof 0z maliyys hesabatlarini,

(cc)

(dd)

liable for a penalty of two hundred
percent (200%) of the amount of the
understatement. The same penalty shall
apply to a Contractor Party or Foreign
Sub-contractor which commits a fraud
resulting in a failure to withhold tax
under Articles 14.4 or 14.5.

any decision of the Tax Authority
relating to paragraphs (aa) and (bb)
hereabove may be complained by the
Contractor Party and, if necessary any
dispute shall be settled by arbitration in
accordance with the principles of Article
25.3.

In the event that after audit it is
determined that a Contractor Party, the
Operating Company or a Sub-contractor
has failed to withhold the correct
amount of tax from payments made to a
Foreign Sub-contractor, (other than a
case to which (bb) above applies) the
amount of such underpayment or
overpayment shall be paid by the
withholding party to the State Budget, or
by the State Budget to the withholding
party within ten (10) days of the final
determination of such underpayment or
overpayment. Interest shall be payable at
a rate of LIBOR prevailing on the day
before payment plus four percent (4%).
Such interest shall be calculated from
the date on which the tax or refund
should have been paid until the date it is
actually paid.

Each Contractor Party shall submit its tax financial



(f)

Qabaqcadan hesablanmis Monfaot  vergisi
hesabatlarin1  vo  Monfast  vergisi  hagqinda
boyannamoalori Vergi organina togdim edir. Moanfaot
vergisinin  gabagcadan hesablanmis vo  Qoti
moblaglori DoOvlot Budcasine hor Podratgi torafin
adindan vo onlarin ovozino ARDNS torofindon
Odanilir.

Vergi organt hor Podrat¢i torofo 6donisin hoyata
kecirildiyindon sonra otuz (30) gin middstinds
Monfast vergisinin gabagcadan hesablanmis vo ya
goati mablaginin ddanildiyi hagginda rosmi vergi
geabzlari tagdim edir. Bu vergi gobzlorinds 6doanisin
tarixi, moblogi, hansi1 valyuta ilo aparildigi vo
Azorbaycan  Respublikasinda bu  clr  vergi
gobzlorindo adoton gostarilon basga molumatlar
gostorilir.

14.4 Taxation of Foreign Sub-contractors

(a)

Foreign Sub-contractors shall be taxed in accordance
with below regulations.

(i) Hesab edilir ki, Azorbaycan Respublikasinda
Karbohidrogen foaliyyati ilo bagh islor va
xidmotlor hoyata kegiron Xarici subpodratgilar
hamin iglor vo xidmatlor Ggtin aldiglar 6danis
moblaglorinin (kompensasiya olunan masroflor
cixilmagla) iyirmi bes faizino (25%) barabor
Vergigoyulan monfaat oldo edirlor vo belo
monfaata iyirmi iki faiz (22%) hacminds vergi
goyulur ki, bu da imuman homin 6daniglorin
bes tam onda bes faizini (5,5%) toskil edir.
Belo 6donis mabloglarini veran har hansi soxs
homin 0Odonislordon bes tam onda bes faiz

(5,5%) hocmindo vergi tutur vo tutulan
vergilori  6doaniglor edildiyi togvim ayinin
sonundan  baslayarag otuz  (30) gun

muddotinds Dovlst Budcasine kegirir. Asagida
goOstorilon muddoalar istisna olmagla, bela

(f)

statements, pre-calculated Profit Tax statements and
Profit Tax returns to the Tax Authority. Estimated
and final Profit Tax payments shall be made to the
State Budget by SOCAR, for and on behalf of each
Contractor Party.

The Tax Authority will issue to each Contractor
Party official tax receipts evidencing the payment of
estimated or final Profit Tax within thirty (30) days
of any such payment. Such tax receipts shall state
the date and amount of such payment, the currency
in which such payment was made and any other
particulars customary in the Republic of Azerbaijan
for such receipts.

14.4 Taxation of Foreign Sub-contractors
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(a)

Foreign Sub-contractors shall be taxed in

accordance with below regulations.

(i) Foreign Sub-contractors providing work and
services in connection with Hydrocarbon
Activities in the Republic of Azerbaijan shall be
deemed to earn a taxable profit equal to twenty-
five percent (25%) of the payments received in
respect of works and services (less
reimbursable expenses) and they shall be subject
to tax on the rate of twenty two percent (22%)
resulting in a total tax obligation of five point
five percent (5,5%) of such payments. Any
person making such payments shall therefore
withhold such tax from such payments at a rate
of five point five percent (5,5%) and shall pay
such withheld tax to the State Budget within
thirty (30) days from the end of the month in
which the payment is made. Except as provided
below, such taxes withheld shall fully satisfy



(i)

vergilor hamin Xarici subpodrat¢inin Manfaat

vergisinin mosuliyyatini, ohdaliklarini
tamamilo ohats edir.
Azorbaycan Respublikasinin  hiidudlarinda

Podrat¢1 torofs, Omoliyyat sirkotine vo ya digor
Subpodratgilara Neft-qaz omoliyyatlar1 ilo
bagli  mallar satan vo  Azorbaycan
Respublikasinin hiidudlarinda satilmis
mallarin faktiki sonadlosdirilmis doyorindon
artlq, lakin Azorbaycan Respublikasinin
hiidudlarinda goriilmiis islor vo ya xidmatlorlo
bagli olmayan olavo mobloglor (“Olave
moblog”) alan her bir Xarici subpodratei
homin ©lave mablogin tam hocmindon iyirmi
iki faiz (22%) doraco tizro vergi 6domoalidir.
Belo mallar Giglin Xarici subpodrat¢iya 6donis
mobloglorini veron hor hanst hiquqi  §oxs
homin &denilmis Slavo mablsglordon iyirmi
iki faiz (22%) hocminda vergi tutur vo
tutulmus  vergilori  Odenislorin  hoyata
kecirildiyi toqvim ayinin sonundan baslayaraq
otuz (30) gilin orzindo Dovlot Biidcasineg
kecirir. Belo 0donis hoyata kecirilmomisdon
avval, Xarici subpodratg1 belo mallar lizro 6z
Olavo mablogi haqqinda 6dayici togkilata
molumat vermirss, onda Xarici subpodratei
belo mallarin satisindan oldo etdiui 6donislorin
tam hocmindon (¢ixilmalar nazoro alinmadan)
bes tam onda bes faiz (5,5%) vergi 6domolidir.

(a@a) Hor bir Xarici subpodrat¢r hor Toqvim
ilinda Karbohidrogenlor foaliyyati ilo baglh
alinmis  odonislori  ohato edon, lakin
bununla mohdudlagmayan, Azarbaycan
Respublikasinda cari Togvim ilinds oldo
edilmis butin golir hagda molumat daxil
olmagla Monfoot vergisino dair Qoti
boyannamo Vo Vergi (zro hesabatlar:
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(i)

such Foreign Sub-contractor’s Profit Tax
compliance and liability for all such Taxes.

Each Foreign Sub-Contractor which sells goods
to a Contractor Party, Operating Company or
other Sub Contractor within the Republic of
Azerbaijan in connection with Hydrocarbon
Activities, and receives payment of an amount
in excess of the actual documented costs of the
goods sold within the Republic of Azerbaijan
(“Mark-up”), which excess amount is not
connected with work and services provided
within the Republic of Azerbaijan shall be
subject to tax on the full amount of such Mark-
up at the rate of twenty four percent (24%).
Therefore, any entity making payments for such
goods sold to a Foreign Sub-Contractor shall
withhold tax from such Mark-up at a rate of
twenty two percent (22%) and shall pay such
withheld tax to the State Budget within thirty
(30) days from the end of the calendar month in
which the payment is made. If the Foreign Sub-
Contractor fails to provide information
regarding its Mark-up on such goods to the
payer entity before such payment is made, then
the Foreign Sub-Contractor shall be subject to
Tax at the rate of five point five percent (5,5%)
from the whole amount of payments (without
deducting the expenses) received from the sale
of such goods.

(aa)Each Foreign Sub-Contractor shall be
responsible for filing each Calendar Year a
Profit Tax return and tax reports (returns)
reporting all income earned in the Republic
of Azerbaijan during the Calendar Year,
including but not limited to the payments
received in connection with Hydrocarbon
Activities. Each Foreign Sub-contractor



(iii)

(iv)

(boyannamolori)  hazirlayaraq  toqdim
etmoalidir.  Hor bir Xarici subpodratgi
bununla barabar beynolxalg saviyyads
taninmis mistagil muhasibat isgilorindan
ibarat toskilat torofindon togdim olunan
onun  Azorbaycan  Respublikasindaki
foaliyyati ilo  baghh meydana c¢ixan
mosraflor vo monfoot barods tam vo
odalatli sokilds hesabat verdiyi hagda ona
togdim etdiyi boyanati olavo edir.

(bb) Har bir Xarici subpodrat¢1 hamginin tatbiq
olunan ganunvericiliya uygun olaraq,
batin  diger Vergi  bayannamalarini,
hesabatlart vo maliyys hesabatlarint (o
cumladon, lakin bunlarla
mohdudlasmadan, soxsi galir vergisi,
gomrik sonadlori tUgun ddanilon pullarin
gabzlari va sosial fondlara 6danislor lzra
arayislar) tagdim etmolidir.

(cc) Hor hansi Subpodrat¢inin yuxaridaki (aa)
va (bb) bandlarina uygun olarag har hansi
Vergi  bayannamosini, hesabatini  va
maliyys hesablamasini toqdim etmomasi,
vergi tutan torofo garsi hor hansi faiz
Odonilmosi, corimo  yaxud digor coza
novlari totbiq etmokls naticalonmamoalidir.

Podratg1 torof, Omoliyyat sirkoti vo ya
Subpodratgilar 6z Subpodratgilarinin har hansi
vergilori tutmadiglari vo ya 6domadiklori Gguln,
gostorilon  Subpodratgilarin =~ Azorbaycan
Respublikast ganunlarini hor hansi sokilds
yerina yetirmadiklori Gglin masuliyyst dasimir
Vo ya bu barads 6hdoalik gétirmur.

Xarici  subpodrat¢ilara  Karbohidrogenlor
foaliyyati ilo bagh o6donislorlo  olagodar
monfoot vergisi vo ya soxsi golir vergisi bir
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shall include with this return a statement
provided by a firm of internationally
recognised independent accountants of
international standing that costs and profits
incurred in connection with its activities in
the Republic of Azerbaijan have been fully
and fairly reported.

(bb) Each Foreign Sub-contractor shall also file
all other Tax returns, reports and financial
statements (including but not limited to
personal income tax withholding reports,
customs documentation fee statements and
social fund contribution returns) in
accordance with applicable law.

(cc)The failure of any Sub-contractor to file any
Tax return, report or financial statement
pursuant to (aa) or (bb) above shall not
result in any interest, fines or penalties
against any party withholding such Taxes
due.

(iii) a Contractor Party, the Operating Company or

(iv)

Sub-contractors shall have no liability or
responsibility for any Taxes which their Sub-
contractors do not withhold or pay or for any
other failure of such Sub-contractors to
comply with the laws of the Republic. of
Azerbaijan

no Profit Taxes or personal income taxes shall
be otherwise once again imposed or withheld
with respect to payments made to any Foreign



(b)

(©

daha qoyulmur vo ya tutulmur.

Yuxarida  gostorilonloro  baxmayarag,  Xarici
subpodratgilar, ogor belo middsalar belo Xarici
subpodratgi  ligiin  bu Sazisdo gOstorilmis vergi
tutulmas: soraitdon daha olverigli sorait yaradarsa,
mdovcud Ikigat Vergi mugavilasinin middsalarini amal
etmok salahiyyatino malikdirlor.

Bu 14. 4 bondinin har hans1 miiddoalarina baxmayaraq:

(1) 14.5(b) bondi bu Sazisin biitlin sortloring totbiq
edilir.

(i) Heg¢ bir Xarici subpodart¢idan Azorbaycan

Respublikasi orazisindon konarda hesab edilon

hoyata kecirilon Karbohidrogen faaliyysti ilo

bagl vergi tutulmur.

(i11) Her bir Subpodrat¢1 Azerbaycan Respublikasinin
totbiq olunan qanunlart vo qaydalarina osason,
Azorbaycan  Respublikasinda  Karbohidrogen
foaliyyati ilo bagli olmayan tesorriifat foaliyyati
ilo olagadar Vergilorin 6donilmosi vo hesablarin

toqdim olunmasi {iglin masuliyyst dasiyir.

145 Xarici subyekylara 6danislardon Vergi tutulmasi

(@)

14.4 bondinds noazards tutulanlar istisna edilmoklo,
Podratg1 torafin Azorbaycan Respublikast
hidudlarindan konarda toaskil olunmus har hansi
subyekto verdiyi 6donisloro Vergi goyulmur vo ya
onlardan  Vergi tutulmur. Bunula borabar,
asagidakilardan bes tam onda bes (5,5) faizo qodor
vergi tutula bilor:

(b)

(©)

Sub-contractors in connection with the
Hydrocarbon Activities.
Notwithstanding the foregoing, Foreign  Sub-

contractors shall be entitled to the provisions of an
applicable Double Tax Treaty if such provisions, in the
opinion of a Foreign Sub-contractor, place such
Foreign Sub-contractor in a tax situation more
favourable than that provided for in this Agreement.

Notwithstanding any other provisions of this Article
14.4:

(i) Article 14.5(b) shall apply to the terms of this
Agreement.

(i) No Foreign Sub-contractor shall be subject to any

Taxes in respect of any activity relating to

Hydrocarbon Activities that is deemed to be

carried on outside of the territory of the Republic

of Azerbaijan.

(iii) Each Sub-Contractor shall be liable for payment
and reporting of Taxes in connection with its
business activities in the Republic of
Azerbaijan that are not related to Hydrocarbon
Activities under the applicable laws and
regulations of the Republic of Azerbaijan.

14.5 Taxation of Payments to Foreign Entities
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(@)

Except as provided in Article 14.4, no Taxes shall
be withheld or imposed on any payments made by
any Contractor Party to any entity organised outside
the Republic of Azerbaijan. Notwithstanding the
preceding sentence, Taxes may be withheld or
imposed at rates of up to five point five (5,5) percent
on:



(b)

(©)

(i) Podratgr torofin Neft-gaz amoliyyatlar: ilo bagh
Azorbaycan Respublikasindan ksnarda yerlogon
bankdan va ya digar maliyys institutundan aldig:
borcla slagadar Podrate1 torafin 6dadiyi faizlor;

(ii) Neft-qaz amoaliyyatlarinda Azorbaycan
Respublikasinin vatandasi olmayan mialliflorin
asarlarindan, ixtiralarindan va digar geyri-maddi
mulkiyyatlorindan istifado {igiin (belo osarlar,
ixtiralar vo intellektual muilkiyyatlorlo slagssi
olan vo Neft-gaz omoliyyatlarinda istifado edilon
omtoolor, avadanhglar vo mohsullar istisna
olmagla) Podrat¢1 torofin  Ododiyi  miiollif
haglarindan.

(iii) Olko hiidudlarindan konarda yerloson vergi
rezidenti olmayan hor hanst hlqugi soxs
yuxaridaki (i) va (ii) badlarina uygun olaraq har
hans1 Vergi boayannamosini, hesabatini, maliyys
hesablamasini vo vergi rezidenti olmayan belo
hlqugi soxsin vergi masuliyyatini, habelo onun

boyannamo toqdim etmok vo bitin bels

Vergilori 6domok 6hdaliklori yaranmur.
Yuxanda gostorinloro  baxmayaraq, hor hansi
Azorbaycan  Respublikasindan  konarda  toskil

olunmus toskilatlar totbig edilo bilon Ikigat Vergi
hagqinda Mugavilonin muddoalar: ilo vo agor bels
Mugavilo mdvcud deyilsa, 1 noyabr, 1997-ci ilds
yenidan iglonilon “IDIT* (OECD) modelli Galir va
Kapital Gzro Vergi Konvensiyasina mivafiq
Mdugavilo qlivvodo olarsa, mdvcud ola bilon
ustunluklorindan istifado edo bilor. Hor iki halda,
Xarici Subyekti belo iistlnliklordon sui-istifado
etmosino sorait yaratmaq UcUn inzibati addim
atmaga lizum yoxdur.

Podrate1 torafin filiallar1 beynolxalq neft sanayesinin
tocriibasine vo 0z is ononoloring uygun olaraq (vo
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(i) interest paid by a Contractor Party directly related
to a loan to the Contractor Party received in
connection with Petroleum Operations from a
bank or other financial institution organised
outside the Republic of Azerbaijan.

(i) royalties paid by a Contractor Party directly to
authors or inventors who are not citizens of the
Republic of Azerbaijan for the use of their
publications, inventions or other intangible
property in Petroleum Operations (but not for
goods, equipment or products relating to such
publications, inventions or intangible property
used in Petroleum Operations).

(iii)a non-resident legal entity shall not have a
liability to file any Tax return, report or
financial statement pursuant to (i) or (ii) above,
and satisfy such non-resident entities tax
compliance, filing obligations and liabilities for
all Taxes.

(b) Notwithstanding the foregoing, entities organised

(©)

outside the Republic of Azerbaijan shall be entitled
to the provisions of an applicable Double Tax
Treaty, or if there is no such treaty, the benefits that
would have been available if a treaty equivalent to
the OECD Model Tax Convention on Income and
Capital, updated as of 1 November 1997, were in
force. In either event, no further administrative
action shall be necessary to enable the foreign entity
to take advantage of such benefits.

Affiliates of any Contractor Party, in accordance
with the established practice of the international



belo isloro vergi Odomokdon boyun qagirmaga
yonolon islor daxil edilmomolidir) no monfost/na
zoror prinsipi 9sasinda mal tochizati, is, yaxud bu
kimi digor xidmotlor gostorir. Ogor yuxarida adi
cokilon sorto omoal olunarsa, belo filiallarin
foaliyyatino Azorbaycan Respublikasinda maonfoot
oldo etmosi kimi baxilmir vo buna goro do onlardan
heg bir vergi tutulmamalidir.

14.6 Iscilardan va fiziki saxslordan Vergi tutulmasi

(a)

Butln Vergigoyulan rezidentlor hor bir Podratg:
torofin, Omoliyyat sirkastinin, onlarin  Ortaq
sirkatlorinin vo Xarici subpodratgilarin amokdaslari,
0 cumladan, Xarici subpodratgi kimi foaliyyat
gostoron  fiziki soxslor bilavasito Azarbaycan
Respublikasindaki  oamok  foaliyysti  naticasinda
gazandiglar1 galirlordon  Azorbaycan soxsi galir
vergisini  6domoays borcludurlar. Vergi goyulan
Rezidentlor olmayan omokdaslar iso Azarbaycan
soxsi  golir vergisi 6domok Uclin  masuliyyat
dasimirlar. Bu 14.6 bondi baximindan ikigat vergi
hagqinda totbiq edilo bilon har hansi mugavilaya
omoal olunmagla vo qorozsizlik osasinda “Vergi
goyulan rezident konkret dovr orzinds asagidaki
sartlordan har hansi birina amal edan har hans: fiziki
soxs demokdir:

(i) Azorbaycan Respublikasinda osas is yeri
olmayan hoar hansi fiziki soxs (1) otuz (30)
ardicil  gindon artig middot orzindo adi
tosarriifat  foaliyyati moqgsadilo  Azarbaycan
Respublikasinda oldugu halda, otuz (30) ardicil
gindan ¢ox olan hor hanst muddat orzinds
Azorbaycan Respublikasinda bilavasito amok
foaliyyati naticasinds gazandigi soxsi galirdan
Azorbaycan soxsi golir vergisi 6domok Uglin
mosuliyyat dasiyir; vo ya (2) hor hanst Togvim
ilindo Azorbaycan Respublikasinda otuz (30)
ardicil giindon artig middat orzinds olmayan,

Petroleum industry and with their ordinary business
activities (and such activities shall not include
activities directed towards avoidance of Taxes),
shall provide goods, works or services on a no
gain/no loss basis. If this above mentioned
condition is fulfilled, no profit shall be deemed to
arise in the Republic of Azerbaijan, and therefore
no Taxes shall be imposed or withheld to them.

14.6 Taxation of Employees and Physical Persons

(a)
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All Tax Residents, employees of Contractor Party,
the Operating Company, their Affiliates, Foreign
Sub-contractors, including any physical persons
acting as a Foreign Sub-contractor, shall be liable to
pay Azerbaijan personal income Tax only on their
income earned as a direct result of their employment
in the Republic of Azerbaijan, employees who are
not Tax Resident shall not be liable to pay
Azerbaijan personal income Tax. For purposes of
this Article 14.6, and subject to any applicable
Double Tax Treaty and of a non discriminatory
nature, ‘“Tax Resident” shall be defined as any
physical person who satisfies either of the following
requirements for a specific period:

(1) any person who does not have a primary place
of employment in the Republic of Azerbaijan
and is either (1) is present in the Republic of
Azerbaijan in connection with Hydrocarbon
Activities for a period exceeding thirty (30)
consecutive days, provided that such person
shall be liable for Azerbaijan personal income
Tax only on his or her Income earned as a
direct result of his or her employment in the
Republic of Azerbaijan during periods in
excess of thirty (30) consecutive days; or (2)
whose presence in the Republic of Azerbaijan



(b)

(©)

lakin bu Toqvim ilindo tst-Usto doxsan (90)

gindan artiq muddstda Azorbaycan
Respublikasinda galdiqda, Azorbaycan
Respublikasinda oldugu doxsaninct  (90)

gundan sonra Azorbaycan Respublikasinda
bilavasito omok foaliyyati naticasinds gqazandigi
galirdon Azarbaycan soxsi galir vergisi 6domok
uclin moasuliyyst dasiyir;

(i) Azorbaycan Respublikasinda osas is yerino
malik olan vo har hans1 Togvim ilinds tst-Usta
doxsan  (90) gindon artig muddatds
Azorbaycan Respublikasinda olan fiziki soxs
Toqvim ili orzinds Azarbaycan
Respublikasindaki1 bilavasito foaliyyoti
noticasinds qazandigi biitiin  golirlorden, o
climladon, bu soxs Vergi rezidenti olan anadok
Azaorbaycan Respublikasinda islodiyi homin
doxsan (90) giin orzindo qazandigi golirlordon
Azaorbaycan soxsi golir vergisi 6domok tigiin
mosuliyyat dastyir.

Hor Podratg1 torof, ©Omaliyyat sirkati, onlarin Ortaq
sirkotlori, Subpodratgilar, o climlodon Subpodratci
kimi foaliyyat goOstoron fiziki soxslor Azarbaycan
Respublikasinin Dévlat sosial sigorta fonduna haqq
verir vo homin haglar (o cumladan, lakin bunlarla
mohdudlasdiriimadan, pensiya fonduna, sosial
sigorta fonduna, masgullug fonduna vs tibbi sigorta
fonduna haglar) Azorbaycan Respublikasinin
vatondaslar: olan daimi amokdaslara aiddir.

Hor Podratci torof, onun Ortaq sirkatlori, ©maliyyat
sirkoti  vo ya  Subpodratgilar  Azorbaycan
Respublikasinin  totbiq olunan ganunlarina vo
gaydalarina osason Azorbaycan Respublikasinin
votondast olan omokdaslarin ve fiziki soxslarin
Azorbaycan Respublikast soxsi golir vergisin
Odoyirlar.
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(b)

(©)

shall not exceed thirty (30) consecutive days
in any Calendar Year, but whose presence in
the Republic of Azerbaijan shall cumulatively
exceed ninety (90) days in such Calendar Year
shall be liable for Azerbaijan personal income
Tax only on his or her taxable income earned
after the ninetieth (90th) day of the presence in
the Republic of Azerbaijan as a direct result of
employment in the Republic of Azerbaijan;

(i)  Any person who has a primary place of
employement in the Republic of Azerbaijan
for periods cumulatively exceeding ninety (90)
days in any Calendar Year shall be liable for
Azerbaijan personal income Tax on all income
earned as a direct result of his or her
employement in the Republic of Azerbaijan
during the Calendar Year, including income
earned during the ninety (90) days of
employement in the Republic of Azerbaijan
before such person has become Tax Resident.

Each Contractor Party, the Operating Company,
their Affiliates, Sub-contractors, including any
physical persons acting as a Sub-contractor, shall
make contributions of Azerbaijan State social
insurance and similar payments (including but not
limited to contributions to the pension funds, the
social insurance fund, the employment fund and the
medical fund) with respect to employees who are
citizens of the Republic of Azerbaijan.

Each Contractor Party, its Affiliates, the Operating
Company or Sub-Contractor shall pay the Republic
of Azerbaijan personal income tax according to the
applicable laws and regulations of the Republic of
Azerbaijan for the employees and physical persons
who are the citizens of the Republic of Azerbaijan



14.7. Vergidan azad olma

(@)

(b)

(©)

(d)

Hor bir Podrat¢1 torof, Omaliyyat sirkati vo onun
Subpodratgilart Karbohidrogen faaliyystlori il baglh
(s1fir (0) vergi doraci ilo) Olavae Dayar Vergisindan
azaddirlar. Bu asagidakilara totbiq edilir:

(1) onlarin tochiz edildiyi vo ya onlarin tochiz
etdiklori mal, is vo xidmatlor;

(i) Karbohidrogenlar vo bu Karbohidrogenlordon
emal olunan bitiin mohsullarin  ixrac;

(iii) onun oldo etdiyi mal (titin vo alkogollu
ickilordan, arzagdan savay), is Vo xidmatlorin
idxal.

Olavs olarag, Karbohidrogen Faaliyyatlori ilo bagh
hor bir Podrat¢i Torofi vo ya ©Omoliyyat Sirkatini
mal, is vo xidmatlorlo (birbasa vo ya dolayis: ilo)
tochiz edon hor bir tochizatgr bu mal, is vo
xidmoatlori  (sifir faizi (0%) ilo) Olave Dayar
Vergisindon azad hesab edir.

Yuxanda gostorilmis Madds 14.7 (a) bondinin
sortlorino osason mal, is vo xidmatlorlo tochiz
olunan zaman sifir faizi (0%) ilo Olava Dayar
Vergisi 6domoali olan soxs, alinan mal, is vo
xidmatlora sifir faizdan (0%) doa ¢ox faizlo qoyulan
Olavo Doyar Vergisi 0dadiyi hallarda, homin goxs
moblogi geri almaq va onun tarafindon 6danilmali
hor hanst basga Verginin moablogini qarsiligh
avazlosdirmak salahiyystino malikdir (Homin soxsin
0z omokdaslarin vo ya Subpodratcilarina 6donis
zaman tutulan vergilar do daxil olmagla).

14.4 vo 14.5 Maddalarinin sortlori istisna olmagla,
hor bir Podratgr torof vo ya onun daimi toskilatlar:

14.7 Tax Exemptions
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(@)

(b)

(©)

(d)

Each Contractor Party, the Operating Company and
their Sub-contractors shall be exempt with credit
(zero (0) percent rate) from VAT in connection with
Hydrocarbon Activities. This will apply to the
following:

(i) goods, works and services supplied to or by it,

(ii) exports of Petroleum and all products processed
or refined from such Petroleum, and;

(iii) imports and acquisitions of goods (excluding
tobacco, foodstuff and alcohol), works and
services.

In addition, every supplier of goods, works and
services (directly or indirectly) to each Contractor
Party or the Operating Company in connection with
Hydrocarbon Activities shall treat those supplies for
VAT purposes as being exempt with credit (zero
percent (0%) rate).

Where in accordance with Article 14.7(a) above a
person should pay VAT at zero percent (0%) and is
charged and pays input VAT at a rate of more than
zero percent (0%) on the supply to that person of
goods, works or services, that person shall be
entitled to receive a refund or offset against the
amount of any other Taxes payable by that person
(including Taxes withheld by that person on
payments to its employees or Sub-contractors).

Except as provided by Article 14.4 and Article 14.5
no Taxes shall be withheld or imposed on payments



14.8

14.9

torofindon Azorbaycan Respublikasindan konarda
formalasan, huquqi sokildo yaradilan vo ya toskil
olunan har hans:i bir togkilata 6donilon mablogdon
vergi tutulmur va goyulmur.

(e) Bu Sazisin 14.7(a) bandinds nozards tutuldugu kimi
Vergi organt vo ya diger mivafig vergi yaxud
gomrik organ1 hor Podratgir torofo, Omoliyyat
sirkatino vo onlarin Subpodratgilarina har hansi
azadolunma vo/yaxud ©ODV-nin sifir faiza (0%)
rejimini tosdiq edon etibarli sertifikatlari Podratgi
torofin, ©maliyyat sirkatinin, vo ya Subpodratginin
bu cur sertifikat verilmoasi haggindaki sorgusundan
sonra otuz (30) gun middstinds tagqdim edir.

Digar masalalor

Podrate1 toroflor vo Xarici subpodratgilar geydiyyata goro
rusumlar vo ya haor hanst Hokumaot orqani torafindon toyin
olunan bu ciir riisumlar 6dayirlor, bu sortlo ki, belo
risumlarin moblagi sirf nominal mablog olsun vo onlar
ayri-seckilik qoyulmadan to’yin edilsin.

Istirak payimin étiiriilmasindan Manfaat verqisi

Hor hansi Podratgr torafin Istirak payinin tamamilo vo ya
gismon Uglincli torafo vo ya hor hansi Podratci torafo
satilmasi, yaxud Daimi 6tirdlmasindon alinan Xalis
golirdon Monfoot vergisi dorocosi asagidaki qaydada
tutulur :

(a) Bu 14.9 bondin mogsodlori baximindan asagidaki
terminlora belo monalar verilir:

(i) “Umumi golir’ 6z huquglarimn basgasina veran
Podratgr torofin bu Saziso uygun olaraq Istirak
Payinin hor hanst bir hissasinin basgasina
verilmasi miigabilindo aldigr dmumi haqq

made by each Contractor Party or its permanent
establishments to any entity incorporated, legally
created or organised outside the Republic of
Azerbaijan.

(e) The Tax Authority or other appropriate tax or
customs body shall provide each Contractor Party,
Operating Company and their Sub-contractors with
certificates confirming the exemptions and/or VAT
zero percent (0%) rate as provided in Article 14.7(a)
of this Agreement within thirty (30) days of the
Contractor Party, Operating Company, or their sub-
contractors requesting such certificate.

14.8 Other
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The Contractor Parties and their Foreign Sub-contractors
shall pay registration or similar fees imposed by a
Governmental Authority to the extent they are nominal
and of a non-discriminatory nature.

14.9 Share Transfer Profit Tax

Tax due on the Net Income received for a Sale or
Permanent Assignment of all, or any portion, of any
Contractor Party’s Participating Interest to a Third Party
or any Contractor Party shall be payable according to the
following:

(a)  For the purposes of this Article 14.9 the following terms shall
have the following meanings:

(i) “Gross Income” means the total consideration
received by an assigning Contractor Party for
an assignment of any portion of Participating
Interest under this Agreement.



(i)

(iii)

(iv)

demoakdir.

“Qalig doyar” bu Saziso osason Masroflari
Odanilmayan hor hansi sarmayanin (kumulyativ
masraflor) amortizasiya edilmamis balans:
demokdir.

“Satis vo ya Daimi 6tirmo* asagidakilar istisna
olmagla, Istirak payina milkiyyst huququnun
tamamilo vo ya qismon verilmasi vo ya
otarilmosi demokdir:

(@aa) bu Sazislo bagh gotirilmis  kredit
noticasindo  bas  veron  hiquq veo
6hdaliklarin verilmasi; yaxud

(bb) monfast aldo olunmayan layihalords istirak
paylarinin muabadilasi; yaxud

(cc) is ohdaliklori kimi baxilan har hansi hiquq
va 6hdaliklarin verilmasi; yaxud

(dd) higuqg ve ohdaliklorin har hanst macburi
verilmosi.

“Xalis golir* Umumi Golir vo asagidakilardan
ibarot olan Vergi ¢ixilmalarinin imumi mablagi
arasindaki forq demokdir:

(@a) Huquqg vo ohdaliklorin  6turtlmasinin
quvvays mindiyi tarixo cokilmis
kumulyativ Neft-Qaz moasraflorinda
Podratg torofin payi;

(bb) Hiqug va ohdaliklarini basgasina veran
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(i) “Written-Down-Value” means the un-amortised
balance of any investment (accumulated costs)
which, pursuant to this Agreement, is not
subject to Cost Recovery.

(ii1) “Sale or Permanent Assignment" shall mean any
transfer or assignment of the ownership rights
of all or a portion of a Participating Interest
excluding:

(aa) a transfer resulting from a loan made in
respect of this Agreement;or

(bb) any exchange of participating interests in
projects where no profit is generated;or

(cc) any transfer for which consideration
consists of a work obligation; or

(dd) any involuntary transfer.

(iv) “Net Income” means the difference between the
Gross Income and the total amount of
established Tax withholdings, which shall
consist of:

(aa) Contractor Party’s share of  the
accumulated Petroleum Operations Costs
incurred up to date on which the
assignment becomes effective;

(bb) Written-Down-Value of any investment



(b)

(©)

(d)

Podratg1 torofin hoyata kecirdiyi vo bu
Saziso osason Neft-Qaz omoliyyatlar:
mosraflorino aid olmayan sarmayalarin
(kumulyativ masraflor) Qaliq Dayari;

(cc) Hiqug va ohdaliklorin bu cir verilmasi
zamani ¢okilon masraflor.

Hiquq vo ohdaliklorin satisindan vo ya Daimi
Oturulmasindan sldo olunan Xalis golira 14.1(c)(v)
bondinds miiayyan olunan Moanfoot vergisi doracasi
totbiq edilir. Umumi Golir olda edilorkon hiiqug vo
Ohdoliklori  veron Podrat¢1  torof Xalis  Goaliri
hesablayir vo yuxarida gostorilon Moanfoot vergisi
daracasini ona tatbiq edir.

14,9 (a) (iii) (aa) bondinds gostorilon mabloglor
Omoliyyat sirkatinin  ganuni  foaliyyat g0Ostoran
auditoru torofindon tosdiq edilir, 14.9(a)(iii)(bb)
bandinda gostarilon moblaglor iso mosraflori ¢okan
Podratg1 torofin vo ya Podratgr torofin  Ortaq
sirkatinin - ganuni  foaliyyat gOstoran auditoru
torafindon edilir.

Hlquqg vo ohdaliklari veran Podratgr toraf bu gayda
ilo hesablanan Vergini Umumi Golir ahndigdan
sonra otuz (30) toqvim giinlindon gec olmayaraq
Azaorbaycan Respublikasi Dovlot bidcasina 6doayir.
Umumi  Golirin  hisso-hisso  alindign  togdirdo
tutulacag Umumi Vergi do hisso-hissa odoanilir.
Umumi Galirin hissalori tam Umumi Galira nazoran
borabar bolundiyu kimi, vergi do tutulacaq Umumi
Vergiya nozaran barabor bolinmalidir.

14.10Qiivvads galma

(b)

(©)

(d)

(accumulated costs) made by the
assigning Contractor Party, which is not
charged to the Petroleum Operations
Costs under this Agreement;

(cc) Costs incurred for such assignment.

Profit Tax Rate defined in Article 14.1(c)(v) shall be
applied to the Net Income of Sale and Permanent
Assignment. Upon receipt of Gross Income, an
assigning Contractor Party shall compute the Net
Income, and shall apply to the Net Income the
computed Profit Tax Rate indicated above.

The amounts set forth in Article 14.9 (a)(iii)(aa) shall
be certified by the statutory auditor of the Operating
Company and the amounts set forth in Article
14.9(a)(iii)(bb) shall be certified by the statutory
auditor of the Contractor Party or Affiliate of a
Contractor Party which incurred the costs.

An assigning Contractor Party shall pay the Tax so
calculated to the State Budget of the Republic of
Azerbaijan no later that thirty (30) calendar days
after receipt of the Gross Income. In the event that
Gross Income is received in instalments the total tax
due shall be paid in instalments. Each such Tax
instalment shall be the same proportion of the total
tax due, as the corresponding instalment of Gross
Income is in relation to total Gross Income.

14.10 Survival
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Bu Saziso xitam verildikdon sonra bu 14-cli maddonin The provisions of this Article 14 shall survive the

miiddoalar1 Podratg1 toraflorin Vergilor tizra 6hdsliklorino termination of this Agreement until such time as all

aid biitiin moasalalar goti hall edilonadak qiivvads qalir. matters pertaining to each Contractor Party’s liabilities for
Taxes are finally and conclusively determined.
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MADDO 15

KARBOHIDROGENLORIN DOYORININ MUDYYON

EDILMOSI

15.1 Xam neftin va Sarbast tabii gazin xalis ixrac dayarinin

miidyvan edilmasi

(@)

12.2 bondino uygun olaraq Masroflorin ovozinin
Odonilmasi vo 12.4 bondino uygun olaraq Manfaot
karbohidrogenlorinin  boliisdiiriilmosi  iiclin  Xam
neftin doyeri bu Sazisin diger maddslorinde konkret
olaraq gostorildiyi kimi, har hans1 Toqvim riibiindo
asagidaki qaydada miioyyon edilon xalis ixrac
doyoridir:

(i)  Toqvim riibii arzinds har hansi Toraf Kontrakt
sahosindon ¢ixarillan Xam nefti (vo ya
Kontrakt sahosindon ¢ixarilan Xam neft
ovozino miibadilo vo ya neftin kogilirmosi
saziglori noticesinde oldo edilmis diger Xam
nefti) Satis montogosindo  kommersiya
cohotdon miistoqil oqdlora osason ixraca
satirsa, - bu satiglarin hamisinda totbiq olunan
orta xiisusi satig qiymeti lizro (komisyon va
broker haqqi ¢ixildigdan sonra), Catdirilma
montogosinds Xam neftin doyorini  (“Xalis
ixrac dayori®) toyin etmok iiciin Xam neftin
Satis montogesing naql olunmasina Toraflorin
cokdiyi xorclori, o ciimlodon boru komori
tariflorini, domiryol mosroflori, tranzit
riisumlarini, Nogletmo itkilorini,
terminallardan istifade haqqini, hava soraiti ilo
bagli limanda horokotsiz dayanma iicilin
Odonislori, tomizlomo xarclorini, tankerlorin
icaralonmasini vo boru komari {igiin vergilori
vo i.a. nozoro almagla; bu sortlo ki, biitlin
Toroflorin  kommersiya cohotdon miistoqil

ARTICLE 15
VALUATION OF PETROLEUM

15.1 Calculation of Net Back Value of Crude Oil and Non-
associated Natural Gas
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(a)

The valuation of Crude Oil for purposes of Cost
Recovery pursuant to Article 12.2, sharing of Profit
Petroleum pursuant to Article 12.4 and as otherwise
specifically provided in this Agreement in any
Calendar Quarter shall be the net back value
calculated as follows :

(i)  where there have been export sales of Crude
Oil from the Contract Area (or such other
Crude Oil obtained through exchanges or swap
agreements which is exchanged or swapped
for Crude Oil from the Contract Area) by any
Party in arm's length transactions during the
Calendar Quarter, the weighted average per
unit price realised in all such sales (after
deducting commissions and brokerages), at the
Point of Sale, adjusted for costs incurred by
the Parties of transporting the Crude Qil to the
Point of Sale, including but not limited to
pipeline tariffs, railway charges, transit fees,
Transit Losses, terminal fees, weather-related
demurrage charges at the port, costs of
treatment, tanker costs and pipeline taxes to
arrive at a value of the Crude Oil at the
Delivery Point ("Net Back Value"); provided
that the total volume of such arm's length sales
made by all Parties exceeds thirty-three and
one-third (33 1/3) percent of the total volume
of all sales made by all Parties during the



(i)

oqdlor osasinda satiglariin  imumi hocmi
Toqvim riibli orzindo biitiin  Toroflorin
satislarinin hamisinin iimumi hocminin otuz
ii¢ tam tigdo bir (33 1/3) faizindon ¢ox olsun;
bu 15-ci Maddonin moagsadlori baximindan
ARDNS-nin, ARDNS-nin hor hansi Ortaq
Sirkatinin, vo ya Hokumot orqanimin biitiin
Xam neft satiglart  (istisnasiz olaraq 13-cl
maddoys vo 21.3 bondino miivafiq surotdo
satiglar da daxil olmqla) kommersiya cohatdon
miistaqil aqdlar hesab edilirlar; vo ya

ogor kommersiya cohotdon miistaqil ixrac
satiglarinin iimumi hacmi yuxaridaki 15.1(a)(i)
bondindo gostorilmis faiz mohdudiyystindon
artlq deyildirsa - (@) kommersiya cohatdon
mistoqil aqdler (yuxaridaki 15.1(a)(I) bondins
osason miloyyon edilmis sqdlsr) daxilindo
satilmis Xam neftin orta xiisusi qiymati iizro
vo (b) kommersiya cohotdon geyri-miistoqil
oqdler daxilinds satilmis Xam neftin Toqvim
riibii arzinds “Platts Oylqram® nagrinds bu ciir
Xam neft iiclin gostorilon orta xiisusi qiymot
izro; nosrds bu qiymot gostorilmodikds Xam
neftin Toroflor arasinda razilagdirilmis ti¢ (3)
niimuna novil iiclin Toqvim riibiindo “Platts
Oylgram“da dorc edilmis xiisusi "FOB"
qiymotlorinin  orta  komiyyati  gOturdlir;
yuxaridaki (i) bandinda gostorildiyi kimi, Xam
neftin Xalis ixrac doyorini teym etmak uclin
Xam neftin keyfiyystini, noviinti, hocmini,
Satis montogosine noaql edilmosine gskilsn
xarclori nazors almagqla.

Bu 15.1(a)(ii) bondino osason arayis lgiin
zoruri oldugu dovrds “Platts Oylqgramm®“in
nasrind son qoyulmusdursa vo ya bu nosrin
dorci on bes (15) gilinliilyo dayandirilmisdirsa,
lazimi roqomlor neft sonayesindo beynolxalq
niifzu  olan miinasib alternativ  nosrdon
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(i)

Calendar Quarter; for the purposes of this
Article 15, all sales of Crude Oil to SOCAR,
any Affiliate of SOCAR or any Governmental
Authority (including, without limitation, sales
pursuant to Articles 13 and 21.3) shall be
deemed to be arm’s length transactions; or

where the total volume of arm's length export
sales does not exceed the percentage of sales
referred to in Article 15.1(a)(i) above, the
weighted average per unit price of: (a) Crude
Oil sold in arm's length sales (determined as
provided in Article 15.1(a)(i) above) and (b)
Crude Oil sold in non-arm's length sales at the
average price quoted for such Crude Oil in
Platt's Oilgram during the Calendar Quarter,
but if no such price is quoted then the average
of per unit F.O.B. price quotations for three (3)
representative crude oils to be agreed by the
Parties, as published in Platt's Oilgram in the
Calendar Quarter, adjusted for quality, grade,
quantity, costs of transporting the Crude Oil to
the Point of Sale as provided in (i) above, to
arrive at a Net Back Value of the Crude Oil.

In the event that Platt’s Oilgram ceases to be
published or is not published for fifteen (15)
days in the period required for its use in this
Avrticle 15.1(a)(ii) then the required data shall
be taken from an available alternative
publication internationally recognised by the



(b)

(©)

gotiiriiliir. Ogor Toroflor ixrac satiglarinin
baslanmasinadok Xam neftin ii¢ (3) niimuna
novil barosindo raziliga golo bilmosalor (vo ya
hor hansi alternativ nosrlor barosindo raziliga
golo bilmasalor), asagidaki 15.1(c) bondinin
miiddoalarina osason qoti qorar1 beynolxalq
niifuza malik olan ekspert gobul edir.

Hor hanst Toqvim riiblindo Masroflorin  ovozinin
O0donilmosi  vo  Moanfoot  karbohidrogenlorinin
bollisdiiriilmasi {igiin Sorbost tobii qazin doyari
Podratginin  Sorbost tobii qazi Satis montoqosino
catdirmaq Tlcilin ¢okdiyi xorclor, o ciimlodon boru
komori tariflori, Nogletmo itkilori vo boru komori
iiclin vergilor vo i.a. ¢ixilmagla bu Sazisin diger
maddolorindo konkret olaraq gosterildiyi kimi, qaz
satistna  dair miigavilo osasinda kommersiya
cohotdon miistoqil satis zamani totbiq edilon faktik
qiymato barabordir (“Xalis ixrac doyari®). Bu 15-Ci
Maddonin mogsadlori  baximindan ARDNS-nin,
ARDNS-nin hor hanst Ortaq Sirketinin, vo ya
Hokumot organinin biitlin  tobii qaz satiglari
kommersiya cohotdon miistoqil oqdlor hesab
edilirlar;

Podratgr  Sorbast Tobii qazi1 qeyri-kommersiya
cohotdon miistoqil oqdlorlo satdigi hallarda, belos
Sorbost tobii qazin doyori istiinliik togkil edon
beynolxalq qiymotqoyma prinsiplori osasinda vo
bazar, ndv, keyfiyyot, hocm, dasinma, habelo digor
miivafiq amillor nozero alinmagla ARDNS ilo
Podrat¢1 arasinda razilasdirilmis qiymetlo miioyyon
edilir (“Xalis ixrac doyari®).

Miivafiq Toqvim riibii qurtardiqdan sonra otuz (30)
giindon gec olmayaraq biitiin Toroflor Xam neftin
vo/vo ya Sorbost tobii qazin nozorden kegirilon
Toqvim riibiinde kommersiya cohotdon miistoqil
satislarinin hamuisi ti¢lin satis hacmloarini, tarixlorini,
giymotlorini vo Satis montogosini  Omaoliyyat
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(b)

(©)

Petroleum industry. If the Parties cannot agree
on the three (3) representative crude oils
before the commencement of export sales or
fail to agree on any alternative publication the
matter shall be referred for final decision to an
internationally recognised expert in accordance
with the provisions of Article 15.1(c) below.

The value of Non-associated Natural Gas in any
Calendar Quarter for the purposes of Cost Recovery,
sharing of Profit Petroleum, and as otherwise
specifically provided in this Agreement shall be the
actual arm's length sale price realised under a gas
sales agreement less costs incurred by the Contractor
Parties of transporting such Non-associated Natural
Gas to the Point of Sale including but not limited to
pipeline tariffs, Transit Losses and pipeline taxes
("Net Back Value™). For the purposes of this Article
15, all sales of Non-associated Natural Gas to
SOCAR, any Affiliate of SOCAR or any
Governmental Authority shall be deemed to be
arm’s length transactions.

Where Non-associated Natural Gas is sold by
Contractor in non-arm's length sales, such Non-
associated Natural Gas shall be valued at a price to
be determined by agreement between SOCAR and
Contractor based on pricing principles prevailing
internationally, taking into account market, grade,
quality and quantity, transportation and other
relevant considerations ("Net Back Value™).

Within thirty (30) days after the end of the relevant
Calendar Quarter, all Parties shall notify the
Operating Company of the volumes, dates, prices
and Point of Sale for all arm’s length sales of Crude
Oil and/or Non-associated Natural Gas during such
Calendar Quarter, and the Operating Company shall



sirkatino bildirirlor vo ©moliyyat sirkati yuxaridaki
15.1(a) vo 15.1(b) bondlorindo  gdstorilmis
miiddoalara omol edilmosi mogsodilo Xam neftin
vo/vo ya Sorbost tobii qazin doyorinin miioyyon
edildiyi hagqinda ARDNS-o bildiris verir; homin
bildirisdo kommersiya cohatdon miistoqil olan biitiin
oqdler iiglin satis hocmlori, tarixlori, qiymatlori vo
Satis montoqosi gostorilir. Ogor hor hanst Torof
Omoliyyat sirkotinin 15.1(a) vo 15.1(b) bondlorino
osasan elan etdiyi doyorlo razilagmirsa vo Xam neftin
va ya Sorbast tobii qazin doyarinin miioyyon edilmasi
haqqinda ARDNS-in Podrat¢cidan molumat aldigi
tarixdon otuz (30) giin kegonodok ARDNS ilo
Podrat¢1 Xam neftin vo/vo ya Sorbost tobii qazin
doyari barasindo raziliga golo bilmirlorss, bu doyori
Podratc1t vo ARDNS torofindon toyin olunan,
beynslxalq miqyasda taninmis ekspert miioyyon edir,
lakin onlar yuxarida gostorilon otuz (30) giin miiddot
qurtardig1 andan baslayaraq otuz (30) giin orzindo
ekspert toyin etmok haqqinda raziliq oldo edo
bilmasalor, ekspert Stokholm (Isveg) Ticarat
palatasinin Prezidenti torofindon ARDNS-in vo ya
Podrat¢nin orizosi ilo miiracistindon sonra toyin
olunur. Toyin edilon ekspert Karbohidrogenlorin
satis1 sahosindo beynolxalq niifuza malik olmalidir.
Ekspert bu Sazisin yalmiz' ingilisco motnindon
istifado edir. Toyin olundugqdan sonra otuz (30) giin
orzindo ekspert 6z qorart haqqinda yazili molumat
verir vo onun qorari gati hesab olunur, ARDNS va
Podrat¢i tigiin macburi sayilir.

Hesablagmalar vo ddonislor aparmaq moqsadile cari
Toqvim riibii {iciin Xam neftin vo ya sdhbat Sarbost
tobii qazdan gedirso, Sorbast tobii qazin Xalis ixrac
dayarini miiayyan etmozdan avval miivaqqati olaraq,
yoni homin ddvrde totbiq edilo bilon Xalis ixrac
doyari goti miioyyonlosdirilono godor Xam neftin
va/va ya Sorbost tobii qazin ovvalki Toqvim riibii
liciin miioyyon olunmus Xalis ixrac doyarindon
istifado  edilir. Miivoqqoti  hesablagmalarda vo
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notify SOCAR of valuations of Crude Oil and/or
Non-associated Natural Gas for the purposes of
Article 15.1(a) and Article 15.1(b) above, which
notice shall specify volumes, dates, prices, and
Points of Sale for all arm's length sales. If any Party
does not accept any valuation notified by the
Operating Company pursuant to Article 15.1(a) or
Article 15.1(b) and SOCAR and Contractor cannot
reach agreement on the value of Crude Oil and/or
Non-associated Natural Gas within thirty (30) days
of receipt of notice by SOCAR of Contractor's
valuation of Crude Oil and/or Non-associated
Natural Gas, such determination shall be made by an
internationally recognised expert appointed by
Contractor and SOCAR, but if they fail to agree
within thirty (30) days from the end of the thirty (30)
days referred to above on the appointment of such
expert, then such appointment shall be made by the
President of the Stockholm Chamber of Commerce,
Sweden on the application of SOCAR or Contractor.
Such expert shall be a person internationally
recognised as having expertise in the marketing of
Petroleum. Only the English language text of this
Agreement will be utilised by the expert. The expert
shall in writing, report his determination within
thirty (30) days of his appointment and his
determination shall be final and binding upon
SOCAR and Contractor.

Pending the determination of the Net Back Value of
Crude Oil or as the case may be Non-associated
Natural Gas for a given Calendar Quarter, the Net
Back Value of Crude Oil and/or Non-associated
Natural Gas determined for the preceding Calendar
Quarter shall be provisionally applied to make
calculation and payment until the applicable Net
Back Value for that period is finally determined.
Any adjustment to such provisional calculation and



(d)

Odonislordo diizolislor etmok lazim goldikds, belo
diizalislor totbiq oluna bilon belo Xalis ixrac doyeri
mioyyon edildikdon sonra otuz (30) giin orzindo
kecirilir.

15.1(a) vo (b) bondlorine asason Xam neftin vo/vo ya
Sorbost tobii gazin totbiq oluna bilon Xalis ixrac
doyori miioyyan olunarkon asagidakilar totbiq edilir:

() bu 15.1 bandinin “satiglara®“ aid miiddoalar1
ayrica bir satisa da eyni doracods aiddir vo
miivafiq suratds tofsir olunur; vo

(if) Satis montogosindo Xam neft vo ya Sarbost
tobii qazin iizorindo miilkiyyst hiiququnun
Torofdon aliciya kegdiyi an satis am1 hesab
olunur; vo

(iii) “Satis montaqgasi elo bir cografi noqte vo ya
noqtolordir ki, satisin  hansi  sortlorlo -
Inkomterms 2000 — nin FOB, CIF, C.F.R. vo
F.C.A. sortlori ilo, yaxud beynolxalq neft
sonayesindo hamiligla qobul edilmis hor hansi
basqa sortlorlo aparilmasindan asili olmayaraq,
orada Xam neft vo ya Sorbost tobii qazin
tizorindo miilkiyyat hiiququ saticidan aliciya
kegir. ~ Mimkiin  satis  montagalorinin
niimunalori sirasina ixrac neft komorinin son
montogosindoki terminalin ¢ixis flanetsindo
qoyulmus buraxilis saygaci, neftayirma
zavodundaki giris saygact vo ya tankerdoki
giris flanetsi daxildir; vo

(iv) “Nogletmo itkilori“ dedikds, Catdirilma
montogosindon  ixrac  boru  komorinin
(homg¢inin Qara doniz rayonundan Xam neftin,
sohbat Sorbost tobii qazdan gedirss, Sarbost
tobii qazin Satis montaqesine noql olunmasi
ticiin istifado edilon hor hansi boru komori
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(d)

payment, if necessary, will be made within thirty
(30) days after such applicable Net Back Value is
finally determined.

In determining the applicable Net Back Value of
Crude Oil and/or Non-associated Natural Gas
pursuant to Articles 15.1(a) and (b) the following
shall apply:

(i) provisions in this Article 15.1 dealing with
"sales" shall equally apply to a single sale and
shall be interpreted accordingly; and

(if) the point in time at which title in Crude Oil
and/or Non-associated Natural Gas transfers at
the Point of Sale from a Party to the buyer
shall be deemed to be the time of sale; and

(iii) "Point of Sale" shall mean the geographical
location or locations where title to Crude Oil
or as the case may be Non-associated Natural
Gas passes from a seller to a buyer, whether
such sale is F.O.B., C.l.F., C.F.R.,, F.C.A. as
per Incoterms 2000 or any other manner
generally recognised by the international
Petroleum industry. Examples of possible
Points of Sale include the sales meter at the
outlet of the terminal at the terminus of the
export pipeline, the inlet meter at a refinery, or
the inlet flange to a tanker; and

(iv) "Transit Losses" — shall mean losses incurred
during the pipeline transport of Crude Oil
and/or Non-associated Natural Gas from the
Delivery Point to the terminus of the export
pipeline, (including, if applicable, any pipeline
utilised for transhipment of the Crude Oil to



daxil olmagla) son montogosino Xam neftin
vo/vo ya  Sorbost tobii qazin vurulmasi
gedisindo omolo golon vo boru komorlorindo
beynolxalq tocriibado gobul edilmis normal itki
hadlarindon, yoni onda bir (0,1) faizdon artiq
olan itkilor nozordo tutulur. Nogletmo itkilori

Umumi  hasilatdan  ¢ixilir.  Podratcinin
Nogletmo itkilorindon sigortalanmaq {igiin
verdiyi sigorta xorclori ©Ovozi Odonilosi

mosroflor deyildir. Belo itkilora géro verilon
sigorta  kompensasiyalarinin ~ he¢  biri
Mosroflorin - ovozinin  6donilmasi  hesabina
daxil edilmir. Podrat¢inin ndqteyi-nozordon
22.1 bondinin sortlondirdiyi kimi, Podratci
nogletmo itkilorinin  siqortalanmasi  {igiin
cavabdehdir; va

(v) “kommersiya cohatdon miistaqil satis™ - aqd
baglamaq istoyon miistoqil alic1 va satici
arasinda Sorbost donerli valyuta miigabilinde
beynslxalq bazarda Karbohidrogenlor satis1 vo
ya miibadilesi demokdir, hom do bu zaman
barter oqdlorini nozordo tutan satslar,
hokumatloraras: satislar, habelo beynolxalq
bazarda Karbohidrogenlor satisginda qiivvods
olan adi iqtisadi stimullarla deyil, tamamils va
ya qismon digor miilahizolorlo sortlondirilon
basqa oqdlor istisna edilir.

15.2 Hacmlorin 6lciilmasi

(a)

(b)

Podrat¢inin istehsal etdiyi Karbohidrogenlorin hacmi
va keyfiyyeti beynolxalq neft sanayesinin hamiliqla
qobul edilmis standartlarina uygun metodlar vo
cihazlar ilo dlgilir vo Olgms gqaydasina uygun
olaraq Teroflorin nazarati altinda saxlanilir.

Podratci Ol¢gmo gaydasmin miiddealarina uygun

exit the Black Sea area or in the case of Non-
associated Natural Gas to the Point of Sale) in
excess of the normal international pipeline loss
allowance of one-tenth of one (0.1) percent.
Transit Losses (other than losses for which
Contractor has been reimbursed from any
insurance taken out by Contractor and losses
for which Contractor has been reimbursed
from pipeline owners or operators) shall be
deducted from Total Production. Insurance
premiums paid by Contractor for insurance
taken out by Contractor covering Transit
Losses shall not be Cost Recoverable. Any
insurance reimbursements for such losses shall
not be credited to Cost Recovery. Contractor
shall be responsible for the insurance of
Transit Losses, pursuant to Article 22.1; and

(v) an "arm's length sale” is a sale or exchange of
Petroleum between a willing and non-affiliated
buyer and seller on the international market in
exchange for payment in Foreign Exchange,
excluding a sale involving barter, sales from
government to government and other
transactions motivated in whole or in part by
considerations other than the usual economic
incentives involved in Petroleum sales on the
international market.

15.2 Measurement

-05 -

(a)

(b)

The volume and quality of Petroleum produced by
Contractor shall be measured by methods and
appliances in accordance with generally accepted
international Petroleum industry practice, and shall
be monitored by the Parties in accordance with the
Measurement Procedure.

Contractor shall give prior written notice to SOCAR



(©)

(d)

olaraq Karbohidrogenlorin keyfiyyotini 6l¢gmok vo
keyfiyyatini miioyyon etmok iigiin istifado olunan
cihazlan yoxladig vo kalibrlodiyi hagda ARDNS-o
yazili molumat verir. ARDNS-in yoxlamada vo
kalibrlomodo miisahido aparmaq ii¢lin 6z hesabina
vo 0z riski ilo 6z miitoxassislorini gondormoyo
ixtiyar1 vardir.

Olgma metodu vo ya 6lgma iiciin istifado edilon
cihazlar hasilat1 artiq vo ya askik gdstordikdo, ogor
basga hal siibut olunmursa, belo hesab edilir ki,
O0lemo cihazlarimin son dofs yoxlandigi vaxtdan
etibaron sohv mdévcud olmusdur; bu halda sshva yol
verilon dovr {iglin orta doyor lizro zoruri diizolislor
edilir vo ya miivafiq miiddoet orzindo mohsulun
lazzimi hocmindo natura soklindo c¢atdirilmasini
nizamlamagq ti¢iin todbirlor goriiliir.

Kontrakt sahosindon c¢ixarilan vo 12.1 bondindo
gostorildiyt kimi, Podratginin istifado etmodiyi
Karbohidrogenlor Catdirilma mantoqgasinds dlgiiliir.
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(©)

(d)

of any testing and calibration by Contractor of the
appliances used in the measurement and
determination of quality of Petroleum pursuant to
the Measurement Procedure. SOCAR, at its cost and
risk, shall be entitled to have witnesses present at
such testing and calibration.

Where the method of measurement, or the
appliances used therefor, have caused an
overstatement or understatement of production, the
error shall be presumed to have existed since the
date of the last calibration of the measurement
devices, unless otherwise proved, and an appropriate
adjustment shall be made to the average value for
the period of the error, or by an adjustment in
deliveries in kind over an equivalent period.

Petroleum produced from the Contract Area and not
used by Contractor pursuant to Article 12.1 shall be
measured at the Delivery Point.



16.1

MADDO 16

OMLAKA SAHIBLIK VO ONDAN ISTIFADO,
OMLAKIN LOGV EDILMOISI

Jdmlaka sahiblik vo ondan istifads

Neft-qaz omoliyyatlar1 aparilmasi {iglin nozords tutulan
osas fondlarin vo dasiar omlakin asagidaki kateqoriyalari
tizorindos miilkiyyst hiiququ ARDNS-o asagidaki qaydada
kecir:

(@) Torpaq saholorinin satin alinmasina ganunla icazo
verilocoyi  toqdirds  Podrat¢inin  Azorbaycan
Respublikasinda Neft-qaz omoliyyatlar1 liclin satin
aldig1 torpaq saholori, o ciimlodon Podratginin
ARDNS-in tominati ilo aldig1 torpaq sahslori
alindig1 andan ARDNS-in miilkiyyati olur;

(b) Neft-qaz amosliyyatlarinda Podratginin istifads etdiyi
osas fondlar vo dasinar omlak - bunlarin doyori Neft-
qaz omoliyyatlar1 {iglin Mosrofloro aid edilir -
tizorindo miilkiyyst hiiququ ARDNS-o asagida
gostarilon tarixlor igorisindo an erkon tarixds kegir:
(I) Sifir balansina nail olandan sonra golon Toqvim
riibliniin sonunda vo ya (i) bu Sazisin qilivvesine
xitam verilondon sonra. Axirinci halda Podrat¢inin
25.3(b) bandindo vo 31-ci Maddodo nazordo tutulan
hiiquglari1  mohdudlasdirilmadan, osas fondlar
tizorindo miilkiyyat hiiququ bu Sazis ilizro ona aid
edilon mosraflorin ddonilib- 6donilmomasindon asili
olmayaraq ARDNS-o kecir. Sifir balansina nail
olundugdan sonra miilkiyyst hiiququ ARDNS-o
verilon asas fondlar vo dasinar amlak, yalniz iqtisadi
resurs qaligt mohdud olan omlak vahidlorindon
basqa, istismara yararli olmali vo asinmasi nozoro
alinmagqla, hami torafinden qabul edilmis beynalxalq
texniki standartlara uygun golmolidir.

ARTICLE 16

OWNERSHIP, USE AND ABANDONMENT

OF ASSETS

16.1 Ownership and Use
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Title to the following categories of fixed and moveable
assets for use in Petroleum Operations shall pass to
SOCAR in accordance with the following:

(a)

(b)

When legally permissible to purchase land, any land
purchased by Contractor for Petroleum Operations,
including the land purchased by Contractor under
SOCAR’s guarantee shall become the property of
SOCAR, as soon as it is purchased.

Title to fixed and moveable assets employed by
Contractor in the performance of Petroleum
Operations and the cost of which is claimed as
Petroleum Costs shall be transferred to SOCAR
upon the earlier to occur of (i) the end of the
Calendar Quarter following the achievement of Zero
Balance or (ii) the termination of this Agreement. In
this latter case, without prejudice to Contractor's
rights under Articles 25.3(b) and 31, title to fixed
assets will pass to SOCAR irrespective of whether
the costs thereof have been Cost Recovered. Except
in respect of items which have limited residual
economic life, fixed and moveable assets the title to
which is transferred to SOCAR following the
achievement of Zero Balance shall be in reasonable
working order and shall comply with generally
accepted international technical standards, subject to
wear and tear.



(©)

(d)

(€)

Podrat¢inin ixtiyar1 var ki, amlak tizorindo miilkiyyat
hiiququnun bu 16.1 bandins asason ARDNS-o kecib-
kegmomosindon asili olmayaraq  Neft-qaz
omoliyyatlarini aparmaq moqsadi ilo alimmig biitiin
torpaq saholorindon, osas fondlardan vo daginar
omlakdan he¢ bir olavo xorc qoymadan bu Saziso
uygun surotdo vo onun qiivvado olacagi biitiin
miiddot orzindo tam vo miistosna hiiquqla istifado
etsin.

Hor hansi ssas fondun 31.5 bondins uygun surstdo
qisman tohvilino dair razilagmaya osason Podratci
tohvil verilon sahodoki omlakdan imtina etdiyini,
ondan istifado etmok vo ya onu Neft-gaz
omoliyyatlar1 ilo bagli hor hansi basqa yero
koglirmok niyyotinds olmadigini bildirir. 16.1(f)
bondinin miiddoalarina  omol edilmosi  sortilo
ARDNS bu bildirisin alindig1 andan etibaron altmig
(60) giin orzindo homin osas fondlar iizorindo
miilkiyyat hiiququnu, sahibliyi vo nozarsti 0z
Ohdosino gdtiirmoyi qorara ala bilar.

Bu Sazisin qilivvads oldugu miiddoat orzinds Neft-qaz
omoliyyatlarinin  hoyata kecirilmosi  prosesindo
Podrat¢inin topladigit vo hazirladigi moalumatin vo
basqa informasiyanin birgo sahibi ARDNS veo
Podratcidir. Bu Sazisin qiivvesino xitam verildikdon
sonra homin molumatin vo informasiyanin hamisinin
tizorindo miilkiyyat hiiququ ARDNS-o kegir.

Noticodo hor bir Podrat¢1 torof  gostorilon
molumatdan  vo  informasiyadan = Azerbaycan
Respublikasinda Karbohidrogenlorlo bagli digor

foaliyyot novlori ilo olagoedar olaraq sonralar da
istifado etmok hiiququna malikdir. Bu Sazisgin
qiivvado qalacagi miiddot orzindo Podrat¢gi bu
Sazisin 29.2 bondindo gostorilmis prinsiplors uygun
surotdo homin molumat1 vo informasiyan1 miibadilo
etmok hiiququna malikdir.
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(©)

(d)

(e)

Contractor is entitled, at no additional cost, to the
full and exclusive use and enjoyment of all land and
fixed and moveable assets acquired for the purpose
of Petroleum Operations throughout the term of this
Agreement irrespective of whether title to such asset
has passed to SOCAR in accordance with this
Article 16.1.

With respect to any fixed asset Contractor shall,
upon agreement of partial relinquishment pursuant
to Article 31.5, give notice of abandonment of such
assets in the area to be relinquished which
Contractor does not intend to use or relocate
elsewhere in connection with Petroleum Operations.
Subject to Article 16.1(f), SOCAR may, within sixty
(60) days of receipt of such notice, elect to assume
ownership, possession and custody of such fixed
assets.

Data and other information collected and generated
by Contractor in the course of Petroleum Operations
shall, during the term of this Agreement, be jointly
owned by SOCAR and Contractor. Following the
termination of this Agreement ownership of all such
data and information shall revert to SOCAR.
Thereafter, each Contractor Party shall be entitled to
continue to use such data and information in relation
to its other Petroleum related activities in the
Republic of Azerbaijan. Contractor shall be entitled
to trade such data and information in accordance
with the principles set out in Article 29.2 of this
Agreement during the term of this Agreement.



16.2

16.3

(f) Icaroys gotiiriilmiis avadanliq iizorinde miilkiyyot
hiiququ, bu Sazisin 16.3 bondinds ayrica gostorilmis
hallar istisna olmagqla, bu Sazigin qiivvoesino xitam
verildikdon sonra ARDNS-o ke¢cmir vo Podrat¢i adi
¢okilon avadanlig1 aparmaq hiiququna malik olur.

(g) Bu Maddonin magsadlori baximindan “asas fondlar*
Neft-qaz omoliyyatlarinin aparilmasi ti¢iin lazim
olan vo Kontrakt sahosinin hiidudlarinda yerloson
quyular, atqi xotlori, boru komorlori, neft, qaz vo
suayirma qurgulari, neft nasos stansiyalari, bosaltma
terminallari, gaz kompressor stansiyalar1 vo bu ciir
digor qurgular vo obyektlor demokdir.

Fondlarin 19gv edilmasi, iimumi sartlor

Kontrakt  sahasindoki ~ Neft-qaz ~ omoliyyatlarinda
Podrat¢cinin istismar etdiyi biitlin osas fondlarin logv
edilmasini maliyyslosdirmok mogsodilo Toroflor yaxsi
beynslxalq niifuza malik olan, ARDNS ilo Podratgi
arsinda razilasdirilmis bankda miistorok hesab acirlar. Bu
hesab “Logvetms islori fondu” adlanacaq, hom do Fond
vosaitdon maksimum fayda gotliriilmosini  nozorde
tutmaqla idare edilocokdir. Mogsadli hesabin strukturu va
Logvetmo islori fondunun vosaitinin idars edilmasinin
sortlori  ARDNS ilo Podratgr arasinda razilasdirilir.
Logvetma islori fonduna qoyulmus biitiin pul vasaitinin
ovozi ©moliyyat masroflori kimi ddenilmalidir. Logvetma
islori fondu biitiin ©sasli mosraflorin on (10) faizindon
artiq ola bilmoz. Logvetma fondu Umumi hasilat hacminin
qarsiligh surotds razilasdirilmis hissosinin satisindan aldo
edilmis vosaitlor hesabina yaradilir.

Fondlarin 1agvi ils alagadar Toaraflarin miinasibatlori

(@) ©Ogor hor hansi bir anda Podratgr Kontrakt sahosinda
yerloson osas fondlarin bu Sazisin qiivvedoolma
miiddoti basa catanadok logv olunmasini tovsiyo

16.2

16.3
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()  Except as otherwise provided in Article 16.3 of this
Agreement, ownership of leased equipment shall not
transfer to SOCAR at the end of this Agreement,
and Contractor shall at such time be free to export
such equipment.

(g) For purposes of this Article, “fixed assets” means
structures and facilities essential to the conduct of
Petroleum Operations that are located within the
Contract Area, such as wells, flowlines, pipelines,
oil, gas and water separation facilities, oil pump
stations, loading terminals, gas compression stations
and the like.

Abandonment, General Terms

In order to finance abandonment of all fixed assets
employed in Petroleum Operations within the Contract
Area by Contractor, the Parties shall open a joint escrow
account at a bank of good international repute to be agreed
between SOCAR and Contractor. This account shall be
known as the "Abandonment Fund” and shall be
administered by the Operating Company for a maximum
value. The structure of the escrow account and the terms
for the administration of the Abandonment Fund monies
shall be mutually agreed between SOCAR and Contractor.
All monies allocated to the Abandonment Fund shall be
recoverable as Operating Costs. In no event shall the
Abandonment Fund exceed ten (10) percent of all Capital
Costs. The Abandonment Fund shall be created from the
sale of mutually agreed upon portion of Total Production.

Parties Relationship with respect to Abandonment of
Assets

(@ If, at any time, Contractor recommends
abandonment of a fixed asset within the Contract
Area prior to the termination of this Agreement,



(b)

edirso, Podrat¢inin tovsiyasi alindigdan sonra otuz
(30) gin orzindo ARDNS homin fondlarin
istismarii davam etdirmoyi gorara almaq hiiququna
malikdir vo belo halda 6zii li¢iin miinasib olan
vaxtda onun logv edilmasi mosuliyyotini 6z lizorino
gotiiriir; ARDNS homin osas fondlar1 logv etmoyo
basladigi anda, ya da Sazis qiivvadon diisondon
sonra, - bunlarin hansinin daha ovval bas
vermoasindon asili olaraq, - Logvetmo islori fondunun
miivafiq hissosi ARDNS-o verilir. ©Ogor ARDNS
osas fondlarin istismarin1 davam etdirmoyi gorara
almirsa, onu logv etmok haqqinda qorar Rohbor
komito torofindon qobul olunur, bu sortlo ki,
giindoliyino Podrat¢inin tovsiyasi ilk dofo salinmig
iclasda Rohbor komito homin osas fondlarin logv
olunmasi barads vahid rays golo bilmirss, bels hesab
edilsin ki, ARDNS homin asas fondlarin istismarini
davam etdirmoyi qorara almigdir vo homin osas
fondlar barosindo  biitlin  sonraki  mosuliyyat
Podrat¢inin  {lizorindon  gotiiriilir. Ogor Rohbor
komito homin asas fondlar1 logv etmayi qorara alirsa,
bu qgorardan sonra otuz (30) giin orzindo ARDNS
Podratciya, bu osas fondlarin logv edilmosi iigiin
mohz kimin - Podrat¢inin yoxsa ARDNS-in 6zlnin
mas ' liyyat dasidigini bildirir. Otuz (30) giin orzindo
ARDNS torofindon belo bir bildiris olmadiqda,
hesab edilir ki, ARDNS osas fondlarin logv
olunmasi iiclin mosuliyysti Podratginin  iizorine
qoymagi qorara almigdir. Logvetms islori fondunun
miivafiq hissosi hamin 9sas fondlarin lagv edilmasi
liclin cavabdeh olan Torofin hesabina kogriiliir.
ARDNS oasas fondlarin logv edilmasi ilo bagl biitiin
omoliyyatlar1 vo ya osas fondlarin istismarinin
davam etdirilmosini beynolxalq neft sonayesindo
qobul edilmis tocriibboys uygun surotdo vo elo bir
torzdo hoyata kegirir ki, bu Neft-qaz omosliyyatlarina
mane olmasin.

Bu Sazis qlivvodon diisdiikdo Podrat¢i Kontrakt
sahasinin hiidudlar daxilindo Neft-qaz
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(b)

SOCAR may elect, within thirty (30) days of receipt
of Contractor's recommendation, to continue using
such fixed asset, in which event SOCAR shall be
responsible for abandoning such fixed asset as and
when it decides, and the appropriate portion of the
Abandonment Fund shall be transferred to SOCAR
at the time it commences abandonment of such fixed
asset or termination of this Agreement, whichever is
earlier. If SOCAR fails to elect to continue using
such fixed asset the Steering Committee shall
determine whether to abandon such asset provided
that if the Steering Committee fails to reach
agreement on the abandonment of such fixed asset at
the meeting at which Contractor's recommendation
first appears on the agenda then SOCAR shall be
deemed to have elected to continue using such fixed
asset and Contractor shall have no further liability of
any kind with respect to such asset. If the Steering
Committee decides to abandon such fixed asset,
within thirty (30) days of such decision SOCAR
shall notify Contractor whether Contractor or
SOCAR shall be responsible for abandoning such
fixed asset. If SOCAR fails to notify Contractor
within such thirty (30) day time period, SOCAR
shall be deemed to have decided that Contractor is to
abandon such fixed asset. The appropriate portion of
the Abandonment Fund shall be transferred to the
Party responsible for abandoning such fixed asset.
Any abandonment operations, or continued use by
SOCAR, shall be conducted in accordance with
international Petroleum industry practice and in such
a manner that does not interfere with Petroleum
Operations.

Upon termination of this Agreement, Contractor
shall notify SOCAR of all fixed assets employed in



(©)

omoliyyatlarinda istismar olunan osas fondlardan
hansilarini  logv etmok niyyatindadirss, onlarin
hamisinin barasindo ARDNS-o molumat verir.
ARDNS Podrat¢inin malumatini aldigdan sonra otuz
(30) glin miiddotindo Podratgiya ARDNS-in osas
fondlardan hansilarinin istismarin1 davam etdirmoyi
gorara aldigimi bildirir, habelo Podrat¢iya yerds
galan biitiin osas fondlar1 6zii logv etmok niyystindo
oldugu yoxsa homin osas fondlarin logv edilmosi
ticlin moasuliyyati Podrat¢inin iizorine qoydugu haqda
mo'lumat verir. Logvetmoa islori fondunun bu
omlakin logv edilmosi ilo bagl islorin hocmino
uygun golon vo homin omlaka aid olan hissasi adi
cokilon osas fondlarin logv edilmosi iiglin kimin
mosuliyyst dasimasindan asili olaraq ya Podratcinin,
ya da ARDNS-in hesabina kociiriilir. ARDNS hor
hans1 osas fonddan istifadoni davam etdirmoayi vo ya
onu logv etmoyi qorara aldigda, ARDNS bu osas
fondu 6zii iiglin miinasib olan bir vaxtda logv etmok
hiiququna malikdir. Osas fondlar beynolxalq neft
sonayesindo hamiligla qgobul edilmis tocriibays
uygun sokilds logv olunur, bu sartls ki, logv edilmasi
liclin  mosuliyyot dasidigt  omlaki  Podrat¢inin
tamamilo logv edo bilmosindon 6trii Logvetma islori
fondunda kifayst qodor pul vesaiti olmayanda
Podrat¢1 Logvetms islori fondunda olan biitiin nagd
vosaiti logvetmo todbirlorinin hoyata kecirilmosina
xorcloyir vo bundan sonra her hansi logvetmo
omoliyyatlarint dayandirir; bu andan etibaron o,
qalmaqda olan homin osas fondlarin logv edilmosi
ilo bagli he¢ bir mosuliyyst dasimir vo ya 6hdoalik
gotiirmiir. Logv edilmoyon hor hanst osas fond
tohliikkesiz  voziyyotdo saxlanmalidir ki, bu da
lagvetmo todbirlori ¢argivasinda tomin olunur.

ARDNS Kontrakt sahosindo hor hansi asas fondu
logv etmoyi qorara aldiqda vo ya yuxaridaki 16.3(a)
bondinds nozorde tutuldugu kimi, hor hansi osas
fonddan istifadoni davam etdirmoyi qorara aldiqda
homin osas fonda vo onun logv edilmasins aid olan
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(©)

Petroleum Operations within the Contract Area,
which Contractor intends to abandon. SOCAR
shall, within thirty (30) days of receipt of
Contractor's notice, notify Contractor of such fixed
assets which SOCAR elects to continue to use, as
well as whether SOCAR elects to abandon all other
fixed assets or have Contractor abandon such other
fixed assets. A portion of the Abandonment Fund
commensurate with and attributable to any fixed
assets shall be transferred to Contractor or SOCAR,
as the case may be, who is responsible for
abandoning such fixed assets. If SOCAR elects to
continue to use or to abandon any fixed assets,
SOCAR may abandon such fixed assets as and when
it decides. Abandonment of any fixed assets shall be
in accordance with generally accepted international
Petroleum industry practice; provided, however, in
the event there are insufficient funds in the
Abandonment Fund to enable Contractor to
complete abandonment operations for which
Contractor is responsible, Contractor shall expend
all amounts available in the Abandonment Fund in
the performance of its abandonment operations and
shall thereupon cease any further abandonment
operations and have no further liability or obligation
to abandon such remaining fixed assets. Any
unabandoned fixed assets shall as part of the
abandonment operations be left in a safe condition.

Upon SOCAR electing to abandon any fixed assets
in the Contract Area or electing pursuant to Article
16.3(a) above, to continue using any such fixed
assets, Contractor shall be released from all
responsibility and liability of every kind pertaining



(d)

(€)

hor ciir mosuliyyot vo ohdolik, habelo Logvetmo
islori fondunda kifayst qodor moblog olmadiqda, hor
hans1 vosait O0domok mosuliyyati vo 6hdoliyi
Podrat¢inin {izorindon tamamilo gotiiriiliir. ARDNS
homin asas fondun davam edon istismar1 vo goti logv
edilmasi ilo oslagadr olaraq, homginin ARDNS-In
gostorilon osas fondu laziminca logv etmomaosi
noticasindo bas veran hor hansi itkilor vo ziyan iiglin
mosuliyyoti 6z iizorino gotiirocoyino vo hor hansi
itkiyo, zorora vo ya masuliyyato, eloco do hor hansi
fiziki vo ya hiiquqi soxs, yaxud organ, o ciimlodon,
lakin bununla mohdudlasmadan hor hans1 Hokumot
organi torafindon Podrat¢1 vo ya hor hansi Podratgi
toraflor oleyhino galdirilan haor hansi reklamasiyaya,
iddiaya vo ya mohkomo baxisina goro Podratgiya
kompensasiya 6doyacoyino tominat verir.

Sifir balansina nail olunmasi planlagdirilan Toqvim
ilindon az1 bir (1) il avval Podrater logvetma planim
vo logvetmo omoliyyatlar1 smetasini  hazirlayib
Rohbor komitonin tosdiginoe verir. Bundan sonra
Podrat¢t logvetms omoliyyatlart smetasin1 hor il
tohlil edir vo lazim goldikds zoruri doyisikliklor edir.

Logvetmo islori fondunda izafi vesait varsa, biitiin
logvetma todbirlori basa ¢atdigdan sonra bu vosait
Podrat¢inin vo ARDNS-in yering yetirdiyi logvetma
tadbirlorinin doyorine miitonasib surotdo ARDNS va
Podrat¢1 arasinda boliisdiiriiliir, lakin he¢ bir halda
Podrat¢inin pay1 12.4 bondinin miiddsalarina uygun
olarag bu Sazigin qiivvesine Xxitam verilmozdon
ovvalki on (10) il orzindo Monfoot
karbohidrogenlorinin ARDNS ilo Podrat¢1 arasinda
boliisdiiriilon ~ hocmlorinin ~ hesablanmis  orta
komiyystine miitonasib surotds boliisdiiriildiiyli
toqdirdo Podratgmin ala bilocoyi izafi vesaitin
moblogindon ¢ox olmamalidir.
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(d)

(e)

to such fixed assets and abandonment thereof as well
as payment of any further funds should there be
insufficient funds in the Abandonment Fund.
SOCAR shall indemnify Contractor from and
against any loss, damage and liability of any nature
whatsoever, as well as any claim, action or
proceeding instituted against Contractor, or any
Contractor Parties, by any person or entity,
including, but not limited to any Governmental
Authority, arising from, or in any way connected
with, the continued use of such fixed assets and their
ultimate abandonment, as well as any failure by
SOCAR to properly abandon any such fixed assets.

Not later than one (1) year prior to the Calendar
Year in which the achievement of Zero Balance is
planned, Contractor shall prepare an abandonment
plan and an estimate of the cost of abandonment
operations for approval by the Steering Committee.
Annually thereafter Contractor shall examine the
estimated costs of abandonment operations and, if
appropriate, revise the estimate.

In the event that there are excess funds in the
Abandonment Fund following completion of all
abandonment operations, then such excess shall be
distributed between SOCAR and Contractor in
proportion to the cost of abandonment operations
undertaken by Contractor and SOCAR, but in no
event shall Contractor's share exceed an amount it
would have received had the excess funds been
distributed in the ratio of the weighted average of the
last ten (10) years Profit Petroleum distribution
between SOCAR and Contractor under the
provisions of Article 12.4 prior to termination of this
Agreement.



() Logvetmo islori fonduna Odonilon haglardan, bu
fonda daxil olan mabloglordon vo ya onun malik
oldugu vasaitdon heg bir vergi tutulmur.

16.4 Avadanlhigin icarasi

Neft-qaz omoliyyatlartinin ~ gedisinds  biitlin  Podratg1
toraflor 6z Ortaq sirkatlorinden va ya Ucgiincii toroflorden
icaroyo gotiirlilmiis avadanliqdan istifade etmok hiiququna
malikdirlor. Podratginin uzunmiiddstli icara (bu, 16-Ci
Maddonin moaqsadlori baximindan on (10) ildon artiq
miiddoto icaro demokdir) osasinda istifado etdiyi
avadanliga goldikds, Podrat¢i avadanligi onun sahibi olan,
yuxarida adi ¢okilon Ortaq sirkotlordon icarays
gotiirmiisdiirso,  Neft-qaz ~ omoliyyatlar1  {iclin  bu
avadanligdan bir daha istifads etmok niyyatindo olmadiqda
homin icaronin ARDNS-o verilmasini tomin edoacak,
avadanlq Ugiincii toroflordon icaroys gdtiiriilmiis olanda
1S9 homin icaronin ARDNS-o verilmoasino imkan
yaradilmasini tomin etmok ii¢lin, habelo icars sazisindo
ARDNS-in bu avadanligt aldo etmok hiiququnun nozordo
tutulmasi iiclin 6z solahiyyati daxilinde biitiin aglabatan
soylori gostoracokdir.

16.4
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() No Taxes shall be imposed on any amounts paid
into, received or earned by or held in the
Abandonment Fund.

Lease of Equipment

Each Contractor Party shall have the right to use equipment
leased from its Affiliates or Third Parties in the course of
Petroleum Operations. In the case of any equipment, which
is on long-term lease (which for the purposes of this
Article 16 shall mean a lease in excess of ten (10) years) to
Contractor, Contractor shall, with respect to such leases
from such Affiliates of equipment owned by such
Affiliates, ensure, and with respect to such leases from
Third Parties, use reasonable lawful efforts to procure, that
any such lease is transferable to SOCAR when Contractor
no longer wishes to use such equipment for Petroleum
Operations and that such lease includes an option to
purchase excercisable by SOCAR.



17.3 Tabii

MADD® 17
TOBII QAZ

17.1 Tabii Somt qaz1

Podratciya ixtiyar verilir ki, Kontrakt sahosindo maye
karbohidrogenlori ¢ixarsin vo onlarla birlikdo ¢ixan Tobii
somt gazini satis ili¢iin maye karbohidrogenlordon ayirmaq
moqsadi ilo emal etsin. Ayrilan maye karbohidrogenlor
Xam neft hesab olunur. Podratginin 12.1 vo 17.3
bondlorindo nozords tutulan hiiquqlarina riayst olunmasi
sorti ilo bu clir emaldan sonra qurudulan Tobii somt qaz1
Catdirilma montageasindo ARDNS-5 pulsuz verilir.

17.2 Sarbast tabii qaz

Kontrakt sahosindo Sorbast tobii qaz kosf olunarsa,
ARDNS ilo Podratet belo Saorbast tobii qazin kommersiya
islonmasine dair olave sortlor miioyyonlogdirirlor. Sarbast
tobii  qaz  kosf  olundugu  hallarda  Monfoot
karbohidrogenlori 12.4 bondindo gostorilmis mexanizma
uygun olaraq Sorbost tobii qazin satist yolu ilo
boliisdiiriiliir. Podratgi ARDNS ilo birlikdo belo kosfin
islonmosino aid olan vo Toroflor iiclin mogbul sayilan
sortlor barssindo tezliklo raziliga golmok vo Ugiincii
toroflorlo Sorbaest tobii qazin ixrac satiglarina vo boru
komorlorino dair uzunmiiddotli lazimi sazislor baglamaq
liclin mimkiin olan biitlin aglabatan soylori gosterir.
Podratg1  Sorbest tobii qaz {iglin hom Azorbaycan
Respublikasinda, hom do ondan konarda satis bazarlari
axtarir.

gazin  masalda vandirilmasi va
buraxilmasi

va havava

(@ Qoaza vaziyyatlorinds, avadanligin nasaz oldugu, hor
hans1  obyektlorin, o ciimlodon ¢atdirma

ARTICLE 17
NATURAL GAS

17.1 Associated Natural Gas

17.2

17.3
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Contractor shall have the right to produce hydrocarbon
liquids found within the Contract Area and to process
Associated Natural Gas produced with any such liquids in
order to extract such liquids for sale. Liquids saved shall
be treated as Crude Oil. Subject to Contractor's rights
pursuant to Articles 12.1 and 17.3, residue Associated
Natural Gas from such processing shall be delivered free
of charge to SOCAR at the Delivery Point.

Non-associated Natural Gas

In the event of a Non-associated Natural Gas discovery in
the Contract Area additional terms for commercial
development of such Non-associated Natural Gas shall be
agreed between SOCAR and Contractor. In the case of a
Non-associated Natural Gas discovery Profit Petroleum
shall be shared through marketing of Non-associated
Natural Gas in accordance with the mechanism described
in Article 12.4. Contractor together with SOCAR shall
use full and reasonable endeavours to rapidly conclude
terms acceptable to the Parties to develop the discovery,
and with Third Parties to enter into the necessary long
term Non-associated Natural Gas export sales and
pipeline contracts. Contractor shall pursue markets for
Non-associated Natural Gas both within and outside the
Republic of Azerbaijan.

Flaring or Venting of Natural Gas

(@ Contractor shall have the right to flare or vent the
necessary amount of Associated Natural Gas in the



(b)

sistemlorinin tomir edildiyi vo ya onlara plana
uygun olaraq texniki xidmot gostorildiyi hallarda,
yaxud ARDNS 17.1 bondinin miiddsalarina uygun
surotdo Podrat¢inin verdiyi Tobii somt qazini gobul
etmodikdo Podrat¢inin ixtiyar1 var ki, Tobii somt
gazim1 lazimi miqdarda mosoldo yandirsin vo ya
havaya buraxsin.

Ogor Sorbost tobii qazin hor hansi alicist 6z payini
gbtiirmiirso, Podratgr gotiiriilmomis bu Sorbost tobii
gazi1 homin alict ilo razilagdirilmis sortlorlo avvalco
ARDNS-o toklif edir vo agar ARDNS bu qaz1 gqobul
etmirsa vo ya qobul etmok iqtidarinda deyilso,
Podrat¢1 Sorbost tobii qaz hasilatini alicinin ve ya
ARDNS-in gobul etmoadiklori hocmdo azaldir.
Podratg1 Sarbast tabii qazi hor hansi sabab {iziindon
sata bilmirso, hor hanst Sorbast tobii qaz quyularim
baglamaqla vo ya onlarin mohsuldarligin
mohdudlagdirmaqla Sorbost tobii qazin hasilatini
miivafiq hocmdo azaltmalidir.
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(b)

event of emergencies, equipment malfunctions,
repairs or maintenance of any facilities, including
delivery systems, or SOCAR's failure to take
delivery of Associated Natural Gas to be delivered
to it by Contractor as provided in Article 17.1.

In the case of Non-associated Natural Gas if a buyer
fails to take delivery, then Contractor shall first
offer such Non-associated Natural Gas to SOCAR
on the same terms agreed with such buyer and if
SOCAR refuses or fails to take delivery thereof,
then Contractor shall reduce the production of Non-
associated Natural Gas by the volumes not taken by
any buyer or SOCAR. In the event of Contractor's
failure to market its entitlement of Non-associated
Natural Gas for any reason Contractor shall reduce
the production of Non-associated Natural Gas by
the applicable volumes and shut in any Non-
associated Natural Gas well or restrict its
production rate.



MADDO 18
SORBOST DONORLI VALYUTA

Podrat¢1 vo hor Podratgr torof, homginin onlarin Ortaq sirkotlori
vo Subpodratcgilart vo ©Omoliyyat sirkoti bu Sazisin qiivvado
olacag1r dovr orzindo vo bu Sazislo olagodar olaraq asagidaki
islori gérmoya vokil edilmislar:

(a)

(b)

(©)

(d)

hom Azorbaycan Respublikasinin daxilinds, ham ds onun
hiidudlarindan konarda Sorbast donerli valyuta ilo bank
hesablarini, habelo Azorbaycan Respublikasinin daxilinds
yerli valyuta ilo bank hesablarint agmaq, aparmaq vo
onlardan istifads etmak;

Neft-qaz omaliyyatlar1 {iglin Azorbaycan Respublikasina
Sarbast donarli valyuta ilo zoruri vosait gotirmok;

bu Sazig lizro Neft-Qaz omoliyyatlarim1  hoyata
kecirmokdon vo Podratginin digor ohdsliklorini yerino
yetirmokdon 6trii ganunla yol verilon on olverisli miibadilo
maozonnasi (vo har clir goraitdo Azorbaycan Respublikasi
Central Bankinin digar xarici investorlar {igiin totbiq etdiyi
miibadilo mozonnosindon az olverisli olmayan mozonno)
ilo, adi vo hamiligla qobul olunmus bank komisyon
haglarindan savay1 heg bir mablog ¢ixilmadan vo ya haqq
Odonilmadon Sorbost donerli valyutaya yerli valyuta
almagq;

Neft-qaz omoliyyatlarinda istifado etmok {i¢clin nagd
sokildo moévcud olan vo ya homin omoliyyatlarla baglh
qazanilmis, cari yerli tolobatdan artiq olan yerli valyutani
qanunla yol verilon on alverigli miibadilo mozonnasi (vo
har ciir soraitdo Azarbaycan Respublikast Milli Bankinin
digar xarici sormayag¢ilar {igiin totbiq etdiyi mozonnodon az
olverisli olmayan miibadilo mozonnosi) ilo, adi vo
hamiligla qgobul olunmus bank komisyon haqlarindan
savayl he¢ bir mablog tutulmadan vo ya haqq 6deonilmadon

ARTICLE 18
FOREIGN EXCHANGE

Contractor and each Contractor Party, and their Affiliates and

Sub-contractors and Operating Company,

are authorised

throughout the duration of this Agreement and in connection
with this Agreement to:

(a)

(b)

(©)

(d)
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Open, maintain and operate Foreign Exchange bank
accounts both in and outside the Republic of Azerbaijan,
and local currency bank accounts in the Republic of
Azerbaijan;

Import into the Republic of Azerbaijan funds required for
Petroleum Operations in Foreign Exchange;

Purchase local currency with Foreign Exchange at the
most favourable exchange rate legally available to it (and
in any event at a rate of exchange no less favourable than
that granted by the Central Bank of the Republic of
Azerbaijan to other foreign investors), without deductions
or fees other than usual and customary banking charges, as
may be necessary for conduct of the Petroleum Operations
and performance of other obligations of Contractor
hereunder;

Convert local currency available for use in, or earned in
connection with, Petroleum Operations exceeding their
immediate local requirements into Foreign Exchange at
the most favourable exchange rate legally available to it
(and in any event at a rate of exchange no less favourable
than that granted by the National Bank of the Azerbaijan
Republic to other foreign investors), without deductions or
fees other than usual and customary banking charges;



Sarbast donarli valyutaya ¢evirmok;

(e) bu Saziso uygun olaraq sldo edilmis biitiin varidatlari, o
cimlodon  Karbohidrogenlorin  vo  onlarinn  emali
mohsullarinin Podratg1 toroflora ¢atasi paymin ixracindan
golon biitlin varidatlart he¢ bir mohdudiyyst olmadan
Azorbaycan  Respublikasinin  hiidudlarindan  konara
aparmagq, aldo etmok vo orada saxlamaqg yaxud onlardan
istifada etmak;

(f)  Ozlorinin zoruri yerli tolobatindan artiq olan hor hansi
mablogdo  Sorbast  donorli  valyutani  Azerbaycan
Respublikasindan konara kogiirmoak;

(9) Sorbast donorli valyutani yerli vo ya hor hansi basqa
valyutaya cevirmok barasindo biitiin qanunvericilik vo ya
macburiyyat taloblorindon azad olmag;

(h) xarici votondaglar olan vo Neft-qaz omoliyyatlar
corgivosindo Azorbaycan Respublikasinda isloyon 06z
omokdaglarina Azorbaycan Respublikasindan konarda
omok haqqini, miiavinotlori vo digor giizostli 6donislori
qismon vo ya tamamils Sorbost donarli valyuta ilo vermak;

Vo

(i) Neft-gqaz  omoliyyatlarinda  ¢alisgan 6z  xarici
Subpodratgilarina  ddonclori  bilavasito  Azorbaycan
Respublikasindan konarda Sorbost doénorli valyuta ilo
vermak.

ARDNS Podrat¢cinin xahisi osasinda onun yuxarida gostorilon
icazoalordon hor hansi birini almasinda Podrat¢iya komok etmok
licin 0z solahiyyetlorinin tam hocmi c¢orgivasindo hor hansi
Hoékumot orqani qarsisinda miimkiin olan biitiin qanuni sa'ylori
gostorir.

(e) Export, receive, hold and retain outside the Republic of
Azerbaijan, and dispose of all proceeds obtained under
this Agreement, including without limitation all payments
received from export sales of Contractor Parties' share of
Petroleum and processing products thereof;

(f)  Transfer outside the Republic of Azerbaijan any Foreign
Exchange in excess of their immediate local requirements;

(g) Be exempt from all legally required or mandatory
conversions of Foreign Exchange into local or other
currency;

(n) Pay in Foreign Exchange partly or wholly outside the
Republic of Azerbaijan any salaries, allowances and other
benefits due to their expatriate employees assigned to
work in the Republic of Azerbaijan for Petroleum
Operations; and

(i) Pay directly outside the Republic of Azerbaijan in Foreign
Exchange their Foreign Sub-contractors working on
Petroleum Operations.

SOCAR shall within the full limits of authority use all
reasonable lawful endeavours with any Governmental
Authorities, in order for Contractor to obtain any of the above
authorisations in the event that Contractor requests it to do so.
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MADDO 19 ARTICLE 19

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podratgr Neft-qaz omoliyyatlarinin miihasibat sonadlorini va Contractor shall maintain books and accounts of Petroleum
ucotunu Miihasibat ugotunun aparilmast qaydasina uygun Operations in accordance with the Accounting Procedure.
sokildo aparir.
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MADDO 20
IDXAL VO IXRAC

20.1 Idxal va ixrac hiiququ

(@)

Podrat¢i, onun ortag sirkorlori, agentlori, Omoliyyat
sirkoti vo Subpodratcilart heg¢ bir Vergi tutulmadan
va heg¢ bir mohdudiyyat qoyulmadan asagidakilar1 6z
adlarindan Azorbaycan Respublikasina idxal etmok
vo yenidon ixrac hiiququna malikdirlor: hor ciir
avadanliq, materiallar, dozgahlar vo alatlor, naqliyyat
vasitalari, ehtiyat hissalori, Podrat¢inin
osaslandirilmis royine gora, Neft-qaz
omoliyyatlarinin laziminca aparilmasi vo yerino
yetirilmosi {iglin zoruri olan mallar vo basqa
predmetlor (orzaq mohsullari, spirtli igkilor vo tiitiin
mo'mulat1  istisna  olmaqla) bu sortlo ki,
Azorbaycanin  todariikgiilori  mallarin = qiymati,
keyfiyyoti vo movcudlugu baximindan biitiin mithiim
cohotlordo xarici todariikgiilorlo rogabst aparmaq
qabiliyyotina malik olduqlar1 hallarda Podrat¢i bu
predmetlori satin alarkon Azarbaycan todariik¢iilorini
istlin tutacaqdir, hotta ogor bu ciir Azorbaycan
todariik¢iilorinin miiqavilo qiymoti potensial qalib
golmis xarici todariik¢linliin miigavilo giymatindon
on (10) faizdon c¢ox deyilso, onda miigavilo ,
miistosna olaraq, belo Azorbaycan todariikgiilorine
verilir. Bu 20.1 bondinin mogsadlori baximindan
“Azorbaycan todariikgiilori sahiblik formasindan
asili  olmayarag, Azorbaycan Respublikasinda
geydiyyata alinmis vo tosis edilmis, Azoarbaycan
Respublikasinda ganuni fosliyyat gostoran, mivafiq
torpaq oraziloring, infrastruktura, texniki vasitoloro,
yiiksok texnologiyaya, ig¢i qilivvesing, texniki vo
kommersiya bilikloring, idarsgilik bacariglarina vo
tocriibasino, maliyyo ehtiyatlarina, lisenziya va
Azorbaycan Respublikasinda xarici sormayagilorin

ARTICLE 20
IMPORT AND EXPORT

20.1 Import and Export Rights
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(a)

Each Contractor Party, its Affiliates, its agents,
Operating Company and Sub-contractors, shall have
the right to import into, and re-export from the
Republic of Azerbaijan free of any Taxes and
restrictions in their own name the following: all
equipment, materials, machinery and tools, vehicles,
spare parts, goods and supplies (excluding foodstuff,
alcohol and tobacco products) necessary in
Contractor's reasonable opinion for the proper
conduct and achievement of Petroleum Operations,
provided, however, that with respect to the purchase
thereof, Contractor shall give preference to
Azerbaijani Suppliers in those cases in which such
Azerbaijani Suppliers are in all material respects
competitive in price, quality and availability with
those available from other sources, even if the
contract price of such an Azerbaijani Supplier is
higher by not more than ten (10) percent than the
contract price of the potential winning foreign
supplier. Then the contract will be awarded
exclusively to such Azerbaijani Supplier. For
purposes of this Article 20.1 Azerbaijani Suppliers
shall mean business entities registered and
incorporated in the Republic of Azerbaijan,
regardless of ownership, legally operating in the
Republic of Azerbaijan and possessing and/or
having access to certain land areas, infrastructure,
technical  facilities, advanced technology,
manpower, technical and commercial knowledge,
management skills and experience, financial
resources, license and other rights for activity in the
Republic of Azerbaijan, including business



(b)

(©)

istiraki ilo biznes subyektlor daxil olmagla foaliyyot
ticlin digor hiiquqlara sahib olan vo/vo yaxud icazosi
olan kommersiya subyektlori demokdir.

Yuxarida deyilonloro baxmayaraq, Podrat¢1 Neft-qaz
omoliyyatlar1 {igiin alinmis vo mosraflori Neft-gaz
omoliyyatlar1 Hesabma daxil edilmis hor hansi
maddi sarvot vahidlorini Azorbaycan
Respublikasindan ¢ixarmaq hiiququna malik deyildir
(tomir vo ya texniki xidmotlo bagli zoruri hallar
istisna edilmoklo; bu sortlo ki, homin tomir vo ya
texniki xidmot basa c¢atdirildigdan sonra aglabatan
sokildo asaslandirilmis miiddat kegdikdo bu maddi
sorvat vahidlori yenidon Azarbaycan Respublikasina
gaytarilsin).

Hor bir Podrat¢i, onun Ortaq sirkotlori, ©Omoliyyat
sirkati vo Subpodratg¢ilari, onlarin biitiin omokdaslari
vo ailo iizvleri Vergi tutulmadan vo mohdudiyyat
qoyulmadan Azorbaycan Respublikasina istonilon
vaxt, istonilon mebel, paltar, moisot texnikasi,
naqliyyat vasitolori, ehtiyat hissalor vo Azaorbaycan
Respublikasina is {i¢iin ezam olunan vo ya sofor edon
ocnoabi omokdaglarin vo onlarin ailo iizvlorinin soxsi
istifadosindon Otrii hor hansi soxsi omlak (erzaq
mohsullari, spirtli igkilor va tiitlin ma'mulat1 istisna
olmaqla) gotirmok vo bunlari geri aparmaq
hiiququna malikdirlor. Podrat¢1 vo/vo yaxud onun
Subpodratgilar1  vo ya onlarin  Azorbaycan
Respublikasinda ¢alisan omokdaslar1 torofindon
gotirilon mallarin hor hans1 Torofo goxsi satiglari
zamani bu mallara Azerbaycan Respublikasinin
ganunvericiliyino uygun olaraq (14-cii Maddenin
miiddoalarina omal edilmasi sorti ilo) vergi qoyulur.

Qiymati yliz min (100.000) Dollardan artiq olan
mallarin, islorin vo xidmaotlorin satin alinmasi,
todariik¢iiniin -~ yegano  oldugu  hallar istisna
edilmoklo, tender osasinda aparilmahdir. Bu
mablogin hiidudu yiiz min (100.000) Dollar UDM-in
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(b)

(©)

entities established with participation of foreign
investors.

Notwithstanding the foregoing, (except when
necessary for repair or maintenance provided that,
within a reasonable time after completion of the
repair or maintenance, such items shall be re-
imported into the Republic of Azerbaijan),
Contractor shall not have the right to export from the
Republic of Azerbaijan any items purchased for
Petroleum Operations, the costs of which have been
included in the Petroleum Operations Account.

Each Contractor Party, its Affiliates, its agents,
Operating Company and Sub-contractors, and all of
their employees and family members, shall have the
right to import into and re-export from the Republic
of Azerbaijan, free of Taxes and restrictions and at
any time, all furniture, clothing, household
appliances, vehicles, spare parts and all personal
effects (excluding foodstuff, alcohol and tobacco
products) for personal use by the foreign employees
and their families assigned to work in, or travel to,
the Republic of Azerbaijan. Private sales of
imported goods by Contractor and/or its Sub-
contractors and their employees in the Republic of
Azerbaijan to any Third Party will be taxable in
accordance with Azerbaijan legislation (subject to
Article 14).

Any purchase of goods, works and services where
the value exceeds one hundred thousand (100,000)
Dollars shall be made on a competitive tender basis
(except when only one supplier is available). The
threshold value of one hundred thousand (100,000)



(Umumi Daxili Mohsulun) deflator indeksinin
artmasma uygun olaraq hor il artir. Podrat¢1 vo
ARDNS Omoliyyat sirkotinin hoyata kegirdiyi podrat
miiqavilosinin baglanmast vo yerino yetirilmosi
prosesindo  ARDNS-in mo'nali vo pozitiv torzdo
istirakina imkan yaratmaq Ug¢iin birgo omokdasliq
soraitindo islmoyo razilasirlar. Bununla olaqodar
ARDNS Omoliyyat sirkotinino 6z is¢ilorinin
("ARDNS nilimayandolori") miivafiq saymi toqdim
edir Ki, belo bir say ARDNS vo Omoliyyat sirkati
arasinda razilagdirilir vo bu is¢ilorin mos uliyyatino
ilkin giymatlondirilms siyahisinin hazirlanmasinin
ilk  morhalosindon  Podratginin  segildiyi  son
morholoyodok vo Kontrakt yerino yetirilonodok
podrat miigavilesinin baglanmast vo kontraktin
yering yetirilmosi prosesino nozarst etmok daxildir.
ARDNS-in niimayandslorinin vozifosi hor dofo
tenderin galibi e'lan olunmazdan avvol ARDNS-o vo
Omoliyyat sirkotino askar etdiklori faktlar barasindo
mo'lumat vermok vo ©Omoliyyat sirkotini vaxtinda
ARDNS-in miivafiq masololorlo bagli movqgeyi
haqda mo'lumatla tochiz etmokdon ibarotdir.
ARDNS-in niimayandosinin (-lorinin) Omaliyyat
sirkotinin  kontrakt komitasinin iclaslarinda sos
hiiququ yoxdur, lakin onlar miitoxassis kimi tender
toklifi, kontraktin verilmosi vo/yaxud sonraki
tochizatla bagli ra’ylorini vo ARDNS-in ra'yini ifado
edo bilorlor vo homin ro'ylor Omoliyyat sirkati
torafindon miizakirs olunmali vo nozors alinmalidir.

20.2 Karbohidrogenlarin ixraci

Hor Podratgi torof, onun miistorilori vo onlarin nagletmo
agentliklori bu Sazisin miiddealarina uygun olaraq belo
Podrate1 torofo ¢atasi Karbohidrogenlori vo onlarin emali
mohsullarim1  he¢ bir Vergi 6domodon (Monfoot
vergisindon basqa) istonilon vaxt sorbost gokildo ixrac
etmok hiiququna malikdirlor.

20.3 Gomriik gaydalar:

Dollars shall be escalated annually in line with
increases in the GDP Deflator Index. Contractor and
SOCAR agree that they will work cooperatively to
permit SOCAR's involvement in a meaningful and
positive manner in the contracting and procurement
process implemented by the Operating Company. In
that regard, SOCAR will send to the Operating
Company an appropriate number of its personnel,
("SOCAR Representatives™), whose number shall be
agreed between SOCAR and the Operating
Company, whose responsibility shall include
monitoring the contracting and procurement process
from initial preparation of the pre-qualification lists;
to the ultimate selection of contractors; and through
to implementation. The SOCAR Representatives
shall have responsibility to report to SOCAR and the
Operating Company their findings and to give timely
input to the Operating Company as to SOCAR's
position on relevant matters prior to each contract
award. The SOCAR Representative(s), shall not
have the right to vote on any matters before the
Operating Company's contract committee; provided
however, the SOCAR Representatives may express
their professional opinion and that of SOCAR with
regard to any bids, awards, and/or subsequent
implementation for the Operating Company to duly
consider and take account of.

20.2 Petroleum Export

Each Contractor Party, its customers and its and their
carriers shall have the right to freely export, free of all
Taxes (except for Profit Tax) and at any time, Petroleum
and processing products thereof to which such Contractor
Party is entitled in accordance with the provisions of this
Agreement.

20.3 Customs Laws
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14-cii Maddonin, 20.1 va 20.2 bandlorinin miiddealarina
omoal edilmosi sartilo bu Sazis lizro biitiin idxal vo ixrac
omoliyyatlar1  miivafiq  gomrilk  qaydalarinin = vo
tolimatlarinin  toloblorine omol olunmaqgla vo lazimi
sonadlor tortib edilmoklo hoyata kegirilir vo hor Podratci
toraf, ©moliyyat sirkati, onlarin Ortaq sirkatlori, agentlori
vo Subpodrat¢ilart gédmrilk xidmotlorinin gostorilmasi,
sonadlosdirilmasi miiqabilindo  riisumlar1 homin
xidmotlorin faktik doyerine uygun, nominal moblogds vo
ayri-segkilik olmadan 6doyir, lakin biitiin hallarda gomriik
xidmatlorinin gostorilmasi/sonadlosdirilmasi miigabilinds
risumlarin mablogi asagida gostorilon doracalorden yuxari
ola bilmoz:

YUukun elan

edilmis dayori GOmrik rasumu
Dollarla

0-100.000 doyorin 0,15%

100.000,01 - 1.000.000,00 150,00 Dollar iistogoal

100.000,00 Dollardan
artiq doyerin 0,10%
1.000.000,01 - 5.000.000,00  1.050,00 Dollar iistogal

1.000.000,00 Dollardan
artiq doyarin 0,07%
5.000.000,01 - 10.000.000,00 3.850,00 Dollar iistogal

5.000.000,00 Dollardan
artiq doyarin 0,05%
10.000.000,01-dan yuxar1 6.350,00 Dollar iistogal

10.000.000,00 Dollardan
artiq doyerin 0,01%

20.4 Xarici ticaratin aparilmasi gaydalari

Subject to Articles 14, 20.1 and 20.2, all imports and
exports carried out in connection with this Agreement
shall be subject to the procedures and documentation
required by applicable customs laws and regulations, and
each Contractor Party, the Operating Company, their
Affiliates, agents and Sub-contractors shall pay any
customs service/documentation fees to the extent they are
nominal and consistent with the actual costs of providing
such customs service/documentation and are of a non-
discriminatory nature, but in no event shall the
service/documentation fees exceed the following:

Declared Value

of Shipment Duty
in Dollars
0 - 100,000 0.15% of value
100,000.01 - 1,000,000.00  $150.00
plus 0.10% of value
over $100,000.00
1,000,000.01 - 5,000,000.00 $1,050.00
plus 0.07% of value
over $ 1,000,000.00

5,000,000.01 - 10,000,000.00 $3,850.00
plus 0.05% of value
over $ 5,000,000.00

more than 10,000,000.01 $6,350.00
plus 0.01% of value

over $10,000,000.00

20.4 Foreign Trade Requlations
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20.5

Hor bir Podratgi, ©Omoliyyat Sirkoti, onlarin  Ortaq
sirkotlori, agentlori, vo Subpodratgilar Azorbaycan
Respublikasinda qiivvado olan xarici ticarot qaydalarinda
bu Sazisin 20.1 bandindo gostorilon mallarin idxalina vo

ixracina, habelo istehsalgt Olkoloro dair qoyulmus
mohdudiyyatlordon vo bu Sazisin sortlorino  goro
Podrat¢iya c¢atast  Karbohidrogenlorin  ixracina aid

gadaganlar vo miixtolif mohdudiyystlorlo bagl tolobloro
omoal etmokdon ds azad olunurlar.

ARDNS-in komayi

Podrat¢inin miivafiq xahisi oldugda ARDNS yuxarida adi
cokilon azadolunmalart vo gilizostlori tomin etmok vo
Podratginin, Omoliyyat  sirkstinin  onlarin  Ortaq
sirkatlorinin, agentlorinin vo Subpodrat¢ilarin vo onlarin
biitiin omokdaglarinin  vo ailo {izvlerinin hor hansi
avadanliginin vo ya materiallarinin gémriik miiayinasini
sadolosdirmok iiclin malik oldugu biitiin solahiyyatlor
daxilinds biitiin lazimi qanuni todbirlori gorocokdir.

20.5
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Each Contractor Party, the Operating Company, their
Affiliates, agents and Sub-contractors shall also be exempt
from the provisions of Republic of Azerbaijan foreign
trade regulations concerning the prohibition, limitation
and restriction of import and export and country of origin
of those items indicated in Article 20.1 and with respect to
the Petroleum allocated to Contractor pursuant to this
Agreement.

SOCAR Assistance

SOCAR shall, within the full limits of its authority, use all
reasonable lawful endeavours, when requested to do so by
Contractor, to ensure that the above mentioned exemptions
are applied and expedite the movement through customs of
any equipment or supplies of a Contractor Party, the
Operating Company, their Affiliates, agents and Sub-
contractors and all of their employees and family members.



21.1

21.2

MADDO 21
HASILATIN SORONCAMA KECMOSI

Karbohidrogenlar iizorinda miilkiyyat hiiququ

15.1(d)(iv) bondindo ayrica gostorilmis Karbohidrogenlor
hasilatin1 itirmok riski ilo bagli olan hallar istisna
edilmoklo, Karbohirogenlor hasilatinin hor Podratg1 torofo
vo ARDNS-o ¢atas1 pay1r lizoerinds miilkiyyst vo sahiblik
hiiququ Catdirilma montoqosinds verilir.

Karbohidrogenlarin gondarilma normalari

Hom ARDNS-in, hom do Podratg1 toroflorin bu Saziso
asasan Ozlorins diigon Karbohidrogen paylarini géndormak
vo onun barasinda soroncam vermak hiiququ vo 6hdoliyi
vardir vo nozord alinir ki, Podratgt Kontrakt sahoasindon
c¢ixartlmis Xam neftin  sonraki satis {i¢lin ixraca
yonaldilocak, eloco do Azarbaycan Respublikasi orazisindo
realizo edilocok 0z payma diison hocmlorini  13-cl
Maddodo nozordo tutulmus ohdoliklorinin vo bu 21-Ci
Maddonin digor sortlorinin yerino yetirilmasi sortilo
miioyyan etmok hiiququna malikdir. Hor bir Torof bu Sazis
lizro onun payma diisocok Karbohidrogenlori miimkiin
godor miintozom surotdo gondorir, bu iso o demokdir ki,
hom ARDNS-o, hom do Podrat¢1 toraflors icaza verilir ki,
aglabatan hiidudlar daxilinds, ¢ixarilmis, lakin gonderilme
giiniina godor gondorilmomis Karbohidrogenlordon catasi
paylarindan daha ¢ox vo ya daha az (miivafiq surotdo
normativdon  artiq vo  ya  oskik)  hacmlordoe
Karbohidrogenlor gondarsinlar, lakin bunu els etsinlor ki,
normativdon artiq vo ya oskik olan hamin gondarmolor
digor Torofin hiiquqlarina xalol gotirmasin, hasilatin
stirotino vo saxlanma ¢onlorinin tutumuna uygun olsun.
ARDNS vo Podrat¢1 yuxarida gostorilmis prinsiplor
osasinda géndormo proqramini nizamlayan gqaydalar vo

21.1

21.2
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ARTICLE 21
DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 15.1(d)(iv)
concerning the risk of loss of Petroleum production, the
transfer of title and possession to each Contractor Party
and SOCAR of the share of the Petroleum production to
which such Contractor Party and SOCAR is entitled shall
be made at the Delivery Point.

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the
right and obligation to lift and dispose of the share of
Petroleum to which it is entitled under this Agreement
with the understanding that Contractor may, subject to its
obligations under Article 13 and the remaining provisions
of this Article 21, determine the quantities of its share of
Crude Oil lifted from the Contract Area which will be
exported for further sale and such quantities which will be
sold within the Republic of Azerbaijan. Each Party shall
lift the Petroleum to which it is entitled under this
Agreement on as regular a basis as possible, it being
understood that each of SOCAR and Contractor Parties,
within reasonable limits, shall be authorised to lift more
(overlift) or less (underlift) than its share of Petroleum
produced and unlifted by the lifting day, to the extent that
such overlift or underlift does not infringe on the rights of
the other and is compatible with the production rate and
the storage capacity. SOCAR and Contractor shall
establish the rules and procedures to govern the lifting
programme on the basis of the principles described above.



usullar miioyyon edirlor.

21.3 ARDNS-3 Xam nefti satin almaq imkaninin verilmasi

(@)

(b)

ARDNS har Toqvim riibiinds bu Sazisin miiddoalar1
osasinda Podratgiya diison Xam neftin bir hissosini
Catdirilma montogosindo satin almaq hiiququna
malikdir vo Xam nefti satin almaq istodiyi Toqvim
ribiiniin baslanmasindan doxsan (90) giin avval bu
barodo Podrat¢iya yazili bildiris togdim edir.
Podrat¢1 ovvolco ARDNS-o goéndormo tarixindon
ovvaol golon vo qiymotin miioyyon edildiyi son
Toqvim riibii {iclin 15.1 bandine miivafiq surotdo
miioyyon edilmis Ton giymaoti ilo satin alinan bu
Xam neftin hesab-fakturasini yazib verir. Homin
Xam neftin 15.1 bondindo gostorilon qaydada
gondorildiyi Toqvim riibii ticlin Ton giymoti malum
olduqda, Podrat¢1 voziyyotdon asili olaraq Podratgiya
va ya ARDNS-o ¢atas1 hor hansi pul vosaiti haqqinda
doyisdirilmis  hesab-faktura yazir. Xam neftin
Podrat¢idan bu gayda ils satin alinan hissasi Uglincii
toroflordon oldo edilmis proporsional paydan osla
cox olmamali vo bu hissa Catdirilma montoqosindo
Podrat¢iya diison neft hocminin on (10) faizini heg
bir vochlo asmamalidir. Homin Xam nefto hor hansi
Vergilor qoyuldugu halda ARDNS bu vergilorin
miivafiq Hokumot orqanlarmma 6donilmasi igiin
miistosna masuliyyat dasiyir, hom do Podrat¢ini bu
ohdoliklorlo bagli hor hansi bir masuliyystdon azad
edir.

ARDNS Xam neftin Satis ndqtesindo vo ya ixracin
hor hansi digor alternativ variantinin son ixrac
noqtesinde movcud olan Xam neftin Podratciya
catast paymin olavo olaraq daha on (10) faizo
gaderini almaq hiiququna da malikdir. Homin Xam
neftin qiymoti miivafiq Toqvim riibii baslanana

21.3 SOCAR Option to Purchase Crude Oil
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(a)

(b)

During each Calendar Quarter SOCAR shall be
entitled to purchase from Contractor a portion of the
Crude Oil allocated to Contractor under the
provisions hereof, at the Delivery Point, by giving
ninety (90) days written notice to Contractor of such
purchase preceding the Calendar Quarter in which
SOCAR elects to purchase the Crude Oil. Contractor
shall initially invoice SOCAR for such Crude Oil
purchased hereunder at the per Tonne price
determined in accordance with Article 15.1 for the
last Calendar Quarter preceding the date of lifting in
which the price has been established. At such time
that the per Tonne price for the Calendar Quarter in
which such Crude Oil is lifted as determined in
accordance with Article 15.1 is known, Contractor
shall issue an amended invoice indicating any
monies owed to Contractor or SOCAR, as the case
may be. In no event shall the proportion of Crude
Oil so purchased from Contractor exceed the
proportion purchased from Third Parties under
similar circumstances and in no event shall such
quantities exceed more than ten (10) percent of
Contractor's entitlement at the Delivery Point during
that Calendar Quarter. In the event any Taxes are
levied on such Crude Oil, SOCAR shall be solely
responsible for the payment thereof to the relevant
Governmental Authorities and shall indemnify and
hold harmless Contractor from any liability with
respect thereto.

SOCAR shall have the additional right to purchase
up to an additional ten (10) percent of Contractor's
share of Crude Oil available in any Calendar
Quarter at the Point of Sale or at any other export
point located at the terminus when marketing Crude
Oil through any other export alternative. The price



(©)

(d)

godor bu Sazisin 15 bandindo gostarilon gaydada
qarsiliglt surotdo razilasdirilir (beynolxalq neft
sonayesindo odalatli bazar giymaoti
miuoyyanlosdirilorkon adoton  totbiq edilon
iinsiirlordon istifado olunmagla) vo homin Xam nefto
hor hans1 Vergi qoyuldugu halda ARDNS onlarin
mivafig Hokumot orqanlarina 6donilmosi iigiin
miistosna moasuliyyat dasiyir vo bu zaman Podratgini
homin Vergilorlo bagli olan hor cilir 6hdsliklor {izro
mosuliyyotdon azad edir. Bazar qiymoti hagqinda
yuxarida nozordo tutulan razilasma olmayanda,
ARDNS-in miivafiq Toqvim riibiindo Podratgidan
olavo hocmlordo Xam neft satin almaq hiiququ 6z
qulivvasini itirir.

ARDNS-in 21.3(a) va (b) bondlorinin miiddealarina
uygun olaraq 6ziiniin satinalma hiiququndan istifado
etmoklo hans1t hocmdo Xam neft alacagi hor Toqvim
rliblinlin baglanmasindan azi doxsan (90) giin ovval
Podrat¢iya gondorilon yazili bildirisdo gdstorilir.
ARDNS homin 21.3 bandinin sartlori asasinda alda
edilmis Xam neftin hagqim1 Podrat¢1 hesab toqdim
etdikdon sonra otuz (30) giin orzinds Dollarla 6dayir,
0zii do homin hesab Podratc1 toroflorindon adi
cokilon Xam neftin faktiki gondorildiyi tarixden tez
olmayaraq toqdim edilir. ©gor ARDNS Podratgiya
catast moblogi vaxtinda O0domirss, onun bu 21.3
bandina uygun olarag Xam neft almaqg hiiququ borc
tamamilo 6donilons qader dayandirilir. ©gor bu yolla
catas1 haqq gosterilon otuz (30) giin miiddetinds
0donilmirsa, Podratginin ixtiyari var ki, ARDNS-in
mal1 sayilan Xam neftin Podratciya ¢atasi mabloglori
0domok ti¢lin zoruri olan hocmini yiikloyib ixrac
etsin. Podrat¢iya catas1 Xam neftin hocmi doyarin
miioyyon edilmosinin 15.1 bandindo gostorilon va
ARDNS-in payindan Podrat¢inin homin Xam nefti
gondordiyi tarixdo totbiq olunan gqayda ilo toyin
edilir.

ARDNS-in 21.3(a) bandinds gostorilmis hiiquqlarini
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(©)

(d)

for such Crude Qil shall be mutually agreed as per
Article 15 of this Agreement prior to the relevant
Calendar Quarter, and in the event any Taxes are
levied on such Crude Qil, SOCAR shall be solely
responsible for the payment thereof to the relevant
Governmental Authorities and shall indemnify and
hold harmless Contractor from any liability with
respect thereto. In the event of any failure to agree
on the sales price as provided above, SOCAR's
right to purchase such additional Crude Oil from
Contractor shall lapse with respect to the relevant
Calendar Quarter.

The quantity of Crude Oil for which SOCAR may
exercise its option to purchase pursuant to Articles
21.3(a) and (b) shall be specified in a written notice
to Contractor at least ninety (90) days preceding
each Calendar Quarter. SOCAR shall pay for any
Crude Oil purchased under this Article 21.3 in
Dollars within thirty (30) days of Contractor's
invoice to be issued no earlier than the date of lifting
such Crude Oil. In the event that SOCAR fails to
make timely payment of sums due to Contractor then
its right to purchase Crude Oil under this Article
21.3 shall be suspended until all outstanding sums
have been paid. If payment so due is not paid within
said thirty (30) day period, Contractor shall be
entitled to lift and export from Crude Oil to which
SOCAR is entitled a quantity of Crude Oil, as is
necessary to satisfy sums due to Contractor. The
volume of Crude Oil to which Contractor shall be
entitled shall be determined in accordance with the
valuation procedure set forth in Article 15.1
applicable on the date Contractor lifts such Crude
Oil from SOCAR's entitlement.

To the extent that Contractor Parties (or their



21.4

21.5

hayata kegirmosi naticosindo Podrater toroflor (vo ya

onlarm Ortaq sirketlori)  Ugiincii  toroflorlo
miqavilslor (boru komorlorine vo terminallara dair
miiqavilolor  daxil olmagla, lakin  bunlarla

mohdudlasmadan) {izro hor hansi riisumlar, tariflor
vo ya corimalor 6domaya macbur olarsa, ARDNS bu
risumlar, tariflor vo ya corimolor {icliin mosuliyyaot
dasiyir vo onlar1 Podratgr torofloro Sorbost donorli
valyuta ilo 6doyir. ARDNS-in 21.3(b) bondindo
nozordo tutulmus hiiquqlarmi  hoyata kecirmasi
noticosindo  Uglincii  toroflorlo  miigaviloalor {izro
Podrat¢i toroflora (vo ya onlarin Ortaq sirkotloring)
qoyula bilon corimalor iiciin  ARDNS Podratct
toroflor qarsisinda cavabdeh deyildir. ©mali suratdo
na doracods miimkiindiirss, Podrat¢1 gdzlonilon hor
hans1 riisumlar, tariflor vo ya corimolor haqqinda
ARDNS-o vaxtasirt malumat veracokdir.

ARDNS iiciin Xam neftin marketinginin havyata
kecirilmasi

ARDNS ilo Podratg1 arasinda marketing haqqinda
qarsiligh razilasdirilmis sazis varsa, Podrat¢i miivafiq
xahiso vo marketing haqqinda homin olahiddo sazigin
sortlorino osason Xam neftin ARDNS-o ¢atasi paymin
hamisinin va ya bir hissosinin ARDNS {i¢iin marketinqini
hoyata kegcirir. Marketingo dair yuxarida gostorilon
ohdaliklo olagodar olaraq Xam neftin nezords tutulan
hocmi miivafiq Teqvim riiblinlin baglanmasindan azi
doxsan (90) giin ovvol ARDNS-in Podratgiya yazili
bildirisindo miioyyon edilir. Podrat¢inin bu 21.4 bandino
uygun olaraq hoyata kegirdiyi he¢ bir marketing Umumi
hasilat hocminin bir hissasi tizorindo ARDNS-in miilkiyyat
hiiququna vo ARDNS-in ixtiyarinda qalacaq homin payin
itirilmasi riskino tosir géstormir.

Maksimum somarali siirat

Karbohidrogenlorin iqtisadi baximdan an samarali sokildo
¢ixarilmasint tomin etmok {iiglin Toroflor Kontrakt

21.4

21.5
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Affiliates) incur any fees, charges or penalties under
contracts with Third Parties (including but not
limited to pipeline and terminaling agreements) as a
result of SOCAR's exercise of its rights pursuant to
Article 21.3(a), SOCAR shall be liable for and shall
reimburse Contractor Parties in Foreign Exchange
for such fees, charges and penalties. SOCAR shall
have no liability to Contractor Parties for penalties
Contractor Parties (or their Affiliates) may incur
under contracts with Third Parties as a result of
SOCAR's exercise of its rights under Article 21.3(b).
Contractor to the extent practicable will from time-
to-time notify SOCAR of any anticipated fees,
charges and penalties.

Marketing of Crude Oil for SOCAR

If a marketing agreement has been mutually agreed
between SOCAR and Contractor, Contractor shall market
for SOCAR, if SOCAR so requests pursuant to the terms
of such separate marketing agreement, all or a portion of
SOCAR's share of Crude Oil. The amount of Crude Oil
which will be subject to the foregoing obligation to market
shall be stated in a written notice from SOCAR to
Contractor no later than ninety (90) days prior to the
beginning of the applicable Calendar Quarter. Any
marketing undertaken by Contractor pursuant to this
Article 21.4 shall not affect title to and risk of loss of
SOCAR’s share of Total Production which shall remain
with SOCAR.

Maximum Efficient Rate

It is the intention of the Parties that the Petroleum
resources of the Contract Area should be produced at the



sahosindo  Karbohidrogen  ehtiyatlarimin  hasilatini
beynolxalq neft sonayesi tocriibosinin toloblorino osason
cari iqtisadi konyunkturaya vo yataqlarin islonmosinin
diizgliin texnologiyas1 prinsiplorino tamamilo uygun
golmoli olan optimal siirotlo aparmaq niyyetindodirlor
(“Maksimum somoarali siiret) Yuxarida gostorilonloro
uygun olaraq vo bu ciir yataqlarm islonmasinin yerli
tocriibasini nazora alaraq, Illik is programinin vo Biidconin
tosdiq iiglin Rohbor komitoys togqdim edilmosi ilo bir
vaxtda Podratg1 miivafiq Toqvim ili ii¢lin hasilatin
hocmina dair 6ziinlin ilkin giymoatlondirmo rogomini do
togdim edir, amma tosdiq edilmis homin giymetlondirma
rogamindon yalniz planlasdirma mogsadlari tiglin istifado
olunur. Lakin Hokumot orgami Podrat¢cidan Kontrakt
sahasindo hasilati Maksimum somarali siiratdon az olan
debitlo aparmag tolob etso, Podrat¢i hasilati yalniz goti
ifads olunmus o sortlo azaldacaqdir ki, Karbohidrogenlor
hasilatinin belo bir ixtisar1t ARDNS-in bu Sazis lizros biitiin
digor Ohdoliklori yerino yetirildikdon sonra ARDNS-in
Karbohidrogenlor payir hesabina tam 6donilo bilocok
hocmlordon heg¢ bir soraitdo artiq olmasin. Bu Sazisin
qivvedo oldugu biitlin miiddst orzinds Sazis iizro
Podratciya catast Karbohidrogenlorin iimumi hocmi ona
hasilatin ixtisar edilmoyacoyi soraitdo c¢ata bilocok
hocmdon az olmamalidir. Ogor 6lkado elan edilon
fovgelado voziyyetlo olagadar olaraq Hokumot orqani
hasilatin siiratini hasilatin Maksimum somarali siiraotindon
daha yiiksok soviyyayo catdirmag: tolob edorss, Podratci
hor hansi Toqvim ilindo on ¢oxu qirx bes (45) gin
miiddatindo hasilatin stirotini miivafiq sokilde artirir; bu
sortlo ki, hasilatin siirotini, Podrat¢inin  fikrinco,
kollektorun (kollektorlarin) istismar keyfiyystlorini poza
bilocak bir soviyyaya qodar artirmaq Podratgidan heg bir
soraitdo tolob edilmoyacokdir.

-118 -

optimum rate which is to be fully consistent with the then
current economic conditions, and the principles of sound
reservoir management according to international
Petroleum industry practice, in order to provide for the
most economically efficient recovery of Petroleum
("Maximum Efficient Rate"). Consistent with the
foregoing, and taking into account local experience in
managing similar reservoirs, Contractor shall submit for
agreement of the Steering Committee, at the same time as
it submits the Annual Work Programme and Budget to the
Steering Committee, Contractor's estimate of the relevant
Calendar Year's production volume, but such agreed
estimate shall be used for planning purposes only.
However, in the event any Governmental Authority
requires Contractor to produce Petroleum from the
Contract Area at less than the Maximum Efficient Rate
Contractor will reduce production, subject to the express
condition that such reduction in Petroleum production
shall in no event be greater than can be borne entirely from
SOCAR's share of Petroleum remaining after satisfying all
other SOCAR obligations hereunder. Contractor's total
entitlement to Petroleum under this Agreement shall, at no
time throughout the term of this Agreement, be less than it
would have been had such reduction not been made. If due
to a declared national emergency Governmental Authority
requires an increase in the production rate above the
Maximum Efficient Rate, Contractor shall so increase the
production rate for a period of time not to exceed forty-
five (45) days in any Calendar Year; provided, however,
that in no event shall Contractor ever be required to
increase the production rate to a level which in
Contractor's opinion could possibly cause damage to the
reservoir(s).



MADDO 22

SIGORTA, MOSULIYYOT VO
MOSULIYYOTIN ODBNMBSI TOMINATLARI

22.1 Sigorta

(@) Podratci1 (dogiglosdirmo mogsadilo bu 22-ci Madds
corgivosinda Omoliyyat sirkatini chato edir) Illik is
programu ilo birlikds illik sigorta proqramini tosdiq
olunmasi tl¢iin Rohbor komitonin miizakirasing
toqdim edir. Belo illik sigorta programina Neft-qaz
omoliyyatlari {i¢iin vo onlarla bagli asagida sadalanan
moblaglordo vo risklora qarsi vo/yaxud ARDNS ilo
konkret olaraq razilagdirildigr kimi sigorta etdirmok
daxildir. Podrat¢i homginin bels sigortanin qiivvoads
olmasini va Podrat¢inin idarasi altinda olan ARDNS-
nin omlakina miinasibotdo Podrat¢inin ARDNS-na
qarst subroqasiya hiliququndan imtinasini nazordo
tutan polislori/sertifikatlart ARDNS-no togdim edir.
Podratet, asaglda geyd olunan 20.1 (a)(i)-(vii) va (e)
bandlarinds miiayyan olunmus sigortani togkil etmok
iclin reputasiyaya malik olan vo beynolxalq alomdo
qobul  olunmus  Azorbaycan  Respublikasinda
geydiyyatdan ke¢mis sigorta vo tokrarsigorta broker
sirkatini toyin etmolidir vo omin olmalidir ki, qeyd
olunmus siforta  Azorbaycan  Respublikasi
ganunvericiliyi ilo vo beynslxalq standartlara uygun
olaraq hoyata kecirilir. Asagida  22.1(i)-(vii)
bandlorindo gostarilon sigorta, bu sirketin gotiirdiiyti
risklorin beynslxalq neft-qaz senayesinin adi sigorta
tocriibosine  uygun olmasi sortilo, Azorbaycan
Respublikasinda  yaradilmis  niifuzlu  sigorta
sitkotindon almmalidir. Asagida  gostorilonlorin
biitovlityline xalal gotirmodon, qeyd olunan sigorta
asagidakilar1 ohats edir:

ARTICLE 22
INSURANCE, LIABILITIES AND INDEMNITIES

22.1 Insurance

(@)
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Contractor (which for purposes of clarification with respect
to this Article 22 shall include the Operating Company)
shall provide the annual insurance programme included to
an Annual Work Programme for the approval of the
Steering Committee. Such annual insurance programme
shall include purchase of insurance coverage for and in
relation to Petroleum Operations for such amounts and
against such risks as listed below and/or may be
specifically agreed by Contractor and SOCAR. Contractor
shall also furnish SOCAR with policies/certificates of
insurance confirming the effectiveness of such coverage
and waiver by Contractor of subrogation against SOCAR
in relation to SOCAR's property managed by Contractor.
Contractor shall appoint a reputable and internationally
recognised insurance and reinsurance broking company
registered in the Republic of Azerbaijan in order to arrange
insurance specified in Article 20.1 (a)(i) — (vii) and (e)
below and make sure that specified insurances complies
with the legislation of Republic of Azerbaijan and
international standards. Insurance specified in Article
22.1(i) to (vii) below, shall be obtained from a reputable
insurance company established in the Republic of
Azerbaijan, so long as risks covered by such company are
comparable with customary insurance practice of
international Petroleum industry. Without prejudice to the
generality of the foregoing, the said insurance shall cover:



(i)

(iii)

(iv)

v)

(vi)

Podrat¢inin  Neft-qaz omoliyyatlarinda vo ya
onlarla baglh istifado olunan qurgu, avadanliq vo
digor fondlarina doymis itki vo ya zorori; lakin
hor hanst  sobobdon Podrat¢1  Neft-qaz
omoliyyatlarinda vo ya onlarla bagl istifado
olunan miivafiq qurgu, avadanliq vo fondlar
sigorta etdirmomisdirso, hor hansi bir itki vo ya
zororin ortaya c¢ixmasi halinda, bundan iroli
golon itkilorin ovazini 6domok vo ya bu qaydada
vurulmus zarari tomir etmok 6hdoliyi dasiyir;

Neft-qaz omoliyyatlar1 gedisindo vo ya onlarin
sobab oldugu otraf miihitin ¢irklondirilmasi
naticasinda ortaya ¢ixan itki, zorar vo ya xosarati;

Podrat¢cinin masuliyyst dasiya bilocoyi Neft-qaz
omoliyyatlar1 gedisindo vo ya noticosindo bas
vermis har hanst Ugiincii torafin miilkiyyast itkisi
vo ya miilkiyyoto vurulmus zoror vo ya fiziki
Xasarati;

Neft-qaz  omoliyyatlar1  gedisindo vo ya
naticasindo bas vermis har hansi Uglincii torafin
miilkiyyet itkisi vo ya miilkiyyoto vurulmus zoror
vo ya fiziki xosarstilo olagodar ARDNS-nin
mosuliyyat dasiya bilocayi hor hansi iddia;

Neft-qaz omoliyyatlar1 gedisinds vo naticasindo
bas vermis hor hansi gozanin naticalorinin aradan
qaldirilmast vo ya hor hansi gozadan sonra

aparilan tomizlomo omoliyyatlart ilo bagh
mosraflori;
Neft-qaz  omoliyyatlarinda calisan  iscilor

qarsisinda Podratginin moasuliyyatini;

(vii) Enerji ehtiyatlarinin kosfiyyati vo iglonmasi tizro

8.86 Formullarinin (Energy Exploration and
Development Wording 8.86 - hor név quyular
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(i)

(i)

(iii)

(iv)

(v)

(vi)

Loss or damage to any installation, equipment or
other assets of Contractor used in or in
connection  with  Petroleum  Operations;
however, if for any reason Contractor fails to
insure any such installation, equipment or assets
used in or in connection with Petroleum
Operations; Contractor shall be liable for any
loss or damage arising therefrom;

Loss, damage, injury arising from pollution of
environment in the course of or as a result of
Petroleum Operations;

Loss of property or damage or bodily injury
suffered by any Third Party in the course of or
as a result of Petroleum Operations for which
Contractor may be liable;

Any claim for which SOCAR may be liable
relating to the loss of property or damage or
bodily injury suffered by any Third Party in the
course of or as a result of Petroleum
Operations;

Cost of removing wreck and cleaning up
operations caused by any accident in the course
of or as a result of Petroleum Operations;

Contractor’s liability to its employees engaged
in  Petroleum Operations;

(vii) Cost of well control and redrilling expenses in

accordance with Sections A, B and C of the



(b)

liclin sigortan1 tomin etmok mogsadilo Qazma
Qurgular Komitasi torofindon islonib
hazirlanmis London Sigorta Bazarinin standart
formulu) A, B vo C bdlmolorino uygun olaraq
quyular iizorindo nozarat xorclorini vo quyularin
tokrar qazilma  xorclorini, o  ciimlodon
asagidakilar ticlin genislondirilmis sigortant:

(aa) Qeyri-mohdud tokrar qazma;

(bb)  Yeralt1 atma;

(cc) Bosaltma;

(dd) Quyularin tohliikasizliyinin tomin

olunmasi.

ARDNS ilo xiisusi razilagdirilana qodor, yuxarida
gostorilmis vo bu 22.1 bondindo sadalanmig
sifortalarin ~ minimal  hadlori  asagidakilardan
ibaratdir:
22.1(a)(i) bondino osason  sigorta  olunmus

qurgularin/omlakin avozedilmasi xarclori;

22.1(a)(ii) bandina asason birlosdirilmis vahid hadd
on milyon (10.000.000) Dollar1 vo yaxud yerli
qanunvericiliya tolobloring osason hansi daha da ¢ox
olarsa;

22.1(a)(ii) vo 22.1 (a) (iv) bondlorino osason
meydana ¢ixan hor hansi bir hadisoyo goro on
milyon (10.000.000) Dollari;

22.1(a)(v) bondino osason hor hansi bir qoza vo ya
hadisoyo goéro iyirmi bes milyon (25.000.000)
Dollarina qoader sigortalanmis omlakin doyarinin
iyirmi bes (25) faizi;

22.1(a)(vi) bandina oasason birlosdirilmis vahid hadd

(b)
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Energy Exploration and Development Wording
8.86 (Standard London Insurance Market
Wording issued by the Rig Committee with
respect to well insurance coverage for any types
of well), shall include coverage extension as

follows:

(aa) unlimited redrilling;
(bb) subsurface blowout;
(cc) evacuation;

(dd) well safety

Unless specifically agreed by SOCAR, minimum
limits for the above coverages specified in this Article
22.1 shall be as follows:

pursuant to Article 22.1(a)(i) — replacement value of
the installation/property insured,;

pursuant to Articles 22.1 (a)(ii) - a combined single
limit of ten million (10,000,000) Dollars or according
to requarements of the local legislation, whichever is
greater;

pursuant to Article 22.1(a)(iii) and 22.1 (a)(iv) — ten
million (10,000,000) Dollars for any one occurrence;

pursuant to Article 22.1(a)(v) — twenty five (25)
percent of the value of property insured up to twenty
five million (25,000,000) Dollars for any one accident
or occurrence;

pursuant to Article 22.1(a)(vi) - a combined single



(©)

(d)

(€)

(f)

(@)

on milyon (10.000.000) Dollar1 va yaxud yerli
ganunvericiliya toloblorino osason hansi daha da ¢ox
olarsa.

22.1(a)(i)-(vii ) bondlorindo gostorilmis sigortalar
iizro hor hans1 gozaya vo ya hadisoys goro maksimum
fransiza, ogor ARDNS ilo xiisusi sokildo basqa ciir
razilagdirilmamigdirsa iki yiiz olli min (250.000)
Dollarindan ibaratdir.

Yuxarida gostorilon 22.1(a)(i)-(vii) boandlorine asason
siortada  Podratginin  ugursuzlugu naticesindo
cokilon xorclorin  vo/yaxud mosroflorin - ovozi
Odonilmir.

Podratg1  miivafiq is¢ilori  iiclin  Azorbaycan
Respublikasinin  qiivvade olan ganunvericiliyina
miivaffiq olaraq nozords tutulmus tibbi sigorta vo
icbari sigorta tomin edir.

15.1 (d)(iv) bandindo nozordo tutulmus hallar istisna
olmaqgla, bu 22.1 bondino uygun olaraq Neft-qaz
omoliyyatlarina gora Podratc;l torafindon alinan biitiin
sigorta  novlerino  gdro  sigorta  haqlarinin
(Karbohidrogenlorin satigina goro sigorta haqlart
istisna olmaqla) ovozi Neft-qaz omoliyyatlarina
cokilmis xorclor kimi Odonilir. Sigorta tominati
Sarbast donorli valyuta ilo ifads oluna bilor.

Yerli sigorta sirkoti Podrat¢i torofin tolobi ilo
beynslxalqg limumgobuledilmis  tokrar  sigorta
mexanizmlorindon istifado edorok tokrar sigortani
tolob edon Podratci torofin Istirak payir ¢orgivesindo
homin Podratg1 torof qarsisinda sigortagt kimi 6z
masuliyyatini tokrar sigorta etdirmolidir. Yerli sigorta
sirkoti vo tokrar siforta sirkoti arasinda imzalanan
tokrar sigorta sazisi ARDNS va tokrar sigortan1 tolob
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(©)

(d)

(€)

()

(@)

limit of ten million (10,000,000) Dollars or according
to requarements of the local legislation, whichever is
greater.

Unless otherwise agreed by SOCAR, maximum
insurance deductible for any one accident or
occurrence shall be two hundred fifty thousand
(250,000) Dollars as defined in Articles 22.1(a)(i) —
(vii) above.

Costs and/or expenses incurred by Contractor’s
failure to provide insurance under Articles 22.1(a)(i) -
(vii) above, shall not be Cost Recoverable.

Contractor shall provide medical insurance and
mandatory insurance to respective employees in
accordance with applicable law of the Republic of
Azerbaijan.

Except as provided in Article 15.1 (d)(iv), the
premiums for all insurance (excluding premiums for
insurance covering the marketing of Petroleum)
obtained by Contractor for Petroleum Operations
pursuant to this Article 22.1, shall be Cost
Recoverable. Insurance cover may be denominated in
Foreign Exchange.

Upon the Contractor Party's request, local insurance
company, as an insurer to such Contractor Party, shall
reinsure its own liability by internationally accepted
reinsurance mechanisms to the extent of Participating
Interest of the Contractor Party. The reinsurance
arrangement between the local insurance company
and the reinsurance company shall be approved by
SOCAR and Contractor Party requesting reinsurance.



22.2

edon Podrat¢1 torof torofindon tosdiglonir. Sigorta
sirkoti ARDNS-o0 vo Podrat¢1 torofo tokrar sigorta
haqqinda sohadotnamolori sertifikatlar, tokrar sigorta
kovernotlar1 vo ya tokrar sigortanin moévcudlugunu
tosdiq edon digor hiiquqi senadlor soklindo toqdim
etmolidir.

(h) Subpodratgilar vo ya Podrat¢i vo Subpodratgilar
arasinda razilasdirildigda Subpodratgilarin adindan
Podrat¢i, Podrat¢1 iigiin Azorbaycan Respublikasi
orazisindo goriilon isi Azorbaycan Respublikasinin
qiivvads olan ganunvericiliyino vo bu Maddonin 22.1
bondindo qgeyd olunanlara uygun olaraq sigorta
etdirmolidir. Biitiin fransizalar Subpodratcilarin
hesabina 6danilir.

(i) Podrat¢i Subpodtraginin sigortasinin méveudlugunu
tosdiq edon sertifikatlar1 vo/ya kovernotlart ARDNS-
o togdim edir.

Vurulan zarar iiciin masuliyyat

Podrat¢1 toroflor ARDNS vo/yaxud miivafiq Hokumot
orqani qarsisinda yalniz onlarin vo ya onlarin Neft-qaz
omoliyyatlarinin yerino yetirilmasi ¢orgivasindo foaliyyot
gostoron miivafiq is¢ilorinin, miivafiq Subpodrat¢ilarinin
vo Subpodratgilarin  iscilorinin - Qorazli  sohlonkarligi
naticasinda vurulmus zoror vo ya itkilor ii¢lin masuliyyat
dasiyir. ARDNS har bir Podrat¢t torafi, onlarin miivafiq
Ortaq sirketlorini vo Subpodratcilarint ARDNS-in vo onun
har hans1 Ortaq sirkatlorinin moruz qaldiqlar: biitiin digor
zorar va itkiler {iglin masuliyystdon azad edir vo hor bir
Podrat¢1 torofin  vo onlarin  Ortaq sirkstlorinin - vo
Subpodratgilarinin masuliyystini 6dayir, onlart ARDNS-o
vo/ve yaxud Hokumsat orqanlarina vurulan biitiin basqa
zorar va itkilora gora onlara vo/va yaxud onlarm har hansi
Ortaq sirkatlorine vo Subpodratgilarina qars irali siiriilon
vo ya qaldirilan hor hansi iradlar, toloblor, iddialar vo ya
mohkomo arasdirmalari ilo bagli mosuliyyatdon azad edir.

Insurance company shall submit to SOCAR and the
Contractor Party the evidence of reinsurance cover in
the form of certificates, cover notes or other legal
documents of reinsurance.

(h)  Sub-contractors, or if agreed between Contractor and
Sub-contractors, Contractor on behalf of Sub-
contractors, shall insure the work performed for
Contractor within the Republic of Azerbaijan in
accordance with applicable law of the Republic of
Azerbaijan and pursuant to Article 22.1 above. All
deductibles shall be covered by Sub-contractors.

(i)  Contractor shall furnish SOCAR with certificates
and/or cover notes confirming the insurance coverage
of Sub-contractor.

22.2 Liability for Damages
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The Contractor Parties shall be liable to SOCAR and/or
any Governmental Authority only for any loss or damage
arising from their Wilful Misconduct or the Wilful
Misconduct of their respective employees, their respective
Sub-contractors and Sub-contractors” employees acting in
the scope of their performance of Petroleum Operations.
SOCAR shall release each Contractor Party and its
respective Affiliates and Sub-contractors from all other
losses and damages suffered by SOCAR and any of its
Affiliates and shall indemnify and hold harmless each
Contractor Party and its respective Affiliates and Sub-
contractors against all claims, demands, actions and
proceedings brought against such Contractor Party and/or
any of its Affiliates and Sub-contractors pertaining to all
other losses and damages suffered by SOCAR and/or any
Governmental Authority. The liabilities of the Contractor
Parties to Third Parties (other than Governmental



22.3

Podrat¢1 toraflorin Ugiincii toroflor (Hokumat organlari
istisna olmagla) garsisinda mosuliyyati Azorbaycan
Respublikasinin totbiq edilo bilon qanunlari ilo nizamlanir,
bu sartlo ki, ARDNS-in Kontrakt sahosinin hiidudlarindan
konarda yerloson qurgularina vo obyektlorino Ugiincii
torofo moxsus qurgular vo obyektlor kimi baxilsin.

Isci heyatinin moasulivyatdan azad edilmasi

Bu Sazisin digor miiddealarina baxmayaraq:

(@ Bu Sazisin miiddealarina amal edilmasi vo ya amal
edilmomasi sobabindon, yaxud bununla bagli bas
veran vo ya bunlara aid olan hadisolor - soxsi ziyan,
peso xostaliklori, 6liim vo ya soxsi amlaka doyon
zorar ilo olagodar olaraq hor hansi Podratgi torofin
hor hansi is¢isi (vo ya onlarin hor hansi Ortaq
sirkatinin hor hansi is¢isi; bu sortlo ki, homin Ortaq
sirkot zororin vo ya xosarstin yetirildiyi vaxt
Subpodratgr  olmasin) vo ya homin is¢inin
himayasindo olan soxs ARDNS-o qarst hor hansi
iradlar, toloblor, iddialar iroli siirdiikkdo vo ya
mohkoma isi basladiqda Podrat¢t hor hansi hiiquqi
vo ya fiziki soxsin tamamilo, yaxud qismon
togsirindon vo ya sohlonkarligindan asili olmayaraq
homin ziyanlarin, itkilorin vo mosuliyyatin hamisi
izro ARDNS-o kompensasiyalar verir vo onu
mosuliyyotdon azad edir.

(b) Bu Sazisin miiddealarina amal edilmasi vo ya amal
edilmomaosi sobobindon, yaxud bununla bagli bas
veron vo ya bunlara aid olan hadisalor - goxsi ziyan,
peso xostoliklori, 6lim vo ya soxsi omlaka doysn
zorar ilo olagadar olaraq ARDNS-in her hansi bir
is¢isi (vo ya hor hanst Hokumot orqan1 da daxil
olmaqgla onun hor hansi Ortaq sirketinin hor hansi
is¢isi; bu sortlo ki, homin Ortaq sirkot zororin va ya
xosaratin yetirildiyi vaxt Subpodart¢1 olmasin) v ya
homin is¢inin himayosindo olan soxs Podratciya
qarst hor hansi iradlar, toloblor, iddialar irali

22.3
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Authorities) shall be governed by applicable laws of the
Republic of Azerbaijan, provided that structures and
facilities of SOCAR located outside of the Contract Area
shall be treated as if such structures and facilities were
owned by a Third Party.

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(@ Contractor shall indemnify and hold harmless
SOCAR against all losses, damages and liability
arising under any claim, demand, action or
proceeding brought or instituted against SOCAR by
any employee of any Contractor Party (or any
Affiliate thereof, provided that such Affiliate, at the
time of the injury or damage, is not acting in the
capacity of a Sub-contractor) or dependent thereof,
for personal injuries, industrial illness, death or
damage to personal property sustained in connection
with, related to or arising out of the performance or
non performance of this Agreement regardless of the
fault or negligence in whole or in part of any entity
or individual.

(b) SOCAR shall indemnify and hold harmless
Contractor against all losses, damages, and liability
arising under any claim, demand, action or
proceeding brought or instituted against Contractor
by any employee of SOCAR (or any Affiliate
thereof, which shall include any Governmental
Authority, provided that such Affiliate, at the time of
the injury or damage, is not acting in the capacity of
a Sub-contractor) or dependent thereof, for personal
injuries, industrial illness, death or damage to
personal property sustained in connection with,



stirdiikdo vo ya mohkomo isi bagladigda ARDNS hor
hans1 hiiquqi vo ya fiziki soxsin tamamilos, yaxud
gismon togsirindon vo ya sohlonkarhifindan asili
olmayaraq  homin  ziyanlarin, itkilorin  vo
mosuliyyotin hamisi {izro Podrat¢inin mosuliyyatini
O0doyir vo onu mosuliyyotdon azad edir. ARDNS
miivafiq xahislo miiraciot etdikdo Podratgi ARDNS-
in bu 22-ci Madds tizro ohdoliklori ilo olagodar
sigorta O0donisini almaqda ARDNS-o komok
gbstarmak ti¢iin biitlin lazimi hiiquqi saylar gostarir.

22.4 Qiivvoyominma tarixindadok masulivvatdon azad etma

(a)

Kontrakt sahosi ilo vo ya Kontrakt sahasindo edilon
harakatlorlo slagodar olarag ARDNS-in vo ya onun
hor hans1 soaloflorinin hoyata kegirdiyi hor hansi
omoliyyatlar, o ciimlodon, lakin  bununla
mohdudlagmadan, otraf miihito ziyan vurulmasi
naticasindo bas veron hadisalor - hor hansi ziyan,
Olim vo ya hor hansi itki ilo olagodar olaraq hor
hans1 fiziki vo ya hiiquqi soxs, o ciimlodon, lakin
bununla mohdudlasmadan, hor hanst Hokumot
orqanlart1 hor hansi Podrat¢1 torofs, Omoliyyat
Sirketing, vo/yaxud onlarin Ortaq sirkatlorino qarsi
hor hansi iradlar, toloblor, iddialar irali stirdiikda vo
ya mohkoma isi basladigda ARDNS Qiivvoyominma
tarixinadok homin ziyanlarin, itkilorlorin hamisi iizra
hor bir Podrat¢1 torofin, Omoliyyat Sirkotinin, vo
onlarin miivafiq Ortaq sirketlorinin mosuliyyatini
Odoyir vo onlari mosuliyyatdon azad edir.

22.5 ARDNS-in imtina edilmis sahalor vo amoliyyatlar iizra

masulivvatdon azad etmasi

(@)

Asagidaki hallarda hor hansi ziyan, 6lim vo ya itki
naticasinda, yaxud onunla alagodar olaraq her hansi
fiziki vo ya hiiquqi soxs, o ciimlodon, lakin bununla
mohdudlagsmadan, Hokumot orqanlar1 hor hansi
Podratg1 torafo vo/yaxud onun Ortaq sirkatloring qarst
hor hansi iradlar, toloblar, iddialar irali siirdiikde va

related to or arising out of the performance or non-
performance of this Agreement regardless of the
fault or negligence in whole or in part of any entity
or individual. Contractor shall, if so requested by
SOCAR, use its reasonable lawful endeavours to
assist SOCAR in its obtaining insurance with respect
to its liability under this Article 22.

22.4 Indemnity Prior to Effective Date

(a)

SOCAR shall indemnify and hold harmless each
Contractor Party, the Operating Company and their
respective Affiliates from and against all losses,
damages and liabilities, arising under any claim,
demand, action or proceeding instituted against any
Contractor Party, the Operating Company and/or any
of their Affiliates by any person or entity, including
but not limited to Governmental Authorities, arising
out of or in any way connected with any injury,
death or damage of any kind sustained in connection
with or arising from the Contract Area or any
operations of SOCAR or any of its predecessors,
prior to the Effective Date, including but not limited
to damage to the environment.

225 Indemnity for Surrendered Areas and SOCAR
Operations
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(@)

SOCAR shall indemnify each Contractor Party and
its Affiliates from and against all losses, damages
and liabilities arising under any claim, demand,
action or proceeding instituted against any
Contractor Party and/or any of its Affiliates by any
person or entity, including but not limited to



(b)

ya mohkomo isi bagladigda ARDNS homin itkilorin,
ziyanlarin vo mosuliyyotin hamis1 iiglin hor bir
Podrat¢1  torofi vo onlarim  Ortaq sirkotlorini
masuliyyatdon azad edir:

(i) 23.3 bondlorino asason ARDNS-in omoliyyatlari
ilo bagl, yaxud 9.2 bondinin icras1 ({igiin
ARDNS-in apardig1 yoxlama zamani; habelo

(i) 31.3 wvo 31.5 bondlorine osason Kontrakt
sahosinin Podrat¢1 torofindon imtina edilon hor
hans1 hissasi ilo vo/yaxud hor hansi omlakdan
istifadonin davam etmosi ilo vo/yaxud 16-c1
Maddoys uygun olaraq Podrat¢idan ARDNS-in
nozarati vo masuliyyati altina verilmis vo bels bir
imtinanin tarixindon sonra yigilan amlakin logv
edilmosi ilo  vo/vo yaxud ARDNS-in belo
omlakdan istifads vo onun lagvi hiiququnu gabul
etmosi ilo, o cimladon, lakin bununla
mohdudlasmadan, otraf miihito ziyan vurulmasi
(imtina tarixindon avval vo ya sonra Podrat¢inin
Qorazli sohlonkarligi naticesindo irali siiriilmiis
hor hansi iradi, iddiam1 vo ya mohkomso isinin
baslanmasini istisna etmoklo) ilo olagodar olarag.

Kontrakt sahasinin Podratg1 torofindon imtina edilon
hor hansi hissesinde imtina giiniinde vo ya ondan
ovval bas veron hadisolor - 6liim vo ya hor hansi
ziyan, o climlodon, lakin bununla mohdudlasmadan,
otraf miihito vurulan ziyan noticesinds vo ya bunlarla
olagodar olaraq her hansi fiziki vo ya hiiquqi soxs
ARDNS-o qarst hor hansi irad, tolob, iddia irsli
stirdiikdo vo ya mohkomo isi bagladigda homin
itkilor, zoror vo ya mosuliyyat, habelo homin iradlar,
toloblor, iddialar vo ya mohkomo isi barssindo bu
Sazigin miiddealar1 vo Podratginin cavabdehliyi
Saziso uygun olaraq qiivvedo qalmaqda davam
edocakdir.

22.6 Birgs va fordi masulivyat

(b)

Governmental Authorities, arising out of or in any
way connected with any injury, death or damage of
any kind sustained in connection with or arising
from:

(i) SOCAR’s operations pursuant to Article 23.3, or
as the result of SOCAR access pursuant to Article
9.2; and

(ii) Any portion of the Contract Area surrendered by
Contractor pursuant to Articles 31.3 and 31.5
and/or any continued use of any assets, and/or the
abandonment of any assets, for which SOCAR
has assumed control and responsibility from
Contractor pursuant to Article 16 and accruing
after the date of such surrender and/or SOCAR's
assumption of the use of any such assets and
abandonment of any assets, including but not
limited to damage to the environment (but
excluding any claim, action or proceeding which
results from Contractor's Wilful Misconduct
whether occurring before or after the date of
surrender).

In respect of any loss, damage or liability, as well as
any claim, demand, action or proceeding instituted
against SOCAR by any person or entity for death or
damage of any kind sustained in connection with or
arising from any portion of the Contract Area
surrendered by Contractor and accruing on or before
the date of surrender, including but not limited to
damage to the environment, the provisions of this
Agreement, and Contractor's obligations hereunder,
shall continue to apply.

22.6 Joint and Several Liability
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22.7

14-cii Maddoads va 29.1 bondindos nozards tutulanlar istisna
olmaqla, Podrat¢inin bu Sazis iizro biitlin 6hdoliklori
barosindo Podratg1 toroflor birgo vo fordi mosuliyyot
dasiyirlar.

Dolayi itkilor

Bu Sazisin basqa hissolorino zidd golon hor hansi
miiddoalara baxmayaraq, bu Sazisdon dogan vo ya bu
Saziglo, yaxud ona aid hor hansi foaliyyatlo bagli olan
dolayr itkilor baximindan Toroflor hor hansi laqeydliys
rogmon heg bir halda, o ciimlodon miigavils, miilki hiiquq
pozuntusu ilo olagadar vo ya hor hansi basqa torzdo
mosuliyyst dasimirlar. Bu 22.7 bondinin moagsadlori
baximindan “Dolayi itkilor* ifadasi hor hansi dolay1 itkilor
vo ya ziyan, o ciimlodon bunlarla mohdudlasdirilmadan,
Karbohidrogenlor c¢ixarmaq qabiliyystinin  olmamasi,
Karbohidrogenlor hasilatinin itirilmasi vo ya longidilmasi,
yaxud monfoaatin itirilmasi demakdir.

22.7
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Except as provided under Articles 14 and 29.1, the liability
of the Contractor Parties shall be joint and several with
respect to all of the obligations of Contractor under this
Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of
or in connection with this Agreement or any activities
thereunder, notwithstanding anything to the contrary
elsewhere in the Agreement, the Parties shall not be liable
whether in contract, tort or otherwise and regardless of any
negligence under any circumstances whatsoever for any
indirect or consequential loss. For the purposes of this
Article 22.7 the expression "indirect or consequential loss™
shall mean any indirect or consequential loss or damage
including but not limited to inability to produce Petroleum,
loss of or delay in production of Petroleum or loss of
profits.



MADDO 23
FORS-MAJOR HALLARI

23.1 Fors-major hallarn

Hor hansi Torofin bu Sazis {izro, pullarin 6donilmasino
dair 6hdolikdon savayi, 6hdoliklorini (ya da onlarin hor
hanst hissosini) yerino yetirmomosi, yaxud yerino
yetirilmosini  longitmoasi Fors-major hallarindan irali
goldikds vo ya homin hallar noticosinds bas verdikds
mosuliyyato sobob olmur. Fors-major hallart o demokdir
ki, hor hans1 bir hadiso Neft-qaz omsliyyatlarinin garsisini
alir, onlar longidir vo ya onlara manegilik toradir, biitlin
lazimi tadbirlor goriilso do bu hadiso vo ya onun naticalori,
o cliimlodon, lakin bunlarla mohdudlasmadan févqelada
hadisolor, tobii folakotlor (mosslon, ildirirm vurmasi vo
zolzalo), miiharibalar (elan edilmis, yaxud elan edilmomis)
va ya digor horbi amoliyyatlar, yanginlar, omok ixtilaflari,
giyamlar, iisyanlar, terrorguluq aktlari, kiitlovi sulugluqlar,
votondas  igtisaglart  vo ya  digor  xidmaotlorin
gostorilmomosi, ya da ¢atismamasi, habels bu Saziso goro
Podratginin omaliyyatlar aparmasina mane olan vo ya
angal téradon, yaxud Podrat¢min hiiquqlarma ciddi ziyan
vuran vo ya tohliiko yaradan gqanunlar, miiqavilslar,
qaydalar, soroncamlar, formanlar, omrlor, hor hansi
Hokumot orqaninin  foaliyyati, yaxud foaliyyetsizliyi
lizorindo nozarot etmok hadisonin aid oldugu Torofin
imkanlar1 xaricindadir; lakin bu sortlo ki, ganunlar,
miiqavilolor, qaydalar Azorbaycan Respublikasinin
orazisindo hor hans1 Hokumot instansiyasinin adindan,
yaxud himayaesi altinda vo ya onun gdstarisi ilo ¢ixis edon
hor hanst orqanin ve ya agentliyin soroncamlari,
formanlari, amrlori, yaxud basqa gorarlart ARDNS-in 0z
Ohdaliklorini yubatmasina, ya da yerino yetirmomosine
rovac veran Fors-major hallar1 sayllmayacaqdir. Hor Torof
Fors-major hallarinin amolo golmasinin qarsisini almaq
tictin hor ciir lazimi hiiquqi soylor gostoracokdir. Hor hansi

ARTICLE 23
FORCE MAJEURE

23.1 Force Majeure
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Non-performance or delays in performance on the part of
any Party of its obligations (or any part thereof) under this
Agreement, other than the obligation to pay money, shall
be excused if occasioned or caused by Force Majeure.
"Force Majeure™ means any event which prevents, hinders
or impedes Petroleum Operations and is beyond the ability
of the affected Party to control such event or its
consequences using reasonable efforts, including without
limitation, extraordinary events, natural disasters (for
example lightning and earthquake), wars (declared or
undeclared) or other military activity, fire, labour disputes,
insurrections, rebellions, acts of terrorism, riot, civil
commotion, and laws, treaties, rules, regulations, decrees,
orders, actions or inactions of any governmental authority
which prevent hinder or impede Contractor's conduct of
operations or which substantially impairs or threatens
Contractor's rights under this Agreement; provided,
however, that laws, treaties, rules, regulations, decrees,
orders or other acts of any entity or agency acting on
behalf of, under the auspices of, or at the direction of any
Governmental Authority within the territory of the
Republic of Azerbaijan shall not constitute Force Majeure
with respect to delay or non-performance on the part of
SOCAR. Each Party shall use its reasonable lawful efforts
to prevent the occurrence of Force Majeure events. Upon
the occurrence of any Force Majeure event, the Party
affected shall give prompt notice to the other Parties
specifying the event of Force Majeure (and providing
evidence thereof) and shall do all things possible using
reasonable lawful efforts to remove or mitigate the effect
of such Force Majeure event. If the government within
whose jurisdiction a Contractor Party or its Ultimate



23.2

23.3

Fors-major voziyyoti yarandig1 halda onun tosirino moruz
galan Torof Fors-major voziyyeotinin xarakterini tosvir
etmoklo (vo miivafiq siibut togdim etmoklo) digor
Torofloro dorhal yazili bildiris verocok vo homin Fors-
major vaziyyatinin tosirini aradan qaldirmaq, Yyaxud
yiingiillosdirmok {igiin lazimi hiiquqi soylor gostorarak, no
miimkiindiirso edocokdir. Yurisdiksiyasinda bu vo ya digor
Podrat¢1 torofin, yaxud onun Osas ana sirkotinin (ogor
varsa) tosis edildiyi vo ya subyekti oldugu Hokumot homin
Podrat¢1 torofin bu Sazis iizro 6z Ohdoliklorini yerino
yetirmasine manegilik géstoran tadbirlor gordiikds, galan
Podratci toroflorin homin voziyysti Fors-major voziyyeti
hesab etmoys ixtiyar1 yoxdur vo onlar 22.6 bandindo serh
olunmus prinsiploro omoal etmoklo bu Sazis lzro 6z
Ohdoliklorini yerina yetirmokdo davam edirlor.

Bu Sazis digor miiddealar ilo ziddiyyst etmodon, Fors-
major hallarinin davam etdiyi biitiin dovr orzindo Maliyys

mosroflori  hor hansi  ovozi Odonilmomis Neft-qaz
omoliyyatlar1 masraflori ilo toplanmur.

Miiddoatlorin uzadilmasi

Ogor Fors-major hallar1  Neft-qaz  omaliyyatlarim

longidirso, onlar1 azaldirsa vo ya aparilmasina manegcilik
toradirse, homin hallarin samil edildiyi 6hdaliklerin yerino
yetirilmosi miiddoti, Neft-qaz omoliyyatlarinin miivafiq
morhalosinin - miiddati, Islonms vo Hasilat doévriinin
muiddoti (onun hor dofo uzadilmasi daxil edilmoklo),
habelo bu Sazig {lizro biitiin hiiquqlar vo 6hdasliklor Fors-
major hallarinin omolo golmosinin dogurdugu longimo
middstino borabor miiddot qodor, istogol Fors-major
hallar1 aradan qaldmldlqdan vo ya dayandirildigdan sonra
omoaliyyatlarin tozelonmasi {igiin zoruri olan miiddot qador
uzadilir.

Hasilat baslanandan sonra Fors-major hallar

Ogor Islonmo vo Hasilat dovrii orzinds har hansi bir vaxtda
Podrat¢1 Fors-major halinin mévcudlugunu elan etmisdirso

23.2

23.3
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Parent Company (if any) is incorporated or is subject takes
actions which preclude such Contractor Party from
fulfilling its obligations under this Agreement, the
remaining Contractor Parties may not claim such an event
as Force Majeure and shall, consistent with the principles
set forth in Article 22.6, continue to fulfil their obligations
under this Agreement.

Notwithstanding anything to contrary in this Agreement,
Finance Costs shall not be applied to any unrecovered
Petroleum Costs during a period of Force Majeure.

Extension of Time

If Petroleum Operations are delayed, curtailed or
prevented by Force Majeure, then the time for carrying out
the obligations affected thereby, the duration of the
relevant phase of Petroleum Operations, the duration of
the Development and Production Period (including any
extension period hereof) and all rights and obligations
hereunder shall be extended for a period equal to the delay
caused by the Force Majeure occurrence plus such period
of time as is necessary to re-establish operations upon
removal or termination of Force Majeure.

Post-Production Force Majeure

If at any time during the Development and Production
Period Contractor declares Force Majeure and such Force



vo ogor bu ciir Fors-major hali sonra bir-birinin ardinca
galon az1 doxsan (90) giin arzindo moéveud olmagda davam
edirso vo homin Fors-major hali Azarbaycan Respublikasi
daxilindo hor hansi hadisolor vo ya hor hanst Hokumot
organinin hor hansi faaliyyati naticosindo amolo golmisso
vo bu Fors-major hali noticosindo Podrat¢i bu Sazisdo
nozordo tutulan Karbohidrogenlori ¢ixara bilmirso,
Podrat¢i vo ARDNS yuxarida gostorilmis doxsan (90) giin
miiddati sona catdigdan sonra on bes (15) giin orzindo
gorlisiib hasilati davam etdirmoyin on yaxsi yollarini
miizakiro edirlor. Ogor sonraki doxsan (90) giin orzindo
gonaotboxs raziliq oldo edilmoaso, Fors-major halinin
movcud oldugu dovrdo ARDNS vo onun Ortaq sirkoti
mosuliyysti 6z {izorino gotlirorok 6z vosaiti hesabina,
Podrat¢1 Fors-major halinin basa ¢atdigini elan edonadok,
lazim golorso, Subpodratcilart colb etmokls bu Sazis tizro
omoliyyatlar aparmaq vo Karbohidrogenlor hasilatini
davam etdirmok hiiququna malikdir, Podrat¢inin ixtiyari
var ki, bundan sonra bu Sazig {lizro Karbohidrogenlor
hasilatinin tam mosuliyyatini 6z lizorino gotiirsiin.

ARDNS-in vo ya onun Ortaq sirkotinin ixtiyar1 var ki,
Mosroflorin - ovozinin  6donilmasi mexanizmino uygun
olaraq 0ziiniin miistoqim mosraflorinin avazini ddoatsin va

Fors-major hal1 dovriinda catdirilmis biitlin
Karbohidrogenlor hocmino goro Neft-qaz omoliyyatlari
Hesabina  Fors-major  hali  baglananadok  Satis

mantogalorinds istifado edilmis diinya qiymatlori ilo
kreditlosdirsin.
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Majeure situation has continued for a period of not less
than ninety (90) consecutive days and such Force Majeure
did not arise as a result of events within the Republic of
Azerbaijan or as a result of any action on the part of a
Governmental Authority and as a result of such Force
Majeure Contractor has been unable to produce Petroleum
under this Agreement then SOCAR and Contractor shall
meet within fifteen (15) days following the expiry of the
said period of ninety (90) days to discuss how best to
continue production. Failing agreement on satisfactory
arrangements within ninety (90) days thereafter SOCAR
shall have the option of itself or its Affiliate assuming
operations hereunder and continuing production of
Petroleum during the period of Force Majeure at its risk
and cost with the possible participation of sub-contractors
until Contractor declares the cessation of the Force
Majeure circumstance when Contractor shall resume its
full responsibilities for production of Petroleum under this
Agreement.

SOCAR or its Affiliate shall be entitled to recover
SOCAR's or its Affiliate's direct costs in accordance with
the Cost Recovery mechanism and shall credit the
Petroleum Operations Account for the volumes of
Petroleum delivered while the Force Majeure
circumstances continue at international prices at the Points
of Sale used prior to commencement of the Force Majeure.



MADD® 24
ETIBARLILIQ, HUQUQ VO

OHDOLIKLORIN BASQALARINA VERILM3Si VO

TOMINATLAR

24.1 Etibarhhq

(@)

(b)

24.1(b) bandindo bagga ciir nozordo tutulan hallar
istisna olmagqla, bu Sazis Qtlivvoyominma tarixindon
Toroflor vo onlarin miivafiq hiiquq varislori vo
miivokkillari {iglin onun sortlorine uygun icra edilon,
hiiquqi qiivvasi olan etibarli 6hdslikdir. ARDNS bu
Sazigin baglanma tarixinde Kontrakt sahosinin
hiidudlar1 daxilinde barpa, Karbohidrogenlorin
islonmasi vo ya hasilati hiiquglarina dair he¢ bir
0zgo sazis (MM haqqinda Miiqavilo istisna
olunmagla) olmadigina tominat verir. ARDNS
homginin tominat verir ki, Imzalanma tarixi ilo
Qlivvoyominms tarixi arasinda Kontrakt sahosindo
(vo ya onun  hor  hanst  hissesindo)
Karbohidrogenlorin barpasina, kosfiyyatina,
qiymatlondirilmosine vo ya islonmaesine ixtiyar
verilmasi haqqinda hor hans1 Ugiincii toroflo heg bir
danisiq aparmayacaq vo razilia golmoyacokdir.
Qlivvoyominma tarixindon bu Sazis onun sortlorine
miivafiq olan vo ya Toroflorin qarsilighh yazili
razilagsmasina osaslanan hallardan savayi, he¢ bir
halda logv edilmir, diizeldilmir vo ya doyisdirilmir.
Toroflor bu Sazisdo toxunulmamis hor ciir
mosalalorin xos moramla halli {i¢lin isin davam
etdirilmasinin zaruriliyini tosdiq edirlor.

Toroflor bozi 6hdsliklorin bu Sazigin Qlivvoyominma

ARTICLE 24

VALIDITY, ASSIGNMENT AND GUARANTEES

24.1 Validity
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(a)

(b)

Except as otherwise provided under Article 24.1(b),
this Agreement shall constitute a valid and binding
legal obligation enforceable in accordance with its
terms among the Parties and their respective
successors and assigns as of the Effective Date.
SOCAR guarantees that as of the date of execution
no other agreement exists with respect to the right to
rehabilitate, develop or produce Petroleum within
the Contract Area save as the JV Agreement.
SOCAR further guarantees that between the
Execution Date and the Effective Date it shall not
enter into any negotiations or arrangements with any
Third Party for the granting of rights to rehabilitate,
explore for, appraise or develop, Petroleum from
within the Contract Area (or any part thereof). From
and after the Effective Date this Agreement shall not
be cancelled, amended or modified except in
accordance with its terms or by written agreement
between the Parties. The Parties acknowledge the
necessity of continuing to work in good faith to
resolve any matters not presently covered by this
Agreement.

In recognition by the Parties that certain obligations



(©)

tarixindo vo ya ondan ovval yerino yetirilmoli
oldugunu tosdiq etdiklorino goro raziliq verirlor ki,
27.1(b) bondinin miiddoalar1 vo 24.1(a) bondino
miivafiq surotdo ARDNS-in tominatlar1 bu Sazisin
Imzalandig: tarixdon qiivvoya minir.

Ogor bu Sazis Azorbaycan Respublikasinin
Parlamenti torafindon goti rodd edilorso vo Podratci
Sazigin ratifikasiyasi {i¢lin zoruri olan hor hansi
sonraki doyisikliklorinin, belo doyisikliklor varsa,
Podrat¢1  iiglin  mogbul olmadigimi  ARDNS-o
bildirorsa, bu Sazis qlivvoys minmir vo bu Sazis
Uzra Taraflorin hiiquglar: va 6hdaliklari lagv edilir.

24.2 Hiiqug va ohdsliklarin basqasina verilmasi

(a)

Mohdudiyyatlor. Podratgi toraflorin bu Sazisdon irali
golon hiiquq vo Ohdoliklorinin hor hansi sokildo
basgasina verilmasing, ipotekasina, girov
qoyulmasina vo ya hor ciir yiiklonmoasino yalniz bu
24.2 bondinds nazords tutulmus sortlorls yol verilir.
24.2 bondinin miiddealarint  pozmaqla hoyata
kegirilon hor hansi verilmo logv edilir vo hiiquqi
qiivvoys malik olmur. Bu 24-ci Maddonin
magsadlari baximindan Digor Podratgr torofin idars
strukturunun doyismosi (bunun Digor Podratei
torofin Osas Ana sirketinin daxili yenidontogkil vo ya
birlogmosi {igiin edildiyi hallar istisna olmaqla) bu
Sazisin sortlorino géro hiiquq ve o6hdaliklorin
verilmosi sayilir. Bir Podratg1 torsfin biitlin istirak
pay1 faizini verdiyi hallardan savay1 diger hallarda
ARDNS-in raziligi olmadan Toroflorin heg¢ biri
basqasina 6z istirak paymin bes (5) faizdon az
hissasini vermir.

(©)

have to be performed on or before the Effective
Date, it is agreed that the provisions of Article
27.1(b), and SOCAR's guarantees under Article
24.1(a) shall come into force on the Execution Date.

In the event this Agreement is finally rejected by the
Parliament of the Republic of Azerbaijan and
Contractor has notified SOCAR that any further
revisions to this Agreement, if any, necessary for
ratification are unacceptable to Contractor, this
Agreement shall not become effective and the rights
and obligations of the Parties under this Agreement
shall be extinguished.

24.2 Assignment
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(a)

Restriction. No assignment, mortgage, pledge or
other encumbrance shall be made by a Contractor
Party of its rights and obligations arising under this
Agreement other than in accordance with the
provisions of this Article 24.2. Any purported
assignment made in breach of the provisions of this
Article 24.2 shall be null and void. For purposes of
this Article 24 change in the structure of ownership
of an Other Contractor Party (other than for the
purposes of internal reconstruction or amalgamation
of the Ultimate Parent Company of the Other
Contractor Party) shall be deemed an assignment
under this Agreement. Except in the case of a
Contractor Party assigning all of its percentage
Participating Interest, no Contractor Party shall
assign less than a five (5) percent percentage
Participating Interest without SOCAR’s approval.



(b)

Podratci torafin hiiquq va 6hdaliklarini vermasi.

(i)

(i)

(iii)

Hiiquq vo &hdoliklorin  Ugiincii toroflars
verilmasi. Bu 24.2(b) bondinin miiddoalarina
uygun olmagq sorti ilo Podratc¢i torafin bu Sazis
tizro 6z hiiquqlarin1 vo 6hdsliklorini hor hansi
Uciincti  torofo  biitiinliiklo vo ya qismon
vermok hiiququ vardir, agar belo Ugilincii toraf:

(ad) bu Saziso osason lizorine qoyulan
vozifoloro  miivafiq olan  texniki
imkanlara vo maliyyo imkanlarina
malikdirso;

(bb) bu Sazisin ona verilon pay barasindoki

biitlin sortlorini gobul edirso; vo

(cc) ARDNS-in vo Podratgi toraflordon hor
birinin qanuni yolla isglizar

miinasibatlora gira bilocoyi togkilatdirsa.

Podrat¢i torofin yiiklomosi. Bu Sazis iizro 6z
ohdoliklorine xolal gotirmodon hor Podratci
torof Sazigdo gosterilon paymnin, yaxud
Azorbaycan Respublikasinin orazisinds vo ya
onun  hiidudlarindan  konarda  Neft-gaz
omoliyyatlar1 tigiin istifado olunan hor hansi
omlakda 0z paymi manessiz olaraq ipoteka
etmok, girov qoymaq vo ya basqa sokildo
yiklomok hiiququna malikdir, bu sortlo ki,
homin ipoteka, girovqoyma vo ya basqa
sokildo yiiklomo yalniz bu Sazisin sortloring
miivafiq surotdo hoyata kegirilir.

ARDNS-in icazosi. Ugiincii torofin xeyrino
Podratg1 toraf hor hansi hiiquq ve 6hdaliklorin
verilmosini, ipoteka, girov vo ya bagqa sokildo
yiklomoni  planlagdirdigda  bunun  {igiin
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(b)

By a Contractor Party

(i)

(i)

(i) Approval  of

Assignments to Third Parties. Subject to the
provisions of this Article 24.2(b) a Contractor
Party shall be entitled to assign all or part of its
rights and obligations arising under this
Agreement to any Third Party which:

(aa) has the technical and financial ability
commensurate with the responsibilities
and obligations which would be imposed
on it hereunder;

(bb) as to the interest assigned, accepts and

assumes all of the terms and conditions

of this Agreement; and

(cc) s an entity with which SOCAR and each

of the Contractor Parties can legally do

business.

Encumbrance by Contractor Party. Without
prejudice to its obligations hereunder, each
Contractor Party shall have the right to freely
mortgage, pledge or otherwise encumber its
interests in the Agreement or any property in
or outside the Republic of Azerbaijan which is
used for Petroleum Operations, provided that
any such mortgage, pledge or other
encumbrance shall be made expressly subject
to the terms of this Agreement.

SOCAR. Any proposed
assignment, mortgage, pledge or other
encumbrance by a Contractor Party to a Third
Party shall require the prior approval of




(iv)

v)

ARDNS-in gabaqcadan icazosi tolob olunur,
hom do buna icazo vermokdon osassiz olaraq
boyun gagirila bilmoz. 9gor ARDNS hiiquq va
ohdoliklorin verilmosi, ipoteka, girov vo ya
basga yiikklomo haqqinda biitiin miivafiq
informasiya vo layiho sonadi alavo olunmagla
planlasdirilan bu ciir verilmo barasindo bildiris
aldigdan doxsan (90) giin sonra 6z gorarini
elan etmirsa, homin verilmo, ipoteka, girov vo
ya basga yiklomo ARDNS torofindon
bayanilmis hesab edilir.

Hiiquq varisinin 6hdsliklari. Podrat¢1 toraf bu
Sazis iizro hiiquglarimi vo  6hdoliklorini
tamamilo vo ya gismon verdiyi halda vo hamin
verilmonin ARDNS torofindon boyonilmosi,
yaxud boyonilmis sayilmasi sorti ilo, hiiquq vo
Ohdoliklori veron torof homin verilmonin
qiivvays mindiyi tarixden sonra bu Sazis lizro
biitiin golocok Ohdoliklordon 6ziiniin verdiyi
istirak payt hocminds azad olunur. Bundan
sonra hiiquq varisi, bu Sazisdo ayrica
gostorilmis hallar istisna olmagla, bu Sazisdon
irali golon oOhdaliklor tiglin digor Podratci
toroflorlo yanasi birgo vo fordi mosuliyyot
dastyir.

Hiiquq vo ohdoliklorin Ortaq sirkotlors vo
Podrat¢1 toroflora  verilmosi. Podrat¢i torof
ARDNS ilo razilagdirmadan bu Sazisdon irali
golon hiiquglart vo 6hdaliklori 6ziinlin bir vo
ya bir ne¢o Ortaq sirkotine, yaxud Podratci
toroflordon hor hansi birino biitiinliiklo, yaxud
gismon vo istonilon vaxt vermok hiiququna
malikdir, lakin bir sortlo ki, bu ciir hiiquq
verilmosi barasind, ARDNS-o dorhal xobor
verilocok. ©lavo olaraq, hiiquq verilmosi
Podratg1 torof vasitosilo hor hansi Ortaq sirkoto
kegarso, bu ciir Ortaq sirket yuxaridaki
24.2(b)(i) bondinin toloblorini Odoyir vo
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(iv)

(v)

SOCAR which approval shall not be
unreasonably withheld. If within ninety (90)
days following notification to SOCAR of a
proposed assignment accompanied by the
relevant information and the draft deed of
assignment, mortgage, pledge or other
encumbrance, SOCAR has not given its
decision, such assignment, mortgage, pledge
or other encumbrance shall be deemed to be
approved by SOCAR.

Obligations of Assignee. In the event a
Contractor Party assigns all or a portion of its
rights and obligations arising under this
Agreement, and the assignment has been
approved or deemed approved by SOCAR, the
assignor shall, to the extent of the interest
assigned, be released from all further
obligations and liabilities arising under this
Agreement after the effective date of such
assignment. The assignee with the remaining
Contractor Parties shall thereafter be jointly
and severally liable for the obligations arising
from this Agreement, except to the extent
otherwise provided under this Agreement.

Assignments to Affiliates and Contractor
Parties. A Contractor Party shall be entitled at
any time to assign all or part of its rights and
obligations arising from this Agreement to one
or more of its Affiliates or to any of the
Contractor Parties without the prior consent of
SOCAR, provided however that SOCAR shall
be promptly advised of any such assignment.
Additionally, with respect to an assignment by
a Contractor Party to an Affiliate, any such
Affiliate must satisfy the requirements of
Avrticle 24.2(b)(i) above, and further, provided
that the assigning party shall remain liable for




24.3

24.4

24.5

homg¢inin bu sortlo ki, homin verilmonin
ARDNS torofindon  boyanilocoyi, yaxud
24.2(b)(ii1) bondinds gostorilmis qaydaya
uygun surotdo ARDNS torofindon boyonilmis
sayllacagt andan Podrat¢1 istirak paymnin
verilmadiyi halda oldugu kimi, bu Sazis iizro
Ohdoliklor 1iiclin 6z mosuliyyatini eynilo
saxlayir.

Hiiqug v ohdaliklarin verilmasindan vergi tutulmasi

24.2 Maddssins asason hor hanst hiiquq 6tiiriilmasi vo ya
kogiirmolor pulsuz hoyata kecirilir vo biitiin Podrate1
toroflor liclin 6donilon Manfast vergisindon basga biitiin
vergilordon vo hor hanst masraflor vo 6domslordon azad
olunur.

Hiiqug va ohdaliklarin verilmasi sartlari

Podratci toroflorin hor hansi hiiquq vo 6hdsliyi basqasina
hokman bu sortls verilir ki, hiiquq varisi ARDNS-o Osas
ana sirkotin (mdvcud oldugu toqdirds) tominatini toqdim
etsin.

Hokumatin taminati

Biitiin Toroflor bu Sazisi imzaladigdan sonra ARDNS
Hokumat tominatinin imzalanmasini tomin edir. Hokumot
tominatinin imzalanmis orijinali hor Podrat¢1 torofo verilir
vo Sazisin Azorbaycan Respublikasi Milli Moclisinin
miizakirosine toqdim olunan imzalanmig niisxesine onun
torkib hissesi kimi daxil edilir. Sazis Azorbaycan
Respublikasinin Milli Maclisi torofindon ratifikasiya vo
tosdiq edildikdon vo adi qaydada dorc olunduqdan sonra
Hoékumotin tominati  Azorbaycan Respublikasi ganun
qiivvosi kasb edir.

24.3

24.4

24.5
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its Affiliates’ obligations under this Agreement
in the same manner as though no assignment
had been made to such Affiliate unless and
until said assignment is approved or deemed
approved by SOCAR, in the manner provided
under Article 24.2(b)(iii).

No Tax on Assignments

Any assignment or transfer pursuant to Article 24.2 shall
be free of Taxes, except Profit Tax, and shall be free of
any cost or charge to Contractor Parties.

Conditions on Assignment

Any assignment by a Contractor Party shall be expressly
conditioned upon the assignee providing to SOCAR an
Ultimate Parent Company Guarantee (if any).

Government Guarantee

Upon the execution of this Agreement by all Parties
SOCAR shall procure the execution of the Government
Guarantee. An executed original of the Government
Guarantee shall be provided to each Contractor Party and
shall be included in the executed copy of this Agreement
to be submitted to the Milli Mejlis of the Republic of
Azerbaijan. Upon ratification and approval of this
Agreement by the Milli Mejlis of the Republic of
Azerbaijan and publication in the customary manner the
Government Guarantee shall have the force of law of the
Republic of Azerbaijan.



25.1

25.2

MADDO 25

TBTBIQ EDILB BILON QANUN,
IQTiSADI SABITLOSMO VO ARBITRAJ

Tatbiq edils bilan hiiquq

Bu Sazis Azarbaycan Respublikas1 vo Ingiltoranin
ganunlari ti¢lin imumi olan hiiquq prinsiplerine miivafiq
suratdo tonzimlonir vo tofsir edilir, hor hans1 masaloys dair
imumi hiiquq prinsiplori olmadlgl halda iso Kanadanin
Alberta oyalotinin iimumi hiiquq prinsipleri totbiq edilir
(hiiquq normalariin kolliziyalarina aid qanunlar istisna
olmaqgla). Bu Sazis homg¢inin “pacta sunt servanda
(“miigavilolors omol olunmalidir*) beynslxalq hiiquq
prinsipino  tabe edilir. Bu  Sazis = Azorbaycan
Respublikasinin Milli Maclisi torafindon tosdiq edildikdon
sonra Azorbaycan Respublikasinin Qanunu qiivvasino
minir vo Azorbaycan Respublikasinda miiddealart bu
Saziso uygun golmoyon vo ya zidd olan hor hansi basqa
moveud vo ya golocok qanundan, formandan, yaxud
inzibati soroncamdan (vo ya onun bir hissasindon) {istlin
tutulur, (bu Sazisdo konkret suratdo bagqa clir gostorilon
hallar istisna olmagla).

Igtisadi sabitlosma

Bu Sazis iizro Podrat¢iya (yaxud onun hiiquq varislorino)
vo onun Subpodratcilarina verilasi hiiquqlar vo monafelor
Podratginin gabaqcadan raziligi olmadan doyisdirilmir,
modifikasiya edilmir vo ya mohdudlasdirilmir. ©gor hor
hans1 Hokumat orqan1 bu Sazisin miiddealarina zidd olan,
yaxud bu Sazig iizro Podrat¢inin hiiquglarma vo ya
monafelorino monfi (yaxud miisbat) tosir gdstoran hor
hansi mévcud, yaxud golocok qanunun, miigavilonin,
hokumatlorarasi sazisin, formanin vo ya inzibati
saroncamin, o ciimlodan, lakin bununla mohdudlasmadan,
vergi qanunvericiliyindo, qaydalarda, inzibati tocriibado

ARTICLE 25

APPLICABLE LAW, ECONOMIC STABILIZATION

25.1

25.2
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AND ARBITRATION

Applicable Law

This Agreement shall be governed and interpreted in
accordance with principles of law common to the law of
the Republic of Azerbaijan and English law, and to the
extent that no common principles exist in relation to any
matter then in accordance with the principles of the
common law of Alberta, Canada (except for laws
regarding conflicts of laws). This Agreement shall also be
subject to the international legal principle of pacta sunt
servanda (agreements must be observed). Upon approval
by the Milli Mejlis of the Republic of Azerbaijan of this
Agreement, this Agreement shall constitute a law of the
Republic of Azerbaijan and shall take precedence over any
other current or future law, decree or administrative order
(or part thereof) of the Republic of Azerbaijan which is
inconsistent with or conflicts with this Agreement except
as specifically otherwise provided in this Agreement.

Economic Stabilisation

The rights and interests accruing to Contractor (or its
assignees) under this Agreement and its Sub-contractors
under this Agreement shall not be amended, modified or
reduced without the prior consent of Contractor. In the
event that any Governmental Authority invokes any
present or future law, treaty, intergovernmental agreement,
decree or administrative order which contravenes the
provisions of this Agreement or adversely or positively
affects the rights or interests of Contractor hereunder,
including, but not limited to, any changes in tax
legislation, regulations, or administrative practice, the



hor hansi doyisikliklorin totbiq olunmasini tolob edirso,
Toroflorin iqtisadi monafelorinin tarazlifim1 barpa etmok
magsadi ilo bu Sazisin miiddealarinda toshihler aparilir, vo
ogor Podrat¢inin hiiquq vo monafelorine monfi tosir olarsa,
bu halda ARDNS bununla slagodar bas vermis hor hansi
itkilor, iqtisadi voziyyatin pislogsmosi, zoror voya ziyanlar
licin  Podratciya  (vo  onun  hiiquq  varislorino)
kompensasiya verir. Yuxaridaki prinsiplora uygun olaraq
hor hansi belo miigavilo, hokumotloraras1 sazis, qanun,
forman vo ya inzibati soroncamla bu Sazis arasinda hor
hans1 miinaqiso vo ya uygunsuzlugu tez hoall etmok iiglin
miivafig Hokumot orqanlarinin  miivafiq todbirlori
gérmosini  tomin  etmok  magsadilo ARDNS 06z
solahiyyatlorinin tam hacmi ¢or¢ivasinde biitiin aglabatan
soylari gostarir.

25.3 Arbitraj

(@ 15.1(a)(ii)) vo 15.1(c) bondlorinin miiddoalarina
miivafiq surotdo nazordon kegirilmak {igiin eksperto
gondorilon masalolor istisna olmaqgla, ARDNS ilo
hor hansi Podrat¢i torof, yaxud biitiin Podratci
toroflor arasinda miibahiso (Rohbor komitonin
iclaslarinda hoall edilmomis mosalolor daxil
olmagqla) bas verdikds, miibahiso edon Toroflor bu
Sazigin  sortlorino  osaslanaraq  miibahisonin
qarsiligli surotdo gonaotboxs bir sokildo hall
olunmasina cohd gostormok tigiin goriigiirlor. Toraf
homin miibahiss haqqinda bildiris aldigdan sonra
otuz (30) glin miiddotindo miibahiso, Toraflori
qarsiligh surotds gonastlondiran bir sokildo aradan
qaldirilmirsa, homin miibahiso Arbitraj qaydasinin
miiddoalarina vo totbiq edilo bilon hiiquq barasindo
25.1 bondindo gostorilmis miiddoalara miivafiq
surotds hall edilir.

(b) Bu Sazisdo he¢ no Podrat¢1 toroflorin  xarigi
sormayslorin miidafissi haqqinda Azarbaycan
Respublikasinin faaliyystds olan qanunvericiliyi ilo
nozords tutulan hiiquglari osla mohdudlasdirmir

25.3
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terms of this Agreement shall be adjusted to re-establish
the economic equilibrium of the Parties, and if the rights
or interests of Contractor have been adversely affected,
then SOCAR shall indemnify Contractor (and its
assignees) for any disbenefit, deterioration in economic
circumstances, loss or damages that ensue therefrom.
SOCAR shall within the full limits of its authority use its
reasonable lawful endeavours to ensure that the
appropriate  Governmental ~ Authorities  will  take
appropriate measures to resolve promptly in accordance
with the foregoing principles any conflict or anomaly
between any such treaty, intergovernmental agreement,
law, decree or administrative order and this Agreement.

Arbitration

(@) Except for any matter to be referred to an expert
pursuant to Articles 15.1(a)(ii) and 15.1(c), in the
event of a dispute arising between SOCAR and any
or all of the Contractor Parties (including matters
which are not resolved at the Steering Committee),
the disputing Parties shall meet in an attempt to
resolve the dispute to their mutual satisfaction by
reference to the terms of this Agreement. If
satisfactory mutual agreement is not achieved within
thirty (30) days after receipt by a Party of notice of
such dispute, such dispute shall be settled in
accordance with the Arbitration Procedure and the
applicable law provisions of Article 25.1.

(b) Nothing in this Agreement shall limit the rights of
the Contractor Parties under the existing law of the
Republic of Azerbaijan on protection of foreign
investment, which rights shall apply in addition to



(©)

vo Azorbaycan Respublikasinin hor hansit basqa
movcud vo ya golocok qganununun miiddeasina
baxmayaraq, homin hiiquqglar Podrat¢iya bu Sazis
iizro moxsus olan hor hansi basqa hiiquglara oslavo
olaraq totbiq edilir. Hor hans1 Hokumat organinin
hor hans1 foaliyyoti vo ya foaliyyatsizliyi
noticosindo Podrat¢inin  hor hansi hiiquglarinin,
monafelorinin, yaxud omlakinin ekspropriasiyasi,
millilogdirilmosi ) ya basga clr
0zgoninkilosdirilmosi  hallarinda arbitrlor nagd
pulun diskontlagdirilmis axinlar1t metodunu totbiq
edorok vo olverisli soraitdo oqdde maragi olan
alicinin vo saticinin mévcudlugunu ehtimal edarok,
habelo Podrat¢inin 0z hiiquglarindan,
monafelorindon, paymdan (o climlodon
monimsanilmomis ehtiyatlarda istirak payindan) vo
ya omlakindan mohrum olmasi ilo naticolonon
olverigsiz voziyyoti nozors almayaraq zororin
ovazinin tam bazar qiymati ilo vo mdvcud miiossiso
osasinda Odonilmosi (o ciimlodon Dollarla dorhal
tam vo tosirli kompensasiyasi) prinsiplorini totbiq
edirlor. Podrat¢inin  sadalanan  hiiquglarinin,
manafelorinin, paymnin (o climlodon
monimsanilmamis ehtiyatlarda istirak paynin) vo

ya omlakinin tam bazar qiymatini
miloyyonlogdirmok  iiclin = arbitrlor  yiiksok
beynolxalq niifuza malik investisiya bankini
secirlor.

Bu 25.3 bondindo nozordo tutulan hiiquqlar vo
ohdaliklor bu Sazisin qilivvesine xitam verilondon
sonra da qiivvados qalir.
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(©)

any other rights Contractor may have under this
Agreement notwithstanding any other law, both
current and future, in the Republic of Azerbaijan. If
any of Contractor's rights, interests or property are
expropriated, nationalised or otherwise taken by
reason of any act or failure to act of any
Governmental Authority, then the arbitrators shall
apply the principle of indemnification (including
prompt, full and effective compensation in Dollars)
at the full market value, on the basis of an on-going
concern utilising the discounted cash flow method,
assuming a willing buyer and seller in a non-hostile
environment, and disregarding the unfavourable
circumstances under which or following which
Contractor shall be deprived of its rights, interest
(including its interest in undeveloped reserves) or
property. The arbitrators shall select an investment
bank of good international reputation for purpose of
appraising the full market value of said rights,
interest (including its interest in undeveloped
reserves) or property of Contractor.

The rights and obligations under this Article 25.3
shall survive the termination of this Agreement.



MADDO 26
BILDIRISLOR

Bu Sazisin miiddealarina miivafiq surotdo toqdim olunan
biitiin bildirislor ingilis vo Azorbaycan dillorindo yazili
sokildo tortib edilir vo faksla, yaxud moktubla hor bir
Torofo asagida gostorilon tinvana (yaxud bir Torofin digor
Toroaflors vaxtasir bildira bilocoyi hor hansi basqa tinvana)
gondorilo bilar, bu sortls ki, Qlivvoyominms tarixindon va
Omoliyyat sirkoeti yaradildigdan sonra Azorbaycan
Respublikasi Dovlot Neft Sirkoti torofindon Podratci
toroflora gondorilon vo bu Sazisin sortlorine gore zoruri
olan biitlin bildirislor (31-ci Maddoads nazords tutuldugu
kimi pozuntu haqqinda hor hansi bildirislor, vo yaxud
24.2(b)(iii) bondino osason Sazisin qiivvasine Xitam
verilmasi haqqinda bildiriglor, habelo 25.3 bondindo
nozordo tutulan, arbitraja aid olan hor hansi bildirisler
istisna edilmokls) bu 26-c1 Maddonin miiddsalarina uygun
surotdo Omoliyyat sirkotine gondorilmisdirse, biitlin
Podrat¢1 torofloro c¢atdirilmis hesab olunur. Omoliyyat
sirkoti yaradildigdan sonra Podratgr onun adint vo
invanin (habelo bunlarin miivafiq dayisikliklorini) omali
cohotdon miimkiin olan on qisa miiddotlordo ARDNS-o
toqdim edoacokdir. Faksla verilmis bildiris gondorildiyi
tarixdon sonraki birinci giin catdirilmig hesab olunur.
Moktubla gondorilon bildiris yalniz alindigdan sonra
catdirilmis sayilir. Bu Sazisin qilivvesine xitam verilmosi
haqqinda bildirislor vo Koklii pozuntu haqqinda bildiriglor
yalniz moktubla toqdim olunur.

ARDNS: Azorbaycan Respublikas1 Dovlat Neft
Sirkati
Azorbaycan Respublikasi

Baki sohori, AZ1000 Nefteilor prospekti, 73

Faks: (994 12) 4936492
Kima: Prezidenta
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ARTICLE 26
NOTICES

All notices required to be given pursuant to this
Agreement shall be in writing in English and Azeri and
may be given by facsimile or letter to the address set out
below for each Party (or such other address as a Party
may notify to the other Parties from time to time)
provided, however, that following the Effective Date and
formation of the Operating Company any notices
required to be given to Contractor Parties hereunder by
SOCAR (except any notice of breach pursuant to Article
31, any notice pursuant to Article 24.2(b)(iii) and any
notice of termination of this Agreement and any notice of
arbitration pursuant to Article 25.3) shall be considered
effective as to all Contractor Parties if given to the
Operating Company in accordance with this Article 26.
Contractor shall advise SOCAR of details of the name
and address of the Operating Company (and of any
changes thereto) as soon as practicable after its
formation. A notice given by facsimile shall be deemed
to be received on the first working day following the date
of dispatch. A notice sent by letter shall not be deemed
to be delivered until received. Notices of termination of
this Agreement and notices of Material Breach shall be
given only by letter.

SOCAR: State Oil Company of the
Republic of Azerbaijan
73 Neftchilar Prospecti

Baku AZ1000 Republic of Azerbaijan

Facsimile: (994 12) 4936492
Attention: The President



QEA:

ONS:

Qlobal Enerci Azarbaycan Limited
Aleman, Cordero, Galindo&L.i Trast
(BVI) Limited,

Poct qutusu 3175, Roud Taun, Tortola,
Britaniya Vircin adalari

Faks: (99412) 437 27 16
Tel: (99412) 437 23 60
Kimao: Direktora

ARDNS-in Ortaq Neft Sirkoti
Azarbaycan Respublikasi
Baki gohori, AZ1000 Neftgilor prospekti, 73

Faks: (994 12) 936492
Kima: Prezidenta
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GEA:

SOA:

Global Energy Azerbaijan Limited
Aleman, Cordero, Galindo&Lee Trust
(BVI) Limited,

P.O. Box 3175, Road Town, Tortola,
British Virgin Islands

Facsimile: (99412) 437 27 16
Telephone:(99412) 437 23 60
Attention: The Director

SOCAR Qil Affiliate
73 Neftchilar Prospecti
Baku AZ1000 Republic of Azerbaijan

Facsimile: (994 12) 936492
Attention: The President



MADDO 27
SAZISIN QUVVOYOMINM®O TARIXI

27.1 Qiivvoyominma tarixi

(@)

(b)

Azorbaycan Respublikasi qanunvericilik orqanlari
Azorbaycan Respublikast Konstitusiyasina, talab
olunan biitiin hiiquqi rosmiyyatlors vo gaydalara tam
omdl etmoklo Azorbaycan Respublikasinda bu
Samse (Hokumat tominati daxil olmaqla) tam ganun
qiivvesi veran qanunvericilik akti qobul etdiklorino
va moveud tacriibayas asason onun dorc olunduguna
dair gohadotnamoni ARDNS-in Podrat¢iya togqdim
etdiyi tarix Sazisin Qlivvayaminma tarixi sayilir, bu
sortlo ki, asagidaki ilkin sortlor tomin olunmayinca,
Qﬁvvayaminms tarixi baglanmayacaqdir:

(i) bu Sazisin baglanmasina hor bir Torafin
Direktorlar surasinin sanksiya vermaosi (ogor
bu, tosis sonadlorine uygun olaraq totbiq edilo
bilorso);

(if)  Hor Podratci torafo (ONS-dan bagqa) Hokumaot
tominatinin verilmasi; vo

(iii) Quvvoyaminma tarixindo Toraflorin Kontrakt
sahasindo vo/yaxud Kontrakt sahosi iiglin Neft-
qaz omoliyyatlarinda MM-nin istifads etdiyi
osaslt fondlarin istifade hiiququnun Omaliyyat
sitkoti  torofindon qobulunu tosdiq edon
sonadlari Azorbaycan Respublikasinin
qanunvericiliyi ilo nezords tutulmus qaydada
imzalamast;

Toroflor miimkiin qodor qisa miiddotlordo (1)

ARTICLE 27
EFFECTIVE DATE

27.1 Effective Date

(a)

(b)
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The Effective Date shall be the date upon which
SOCAR delivers to Contractor written evidence of
the enactment by the legislature of the Republic of
Azerbaijan in full compliance with the Constitution
of the Republic of Azerbaijan and all requisite legal
formalities and procedures and publication in the
customary manner of legislation giving this
Agreement (including the Government Guarantee),
the full force of law in the Republic of Azerbaijan,
provided, however, that the Effective Date shall not
occur until the following conditions precedent have
been satisfied:

(i) authorisation to enter into this Agreement by
the Boards of Directors of each of the Parties
(if applicable under foundation documents of
such Party); and

(i) delivery to each of the Contractor Parties
(except SOA) of the Government Guarantee;
and

(iii) execution by the Parties of the instruments in
the order specified by the legislation of the
Republic of Azerbaijan justifying acceptance
by the Operating Company of the right to use
the capital assets used by the JV in the
Petroleum Operations within and/or for the
Contract Area at the Effective Date;

The Parties shall use their best endeavours to obtain



27.1(a)(i)-( 1ii) bandlorinds gostarilmis sortlora amal
edilmasino vo, onlara omoal olundugdan sonra, (2)
yuxarida  gostorilonloro  asason  Azorbaycan
Respublikasinin ganunvericilik organlar1 torofindon
bu Saziso vo adi ¢okilmis Hokumot tominatina
Azorbaycan Respublikasinda tam qanun qilivvosi
veron qanunvericilik aktinin gobul edilmasino nail
olmagq ti¢iin biitiin saylori gostorirlar.

27.2 Qiivvayominma tarixinadak Neft-qaz amaliyyatlar:

27.1 bondinin miiddoalarina baxmayaraq, Imzalanma
tarixindon Qilivvoyominms tarixinodok Podrat¢i ARDNS-
in gabaqcadan yazili raziligimi almadan Neft-qaz
omoliyyatlar1 aparirsa, homin Neft-gaz omoliyyatlar1 ilo
olagedar olaraq Podratginin ¢okdiyi masraflerin  ovozi
Odonilmir.

as soon as possible (1) satisfaction of the conditions
referred to in Article 27.1(a)(i) - (iii) and upon
satisfaction thereof (2) the enactment as aforesaid by
the legislature of the Republic of Azerbaijan giving
this Agreement and the said Government Guarantee
the full force of law in the Republic of Azerbaijan.

27.2 Pre-Effective Date Petroleum Operations
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Notwithstanding the provisions of Article 27.1, in the
event that, from the Execution Date and prior to the
Effective Date, Contractor, without prior written consent
of SOCAR, does conduct Petroleum Operations, the costs
incurred by Contractor in relation to such Petroleum
Operations shall not be Cost Recoverable.



MADDO 28

OTRAF MUHITIN MUHAFIZOSi VO TOHLUKOSIZLIK

28.1 9malivyatlarin aparilmasi

Podrat¢1 Neft-qaz omoliyyatlarim1 tohliikesizlik texnikasi
vo otraf miihitin miihafizasi lizro qiivvads olan vo golocok
Azorbaycan ganunvericiliyine uygun olaraq, habelo
beynslxalq neft-qaz sonayesindo qobul olunmus otraf
miihitin miihafizosi standartlarina uygun olaraq lazimi
hassasligla, somarali va tohliikesiz sokilde aparir, bu sortlo
ki, bu standartlar vo tocriibo tohliikasizlik texnikasi vo
otraf miihitin miihafizosi izro Azorbaycan
ganunvericiliyino zidd deyildir. Podratgr mohdudiyyot
goyulmadan, yerin istii, yerin toki, doniz, hava, gollor,
caylar, flora vo fauna, kond tosorriifat bitkilori, digor tobii
ehtiyatlar daxil olmaqla biitovlikds otraf miihitin
tarazligmin hor hansi potensial pozuntularini minimuma
endirmak {iclin bu gqanun vo standartlara uygun olaraq
biitiin aglabatan todbirlori goriir. Tadbirlorin ardicillig1 bu
sira ilo miloyyon edilir: hoyatin miihafizosi, otraf miihitin
miihafizosi vo omlakin miihafizesi. Podratgr  Neft-qaz
omoliyyatlari ilo alagadar islorin sohiyys, tohliikasizlik vo
otraf miihitin miihafizesi aspektlorini biitiinliiklo ohato
edon birlosmis nozarot sistemi yaradir, bu sortlo ki:

(@) Podratci ilkin voziyyotin Oyronilmasino osason vo
ARDNS vo Azorbaycan Respublikasi Ekologiya vo
Tobii Sorvotlor  Nazirliyi  («<ETSN»)  ilo
razilagdirmaqla Kontrakt sahosi li¢lin saglamligin
miihafizosi, tohliikasizlik texnikasi vo otraf miihit
lizro Proqram hazirlayir. Saglamligin miihafizasi,
tohliikasizlik texnikasi vo otraf miihitin miihafizosi
Programinin hazirlanmas: vo hayata kegirilmosi ilo
bagli ¢okilmis mosroflor Neft-qaz omoliyyatlari
masrafloridir va ovazi adonilondir.

ARTICLE 28
ENVIRONMENTAL PROTECTION AND SAFETY

28.1 Conduct of Operations

Contractor shall conduct the Petroleum Operations in a
diligent, safe and efficient manner in accordance with
present and future Azerbaijani laws with respect to safety
and protection of the environment, international Petroleum
industry environmental standards and practices, provided
that such standards and practices comply with Azerbaijani
laws with respect to safety and protection of the
environment. Contractor shall take all reasonable actions
in accordance with those laws and standards to minimise
any potential disturbance to the general environment,
including without limitation the surface, subsurface, sea,
air, lakes, rivers, animal life, plant life, crops and other
natural resources and property. The order of priority for
actions shall be the protection of life, environment and
property. Contractor shall implement an integrated
management system covering all health, safety and
environmental aspects of the activities carried out in
relation to the Petroleum Operations; provided that:

(@) Contractor shall elaborate Health, Safety and
Environmental Protection Programme for the
Contract Area to be developed on the base line study
and approved by Contractor and SOCAR and the
Ministry of Ecology and Natural Resources (MENR)
of the Republic of Azerbaijan. Costs incurred with
respect to preparation and implementation of the
Health, Safety and Environmental Protection
Programme shall be Petroleum Costs and shall be
Cost Recoverable.
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(b) Podrat¢i Neft-qaz amaliyyatlarini 9-cu ©lavanin 2-Ci
bondindo gostorilon tohliikesizlik texnikasi vo otraf
miihitin miihafizesi standartlarina omoal edilmasi
sortilo aparir. Podrat¢i Neft-qaz omoliyyatlarinin
tonzimlonmasi {i¢iin yararli olan tohliikosizlik
texnikasi vo otraf miihitin miihafizasi standartlar1 vo
metodlarini hazirlayir vo sonra ARDNS vo ETSN ilo
razilasdirir. Tohliikasizlik texnikasi vo otraf miihitin
mihafizosi standartlar1 sahilyani zonanin, habelo
Xozor donizinin saciyyovi ekoloji xiisusiyyatlorini
nazors alir vo tohliikasizlik texnikasi vo otraf miihitin
miihafizoesi lizro moévcud vo golocok Azorbaycan
qanunvericiliyina vo yeri goldikds, diinyanin digor
rayonlarinda kosfiyyat vo hasilat lizro omoliyyatlarda
totbiq olunan benolxoalq neft-qaz sonayesinin
standart vo tocriibasing osaslanir. Belo standart vo
metodlar tortib olunarkon otraf miihitin miihafizosi
moqsadlori, texniki hoyata kecirilmo, iqtisadi vo
kommersiya somorsliliyi kimi anlayislar nozors
almirlar.  ARDNS, Podratgt vo ETSN arasinda
razilagdirilmis yeni tohliikasizlik texnikasi vo otraf
miuhitin miihafizosi standartlar1 bu Sazis {izro
qiivvays mindikdo Olavo 9-da gostarilon standart vo
metodlar daha totbiq olunmur vo naticads belo yeni
standart vo metodlar bu sazis {lizro Neft-qaz
omoliyyatlarina totbiq olunur vo Sazigin bir hissasi
kimi qanun qiivvesi alirlar.

28.2 aza vaziyyatlori

Otraf miihito zoror vuran vo ya zoror vura bilon qoza
voziyyatlori vo ya badboxt hadisolor, o climlodon, lakin
bunlarla mohdudlagsmadan, partlayislar, piiskirtiler,
sizmalar vo bagqga hadisolor zaman1 Podrat¢1r homin hallar,
o climlodan sizmis neftin hocmi barado dorhal ETSN vo
ARDNS-1 xobordar edir vo voziyyetin diizelmosi iiciin
gordiiyli tocili todbirlor vo bu todbirlorin naticalori
haqqinda molumat verir. Podrat¢1 tacili tadbirlor gormak,
goza vaziyyetini nozarat altina almaq vo insan tolofatin

28.2
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(b) Contractor shall conduct Petroleum Operations in
compliance with the safety and environmental
protection standards outlined in paragraph 2 of
Appendix 9. Contractor shall develop and further
agree with SOCAR and MENR safety and
environmental protection standards and practices
appropriate for the regulation of Petroleum
Operations. Safety and environmental protection
standards shall take account of the specific
environmental characteristics of coastal zone and the
Caspian Sea and draw on present and future
Azerbaijani laws with respect to safety and
protection of environment and, as appropriate, on
international Petroleum industry standards and
experience with their implementation in exploration
and production operations in the other parts of the
world. In compilation of such standards and
practices account shall be taken of such matters as
environmental  quality  objectives, technical
feasibility and economic and commercial viability.
When new safety and environmental protection
standards devised and agreed between SOCAR,
Contractor and MENR shall take effect under this
Agreement, standards and practices outlined in
Appendix 9 shall not apply any more; and such new
standards and practices shall further apply to
Petroleum Operations under this Agreement and
have the force of law as a part of this Agreement.

Emergencies

In the event of emergency and accidents, including but not
limited to explosions, blow-outs, leaks and other incidents
which damage or might damage the environment,
Contractor shall promptly notify MENR and SOCAR of
such circumstances, including the estimate of oil spilled,
its first steps to remedy this situation and the results of
said efforts. Contractor shall use all reasonable endeavours
to take immediate steps to bring the emergency situation
under control and protect against loss of life, prevent harm



28.3

28.4

garsisini almaq, tobii ehtiyatlara vo biitovliikdo otraf
miihito zoror doymaosinin, habels itkilorin vo amlaka zoror
doymasinin qarsisini1 almagq ti¢lin hor ciir aglabatan soylor
gostorocokdir. Podratgt  homginin  goriilmiis todbirlor
hagqinda ARDNS vo miivafig Hokumot orqanlari
garsisinda hesabat verir.

Jtraf miihitin miihafizasinin strategiyasi

Asagidakilar1 ehtiva etmoklo otraf miihitin miihafizosi
strategiyasi islonib hazirlanir:

(@ 9-cu ©lavanin 1 bandinds gostarildiyi kimi, Neft-qaz
omoliyyatlarinin torkib hissasi olaraq otraf miihitin
miihafizosine nozarot sisteminin yaradilmasi vo
Rohboar komita torafindon otraf miihit iizro komokei
komitonin togkil edilmasi;

(b) Neft-qaz omoliyyatlarinin adi morhalslorine uygun
galon qaydada saglamligin miihafizasi, tohliikesizlik
texnikas1t vo otraf miihitin miihafizosi Programinin
morholali yering yetirilmasi;

(c) otraf miihitin miihafizosi tizro komokgi komito
torofindon  yuxarida  gostorilon  saglamligin
miihafizasi, tohliikesizlik texnikasi vo otraf miihitin
miihafizosi  Proqramimin  hazirlanmasi  yalniz
Kontrakt sahasinin ilkin ekoloji  veziyyatinin
miistoqil  qiymotlondirilmesindon  sonra  hoyata
kegirilir. Saglamligin  miihafizosi, tohliikesizlik
texnikast vo otraf miihitin miihafizosi Proqramu
ARDNS vo ETSN ilo razilasdirilmaqla Rohbor
komita torafindon baxilir vo gabul olunur.

Itraf miihitd zivan vurulmasi

(@) Podratgi saglamligin  miihafizosi, tohliikasizlik
texnikas1 vo otraf mihitin miihafizesi Proqramim
ARDNS vo ETSN ilo razilasdirdigdan sonra,

28.3

28.4
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to natural resources and to the general environment and
loss of or damage to property. Contractor shall also report
to SOCAR and appropriate Governmental Authorities on
the measures taken.

Environmental Protection Strategy

An environmental protection strategy shall be developed
which shall include:

(@) Establishment of an environmental management
system as an integral part of Petroleum Operations
and the formation by the Steering Committee of an
environmental sub-committee as described in
paragraph 1 of Appendix 9;

(b) Health, Safety and Environmental Protection
Programme carried out in sequences appropriate to
the normal phases of Petroleum Operations in
accordance with the Annual Work Programmes and
Budget;

()  Environmental sub-committee shall develop the said
Health, Safety and Environmental Protection
Programmee only upon an independent assessment
of the environmental base line study has been
carried out. Health, Safety and Environmental
Protection Programmee shall be reviewed and
approved by the Steering Committee upon
agreement by SOCAR and MENR.

Environmental Damage

(@ Upon agreement by Contractor of the Health, Safety
and Environmental Protection Programmee with
SOCAR and MENR, Contractor shall be liable for



(b)

©)

Podrat¢1 onun Azorbaycan Respublikasinin miivafiq
mohkomosi torofindon miioyyon edilmis togsiri
tiziindon otraf miihitin hor hansi sokilds ¢irklonmaosi
noticosindo Uglincli torofin  (HOkumot orqanlari
istisna olmaqla) moruz qaldig birbasa itkilor vo ya
ziyan Ug¢lin mosuliyyat dasiyir vo ovozini Odoyir.
Podrat¢inin  sohlonkarli§i noticosindo otraf miihit
cirklondikdo vo/yaxud ona ziyan vurulduqda
Podrat¢1 beynolxalq neft-qaz sonayosindo hamiligla
gobul edilmis metodlara miivafiq suratds, belo bir
cirklonmoni aradan galdirmaq vo/yaxud onun otraf
miihito tosirini yaxud ziyanini azaltmaq {i¢iin hor ciir
lazimi tadbirlori goriir.

Podrat¢i, onun torofindon  toérodilmoyon  vo
Qtivvoyaminms tarixindan oavvol moévcud olan lakin,
bununla mohdudlasmadan hor hansi ekoloji
cirklonmoalor va ya otraf miihito doyon diger ziyandan
irali golon vo ya bagli olan, otraf miihitin voziyyati,
yaxud problemloriindon irali golon iddialara, ziyan
va ya itkiloro goro hec bir xorc ¢okmir vo maddi
mosuliyyst dasmmir; bir sortlo ki, ogor belo
problemlor MM-nin herokst vo ya harokatsizliyi
naticosinds  yaranmigsa, bu zaman MM-nin
tosisgilori MM haqqinda Miiqavils ilo nozorde
tutulmus qaydada vo  sortlorlo  mosuliyyat
dasimalidirlar. Podratgi, habelo Kontrakt sahasindo
yerlogon vo Podrat¢inin istifadosino verilmomis
fondlarla bagli hor hansi ekoloji ¢irklonmoalor vo ya
otraf miihito doyon digor ziyandan irsli golon vo ya
bagli olan iddialara, ziyan va ya itkilora gors heg bir
xorc ¢okmir vo maddi mosuliyyat dasimir vo
ARDNS Podrat¢ini, onun Subpodrat¢ilarini, onun vo
onlarin  moslohatcilorini, agentlorini, is¢ilorini,
qulluggularint vo direktorlarini yuxarida deyilonlorlo
bagli hor ciir vo biitlin masraflorden, xaorclordon va
masuliyyatdon azad edir vo onlara kompensasiya
VErir.

Podratgt Azorbaycan Respublikasinin qanunlarina

(b)

(©)
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and indemnify direct losses or damages incurred by a
Third Party (other than Governmental Authority)
arising out of any environmental pollution
determined by the appropriate court of the Republic
of Azerbaijan to have been caused by the fault of
Contractor. In the event of any environmental
pollution and/or environmental damage caused by
the fault of Contractor, Contractor shall take
necessary steps, in accordance with generally
acceptable international ~ Petroleum industry
practices, to mitigate the effect of any such pollution
and/or damage on the environment.

Contractor shall not be responsible and shall bear no
cost, expense or liability for claims, damages or
losses arising out of or related to any environmental
pollution or other environmental damage, condition
or problems which it did not cause including but mot
limited to those in existence prior to the Effective
Date; and if such problems have been caused by
action or inaction of JV, then the JV founders shall
bear respective liability in the manner and under the
terms contemplated in the JV Agreement. Contractor
shall bear no cost, expense or liability for claims,
damages or losses arising out of or related to any
environmental pollution or other environmental
damage in relation to existing assets in the Contract
Area which have not been passed to Contractor’s
use, provided that SOCAR shall indemnify and hold
harmless Contractor, its Sub-contractors, and its and
their consultants, agents, employees, officers and
directors from any and all costs, expenses and
liabilities relating thereto.

Contractor shall conduct an environmental baseline



(d)

osason miisabiqo yolu ilo segilon otraf miihit iizro
konsalting firmasmin  xidmotlorindon  istifado
etmoklo otraf miihitin ilkin voziyyetinin todqigatini
kecirir.  Homin  todqiqatda  otraf  miihitin
Qiivvoyominma tarixinodok mdvcud voziyyati vo bu
tarixo qodor otraf miihito vurulmus hor hansi ziyan
tosvir edilmolidir vo belo todqigatin aparilmasina
cokilon mosroflor Neft-gaz omoliyyatlari
mosraoflorine  aid olunur. Otraf miihitin ilkin
voziyyatinin todqigati basa ¢atdigdan vo baxildigdan
sonra Azorbaycan Respublikasinin ganunvericiliyi
ilo nozords tutulmus qaydaya osason tosdiq edilir vo
bundan sonra Qiivvoyominms tarixi ti¢iin Kontrakt
sahasindo otraf miihitin vaziyystinin yegano siibutu
olur.

Otraf miihiti ¢irklonmasine vo ya ona ziyan
doymosino goro Podratciya qarst irsli siirilon her
hans1 iddialar, toloblor, mohkomsa toqiblori, yaxud
mohkoms baxislart naticosindo vo ya bunlarla
olagadar olaraq Podrat¢cinin moruz qaldigi hor hansi
zoror, mosuliyyat, itkilor, masroflor vo xorclor
(Podratginin  Qorazli sohlonkarligi noticosindo bas
veran belo cirklonmo va ya bels zorar, eloco do, MM-
nin miistorok tosisgisi kimi ¢ixis edon Podratgi
torofin  vo/yaxud onun Ortaq Sirkoti MM-nin
Qlivvoyominma tarixinadok olan faaliyyati ilo
olagodar Podrat¢1 oleyhino qaldirilmis hor hansi
iddia, ¢okismo, mohkoms istintaqi vo ya aragdirmasi
ilo bagli c¢okdiyi xorclor istisna olmagqla),
Podrat¢inin apardigi hor hansi borpa vo tomizlomo
islorino ¢okilon mosroflor Neft-qaz omoaliyyatlari
masraflorine daxil edilir.

(d)
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study using an environmental consulting firm, which
shall be selected on a competitive basis under the
laws of the Republic of Azerbaijan, which study
shall describe the condition of the environment and
any environmental damage existing on the Effective
Date, the costs of this study being recoverable as
Petroleum Costs. Once completed and reviewed, the
environmental baseline study shall be approved
according to the procedure provided for by the laws
of the Republic of Azerbaijan and after that it shall
be the sole evidence of the condition of the
environment in the Contract Area as of the Effective
Date.

Any damages, liability, losses, costs and expenses
incurred by Contractor arising out of or related to
any claim, demand, action or proceeding brought
against Contractor, as well as the costs of any
remediation and clean-up work undertaken by
Contractor, on account of any environmental
pollution or environmental damage (except for such
pollution or damage resulting from Contractor’s
Wilful Misconduct, including those costs and
expenses incurred by the Contractor Party and/or its
Affiliate acted as the JV founder arising out of or
related to any claim, demand, action or proceeding
brought against Contractor in connection with the JV
activity prior to the Effective Date) caused by
Contractor shall be included in Petroleum Costs.



MADDO 29
MOXFILIK

29.1 Umumi miiddaalar

(@)

Toroflordon hor biri  razilasir ki, Neft-gaz
omoliyyatlari ilo olagoadar oldo edilmis vo ya alinmig
) Qlivvoyominmo  tarixinodok  ag¢ilmasina
mohdudiyyst qoyulmasa da ictimaiyyotin bilmadiyi,
yaxud Torofin ixtiyarinda olmayan biitlin texniki,
geoloji, yaxud kommersiya xarakterli informasiyaya
vo molumata moxfi informasiya vo molumat kimi
baxilir vo onlar gizli saxlanilir (Podrat¢inin 16.1(e)
bondino miivafiq surotdo belo molumat vo
informasiyadan istifado etmok vo 29.2 bondino
miivafiq surotdo bu ciir molumat vo informasiyani
mibadilo etmok hiiququna omal edilmosi sortilo) vo
bu Sazisin Torofi olmayan he¢ bir fiziki yaxud
hiiquqi soxso acilmir. Bu zaman asagidakilara
istisna kimi baxilmalidir:

(i) Ortaq sirkat; bu sortlo ki, homin Ortaq sirkat
bu Sazisin miiddealarina miivafiq surotds
moxfiliyi saxlasin;

(if) ogor bu Sazigo miivafiq olaraq tolob edilirso,
Hoékumsot organi;

(iif) ogor totbiq edilo bilon hor hansi gqanunlara vo
ya qaydalara miivafiq suratdo, yaxud hor hansi
mohkomo baxisi noticosindo, ya da hor hansi
mohkomonin bu vo ya digor Torof iiglin
macburi olan omri ilo bu clir molumat vo
informasiya verilmolidirsa;

(iv) asagidaki (c¢) bondinin miiddoalarma omol
olunmaqla, hor hansi1 Podratgr torofin iso

29.1
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(@)

ARTICLE 29
CONFIDENTIALITY

General Provisions

Each Party agrees that all information and data of a
technically, geologically or commercially sensitive
nature acquired or obtained relating to Petroleum
Operations and which on the Effective Date is not in
the public domain or otherwise legally in the
possession of such Party without restriction on
disclosure shall be considered confidential and shall
be kept confidential (subject to Contractor's right to
use such data and information in accordance with
Article 16.1(e) and to trade in such data and
information in accordance with Article 29.2) and not
be disclosed to any person or entity not a Party to
this Agreement, except:

(i) To an Affiliate, provided such Affiliate
maintains confidentiality as provided in this
Agreement;

(i) To a Governmental Authority when required
by this Agreement;

(ili) To the extent such data and information is
required to be furnished in compliance with
any applicable laws or regulations, or pursuant
to any legal proceedings or because of any
order of any court binding upon a Party;

(iv) Subject to (c) below,
contractors,

to potential Sub-
consultants and  attorneys



(b)

(v)

(vi)

(vii)

gotiirdiiyii potensial Subpodratgilar,
moslohatgilor vo hiiquqgular; bu sortla ki, belo
molumat vo ya informasiyanin agilmasi homin
Subpodrat¢inin,  maslohot¢inin  vo  ya
hiquggunun isi tigiin zaruri olsun;

asagidaki (c¢) bondinin miiddoalarina omol
olunmaqgla, bu vo ya digor Torofin istirak
payinin nazaordos tutulan asl varisi (o ctimlodon
0z sohmlorinin vo ya 0z Ortaq sirkotinin
sohmlorinin ¢ox hissasinin  birlosdirilmasi,
konsolidasiyasi, ya da satis1 barasinds Torofin
aciq danisiqlar apardigi toskilat/hiiquqi soxs);

asagidaki (c) bondinin miiddosalarina omal
olunmagla, bank vo ya basqa maliyys idarasi,
onlarin miivafiq moslohatlori, tomsil¢ilori vo
agentlori bu Sazis lizro 0z 06hdsliklorinin
maliyyalogdirilmasi \6) imumi
maliyyslogsdirmo haqqinda danisiglar aparan
Tarof li¢iin lazim olan hacmdo;

yurisdiksiyast homin Podrat¢1 torofo vo ya
onun Ortaq sirkotlorino samil edilon hor hansi
hokiimatin, yaxud fond birjasinin hor hansi
gaydalarina vo ya toloblorino miivafiq olaraq
homin molumat ve informasiyanin agilmali
oldugu hallar;

(viii) har hans1 malumat vo ya informasiya Podratgi

(ix)

torofin osla togsiri olmadan ictimaiyyato bolli
oldugu hallar; vo

bu Sazigin 25-c1 Maddesine miivafiq surotds
arbitrlor vo ya 15.1(c) bandi ils olagodar olaraq
hor hans1 ekspert.

Hor Torof Neft-qaz omoliyyatlarima dair homin
molumat vo informasiya barasinde moxfiliysa 6z
is¢ilorinin oamoal etmolorini tomin etmok {i¢iin adi
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(b)

(v)

(vi)

(vii)

employed by any Contractor Party where
disclosure of such data or information is
essential to such Sub-contractor's, consultant's
or attorney's work;

Subject to (c) below, to a bona fide
prospective transferee of a Party's Participating
Interest (including an entity with whom a Party
is conducting bona fide negotiations directed
toward a merger, consolidation or the sale of a
majority of its or an Affiliate's shares);

Subject to (c) below, to a bank or other
financial institution and their respective
advisors, consultants and attorneys to the
extent appropriate to a Party arranging for
funding for its obligations under this
Agreement or general financing;

To the extent such data and information must
be disclosed pursuant to any rules or
requirements of any government or stock
exchange having jurisdiction over such
Contractor Party, or its Affiliates;

(viii) Where any data or information which, through

(ix)

no fault of a Contractor Party, becomes a part
of the public domain; and

To the arbitrators in accordance with Article
25 or to any expert in connection with Article
15.1(c) of this Agreement.

Each Party shall take customary precautions to
ensure such data and information on Petroleum
Operations is kept confidential by its respective



29.2

29.3

ehtiyat todbirlori goriir.

(c) Informasiya 29.1(a)(iv), (v) va (vi) bendlorino
mivafiq surotdo ancaq o halda agilir ki,
informasiyan1 agan Torof informasiyanin verildiyi
Torofdon hor bels agilisadok yazili iltizam alsin ki, o
homin molumat vo informasiyan1 (ictimaiyyoto balli
olan vo ya ona ¢atdirilan moalumatdan basqa) Uglincii
Toroflordon ciddi suratdo gizli saxlayacaq, molumat
vo informasiya digor Toraflorin qabaqcadan verilmis
yazil1 icazasi olmadan hans1 magsadlor {iciin agilirsa,
o mogsadlordon basqa, he¢ bir mogsodlo homin
molumat vo informasiyadan istifado etmoyacok vo
onu agmayacaqdir.

(d) Hor hansi Podrat¢i toraf bu Sazisin qiivvads oldugu
miiddot arzindo bu Sazigde istirak payma sahibliyi
dayandirdigqda  moxfilik  baresinds  yuxarida
gostaorilon O6hdoliklordon azad olunmur, hor hansi
fikir ayriliglar1 iso bu Sazisin arbitraj haqqinda
miiddoalarina miivafiq suratdo holl edilir vo Podratgi
toroflorin moxfiliys dair 6hdaliklori bu Sazigde hansi
sokildo gostorilmisdirse, bu Sazisin qiivvasine xitam
verildikdon sonra bes (5) il orzindo o sokildo
qiivvads qalmaqda davam edir.

Milumat miibadilasi

Yuxarida deyilonloro baxmayaraq, 16.1(e) bondino
miivafiq surotdo Podrat¢inin tam ixtiyart vardir ki,
ARDNS-in icazaosi ilo Kontrakt sahosino aid biitiin
molumatlar1 Uglincii toroflorlo basqa molumatlarla sorbost
miibadile etsin, vo belo bir icazadon asassiz olaraq boyun
qacirilmamalidir.

Sirkatin faalivyati haqqinda informasiva verilmasi

Bu 29-cu maddonin hor hanst diger miiddealarina
baxmayaraq, illik hesabatlarda, omokdaslar vo sohmdarlar
liclin informasiya biilletenlorindo, jurnallarda vo i.a. hor bir

29.2

29.3
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employees.

(c) Disclosure pursuant to Article 29.1(a)(iv), (v), and
(vi) shall not be made unless prior to each such
disclosure the disclosing Party has obtained a written
undertaking from the recipient party to keep the data
and information strictly confidential from Third
Parties (except for data which is or becomes in the
public domain) and not to use or disclose the data
and information except for the express purpose for
which disclosure is to be made without the prior
written permission of the other Parties.

(d) Any Contractor Party ceasing to own a Participating
Interest in this Agreement during the term of this
Agreement shall nonetheless remain bound by the
obligations of confidentiality set forth above and any
disputes shall be resolved in accordance with the
Arbitration Procedure, and the confidentiality
obligations of the Contractor Parties as set forth
herein shall survive a period of five (5) years from
the termination of this Agreement.

Trading of Data

Notwithstanding the foregoing, in accordance with Article
16.1(e), Contractor shall have the free right to trade with
Third Parties all data relating to the Contract Area for
other data with the approval of SOCAR, such approval not
to be unreasonably withheld.

Corporate Disclosure

Each Contractor Party, notwithstanding any other
provisions in this Article 29 may make disclosures in
annual reports, employee and stockholder newsletters,



Podratgr torof Neft-Qaz Omoliyyatlart haqqinda adi magazines and the like of summarisations of a general

qaydada dorc edilon va ya isiglandirilan xiilasalosdirilmis nature relating to Petroleum Operations, which are
molumatlar vers bilar. customarily or routinely described or reported in such
publications.

-151 -



MADD©o 30

BONUS ODONISLORI

30.1 Bonus ddanisi

Bonus asagidaki qaydada 6danilir:

(@) Digor Podratci toroflor 6z miivafiq Istirak paylarina
mitonasib olarag Kontrakt sahodsindon ardicil
doxsan (90) gun orzindo 2008-ci ilin orta sutkalig
Xam neft hasilati saviyyasini bir tam onda bes (1,5)
dofa 6ton orta sutkalig Xam neft hasilati saviyyasins
nail oldugdan sonra otuz (30) giin arzinds iki milyon
(2.000.000) Dollar hacminds Umumi  moblogi
ARDNS-o 6dayirlar;

(b) Ogor Podratgi torofindon KOklu pozuntu olaraq
30.1(a) bandindo bu 6hdalik yerina yetirilmadikdo,
ARDNS bu Sazisin 31.1 (b) bandina uygun olaraq
bu Sazisin qivvesino Xxitam vermok hiqugquna
malikdir vo Quvvayaminmo tarixindon etibaron
Podratcinin ¢akdiyi vo bu Sazisin xitam tarixinodok
ovozi  Odonilmomis  butin  moasroflorin - Ovazi
Odanilmir.

Ogor Sazis hoyata kegirilorkon ONS 6z Istirak paymnin bir
hissasini hor hans1 Uglincli torofo va ya Podratgi torofo
verarsa vo bunun naticasinds Digor Podratci toraflorin pay:
Bonusun 6danilmasi aninda sokson (80) faizi 6torso, onda
Digor Podrat¢i torofin 0dadiyi Bonusun Umumi mablagi
Digor Podratc toroflorin Istirak payinin artmis moblogine
muvafiqg olaraq artacaqg.

ARTICLE 30

BONUS PAYMENTS

30.1 Bonus Payment
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The Bonus shall be payable as follows:

(@) Other Contractor Parties shall, in proportion to their
respective Participating Interests, pay to SOCAR the
total sum of two millions (2,000,000) Dollars within
thirty (30) days following the date upon which the
average daily rate of Crude Oil production from the
Contract Area within ninety (90) consecutive days
exceeds one point five (1.5) times the average daily
rate of Crude Oil produced in 2008.

(b) If Contractor fails to perform the obligation provided
in Articles 30.1(a) which shall be deemed to be a
Material Breach, SOCAR shall have the right to
terminate this Agreement pursuant to Article 31.1(b)
of this Agreement, and any unrecovered costs
incurred by Contractor from the Effective Date to the
date of termination of this Agreement shall not be
Cost Recoverable

If during the implementation of the Agreement, as the
result of SOA’s assignment of a part of its Participating
Interest to any Third Party or Contractor Party the
percentage share of the Other Contractor Parties by the
time of the Bonus payment exceeds eighty (80) percent,
the total amount of Bonus payable by the Other Contractor
Parties shall increase in proportion to the total increase of
the Other Contractor Parties’ Participating Interest.



30.2

Bu Maddoys uygun olarag Bonus ARDNS-in yiksak
beynalxalq nufuza malik bankda gostardiyi hesaba 6doanilir
va yalniz hor hansi vergidon azad olan tam mablogin bank
hesabina goabulundan sonra 6donilmis hesab olunur.

Digar masalalar

31.2(a)(i) bandinin middoalarina amal etms sartilo, hor bir
Digor Podratci toraf Bonusun yalniz 6z Istirak pay: faizine
miuvafig olan hissasinin édanilmasina cavab verir.

Bu 30-cu Maddays uygun olaraq hoyata Kkegirilon
0danisinin ©vazi gaytarilmar.

30.2
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Bonus payment made hereunder shall be made into
SOCAR's nominated account in a bank of good
international repute and shall be deemed paid when a full
amount has been deposited into such SOCAR bank
account, net of any possible charges.

Miscellaneous

Subject to Article 31.2(a)(i) each Other Contractor Party
shall be liable in proportion to its relative percentage
Participating Interest share of the Bonus.

The Bonus payment made pursuant to this Article 30 shall
not be Cost Recoverable.



MADD9O 31

SAZISIN QUVVOSINO XITAM VERILMOSI

31.1 Koklu pozuntu

(@)

Voziyyotdon asili  olarag, bu Sazis {izro
6hdaliklorin, yaxud Hokumat tominatinin Koklii
pozuntusuna yol verilirsa vo digor Torafin homin
Koklii pozuntunun xarakteri vo mahiyyeti, habelo
homin Ko&klii pozuntuya géro bu Sazisin
qiivvesing xitam vermak niyyati haqqinda yazil
bildirisi alinandan sonra doxsan (90) gin
miiddotindo bu Koklii pozuntunu aradan
galdirmaq vo ya diizoltmok miimkiin deyildirss,
bunlara

(1) Podratc¢i yol verdikdo ARDNS, yaxud

(i)  ARDNS vo ya Hokumot yol verdikdo,
Podratgr bu Sazisin qilivvesine hor vaxt
xitam vera bilar, bu sortlo ki,

(@)  homin Kokl pozuntu aradan qaldirila vo
ya diizoldilo bilorss, lakin lazimi soylor
gostorildiyine ~ baxmayaraq,  onlarin
aradan qaldirilmasina \6) ya
diizoldilmasina doxsan (90) giin kifayot
etmirsg, Sazisin qlivvasine xitam vermak
hiiququ o halda totbiq edilo bilmoz ki,
Koklii pozuntuda itttham edilon Torof
homin  Kokli  pozuntunu  aradan
qaldrmaq vo ya diizeltmok {igiin
gostorilon doxsan (90) gilin orzindo
aglabatan zoruri todbirlor gormiis olsun
vo Kokli pozuntu aradan qaldirilanadok

ARTICLE 31
TERMINATION

31.1 Material Breach
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(a)

This Agreement may be terminated at any time:
(i) by SOCAR if Contractor commits, or

(if) by Contractor if SOCAR or any Governmental

Authority ~ commits

a Material Breach of its obligations under this
Agreement or the Government Guarantee, as the
case may be, and fails to cure or remedy such
Material Breach within ninety (90) days
following written notice to it from the other
describing the particulars of such Material
Breach as well as its intention to terminate this
Agreement on account of such Material Breach;
provided however, that

(aa) if such Material Breach can be cured or
remedied but not within ninety (90) days
despite the exercise of reasonable
diligence, then there shall be no right to
terminate so long as the Party alleged to
be in Material Breach commences within
said ninety (90) days actions reasonably
necessary to cure or remedy such Material
Breach and diligently pursues such actions
until the Material Breach is cured or
remedied, it being understood that in such
instance the Parties shall endeavour to
reach mutual agreement on the actions



(bb)

(cc)

vo ya diizoldilonadok belo todbirlori
israrla davam etdirsin; hom do basa
distlir ki, bu halda Toroflor Koklii
pozuntunun aradan gqaldirilmas1t vo ya
diizaldilmasi {i¢ilin zoruri olan horokatlor
barosindo qarsilighh razihiga golmoyo
calisirlar; vo

Podrat¢i, yaxud ARDNS — aidiyystindon
asili olaraq — gostorilon doxsan (90) giin
orzindo Kokli  pozuntu maosalosini
Arbitrac  qaydasina osason  arbitraj
baxigina ¢ixarirsa, bu Sazis yalniz o halda
va yalniz ondan sonra lagv edils bilar ki,
(1) arbitraj baxis1 belo roys golsin ki,
haqgigaton pozuntuya yol verilmisdir vo
(2) pozuntuya yol vermis sayilan Torof
arbitraj komissiyasinin miisyyan etdiyi bu
Koklii pozuntunu aradan qaldirmaq vo ya
diizoltmok {i¢lin miivafiq imkan (lakin
biitiin hallarda doxsan (90) gilindon az
olmamagqla) oldo etdiyine baxmayaraq
homin imkandan istifado etmir, bu Torof
Kokl pozuntunu miiveffaqiyyatlo aradan
qaldirmaq veo ya diizoltmok {igiin tokidlo
lazimi  todbirlor  gérmomisdir  vo
gormomokdo davam edir. Arbitraj gorari
qoti vo Toroflor iiclin macburidir vo
dorhal icra edilmoalidir; vo

bu Sazis cor¢ivesindo “Koklii pozuntu®
termini mahiyystco pozuntu demokdir vo
ogor  diizoldilmoess, ya  Podrat¢inin,
ARDNS-in, yaxud Hokumat orqaninin 6z
miiqavile 6hdaliklarini yerins yetirmokdon
— aidiyyetindon asili olaraq - aciq-aydin
imtina etmasi naticosindo, ya da Sazisin
kommersiya magsodinin bas tutmamasina
sobob olmus horokot noticesindo Sazisin
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(bb)

(cc)

necessary to cure or remedy the Material
Breach; and

if either Contractor or SOCAR, as the
case may be, within said ninety (90) day
period refers the question of Material
Breach to arbitration in accordance with
the  Arbitration Procedure,  then
termination of this Agreement will not
occur unless and until (1) the arbitration
proceeding results in a finding that such
Material Breach does in fact exist, and (2)
the Party found to have been in breach has
had a reasonable opportunity thereafter
(but in no event less than ninety (90)
days), but failed, to cure or remedy the
Material Breach identified by the
arbitration panel, unless such Party has
been diligently pursuing such actions and
continues to do so until such Material
Breach is cured or remedied. The
arbitration tribunal's award shall be final
and binding on the Parties and shall be
immediately enforceable; and

as used in this Agreement the term
“Material Breach” means a fundamental
breach, which, if not cured, is tantamount
to the frustration of the entire Agreement
either as a result of the unequivocal
refusal of either Contractor, SOCAR or a
Governmental Authority, as the case may
be, to perform its contractual obligations
or as a result of conduct which has



(b)

butovlikds 0z 1tirmasing

barabardir.

monasini

Fors-Major hallar1 istisna olmagla, 5-ci Maddado,
13.1 va 13.2(6) bandinds gostarilmis vo 30.1(a) vo
(b) bondlorinds nozords tutulan Bonus 6donisi
ohdoaliyi har hansi islerin yerins yetirilmomasi vo ya
basa c¢atdirilmamasi Podrat¢r torofindon Sazisin
Kokl pozuntusu hesab olunur; bu halda ARDNS
Podrat¢iya yazili  bildiris gondororok  Sazisin
qiivvosino  birtorofli  gaydada xitam  vermok
hiiququna malikdir vo Podrat¢1 bu Koklii pozuntunu
aradan qaldirmaq vo ya diizoltmak iiciin, 31.1(a)
bondinds nozords tutuldugu kimi, hor hansi mohlot
almaq huququna malik deyildir. 5-ci Maddays, 13.1,
13.2(b), 30.1(c) bondlarina va bu 31.1(b) bondins
mivafiq surotdo ARDNS torofindon Sazisin
qiivvasing xitam verilmosi gostorilon Koklii pozuntu
ilo olagodar ARDNS-in Podrat¢iya qarst yegano
hiiquqi miidafio vasitosidir, Podratci iso gostorilmis
homin islorin goriilmoasi ilo bagl ¢okdiyi hor hansi
mosraflorin  ovozinin  6donilmasi barasindo iddia
qaldirmaq hiiququna malik deyildir.

31.2 ARDNS-in Saziss xitam vermasi

ARDNS asagidaki hallarda Podratgiya doxsan (90) giin
ovval yazili bildiris gondormoklo bu Sazigin qilivvesine
xitam vera bilor:

(a)

ogor hor hansi Podratgr torofin adindan Osas ana
sirkotin Tominatin1 veron sirkot todiys qabiliyyetini
itirirso vo ya logv edilirso (birlogsdirmok vo ya
yenidon togkil etmok mogsadi ilo logv edildiyi
hallardan basqa), bu sortlo ki, biitiin qalan Podratg1
toroflor birgo mosuliyyoto dair miiddealara asason,
todiyo qabiliyyatini itirdiklorine vo ya logv
edildiklorino gors, bu Sazis {izro homin Podratci
torofin hiiquqlarin1 vo o6hdsliklorini 6z iizorlorino

(b)

destroyed the commercial purpose of this
Agreement.

Non-performance or a failure to complete
obligations set forth in Articles 5, 13.1 and 13.2(b)
other than as a result of Force Majeure, and Bonus
payment obligation in accordance with Article
30.1(a) and (b) shall be deemed to constitute a
Material Breach of the Agreement by Contractor
whereupon SOCAR shall have the right to
unilaterally terminate this Agreement upon giving
written notice to Contractor without Contractor
being entitled to any period within which to cure or
remedy such Material Breach as provided in Article
31.1(a). Termination of the Agreement by SOCAR
pursuant to Articles 5, 13.1, 13.2(b), 30.1(c) and
this Article 31.1(b) shall be SOCAR's sole remedy
against Contractor for such Material Breach and
Contractor shall have no claim for reimbursement of
any costs incurred by Contractor with respect to the
execution of the said activities.

31.2 Termination by SOCAR
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SOCAR may terminate this Agreement by giving
Contractor ninety (90) days prior written notice:

(@ If any company issuing an Ultimate Parent
Company Guarantee on behalf of any
Contractor Party becomes insolvent or goes
into liquidation (other than for the purpose of
amalgamation or reorganisation), provided that
such notice of termination shall take effect
only if the other Contractor Parties because of
their insolvency or liquidation, and subject to
the provisions of joint liability, are not able to



(b)

(©)

gotiira bilmoadikds vo bunu homin doxsan (90) giin
orzindo ARDNS-o bildirdikdon sonra Saziso xitam
vermok haqqinda bildiris qlivvoya minir;

ogor Podratgr toroflor birlikdo todiyo qabiliyystini
itirirso vo ya logv olunursa (birlosdirmok vo ya
yenidon togkil etmok mogsoadi ilo logv edildiyi
hallardan basqga);

ogor Fors-major hallarindan basga, hor hansi
sobabloro goro Karbohidrogenlorin sonaye hocmindo
hasilat1 homisolik dayandirilmisdirsa.

31.3 Podratcinin Sazisin qiivvasing xitam vermasi/Kontrakt

sahasindan imtina etmasi

(a)

(b)

Bu 31.3 bondinin qalan miiddealarina omal etmok
sorti ilo Podratci az1 doxsan (90) giin ovvol ARDNS-
o yazili bildiris gondormoklo biitiin  Kontrakt
sahasindon hor vaxt koniillii sokilde imtina edos bilar.
Homin bildirisdo bu imtinanin qiivvoys minmoyo
baglayacagi tarix, habelo 31.3(b) bondinin
miiddoealarina uygun suratds 6ziiniin har hansi qalan
ohdoliklorini Podratginin neco yerino yetiracayi
gostorilmolidir. Belo imtina olduqda Sazisin
qiivvasino xitam verilmis olur. Kontrakt sahasindon
imtina ilo olaqoedar qarsiya ¢ixa bilocok bu vo ya
basqa masalalorin miizakirassi tiglin ARDNS-in vo ya
Podrat¢inin  tolobi ilo Rohbor komitonin iclasi
cagirila bilar.

31.3(a) bondino osason bu Sazisin qiivvasing
Podrat¢inin xitam vermasi vo ya Podratgmin biitiin
Kontrakt sahosindon imtina etmasi onu 0 vaxt U¢ln
qivvado olan Illik is proqrami iizro digor
ohdoliklordon azad etmir; bu proqrami Podratgi
ARDNS ilo qabaqcadan razilagdiraraq 0z
miilahizosino goro asagidaki torzds yerino yetiro
bilor:

assume such Contractor Party’s rights and
obligations under this Agreement and so notify
SOCAR within such ninety (90) day period.

(b) If all Contractor Parties collectively become
insolvent or go into liquidation (other than for
the  purposes of  amalgamation  or
reconstruction).

(c) If, for reasons other than Force Majeure
production of Petroleum in commercial
quantities shall have permanently ceased.

31.3 Termination/Relinquishment by Contractor
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(a)

(b)

Subject to the remaining provisions of this Article
31.3, Contractor may at any time voluntarily
relinquish all of the Contract Area by giving
SOCAR not less than ninety (90) days prior written
notice. Such notice shall specify the date upon which
the relinquishment is to take effect and the manner
in which Contractor will perform any remaining
obligations pursuant to Article 31.3(b). Upon such
relinquishment, the Agreement shall terminate. If
SOCAR or Contractor requests, a meeting of the
Steering Committee shall be convened to address
any questions which may arise in connection with
the relinquishment of the Contract Area.

Termination of this Agreement or relinquishment of
the entire Contract Area by Contractor pursuant to
Article 31.3(a) shall not relieve Contractor of any
remaining obligations under the then current Annual
Work Programme which Contractor upon the prior
agreement with SOCAR may fulfill at its option:



31.4

31.5

(i) islori onlarin sortlorine miivafiq surotdo tam
yerina yetirmakla, vo ya

(i) mivafiq Biidcalords nazards tutulmus vasaitin

galan balansint ARDNS-o Dollarla 6domaklo.

() 31.3(a) bonldino asason bu Sazigo xitam verildikdo
vo ya biitiin Kontrakt sahosindon imtina edildikdo,
Podratg1, belo xitamdan ovval oldo olunmus hor
hans1 hiiquqlara va ya irali siirilmiis iddialara xolal
gotirmodon,  Neft-qaz ~ omoliyyatlarint  davam
etdirmak, habelo Sazigin qiivvesine xitam verildiyi
tarixodok ovozi 0donilmomis Neft-qaz omoliyyatlari
mosraflorinin avazini almaq hiiququnu itirir.

Digar hiiquqi miidafis vasitalari

Bu Sazisin sortlori ilo konkret nozordo tutulmus hallar
istisna olmagqla, yuxarida gostorilmis miiddealara miivafiq
suratdo bu Sazisin qiivvesino ya Podrat¢i, ya da ARDNS
xitam verdikds bu xitamvermo Podrat¢inin vo ya ARDNS-
in zororo gOro bir-birine qarst mohkomo iddialar
qaldirmaq vo ya Podrat¢inin vo ya ARDNS-in (soraitdon
asilt olaraq) qanun iizro bel baglaya bilocoklori har hansi
basqa hiiquqi miidafio vasitosindon istifado etmok
hiiququnu mohdudlasdirmar.

Kontrakt sahasinin bir hissasindon imtina

Podratg1 Kontrakt sahasinin bir hissasindon birtorafli
qaydada imtina etmok hiiququna malik deyildir. Podratg1
Kontrakt sahosinin hor hansi hissasinin islonmomasini
qorara alarsa, Toroflor qarsiliqlt surotds razilagdirilmus
sortlor asasinda qismon imtina imkanmi miizakirs
edacoklor. Podrat¢i qismon imtina etdikds bu 31.5
bondinin miiddsalarina osasen onun ixtiyar: yoxdur ki,
Kontrakt sahasinin tohvil verilmis hissasindo ¢okilmis vo
belo tohvil/imtina tarixinodok Islonmo vo Hasilat

31.4

31.5
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(i) by performing in full in accordance with their
terms or

by payment in Dollars to SOCAR of the
outstanding balance of money stipulated in the
respective Budgets.

(i)

(¢) In the event of termination of this Agreement or
relinquishment of the entire Contract Area pursuant
to Article 31.3(a), without prejudice to any rights
which may have accrued, or claims which have been
made, prior to such termination, Contractor shall
have no further right to conduct Petroleum
Operations and to recover any Petroleum Costs not
Cost Recovered by the date of termination of the
Agreement.

Other Remedies

Except as specifically stated in the provisions of this
Agreement, in the event that Contractor or SOCAR
terminates this Agreement pursuant to the above
provisions, such termination shall be without prejudice to
Contractor's or SOCAR's entitlement to sue the other for
damages, or to any other remedy Contractor or SOCAR
(as the case may be) may have in law.

Partial Relinquishment

Contractor shall have no unilateral right to relinquish a
part of the Contract Area. In the event Contractor decides
not to develop any portions of the Contract Area, the
Parties will discuss the possibility of partial
relinquishment on mutually agreed terms. In the event of
partial relinquishment pursuant to this Article 31.5,
Contractor shall have no right to recover out of the
production from the remainder of the Contract Area not
relinquished, any amount of Petroleum Costs incurred



Dovriindo ©Ovozi Odonilmomis Neft-qaz omoliyyatlar during the Development and Production Period in

mosraflorinin - hor hansi  hocminin  ovozini Kontrakt connection with the portion of the Contract Area
sahasinin imtina edilmomis hissasindoki hasilat hacmindon relinquished which has not been recovered at the date of
alsin. such relinquishment
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MADDO 32

MM-NIN FOALIYYOTINO XiTAM VERILMOSI

Toroflor tosdiq edirlor ki, Qiivvoyominmo tarixindo Kontrakt
sahosino miinasibotdo MM-nin foaliyystino xitam verilir vo bu
xitam vermo MM-nin Azorbaycan Respublikasi gqanunvericiliyi
ilo nozordo tutulmus biitiin logvetmo qaydalarina riayot etmoklo
yerina yetirilir.

Anlasilmazhiglarin  garsisint  almaq iiclin, ogor bu Sazis
27.1bondinds nozords tutulmus qaydada qlivvoys minmaso bu
zaman MM hagqqinda Miiqavilo 6z qilivvasini saxlamaqla
foaliyyotini davam etdirocok vo MM-nin Kontrakt sahosino
miinasibatds hiiququ qilivvads qalmaqda davam edacakdir.

ARTICLE 32

JV ACTIVITY CESSATION

The Parties acknowledge that JV shall cease its activities with
respect to the Contract Area at the Effective Date; however such
cessation shall be in compliance with any necessary liquidation
procedures specified by the legislation of the Republic of
Azerbaijan.

For the avoidance of doubt, if this Agreement has not become
effective in the manner defined in Article 27.1, the JV
Agreement shall survive and the JV’s rights with respect to the
Contract Area shall continue.
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33.1

33.2

33.3

33.4

MADDO 33
DiIGOR MOSOLOLOR

Bu Sazis ingilis vo Azarbaycan dillorindo baglanmigdir
vo Arbitraj qaydasimin vo 15.1(c) bandinin sortlorino
riayat olunaraq hor iki dil barabar qiivvoyes malikdir.

Bu Sazisdo basliglar yalniz olveririslilik mogsadi ilo
goyulmusdur vo Sazisin tofsiri zamani nazare alinmar.

Kontekst basga tofsir tolob etmodikdo, tok halda
islonmis sozlors istinadlar com halinda 1slsnm1$ eyni
sozlora samil edilir vo oksino; hor hansi qrammatik
cinsa istinad basqa cinslori do chtiva edir.

Bu Sazisin Olavalori vo ARDNS-in Ortaq Neft
sirkotinin yaradilmast haqqinda Qosma (“Qosma‘)
onun ayrilmaz hissoaloridir. Sazisin osas hissosinin
miiddealart ilo onun Olavalorinin (Sazisin osas torkib
hissasi sayilan 1-ci Olava istisna olmaqla) miiddsalari
arasinda hor hans1 forqlor olduqda, osas hissonin
miiddoealarina iistiinliik verilir.

YUXARIDA GOSTORILONLORI TOSDIQ EDOROK
Toroflorin  lazimi solahiyyst verilmis niimayondslori bu
Sazisi bu sonadin avvalindo gostorilmis tarixds bagladilar.

33.1

33.2

33.3

33.4

ARTICLE 33
MISCELLANEOUS

This Agreement is executed in the English and Azeri
languages and, subject to the Arbitration Procedure
and Article 15.1(c) both languages shall have equal
force.

The headings in this Agreement are inserted for
convenience only and shall be ignored in construing
this Agreement.

Unless the context otherwise requires, references to the
singular shall include a reference to the plural and
vice-versa; and reference to any gender shall include a
reference to all other genders.

The Appendices to this Agreement and the attached
Addendum Relating to the Formation of the SOCAR
Oil Affiliate (the "Addendum™) form part of this
Agreement. In the event of any conflict between the
provisions of the main body of this Agreement and the
Appendices (other than Appendix 1 which shall be
considered part of the main body of the Agreement),
then the provisions of the main body shall prevail.

IN WITNESS WHEREOF the Parties have executed this
Agreement as of the date first above written by their duly
authorised representatives.
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AZORBAYCAN RESPUBLIKASI DOVLOT NEFT STATE OIL COMPANY OF THE AZERBAIJAN

SIRKOTI REPUBLIC
By:

Vozifasi: Title:
By:

Vozifasi: Title:

QLOBALENERCI AZORBAYCAN LIMITED GLOBAL ENERGY AZERBAIJAN LIMITED
By:

Vozifasi: Title:
By:

Vazifasi: Title:

ARDNS-in ORTAQ NEFT SIRKOTI SOCAR OIL AFFILIATE
By:

Vazifasi: Title:
By:

Vazifasi: Title:
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IJ9LAVO 1

TORIFLOR

Kontekst bagsqa tofsir tolob etmirso, bu Sazigdo islodilmis sdzlorin vo
ifadolorin monasi agagidaki kimidir:

“Lagvetma islori fondu* - monasi 16.2 bondinds verilmisdir.

“Miihasibat ucotunun aparilmasi qaydasi® - 3-cii ©lavodo gostorilon
hesabata aid is lisullar1 va toloblar demokdir.

“Ortaq sirkat*
(@)  Hor hansi Toroafs aid olanda

(i)  elo sirkat, korporasiya va ya hor hansi bagqa hiiquqi soxsdir ki,
gostarilon Tarof homin sirkatin, korporasiyanin vo ya Hor hanst
digor hiiquqi soxsin imumi yigincaginda soslorin olli (50)
faizindon coxunu tomin edon sohmlorin bilavasits vo ya
dolayist ilo sahibidir; yaxud

(if)  elo sirkat, korporasiya va ya hor hansi bagqa hiiquqi soxsdir ki,
0 homin Tarafin imumi yi1gincaginda saslarin an azi alli (50)
faizini tomin edon sohmlorin bilavasito vo ya dolayisi ilo
sahibidir; yaxud

APPENDIX 1

DEFINITIONS
In this Agreement the following words and expressions shall have the
following meanings unless the context otherwise requires:
“Abandonment Fund” shall have the meaning given to it in Article 16.2.

“Accounting Procedure” shall mean the accounting principles, practices
and procedures set forth in Appendix 3.

“Affiliate” means,
(@) inrelation to any Party, either

0] a company, corporation or other legal entity in which such
Party holds directly or indirectly shares carrying at least fifty
(50) percent of the votes at a general meeting of such
company, corporation or other legal entity; or

(i)  a company, corporation or other legal entity holding directly
or indirectly shares carrying at least fifty (50) percent of the
votes at a general meeting of such Party; or
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(iii)  elo sirkat, korporasiya vo ya hor hansi bagqa hiiquqi soxsdir ki,
onmun homin sirkstin, korporasiyanin vo ya hor hansi digoer
hiiquqi soxsin iimumi yigmcaginda soslorin oan azi (50) faizini
tomin edon sohmlori bilavasito vo ya dolayisi ilo elo sirkoto,
korporasiyaya vo ya digor hiiquqi soxso moxsusdur ki, o hom
do bilavasito vo ya dolayist ilo homin Teorofin {imumi
yigmcaginda soslorin on azi olli (50) faizini tomin edon
sohmloarin sahibidir; vo

(b) Habelo, ARDNS-5 aid olanda hor hansi elo miiossiso va ya togkilatdir
ki, burada ARDNS-in istirak pay1 vardir vo o, homin miiossiso vo ya
togkilatin foaliyyatine nozarst etmok (11.2(c) bondindo miioyyon
edilmis kimi) onu idars etmok vo ya istigamotlondirmok hiiququna
malikdir.

“Sazis“ - bu sonad vo ona qosulmus 1 - 9-cu Olavalor, ARDNS-in Ortaq
Neft Sirkotinin yaradilmasia dair Qosma, eloco do bu sonodo Toraflorin
qarsiligh suratds razilagdirdig1 vo imzaladigt geniglondirmelor, tozolomolar,
avazlomolor vo ya dayisikliklor demokdir.

“llik is program“ - Rohbor komita torafindon tosdiq edilmis vo Toqvim
ili orzindo hoyata kecirilocok Neft-qaz omsliyyatlar1 proqraminin bond-
band gorh olundugu sonad demokdir.

“Arbitraj qaydasi“ - 6-c1 ©lavado sorh edilmis arbitraj aragdirmalari
qaydast demokdir.

“Tabii somt qazi“ - layda mdvcud olan, Xam neftds holl olmus Tabii qaz
demokdir; belo Xam neft kosf edildiyi anda har barrel {igiin on min (10000)
standart kub futdan ¢ox olmayan qaz faktoru ilo ¢ixarilir vo qazin neftdon
ayrildigi mantaqads dlgiiliir.

"Azarbaycan tadariikgiisii (todariikgiilori)" - 21.1(a) bandindo miioyyon
olunmus monani dasiyir.

“Barel“ - ABS bareli, yoni normal temperatur va tozyiq soraitinds
Olciilmiis 42 ABS qallonu (158,987 litr) demokdir.

(iii)  a company, corporation or other legal entity of which shares
carrying at least fifty (50) percent of the votes at a general
meeting of such company, corporation or other legal entity
are held directly or indirectly by a company, corporation or
other legal entity which also holds directly or indirectly
shares carrying at least fifty (50) percent of the votes at a
general meeting of such Party;

(b) and, furthermore, in relation to SOCAR, any venture or enterprise in
which SOCAR has an interest and the right to control (as defined in
Article 11.2(c)) manage or direct the action thereof.

“Agreement” means this instrument and its Appendices 1 to 9; the
Addendum Relating to the Formation of the SOCAR Oil Affiliate;
together with any written extension, renewals, replacement or
modification hereto which may be mutually agreed and signed by the
Parties.

“Annual Work Programme” means the document describing, item by
item, the Petroleum Operations to be carried out during a Calendar Year,
which has been approved by the Steering Committee.

“Arbitration Procedure” means the arbitration procedure set forth in
Appendix 6.

“Associated Natural Gas” means Natural Gas which exists in a reservoir
in solution with Crude OQil, such Crude Oil being producible, as initially
discovered, at a gas oil ratio of not greater than 10,000 standard cubic feet
per Barrel of Crude Qil as measured at the point of separation of gas from
oil.

“Azerbaijani Supplier(-s)” shall have the meaning given to it in Article
20.1(a).

“Barrel” means U.S. barrel, i.e. 42 U.S. gallons (158.987 liters)
measured at STP.
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“Bonus“ - 30.1 bandindo gostarilon manan: dasiyir vo hamginin Kontrakt
sahasinag dahil olmaq hiiququ iiciin 6donis demokdir.

“Biidco* - Illik is programina daxil edilmis Neft-qaz omoliyyatlarina
¢okilan xarclorin madde-madds hesablanmasi demokdir.

“Taqvim riibii“ - Hor hans1 Toqvim ilinds yanvarin 1-ds, aprelin 1-do,
iyulun 1-do va oktyabrin 1-ds baslanan ii¢ (3) ardicil aydan ibarot d6vr
demokdir.

“Taqvim ili“ - Qriqori toqvimino osaslanan yanvarin 1-don baglanan vo
ondan sonraki dekabrin 31-do qurtaran on iki (12) ardicil aydan ibarat dovr
demokdir.

“Isash mosraflor® Kontrakt sahasinds vo ya onunla olagodar olaraq, her
hanst fondun alinmasi, tomiri vo/yaxud yaradilmasi (o climlodon, lakin
bunlarla mohdudlasmadan, quyular vo onlar {iglin yeriisti vo yeralti
avadanliqlar, tullanti xotlori, boru komorlori, neft-qaz vo suayirma
qurgulari, neft nasos stansiyalari, bosaltma terminallari, qaz kompressor
stansiyalart vo s.) homg¢inin, bu fondlarmn alinmasi, tomiri vo/yaxud
yaradilmasi ilo birbasa vo ya dolayst ilo bagli (o ciimlodon, lakin bunlarla
mohdudlasmadan,  qurasdirma,  istismara  buraxilma, idaroetmo,
layihalosdirma vo texnologiya masroflori) —¢okilmis osas xiisusiyyatli
mosraflor;  seysmik todqiqat, miihandis-geoloji todqiqat; kollektor
tadqiqatlari, ekoloji va s. tadqiqatlar; yeralti todqiqatlarla slagadar ¢okilmis
mosraflor;  kosfiyyat, istismar vo vurucu quyularin qazilmasi va
yoxlanilmasi; quyularin yeriisti vo yeralti avadanliglarinin qurulmasi,
doyisdirilmesi, tomiri, habels yuxarida sadalananlardan hor hansi ilo bagh
tofsir iglori, tadqiqat vo xidmatlorls olagadar ¢okilon masraflor demakdir.

“Isashi moasraflorin 6donilmasi iiciin Karbohidrocenlor® - monasi
miivafiq olaraq 12.2(a)(ii) bandinds verilmisdir.

“Maliyyalasdirma® - monasi 3.5(a) bandinds verilmisdir.
“Kompensasiya Xam nefti” — monas1 13-cti maddads verilmigdir.

“Kontrakt sahasi“ 2-ci ©Olavaodo verilmis tosviro vo konturlara uygun
olaraq monasi 4-cii Maddads verilmisdir.

“Bonus” shall have the meaning given to it in Article 30.1 and shall also
mean a payment for the right to access Contract Area.

“Budget” means estimates of itemised expenditures of Petroleum
Operations included in an Annual Work Programme.

“Calendar Quarter” means a period of three (3) consecutive months
commencing on the 1st of January, the 1% of April, the 1st of July, or the
1st of October in any Calendar Year.

“Calendar Year” means a period of twelve (12) consecutive months
beginning on the 1st of January and ending on the following 31st of
December according to the Gregorian Calendar.

“Capital Costs” means all costs of a capital nature incurred in or in
relation to the Contract Area to acquire, refurbish and/or create any asset
(including, without limitation, wells and surface and/or subsurface
equipment relating thereto, flowlines, pipelines, oil, gas and water
separation facilities, oil and any other pump stations, loading terminals,
gas compression stations and the like) and costs incurred directly or
indirectly in support of any such acquisition, refurbishment and/or
creation (including, without limitation, costs with respect to installation
and commissioning, management, design and technology); costs incurred
with respect to any seismic survey, site survey, reservoir study,
environmental study and the like; costs incurred with respect to subsurface
analysis, drilling and testing of exploration, production and
injection wells; mounting, replacing and workover of surface and
subsurface well equipment; and costs incurred with respect to
interpretation, studies and services related to any of the above items.

“Capital Cost Recovery Petroleum” shall have the meaning given to it
in Article 12.2(a)(ii).

“Carry” shall have the meaning given to it in Article 3.5(a).

“Compensatory Crude Oil” shall have the meaning given to it in Article
13.

“Contract Area” shall have the meaning given to it in Article 4 as
described and delineated in Appendix 2.
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“Podrat¢1“ - birlikdo biitiin Podratg1 toroflor demokdir.
“Podratcinin obyektlari® - monasi 11.3 bandinds verilmisdir.

“Podratc1 taraflor® - birlikdo QEA vo ONS vo/yaxud onlarin hiiquq
varislori vo ya miimkiin miivakillori demakdir.

“Podratci toraf* — QEA vo ONS vo/yaxud onlarin hiiquq varislorindon vo
ya miimkiin miivokkillorindon har hansi biri demokdir.

“Maosraflorin 6donilmasi“ — Podratcinin Neft-qaz omosliyyatlara ¢okdiyi
Mosroflorinin - 6donilmasi  ligiin  Kontrakt sahasindo hasil edilmis
karbohidrogenlor payinin Podratciya ayrilmasi prosesi demokdir, bu zaman
“Odonilosi moasraflor” golocokdo ddonilmali olan mosraflor, “Odanilmis
moasraflor® iso bundan avval 6donilmis masraflor kimi basa diisiiliir.

“Xam neft* - xam mineral neft, kondensat, asfalt, ozokerit vo tobii sokildo
olan, yaxud kondensasiya vo ya ekstraksiya vasitosilo Tobii qazdan alinan
bork vo ya maye karbohidrogenlorin vo bitumun xiisusi ¢okisindon asili
olmayaraq biitlin ndvlori, o climlodon Normal temperatur vo tozyiq
soraitindo qaz-kondensat mayelori, habelo yuxarida sadalanan maddoslorin
emal1 va ya ayrilmasi naticasindos aldo edilon mohsullar demokdir.

“Catdirllma montaqasi® — Karbohidrogenlorin emal vo saxlanma
mantaqasinds qurulmus hacm mosrafdlgoninin ¢ixis flansi, yaxud quyunun
agz1 ilo homin c¢ixig flansi arasinda Podratginin tovsiyasi ilo Rohbar
komitonin vaxtagirt toyin etdiyi hor hansi diger ndqte, yaxud noqtolor
demokdir.

“Layihalasdirms standartlari“ - 8-ci ©lavads sorh edilmis layihslogdirma
standartlar1 vo texniki sartlor demakdir.

“fslonma va hasilat dovrii* - monas1 6-c1 Maddodo verilmisdir.

“Dollar* vo ya “$* - Amerika Birlogmis Statlarinin valyutas: demakdir.

“Contractor” means all of the Contractor Parties collectively.
“Contractor Facilities” shall have the meaning given to it in Article11.3.

“Contractor Parties” means collectively GEA and SOA and/or their
successors and permitted assignees.

“Contractor Party” means any one of GEA and SOA and/or their
successors or permitted assignees.

“Cost Recovery” means the process by which Contractor is allocated a
share of Petroleum produced from the Contract Area for the recovery of
its Petroleum Costs. ""Cost Recoverable™ means such costs to be
recovered in the future and "Cost Recovered™ means such costs
recovered in the past.

“Crude Oil” means crude mineral oil, condensate, asphalt, ozocerite, and
all kinds of hydrocarbons and bitumen regardless of gravity, either solid
or liquid, in their natural condition or obtained from Natural Gas by
condensation or extraction, including Natural Gas liquids at Standard
Temperature and Pressure and including products refined or processed
from any of the foregoing.

“Delivery Point” means the custody transfer meter at the outlet flange of
Petroleum processing and storage point or any other place or places
between the well head and the said outlet flange as may be decided upon
by the Steering Committee from time to time based on recommendations
made by Contractor.

"Design Standards'™ means the design standards and specifications set
forth in Appendix 8.

“Development and Production Period” shall have the meaning given to
it in Article 6.

“Dollars” or “$” means the currency of the United States of America.
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“jkiqat vergi haqqinda miiqavilo“ — Golirlors ikiqat vergi qoyulmamasi
iiciin Azorbaycan Respublikasinda totbiq edilo bilon vergilors aid hor hansi
miiahids vo ya miiqavilo demokdir.

“Qiivvoyaminma tarixi® - monasi 27.1 bondindo verilmisdir.

"Imzalanma tarixi" —Toroflorin salahiyyatli niimayondolori Sazisi lazimi
qaydada imzaladiglar1 vo Sazigin avvolindo gdstorilmis tarix demokdir.

“Maliyyalasdirmo masraflori — 12.2 bondinds gdstorildiyi kimi, miivafiq
Toqvim riibiine miinasibotdo ovozi Odonilmomis ©Osasli masrofloring
iistogal iki onda bes (2,5) faiz dorocasinin hamin Toqvim riibiiniin axirinda
Neft-qaz omoliyyatlar1 masraflorinin  6donilmomis saldosu ilo hasili
demokdir.

“Fors-major hallari® - monasi 23.1 bondinds verilmisdir.

“Xarici valyuta* - Dollar vo/yaxud beynslxalq bank birliyindo hamiligla
gobul edilmis digar sorbast donarli xarici valyuta demokdir.

“Xarici subpodratci® - Azorbaycan Respublikasinin hiidudlarindan
konarda qeydo alinmig, qanuni yolla yaradilmis vo ya toskil edilmis vo
hiiquqi soxs vo ya toskilat olan Subpodratci, o ciimlodon hor hanst Podratg1
tarafin Subpodratci kimi ¢ixis edon Ortaq sirkoti demokdir.

“UDM deflyatorunun indeksi“ - ABS-mn iimumi daxili mehsulu iigiin
sOzsiiz qiymotlor deflyasiyasinin indeksi demokdir vo o, ABS Ticarot
Deaprtamentinin iqtisadi Tohlil Biirosu torofindon (ITB) “Miiasir
kommersiya faaliyyatinin icmali* adli riibliikk nasrds elan edilir. Bu nasrin
buraxilist dayandirilarsa Toroflor Beynolxalg Valyuta Fondunun
“Beynolxalq maliyys statistikasi“ nosrinden, yaxud Teroflor arasinda
qarsiliqli raziliga gora digor miinasib nagrdan istifads edocaklor.

“Double Tax Treaty” means any treaty or convention with respect to
Taxes, which is applicable to the Republic of Azerbaijan for the
avoidance of double taxation of income.

“Effective Date” shall have the meaning given to it in Article 27.1.

“Execution Date”means the date first above written in the
Agreement on which duly authorised representatives of the
Parties have executed the Agreement.

“Finance Costs” means, in respect of a given Calendar Quarter a charge
equal to two point five (2,5%) multiplied by the unrecovered balance of
Capital Costs at the end of such Calendar Quarter as described in Article
12.2.

“Force Majeure” shall have the meaning given to it in Article 23.1.

“Foreign Exchange” means Dollars and/or other freely convertible
foreign currency generally accepted in the international banking
community.

“Foreign Sub-contractor” means a Sub-contractor, including an
Affiliate of a Contractor Party when acting as a Sub-contractor, which is
an entity or organisation, which is incorporated, legally created or
organised outside the Republic of Azerbaijan.

“GDP Deflator Index” means the implicit price deflator index for United
States Gross Domestic Product issued by the Bureau of Economic
Analysis (BEA) of the United States Department of Commerce, as
reported in the quarterly publication "Survey of Current Business”. If this
publication ceases to exist the Parties shall use "International Financial
Statistics" of the International Monetary Fund, or other suitable
publication as mutually agreed by the Parties.
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“Hokumoat orqami“ vo ya “Hékumoat orqanlari“® - Azorbaycan
Respublikasinin Hokumati vo onun hor hansi siyasi vo ya basqa orqani, o
climlodon ARDNS-in, hor hansi yerli hokumot orqanlari, habelo hor ciir
basqa tomsiledici orqanlar, bas idarslor vo ya idaro etmok, qanunlar qobul
etmok, nizama salmaq, vergilor qoymaq vo vergilor, yaxud riisumlar
tutmaq, lisenziyalar vo icazolor vermok, Sazislo olagadar ARDNS -in
va/yaxud Podratgmin hor hansi hiiquqlarini, 6hdsliklorini vo ya foaliyyastini
tosdiq etmok, yaxud bunlara birbasa vo ya dolayist ilo basqa sokildo tosir
etmok (maliyys sahosindo vo ya basqa sahodo) solahiyystlori verilmis
hakimiyyst orqanlar1 demokdir. Bu Saziso uygun olaraq raziliq oldo
edilmisdir ki, yalniz 22.2 vo 28.4(a) bondlorindoki mogsadlor baximindan
hor hansi dovlot miiossisasi, eloco do ancaq kommersiya, yaxud digor
tosarriifat foaliyyati ilo mosgul olan (vo heg bir hokumat orqani funksiyasi
dasimayan, habelo he¢ bir ganunvericilik, tonzimloyici vo ya vergi
funksiyasina malik olmayan) bolodiyys orqanlar1 “Hokumot orqam“
mofhumuna daxil deyil.

“Hokumoat tominati“ - Azorbaycan Respublikasi Hokumstinin 5-Ci
Blavado gostarilmis formada Tominat: vo Ohdoliyi demokdir.

«Birgs Omaliyyat Sazisi» - monasi 8.1 (c) bondinds verilmisdir

“MM* — moanas1 Preambulada verilmisdir.
“MM haqqinda Miiqavilo® — monast Preambulada verilmisdir.

“LIBOR“ — London banklararasi bazarmda Dollarla ii¢ (3) ayliq
depozitlor tokliflori deracasinin orta adadi qiymati kimi hesablanan faiz
dorocesi demokdir; bu doraco hor giin Londonun “Faynensial Tayms*
(“Financial Times*”’) gozetindo dorc edilir, hom do bu orta adadi qiymot
Toqvim riibii dovrii liglin gotiiriiliir (vo ya “Faynensial Tayms* qozetinin
nasri dayandirildiqda daracenin elan olundugu maenbe Taraflarin qarsiligh
razilig ilo miisyyan edilir).

“Koklii pozuntu® - monasi 31.1(a) bandinds verilmisdir.

“Governmental Authority” or “Governmental Authorities” means the
government of the Republic of Azerbaijan and any political or other
subdivision of the Republic of Azerbaijan, including SOCAR, any
national or local government, or other representative, agency or authority,
which has the authority to govern, legislate, regulate, levy or collect taxes
or duties, grant licenses and permits, approve or otherwise impact
(whether financially or otherwise), directly or indirectly, any of SOCAR's
and/or Contractor's rights, obligations or activities under the Agreement.
For the purpose of Articles 22.2 and 28.4(a) only, it is agreed that any
state enterprise, as well as any municipal body, which is engaged solely in
the conduct of commercial or other business activities, (and is not
engaged in any act of governing and does not possess any legislative,
regulatory or taxing functions), shall be excluded from the definition of
"Governmental Authority".

“Government Guarantee” means the Guarantee and Undertaking of the
Government of the Republic of Azerbaijan in the form set forth in
Appendix 5.

“Joint Operating Agreement” shall have the meaning given to it in
Article 8.1(c).

“JV” shall have the meaning given to it in the Recital.

“JV Agreement” shall have the meaning given to it in the Recital.
“LIBOR” means the rate of interest calculated from the arithmetic
average over a Calendar Quarter period of the three (3) month Dollar
London Interbank Offer Rate quoted daily in the London Financial Times

(or in the event that the London Financial Times ceases to be published
then such other publication as the Parties shall agree).

“Material Breach” shall have the meaning given to it in Article 31.1(a).
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“Olgmo qaydasi“ - Xam neftin vo Tobii qazin hocmini &lgmoyin vo
keyfiyyotini miioyyonlosdirmoyin 7-ci ©Olavado sorh edilmis Qaydasi
demokdir.

"Vergilor nazirliyi" — 14.1(c)(iv) bondindo miioyyon olunan monani
dasiyur.

“Tabii qaz*“ - Normal temperatur vo tozyiq soraitindo qazaoxsar fazada
olan biitiin karbohidrogenlar, o ciimlodon lakin bunlarla mohdudlagmayan,
somt qazt vo yagl qazdan maye karbohidrogenlor ekstraksiya vo ya
separasiya edildikdon sonra qalan qaz gqaligi, habelo biitiin geyri-
karbohidrogen monsoli qaz vo ya qazaoxsar karbohidrogenlorlo birlikdo
hasil edilon digor maddslor (o climloden, lakin bunlarla mohdudlasmayan
karbon qazi, kiikiird vo helium) demokdir, bu sortlo ki, kondensasiya vo ya
ekstraksiya edilmis maye karbohidrogenlor bu torifs daxil olmasin.

“Sarbast tabii qaz* - Tobii somt qaz1 olmayan Tabii qaz demokdir.

“Omoliyyat sirksti“ - Bu Sazisin 8-ci Maddosino uygun olaraq
Podratgimnin Neft-qaz omoliyyatlarini aparmaq {igiin miioyyon miiddotdo
yaratdig1 sirkot demokdir.

“Ompliyyat masraflori“ — Osasli mosroflor istisna olmaqla, Kontrakt
sahasindo vo ya onunla bagl bilavasito vo dolayist ilo ¢okilmis biitiin
masraflor (natural vo ya pul vosaitlori ilo 6donilmoesindon asili olmayaraq)
o ciimlodon, lakin bunlarla mohdudlasmadan: saglamliq, omoyin
miihafizosi, vo is¢i heyotin tohliikesizlik texikasi iigiin dolayist alava
xarclor; Karbohidrogenlorin ¢ixarilmasi, emali, quyulara vurulmasi,
yigilmasi, saxlanmasi, yiiklonmasi-bosadilmasi, gondorilmasi vo Catdirilma
montaqasine naql edilmosi; Karbohidrogenlorin  vo  onlarin  emali
mohsullarinn marketingi iizro mosroflor; otraf miihitin miihafizesi {izro
masraflor; iimumi idarsetmo vo rohborlik; texniki xidmot vo logvetmo, o
climlodan 16.2 bandins asasen yaradilacaq Lagvetma fonduna 6denisler.

“Digar podratei toraflor® - Birlikdo gotiiriilmiis QEA, habels onun hiiquq
varislori vo miimkiin miivakkillori, ONS-in miivokkillori, habelo onlarin
hiiquq varislori vo miimkiin miivekkillori demakdir .

“Measurement Procedure” means the Crude Oil and Natural Gas
Measurement and Evaluation Procedure set forth in Appendix 7.

“Ministry of Taxes” shall have the menaing given to it in Article
14.1(c)(iv).

“Natural Gas” means all hydrocarbons that are in a gaseous phase at
STP including but not limited to casing head gas and residue gas
remaining after the extraction or separation of liquid hydrocarbons from
wet gas, and all non-hydrocarbon gas or other substances (including but
not limited to carbon dioxide, sulphur and helium) which are produced in
association with gaseous hydrocarbons provided that this definition shall
exclude condensed or extracted liquid hydrocarbons.

“Non-associated Natural Gas” means Natural Gas other than Associated
Natural Gas.

“Operating Company” means the company appointed for the time being
to conduct Petroleum Operations on behalf of Contractor in accordance
with Article 8.

“Operating Costs* means all costs, other than Capital Costs, incurred in
or in relation to the Contract Area, whether directly or indirectly incurred
(and whether compensated in kind or in cash) including, without
limitation: costs incurred with respect to indirect overheads and health,
safety and security of personnel; costs incurred with respect to extraction,
treatment, stimulation, injection, gathering, processing, storage, handling,
lifting and transportation of Petroleum to the Delivery Point; costs
incurred with respect to the marketing of Petroleum and processing
products thereof; costs incurred in relation to environmental protection,
general management and administration, maintenance and abandonment
(including payments to the Abandonment Fund to be established in
accordance with Article 16.2).

“QOther Contractor Parties” means collectively GEA and its successors
and permitted assignees, SOA 's assignees and their successors and
permitted assignees.
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“fstirak pay1“ (“Istirak Paylar1) - monas1 1.1 bondindoa verilmisdir.

“Taraflor“ - ARDNS, QEA vo ONS vo miivafiq surotdo onlarin har hansi
hiiquq varislori, yaxud miivokkillori demakdir. “Torof** termini hor hansi
Torof demokdir.

“Karbohidrogenlor* - Xam neft vo Tobii qaz demokdir.

“Neft-qaz amoaliyyatlar1 masraflori“ - Omoliyyat mosroflori vo Osash
masraflor demokdir vo Neft-qaz omoliyyatlar1 ticlin Podrat¢cinin haqigston
cokdiyi biitlin mosroflori ohato edir. Neft-qaz omoliyyatlar1 masrofloring
mohdudiyyati olmadan asaigida sadalanlarinin hamuisi daxildir: (i) Sazigdo
doqiq sokildo Neft-qaz omoliyyatlari masraflori kimi gdstorilon mobloglorin
(o ciimlodon, lakin bunlarla moahdudlasmadan 20.3 bondindo
miloyyonlogdirilon mabloglor); (ii) Miihasibat ucotunun aparilmasi
qaydasina miivafiq suratdo Neft-qaz omoliyyatlart Hesabina lazimi sokildo
kogiirtilmiis mobloglor.

“Neft-qaz amoliyyatlari - bu Saziso uygun olaraq Karbohidrogenlorin
kasfiyyati, borpasi, qiymotlondirilmosi, iglonmosi, ¢ixarilmasi, hasilati,
sabitlogdirilmosi, hazirlanmasi, oyadilmasi, tozyiqlonmesi, toplanmasi,
saxlanmasi, yerlogdirilmasi yiiklonmosi, Catdirilma montoqasinadok naql

edilmasi vo Kontrakt sahosinds hasil edilmis Karbohidrogenlorin satilmasi
va Kontrakt sahasi ilo bagl logvetmo omosliyyatlart demokdir.

“Neft-qaz amoliyyatlar1 hesab1“ - monas1 Miihasibat ugotunun aparilmasi
qaydasmin 1.2 bandinds verilmisdir.

“Satis mantaqasi® - monasi 15.1(d)(iii) bandinds verilmisdir.

“Monfast karbohidrogenlari® - monasi 12.4 bandindos verilmisdir.
“Monfaat vergisi® - monasi 14.2(a) bondindo verilmisdir.

“Barpa v hasilat proqramu® - monasi 5-ci Maddads verilmisdir.

“Participating Interest” (“Participating Interests”) shall have the
meaning given to it in Article 1.1.

“Parties” means SOCAR, GEA and SOA and any of their respective
successors and assigns. The term Party means any of the Parties.

“Petroleum” means Crude Oil and Natural Gas.

“Petroleum Costs” means Operating Costs and Capital Costs and shall
include all expenditures actually incurred by Contractor for the purposes
of the Petroleum Operations. Petroleum Costs shall include, without
limitation, (i) the amounts expressly identified in the Agreement as
Petroleum Costs (including but not limited to the amounts identified in
Article 20.3), and (ii) the amounts properly debited to the Petroleum
Operations Account in accordance with the Accounting Procedure.

“Petroleum Operations” means all operations relating to the
rehabilitation, exploration, appraisal, development, extraction, production,
stabilisation, treatment, stimulation, injection, gathering, storage,
handling, lifting, transporting Petroleum to the Delivery Point and
processing and marketing of Petroleum produced from the Contract Area
and processing products thereof and abandonment operations with
respect to, the Contract Area pursuant to this Agreement.

“Petroleum Operations Account” shall have the meaning given to it in
Section 1.2 of the Accounting Procedure.

“Point of Sale” shall have the meaning given to it in Article 15.1(d)(iii).
“Profit Petroleum” shall have the meaning given to it in Article 12.4.
“Profit Tax” shall have the meaning given to it in Article 14.2(a).

“Rehabilitation and Production Programme” shall have the meaning
given to it in Article 5.
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“Normal temperatur va tazyiq soraiti“ — vo ya «NTTS» Farenheyt iizro
60 doraco/Selsi iizra on bes tam yiizdo olli alt1 doraco (609F/15,560C)
normal temperatur vo 1,01325 bar normal atmosfer tozyiqi demokdir.

“Rahbar komito* - 7.1 bondinin miiddealarina miivafiq olaraq yaradilmis
komito demakdir.

“Subpodratc1* - Podratgr ilo vo ya Omoliyyat sirkoti ilo, yaxud
Podratcinin vo ya Omoliyyat sirkotinin adindan birbasa vo ya dolayist ilo,
bu Sazislo olaqodar mallarla tochiz edon, islor goron, yaxud xidmotlor
gostoron hor hansi fiziki vo ya hiiquqi soxs, habelo Podratci torofin Ortaq
sirkati demokdir.

“Vergi qoyulan monfaat* - monasi 14.2(e) bondinds verilmisdir.

“Vergilor® - Hor hanst Hokumot orqanina ddonilon vo ya bu Hoékumot
orqant torofindon qoyulan biitin movcud vo ya golocok riisumlar,
gomriiklar, tadiyolor, qonorarlar, vergilor vo ya ianalor demokdir.

“Vergi orqani“ - monasi 14.1(c) (iv) bandindos verilmisdir.

“Ugiincii taraf* - Torof, yaxud hor hansi Torofin Ortaq sirkoti olmayan
fiziki vo ya hiiquqi soxs demakdir.

“Ton* - metrik ton, yoni Sevr (Fransa) Beynolxalq 6l¢ii vo ¢oki biirosunun
miioyyan etdiyi kimi, min (1000) kilogram kiitlo demokdir.

“Umumi hasilat hacmi“ - 12.2 bondino uygun olaraq, neft-qaz
omoliyyatlarina isladilmis hocm ¢ihilmmaqla har hanst Toqvim riibiinds
Kontrakt sahosindon alinmis Xam neft vo Sarbast tobii qaz hasilatinin
iimumi hocmi demokdir.

“Noqletma itkilori® - manasi 15.1(d) (iv) bondinds verilmisdir.
“Isas ana sirkot” — ONS-a miinasibotdo ARDNS, hor hanst digor

Podratc1 torafo miinasibatdo iso bu Podratgr torofin Osas ana sirkoti (hor
hans1 varsa) vo hor hansi bels Osas ana sirkatin varisi nozards tutulur.

“Standard Temperature and Pressure” or “STP” means the standard
temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen
point five six degrees Centigrade (60°F/15.56°C) and 1.01325 bars.

“Steering Committee” means the committee established pursuant to
Article 7.1.

“Sub-contractor” means any natural person or juridical entity, including
an Affiliate of a Contractor Party, contracted directly or indirectly by or
on behalf of Contractor or by or on behalf of the Operating Company, to
supply goods, work or services related to this Agreement.

“Taxable Profit” shall have the meaning given to it in Article 14.2(e).

“Taxes” means all existing levies, duties, payments, fees, taxes or
contributions payable to or imposed by any Governmental Authority.

“Tax Authority” shall have the meaning given to it in Article 14.1(c)(iv).

“Third Party” means a natural person or juridical entity, other than a
Party hereto or an Affiliate of a Party.

“Tonne” means metric ton, i.e. one thousand (1,000) kilograms as
defined by the International Bureau of Weights and Measures, Sevres,
France.

“Total Production” means, for any Calendar Quarter, the total
production of Crude Oil and Non-associated Natural Gas obtained from
the Contract Area, less the quantities used pursuant to Article 12.2 for
Petroleum Operations.

“Transit Losses” shall have the meaning given to it in Article
15.1(d)(iv).

“Ultimate Parent Company” means in relation to SOA - SOCAR; and in
relation to any other Contractor Party, such Contractor Party’s Ultimate
Parent Company (if any) and the successor of any such Ultimate Parent
Company.
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“Isas ana sirkatin tominat1” - 4-cii ©lavodo nliimuns iizro Osas ana sirkot
torofindon verilon tominat demokdir.

“9DV* — Azorbaycan Respublikasinin olave doyor vergisi demokdir.

“Qorazli sohlonkarhq“ - beynslxalq neft-qaz sonayesi tocriibasinds qabul
edilmis yaxsi, ehtiyatkar metodlara vo bu Sazisin sortlorino qosdon,
diistinlilmiis vo stiurlu saygisizliq hallarim1 yaradan hor hansi bir osassiz
amal vo ya etinasizliq demokdir.

“Sifir balansi“ - Islonmo vo hasilat dévrii baslandigdan sonra Miihasibat
ugotunun aparilmasi qaydasina miivafiq suratdo Osasli xarclorin 6donilmosi
ilo olagodar Podrat¢inin apardigt hesabda Sifir balansinin oldo edilmasi
demokdir. Ik dofo Sifir balansi oldo edildikden sonra, 16.1 bondindoki
magsadler liglin Osasli mosraflor sonradan asas biidcs kateqoriyalar: iizra
tosnif edilir.

“Ultimate Parent Company Guarantee” means the guarantee given by
an Ultimate Parent Company in the form set forth in Appendix 4.

“VAT” means the Azerbaijan Republic value added tax.

“Wilful Misconduct” means any unjustifiable act or omission which
constitutes an intentional, deliberate and conscious disregard of good and
prudent international oil field practices or the terms of this Agreement.

“Zero Balance” means the achievement after the commencement of the
Development and Production Period of zero balance in the accounts
maintained by Contractor with respect to Capital Costs in accordance with
the Accounting Procedure. After the occurrence of the first Zero Balance
for the purposes of Article 16.1, Capital Costs thereafter will be classified
by main budget category.

-172 -



OLAVO 2 APPENDIX 2

KONTRAKT SAHOSI VO XORITO CONTRACT AREA AND MAP

Bu Sazisin baglandig1 tarix ti¢iin Kontrakt sahosi asagida gostorilmis vo As of the date of execution of the Agreement, the Contract Area is the area
bu sonads slavs edilon xaritads ayrica nisanlanmis cografi koordinatlarin inside the perimeter constituted by the geographical co-ordinates set forth
omolo gatirdiyi perimetr daxilinds galan sahadir. below and as separately identified on the map attached hereto.
Kontrakt sahosi 1942-ci il Pulkova geodeziya reperino, 1940-c1 il The Contract Area is bounded by straight lines on a Gauss-Kruger projection
Krasovskiy ellipsoidina baglanan, asagidaki toyinedici parametrlori which is referenced to Pulkovo 1942 geodetic datum, Krasovski 1940
Qauss-Kruger proyesiyasinda diiz xatlorlo hiidudlanmisdir: ellipsoid, and with defining parameters of:
Baslangic miqyas amsali 1.0 Scale Factor at Origin: 1.0
Baslangic en dairosi: 0 doraco simal en Latitude of Origin: 0 degrees North

dairosi  (ekvator) (of the equator)
Baslangic uzunluq dairosi: 51 daraca sorq uzunluq Longitude of Origin: 51 degrees

Dairasi (Qrinvig tizra) East (of Greenwich)
Daraca torunun ilkin koordinatorlari 500.000 m sorgo Grid co-ordinates at Origin: 500,000 meters East,

dogru
0 m simala dogru 0 meters North

Daraca toru vahidi — metr Grid units are meters.
Kontrakt sahasinin sakkiz (8) bucagi {izra cografi koordinatlari: Geographic co-ordinates for the eight (8) corners of the Contract Area are:
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1942-ci il Pulkovo geodezik reperi lizro Qauss-Kruger Pulkovo 1942 Datum Gauss-Kruger

sobokasi, 9-cu  zona grid, Zone 9
Noqto En darasi Uzunluq darasi Simal istigamoti Sorq istigamoti Point Latitude Longitude Northing (Y) Easting (X)
(Simal) (Serq) (North) (East)
1 40°01'00"  48°50'52" 4433677,7 3162475 1 40°01'00" 48°50'52" 4433677,7 316247,5
2 39°54'05"  48°53'50" 4420775,3 320167,4 2 39°54'05" 48°53'50" 4420775,3 320167,4
3 39°49'55"  48°57'38" 4412938,1 325408,2 3 39°49'55" 48°57'38" 4412938,1 325408,2
4 39°49'46"  48°59'00" 4412616,2 327352,0 4 39°49'46" 48°59'00" 4412616,2 327352,0
5 39°49'55" 48°59'53" 4412865,6 328618,7 5 39°49'55" 48°59'53" 4412865,6 328618,7
6 39°53'08" 48°59'19" 4418837,0 327944,1 6 39°53'08" 48°59'19" 4418837,0 327944,1
7 39°56'23" 48°56'47" 4424934,3 324470,5 7 39°56'23" 48°56'47" 4424934,3 324470,5
8 40°01°00"  48°54°41” 4433548,4 321678,9 8 40°01°00" 48°54°41" 4433548,4 321678,9
Yuxarida gostarilon Kontrakt sahasinin sothi toxminan yiiz on bes (115,0) The surface of the Contract Area above defined is approximately one hundred
kvadrat kilometrdir. fifteen and zero tenths (115.0) square kilometres.
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1.1

I9LAVO 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi miiddoalar

Bu 3-cii ©Olavedo miihasibat
sonayesindo hamiligqla qgobul
miiayyan edilir.

ucotunun beynslxalq neft-qaz
olunmus prinsiplorinin  qurulusu

Bu "Miihasibat ugotunun aparilmast qaydasi" sonadinin magsadi bu
Sazislo bagli Neft-qaz omoliyyatlarina aid ayirmalarin vo kreditlorin
miioyyonlosdirilmasinin  odalotli vo obyektiv metodunu toyin
etmokdon vo xorclorin tosdiq olunmus biidcolors uygun olub-
olmamasi iizorinds nozarst metodunu gostormokdon ibaratdir.

Miihasibat ucotunun aparilmast qaydasinin moqsadlori baximindan
Podratciya hor hansi gokilds istinad edilmosi kontekstdon asili olaraq
Ompliyyat sirkotini Podrat¢i toroflori vo onlarin miivafiq Ortaq
sirkatlorini nazards tutur. Toroflor razilasirlar ki, hamin metodlarin
har hansi biri hor hansi Podratgr torofo qarst odalstsiz vo ya qeyri-
obyektiv olarsa, Toroflor hor hansi odalotsizliyin vo ya qeyri-
obyektivliyin aradan qaldirilmasi {iglin lazimi doyisikliklori xos
moramla tonzimlomoak maqsadile goriis toskil edirlor.

Tariflor

Bu Miihasibat ugotunun aparilmmasinin moaqgsadlori baximindan
asagidaki terminlora bels monalar verilir:

(i) “Miihasibat ucotunun qobul olunmus tacriibasi® -
miihasibat ugotunun beynolxalq neft-qaz sonayesindo
hamiligla gabul olunmus va bayanilmis prinsipleri, tacriibasi
va qaydalar1 demokdir.

11
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APPENDIX 3

ACCOUNTING PROCEDURE

General Provisions

This Appendix 3 establishes a framework of accounting principles as
generally accepted within the international Petroleum industry.

The purpose of this Accounting Procedure is to establish a fair and
equitable method for determining charges and credits applicable to
Petroleum Operations under the Agreement and to provide a method
for controlling expenditure against approved budgets.

For purposes of this Accounting Procedure any reference to
Contractor shall be deemed to include the Operating Company,
Contractor Parties and their respective Affiliates, as the context may
imply. The Parties agree that if any of such methods prove to be unfair
or inequitable to any of the Parties then the Parties will meet and in
good faith endeavour to agree on such changes as are necessary to
correct any unfairness or inequity.

Definitions

For the purposes of this Accounting Procedure the following terms
shall have the following meanings:

() “Accepted Accounting Practices” shall mean accounting
principles, practices and procedures that are generally
accepted and recognised in the international Petroleum
industry.



1.2

(i)  "Mdhasibat u¢otunun aparilmasi qaydasi” — mihasibat
ucotunun bu 3-cii Olavads gostarilon prinsiplari, qaydalar
va lisullart demokdir.

(i)  "Artirnlma prinsipi" - miihasibat ugotunun elo prinsipi
demokdir ki, homin prinsips goro mosroflor vo xorclor
onlarin ¢okildiyi miiddoto aid edilir, golirlor iso onlarin
qazanildig1 miiddoto aid edilir; homin mesraflor, xarclor vo
golirlorin no zaman hesaba yazilmasi, 6donilmosi vo ya
alinmasindan asili olmayaraq.

(iv) "Kassa prinsipi" - miihasibat ucotunun elo prinsipi
demokdir ki, homin prinsips goro yalmz faktiki olaraq
O0donilmis mosraflor vo faktiki olaraq aldo olunmus golirlor
geydo alinir.

(v)  "Materiallar va avadanhq" - Neft-qaz amoliyyatlarinda
isladilmak {igiin oldo edilon va saxlanilan tachizatla vo
avadanliqla birlikdo kosfiyyat, qiymotlondirmo vo islonmo
iizro mohdudiyyot qoyulmadan torpaq istisna olmagqla biitiin
obyektlor/vasitolor soxsi amlak demokdir.

(vi)  "Nozarot altinda olan material’ — Podrat¢inin nozarat
etdiyi vo inventarlagdirdigi Materiallar vo avadanliq
demokdir. Belo Materiallarin vo avadanligin tiplorinin
siyahist ARDNS-nin tolabi ilo ona toqdim edilocokdir.

Sazigdo monasi verilmis, lakin yuxaridak: siyahiya salinmamis termin
vo anlayiglar bu Miihasibat u¢otunun aparilmast qaydasinda Sazisdo
onlara verilon monan1 dasiyir.

Hesablar

Podratg1 bu Miihasibat ucotu qaydasina miivafiq suratde Neft-gaz
omoliyyatlari {izra ayrica hesabat sonadlori vo ayrica hesablar aparir
("Neft-qaz amoliyyatlar1 Hesab1").

yalniz

Podratgr  Neft-qaz omoliyyatlar1 Hesabina Neft-qaz

omoliyyatlarina ¢okilmis xorclori aid edir.

1.2
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v) “Material and Equipment”

mean the accounting
in this

(i) “Accounting Procedures” shall
principles, practices and procedures set forth
Appendix.

(ili)  “Accruals Basis” means the basis of accounting in which
costs and expenses are attributed to the period in which they
are incurred and revenues are attributed to the period in which
they are earned, regardless of when such costs, expenses and
revenues were invoiced, paid or received.

(iv)  “Cash Basis” means the basis of accounting under which only

costs actually paid and revenues actually received in any period
are recorded.

means property (with the
exception of land), including without limitation any
exploration, appraisal and development facilities together with
supplies and equipment, acquired and held for use in Petroleum
Operations.

(vi)  “Controllable Materials” means Material and Equipment

which Contractor subjects to record control and inventory. A
list of types of such Material and Equipment shall be furnished
to SOCAR upon request.

Words and phrases defined in the Agreement but not
defined above shall have the same meaning in
this Accounting Procedure as given to them in
the Agreement.

Accounts
Contractor shall maintain separate books and accounts for Petroleum
Operations in accordance with this Accounting Procedure (the

"Petroleum Operations Account").

Contractor shall charge to the Petroleum Operations Account only
those expenditures incurred for Petroleum Operations.



Podratci Neft-qaz omoliyyatlar1 Hesabini Dollarla aparir. Dollarla
deyil, basqa valyutalarla ¢okilmis mosroflor Miihasibat ugotunun
gobul olunmus tsullar1 ilo Dollara ¢evrilir. Neft-qaz omoliyyatlar
iiciin lazzm olan valyutanin miibadilosi, yaxud valyutalarin
cevrilmosi noticosindo hor cilir monfoot vo ya itkilor Neft-gaz
omoliyyatlar1 Hesabina daxil vo ya aid edilir.

Neft-qaz omoliyyatlar1 Hesab1 Miihasibat u¢otunun gabul olunmus
tocriibasine uygun olaraq aparilir.

Mihasibat ucotu Artirllma prinsipi asasinda, vo Masroflorin
ovozinin 6donilmosi moqsadilo Kassa prinsipindon istifado etmoklo

apartlir.

1.3  Auditor yoxlamalari

13
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The Petroleum Operations Account shall be maintained by Contractor
in Dollars. Costs incurred in currencies other than Dollars shall be
converted into Dollars using currency exchange rates in accordance
with Accepted Accounting Practices. Any gain or loss resulting from
the exchange of currencies required for Petroleum Operations or from
currency conversion shall be charged or credited to the Petroleum
Operations Account.

The Petroleum Operations Account shall be kept in accordance with
Accepted Accounting Practice.

Accounting shall be carried out on an Accruals Basis, provided
however that the Cash Basis principle shall be used for the purposes
of Cost Recovery.

Audits



2.

Podratci Neft-qaz ompliyyatlar1 Hesablarin1  auditorlarin
hesabatlar1 ilo birlikdo hor Toqvim ili qurtardiqdan sonra
yeddi (7) aydan gec olmayaraq ARDNS-o toqdim edir.
ARDNS miivafiq Toqvim ili qurtardigdan sonra on iki (12)
aydan gec olmayaraq gostorilmis Toqvim ili liciin hesablarin
toftis olunmasini Podrat¢iya bu barado bildiris gdndormoklo
xahig edo bilor. Belo toftislori ARDNS torofindon segilon,
beynolxalq miqyasda tanmmis miistoqil miihasiblor sirkoti
aparir. Belo toftiso ¢okilon mosroflor Neft-qaz omoliyyatlar
Hesabina aid edilir vo Podrat¢r torafindon 6donilir. ARDNS
adindan aparilan hor hansi toftis elo aparilir ki, Neft-gaz
omoliyyatlarina mannecilik yaratmasin. ©Ogor ARDNS
yuxarida gostorilmis hesablara etiraz  etdiyini, yaxud
Podratcinin Qorazli sohlonkarligi haqqinda siibutlar oldugunu
nazardon kecirilon Toqvim ilindon sonraki iyirmi dord (24) ay
orzinds Podratgiya yazili bildiriglo (delillor gostorilmoklo)
molumat vermoss, miivafiq Toqvim ilinin hesablari homin
tarix ii¢lin tosdiq edilmis sayilir. Hesablar barasindo ARDNS-
nin Toroflor arasinda razilasma ilo tonzimlonmomis har ciir
etirazlar1 Arbitraj omoliyyatinin miiddosalarina miivafiq surotdo
arbitraj baxigina verilir. Arbitrajin qorarinda ARDNS-nin hor
hanst etirazi tosdiq edilorso, Neft-qaz omoliyyatlar1 Hesabi
miivafiq surotds toshih olunur.

Podratci Neft-qaz omoliyyatlarina dair biitiin miihasibat
sonadlarini, bayannamolarini, kitablarini vo hesablarini onlarin
aid oldugu Toqvim ili qurtardiqdan sonra az1 on (10) il, yaxud
ARDNS Qarazli sohlonkarliq haqqinda iddia irali siirdiikde (i)
onlarin aid oldugu Toqvim ili qurtardigdan sonra azi yeddi (7)
il va ya (ii) Qarazli sahlonkarliq ilo slagadar olaraq Hesablara
dair etirazlar tonzimlondikdon sonra azi1 bir (1) il saxlayir.

Masraflar va xarclar

The accounts of the Petroleum Operations, together with the auditors'
report thereon, shall be submitted to SOCAR by Contractor no later
than seven (7) months following the end of each Calendar Year.
SOCAR may, by giving notice to that effect to Contractor not later
than twelve (12) months following the end of the subject Calendar
Year, request an audit of the accounts for such Calendar Year. Such
audits shall be carried out by a firm of internationally recognised
independent accountants selected by SOCAR. The costs of such audit
will be included into Petroleum Operation Account and shall be borne
by Contractor. Any audit conducted on behalf of SOCAR shall be
conducted in such a manner as not to interfere with Petroleum
Operations. Unless SOCAR notifies Contractor in writing before
twenty-four (24) months following the subject Calendar Year either
that it has an objection to the said accounts or that there is evidence of
Contractor's Wilful Misconduct (details of which shall be included in
said notice), the accounts for such Calendar Year shall be deemed to
have been approved as of that date. Any objection to the accounts
raised by SOCAR, unless settled by agreement among the Parties,
shall be submitted to arbitration in accordance with the Arbitration
Procedure. In the event the arbitration award sustains any of SOCAR's
objections to the account, the Petroleum Operating Account shall be
adjusted accordingly.

All accounting records, returns, books and accounts relating to
Petoleum Operations shall be maintained by Contractor for a
minimum of ten (10) years following the end of the Calendar Year to
which they relate or, in the case where SOCAR alleges Wilful
Misconduct the later of (i) a minimum of seven (7) years following the
end of the Calendar Year to which they relate and (ii) a minimum of
one (1) year after resolution of the objections to the accounts made in
respect of such Wilful Misconduct.

2. Charges and Expenditures
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Bu Sazisin sortlorino vo Neft-qaz omoliyyatlarinin icrasi {igiin lazim
sartloro amoal etmok mogsadi ilo Podratci Neft-qaz omoliyyatlarinin
aparilmasi iiciin ¢okilmis mosroflorin hamisini Neft-qaz omoliyyatlari
Hesabina daxil edir; he¢ bir mosrof hesaba bir dofodon artiq daxil
edilo bilmoz. Hesaba daxil edilon mosroflor asagidakilardan ibaratdir,
lakin onlarla mahdudlasmur:

2.1 isci qiivvosind mosraflor vo bunlarla slagadar digar
masraflor

(@) Podratcinin vo onun Ortaq sirkstlorinin (Subpodratct
kimi foaliyyot gostoran sirkotlordon bagqa) Azorbaycan
Respublikasi orazisindo istor miivoqqgoti, istorso do
daimi ¢alisan is¢ilorinin vo ya Podratcinin ofislori olan
hor hanst basqa yerlordo bilavasito Neft-qaz
omoliyyatlarinda calisan iscilorinin omok haqqina vo
maaglarina ¢okilon fimumi mosraflor (o ciimladon
hékumot orqanlarinin tutduqlari moebloglor), habelo
gostorilmis omoliyyatlarla olaqodar ¢okilon goxsi
xarclar.

(b)  Yuxaridaki 2.1(a) bandins osason hesablanan vo omok
haqqinda totbiq edilo bilon Bayram vo mozuniyyot
giinlori, xastolik varagolori, olilliyin vo diger bu ciir
giizostlori.

(c) Podratcinin  yuxaridaki 2.1 (a) bondino osason
hesablanan omok haqqir mosraflorine totbiq olunan
Azorbaycan Respublikast qanunlart ilo  nozordo
tutulmus xarclor vo ya 6domolor, yaxud bu 2.1 bondino
uygun surotds hesablanan digor masraflor.

dyatin  sigortalanmasinin - mutogokki anlari,

d Hoy Sortal litasokkil  planl
qospitallasdirma, pensiyalar vo bu qobildon digor
giizostlor lizra mosraflar.

() Podratgmin  Neft-qaz  omoliyyatlarinda  ¢alisan
omokdaslarma monzil vo dolanacaq miiavinatlori va
bunlarla slagadar xarclor.

Contractor shall charge to the Petroleum Operations Account all
Petroleum Costs incurred in compliance with the terms of this Agreement
or those necessary to conduct the Petroleum Operations; no cost shall be
charged more than once. Chargeable costs shall include, but not be
limited to:

2.1 Labour and Related Costs

(@) Gross salaries, wages, (including amounts imposed by
Governmental Authorities) in respect of employees of
Contractor and its Affiliates (except when acting as
Sub-contractor) who are engaged in the conduct of Petroleum
Operations whether temporarily or permanently assigned
within the Republic of Azerbaijan or located in Contractor's
offices elsewhere, as well as personal expenses incurred in
connection therewith.

(b)  Costs of all holiday, vacation, sickness, disability and other
like benefits applicable to the salaries chargeable under
paragraph 2.1(a) above.

(c) Expenses or contributions imposed under the laws of the
Republic of Azerbaijan which are applicable to Contractor's
cost of salaries and wages chargeable under paragraph 2.1(a)
above or other costs chargeable under this paragraph 2.1.

(d) Cost of established plans for life insurance, hospitalisation,
pensions, and other benefits of a like nature.

(e) Housing and living allowances and related expenses of the
employees of Contractor assigned to Petroleum Operations.
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2.2.

2.3

U] Omokdaslarin Neft-qaz omoliyyatlar1 aparmaq {igiin
ezam olunduqlar1 miiddstin sonunda Podrat¢i onlarin
golocok daimi mosgullugunu tomin etmok iqtidarinda
olmadiqda, Neft-qaz omoliyyatlar1 aparmaq ii¢iin ezam
edilmis  omokdaslarin  igdongixma  miiavinatinin
ezamiyyot miiddotlorino miitonasib hissosi hesaba aid
edilir.

Materiallar vo avadanhq

Neft-qaz omoliyyatlarinda istifado olunmaq igiin  bu
Miihasibat ucotu qaydasinin 3-cii bdlmosine miivafiq suratdo
Podratcinin aldig1 va ya tochiz etdiyi materiallar vo avadanliq.
Aglabatan hiidudlar daxilindo omoli cohatdon miimkiin
olduqda vo islorin somarali vo rentabelli goriilmosine uygun
goldikdo Neft-qaz omoliyyatlarinda istifado olunmaq iiciin
yalniz elo Materiallar vo avadanliq alds edilir vo ya daginir ki,
dorhal totbiq edilmok, yaxud lazimi ehtiyat saxlamaq ii¢iin
bunlara tolobat ola bilsin. Belo Materiallarin vo avadanligin
artiq ehtiyatlarinin toplanmasina yol verilmir.

Nogliyyat xarclori. isci heyatinin kécma xarclori

() Materiallarin vo avadanligin dasinmast xorclori vo
bununla slaqadar digar xarclor, masalon, dokla slaqodar
xorclor, ekspeditor xidmotlorine, qablasdirmaya,
quruda, havada vo donizdo dasimalara, dasimalarda
somorasiz dayanmalara, tranzit tariflorine, toyinat
montaqasinds  yiikbosaltma islorine ¢okilon xarclar,
risumlar, lisenziya haqlari, vergilor vo yuxarida
gostarilonlora aid olan bu kimi tutmalar.

(b)  Neft-qaz amaliyyatlar1 aparilmasi ti¢iin zoruri olan is¢i
heyatinin daginmasi xarclori.

(¢)  Neft-qaz omoliyyatlart aparilmasina daimi va ya
miivaqqati toyinat almis is¢i heyastinin yasadigi yerden
va geriyo kdgmosi xarclori. Belo xarclors is¢i heyatin
vo onlarin ailolorinin vo goxsi omlakinin daginmasi
xarclari daxil olacaqdir.

2.2

2.3
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In the event that Contractor is unable to provide continued
employment to an employee at the end of his or her
assignment to Petroleum Operations, the proportionate share
of termination payments relating to such employees' period
of assignment to Petroleum Operations shall be chargeable.

Material and Equipment

Material and Equipment purchased or furnished by Contractor for
use in Petroleum Operations as provided under Section 3 of this
Accounting Procedure. So far as it is reasonably practical and
consistent with efficient and economical operation, only such
Material and Equipment shall be purchased or transferred for use in
Petroleum Operations as may be required for immediate use or
prudent contingent stock. The accumulation of surplus stocks shall
be avoided.

Transportation and Employee Relocation Costs

(@)

(b)

(©)

Transportation of Material and Equipment and other related
costs such as expediting, crating, dock charges, inland, air
and ocean freight, demurrage, transit fees and unloading at
destination and any duties, license and other fees, taxes and
any other charges with respect thereto.

Costs incurred for transportation of employees as required in
the conduct of Petroleum Operations.

Relocation costs of employees permanently or temporarily
assigned to Petroleum Operations to and from their point of
origin. Such costs shall include travelling costs of employees'
and their families and transportation costs of their personal
and household effects.



2.4  Xidmoatlor

(@)

(b)

(©

(d)

Podrat xidmotlori, pesokar moslohoatcilorin xidmotlori
vo Ugiincii toraflorin gostordiklori basqa xidmatlor.

2.14 Bolmosindo gostorilonlor istisna olmagqla, texniki
xidmotlor, o ciimlodon, lakin  asagidakilarla
mohdudlagsmadan: Neft-qaz omosliyyatlarinin bilavasito
faydasi iiciin Podratcinin vo onun Ortaq sirkstlorinin
(bunlar Subpodrat¢ci kimi foaliyyot gostormirlorso)
gostordiklori xidmaotlor: laboratoriya  analizi,
certyojcokma, geoloji vo geofiziki molumatlarin tofsiri,
lay-kollektorlarin tadqiqi, satinalma, qazma islorina
noazarat, hasilatin texnologiyasinin iglonib hazirlanmasi,
kommersiya analizi kimi xidmotlor, habelo miivafiq
kompiiter xidmotlori vo molumat tohlili xidmatlori.
Homin 6donislor Podratginin miihasibat ugotunun adi
prinsiplorino miivafiq surotdo elo hesablanmalidir ki,
he¢ bir monfost vo ya itki Podratginin hesabina aid
edilmasin.

Xidmeotlorin konkret suratdo Neft-qaz amoliyyatlart ilo
bagli oldugu hallarda inzibati-togkilati tominat, o
climlodon, lakin bunlarla mohdudlagsmadan hiiquqi
masalolor {izro, satinalma, podratlar miiqavilalori
baglanmasi iizro xidmatlor, maliyys vo miihasibata aid
xidmetlar va inzibati masalalor.

Satigla olagodar xidmatlor: Kontrakt sahasindon
cixarilan Sorbost tobii qaz satigt ilo olagodar biitiin
qonorarlar vo digor 6domalar.

2.4 Services
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(@)

(b)

(©

(d)

Contract services, professional consultants, and other

services procured from outside sources.

Technical services, other than services covered by paragraph
2.14, such as, but not limited to, laboratory analysis, drafting,
geophysical and geological interpretation, reservoir studies,
purchasing, drilling supervision, engineering, petroleum
engineering, commercial analysis and related computer
services and data processing performed by Contractor and its
Affiliates (except when acting as Sub-contractor) for the
direct benefit of Petroleum Operations. Such charges shall be
computed in line with Contractor's usual accounting policy in
such a way that no gain or loss accrues to Contractor.

Business support where the services provided are specifically
attributable to Petroleum Operations, including, but not
restricted to: legal, purchasing, contracting, treasury,
accounting and administrative services.

Marketing services; all costs, fees, commissions and other
charges related to the marketing of Non-associated Natural
Gas produced from the Contract Area.



25

2.6

(e) Podratci toroflorin vo onlarin Ortaq sirkatlorinin
sahiblik vo istismar doyorino uygun qiymotlorlo
verdiklori avadanligdan vo obyektlordon/vasitolordon
istifado edilmosi, ogor belo istifado iqtisadi cohotdon

mogsadouygundursa. Qiymotlor xidmotin, tomirin
doyerini vo digor istismar xorclorini, sigorta, vergi vo
faizlori ohato etmoli, lakin bunlarla
mohdudlagsmamalidir.

Podratcinin vo onun Ortaq sirketlorinin (onlarm Subpodratci
kimi ¢ixig etdiklori hallar istisna olmagqla) yerino yetirdiklori
xidmotlor Omoliyyat sirkotinin toqdim etdiyi iglorin goriilmasi
haqqinda sifaris vo ya xidmotlorin gostorilmosi haqqinda
sazigo uygun olaraq hoyata kecirilir.

I9mlakin zadalonmasi va itkisi

Yangin, dasqin, firtina, ogurluq, goza vo ya hor hansi basqa
sobabler iiziindon amlakin zodolonmaosi vo ya itkisi ilo slaqadar
olaraq onun tomir vo ya ovoz edilmesi ii¢iin lazim olan,
Podrat¢inin  Qorazli sohlonkarhigi ilo bagli  xarclor va
masraflor istisna olmagqla, sigorta hesabina 6donilmoyon biitiin
xarclar va ya moasraflar;

Podratc iki yiiz olli min (250000) Dollardan artiq mablogds
har hansi bu ciir zodolonmo va ya itki haqqinda ARDNS-no
amoali cohatdon on qisa miiddatds yazili molumat vermolidir.

Sigorta

(@)  Neft-qaz omoliyyatlar1 aparilmasi ilo oslagadar biitiin
sigorta miikafatlari, habelo Podratcinin 6z torofindon
sigortalandigr risklor iiclin miistaqil sigorta sirkotinin
miioyyanlagdirdiyi ekvivalent mabloglords miikafatlar.

(b)  Her ciir itkilerin, iddialarin, zererin veo mohkoma
gorarlarmin  kompensasiyast verilorkon ¢okilmis vo
O0donilmis  biitliin  xorclor;  Podratginin  Qarozli
sohlonkarlig1 ilo bagli xarclor istisna olmagla, sigorta
hesabina 6donilmayan biitiin basqa xarclar.

2.5

2.6
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(e) Use of equipment and facilities furnished by Contractor
Parties and their Affiliates at rates commensurate with the
cost of ownership and operation if such use is economically
viable. Rates shall include but not be limited to costs of
maintenance, repairs, other operating expenses, insurance,
taxes and interest.

Services performed by Contractor or its Affiliates (except when
acting as Sub-contractor) shall be performed under a work order, or
service agreement, issued by the Operating Company.

Damages and Losses to Property

All costs or expenses not recovered from insurance and necessary
for the repair or replacement of property resulting from damages or
losses incurred by fire, flood, storm, theft, accident, or any other
cause, except where caused by the Wilful Misconduct of
Contractor.

Contractor shall furnish SOCAR with written notice of each such
damage or loss which is in excess of Dollars two hundred and fifty
thousand (250,000) as soon as reasonably practicable.

Insurance

(@ AIll premiums for insurance carried for the benefit of
Petroleum Operations, as well as the equivalent amount of
premiums quoted by an independent underwriter for the risks
that are self-insured by Contractor.

(b) All expenditures incurred and paid in the settlement of any
and all losses, claims, damages, judgements and any other
expenses, not recovered from insurance except where caused
by the Wilful Misconduct of Contractor.



2.7

2.8

2.9

2.10
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Hiiqugqi xarclor

Neft-qaz omoliyyatlart noticesindo  yaranan mohkoma
cokismolorinin vo ya iddialarinin aragdirilmas: vo hall
olunmasi iizra, yaxud omlakin qorunmasi vo ya onun ii¢iin
kompensasiya alinmasi iizro biitiin xorclor vo ya mosroflar,
lakin bununla mohdudlagsmadan vokillorin  qonorarlari,
mohkomo xorclori, siibutlar oldo etmok mogsadilo aparilan
tohqiqatlarin xorclori, habelo hor hanst bu clir mohkomo
iddialarinin nizamlanmasi, yaxud qonastboxs hollins varilmasi
iciin verilon mabloglor; Podratgimin Qoarazli sohlonkarlig: ilo
bagli hallar istisna olmagq]a.

Riisumlar va vergilar

Hokumot orqanlarmin  tutdugum(Monfoot vergisi istisna
olmagla) va Podratciya ovozi 6donilmayan biitiin Vergilor.

Ofislorin, fahla qgosobalarinin _va digar obyektlorin _/
vasitalorin saxlanmasi

Neft-qaz omaliyyatlarina bilavasito xidmmoat edon Azorbaycan
Reespublikasinin hiidudlarinda yerlogon ofislor, bdlmalor,
fohlo qosobaloari, anbarlar, yasayis binalar1 vo digor obyektlor
vasitolor iiciin xorclonon mosraflor vo ya fiziki cohotdon
Azorbaycan Respublikasindan konarda yerloson xiisusi layiha
gruplarin saxlanmasi va iglonmasi.

Isci heyatinin tolimi, texnologiyanin verilmoasi

8.8 bondino miivafiq suratds ig¢i heyatinin tolimi lizre Toqvim
ilindo yliz sommm min (150.000) Dollardan artiq xarclor vo
Podratginin  texnologiyalarmin  razilagdirilmis  qaydada
ARDNS-a verilmasi ilo bagli xarclar.

Enerji tohcizat1 masraflori

2.7

2.8

2.9

2.10

211
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Legal Expenses

All costs or expenses of handling, investigating and settling
litigation or claims arising from Petroleum Operations or necessary
to protect or recover property, including, but not limited to, lawyers'
fees, court costs, cost of investigation of procuring evidence and
amounts paid in settlement or satisfaction of any such litigation or
claims except where caused by the Wilful Misconduct of
Contractor.

Duties and Taxes

All Taxes imposed by Governmental Authorities (except Profit
Tax) which are not refunded to the Contractor.

Offices, Camps and Miscellaneous Facilities

The cost of maintaining and operating any offices, sub-offices,
camps, warehouses, housing and other facilities directly serving
Petroleum Operations either within the Republic of Azerbaijan or
elsewhere with respect to project groups which are not physically
located within the Republic of Azerbaijan.

Training and Technology Transfer

The costs in excess of one hundred fifty thousand (150,000) Dollars
per Calendar Year for the provision of training, in accordance with
Article 8.8, and the costs of agreed technology transfer from
Contractor to SOCAR.

Energy Expenses




212

2.13

214

Neft-gaz omoliyyatlarinin aparilmasi {iglin istifado edilon
yanacaga, elektrik enerjisine, qizdirict sistemo, su tohcizatina
va ya bagqa enerji novlorino ¢okilon biitiin masraflor.

Rabita vasitalorine masraflor

Rabito vo kompiiter sistemlorinin oldo edilmosine, icaroyo
gotlirlilmoasine,  qurulmasina, istismarina, tomirine Vo
saxlanmasina ¢okilon mosraflar.

Ekoloji proqramlara masraflor

Neft-qaz omoliyyatlar1 ilo olagodar ekoloji programlarin
hoyata kegirilmosino ¢okilon masroflor, o cilimloden, lakin
bunlarla mohdudlagmadan, bu Sazis vo totbiq olunan hiiquqla
tolob olunan otraf miihitin ilkin voziyyeotinin &yronilmasi
iglorina, otraf miihitin miihafizasi vo tohliikesizlik texnikasi
todrisino,  tohliikesizlik  texnikast vo  otraf  mihitin
miihafizosinin tomin olunmasi ii¢lin nozords tutulan avadanliq
vo obyektlors, otraf miihitin miihafizosi vo tohliikesizlik
texnikasi iizrs isloro, cari nozarat proqramlarina, otraf miihitin
barpasi todbirlorine ¢okilon mosraflor (o ciimlodon, flora vo
faunanin qorunmasina ¢okilon mosraflor).

Digoar xidmotlor

@) Podrat¢i Podratgr toroflor vo onlarin miivafiq Ortaq
sirkotlori ~ torofindon  kegirilon  vo  Neft-gaz
omoliyyatlarinin aparilmasina dolayisi ilo komok edon
Umumi inzibati-togkilati tominat todbirlori ilo bagh
olava inzibati xarclori Neft-qaz omsliyyatlar1 Hesabina
aid edir. Belo yardim, inzibati vo hiiquqi islo, maliyya
va vergi moasalalori ilo, kadr isi ilo, ekspert biliklarinin
verilmasi ilo vo doqiq miioyyanlegdirilmasi vo ya
miloyyan layihalora aid edilmesi miimkiin olmayan
geyri-texniki xarakterli diger funksiyalarin yerino
yetirilmasi ilo mosgul olan heyastin ofis iizro etdiyi
xidmaotlorini vo bunlarla oslagedar ofis mmasraflarini
ohato edir.

2.12

2.13

2.14
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All costs of fuel, electricity, heat, water or other energy used for
Petroleum Operations.

Communication Charges

The costs of acquiring, leasing, installing, operating, repairing and
maintaining communication systems and computer systems.

Environmental Charges

The costs of environmental programmes, including, but not limited
to environmental baseline studies, ongoing monitoring programmes
environmental and safety training, equipment and facilities for
protection of safety or the environment, activities related to
environment and safety required by this Agreement or by applicable
law and remedial work undertaken with respect to Petroleum
Operations (including but not limited to costs incurred to sustain
flora and fauna).

Other Services

@ Contractor shall charge an administrative overhead to the
Petroleum  Operations Account, covering general
administrative support provided by Contractor Parties and
their Affiliates for the indirect benefit of Petroleum
Operations. Such support shall include the services and
related office costs of personnel performing administrative,
legal, treasury, tax and employee relations, provision of
expertise and other non-technical functions, which cannot
be specifically identified or attributed to particular
projects.



(b)  Yuxaridaki (a) bandindo gostarilmis xorclor Neft-gaz
omoliyyatlar1 ilo olaqodar illik mocmu xorcloro
osaslanmig qiymotlor {izro hesaba Toqvim ili arzinds
bir (1) faizdan ibarot sabit doraco aid edilocokdir:

(c) Mosraoflorin~ ovozinin ~ ddonilmesi  mogsadlari
baximindan, 2.14(a) bondino osason xorclor 2.14(b)
bondino uygun olaraq hor Toqvim riibiiniin sonunda
hesablanir vo novboti Toqvim riibiindon baglayaraq
Ovozi d6donilon mosraflor sayilir.

Bu 2.14 bondinos uygun olaraq slavs inzibati xarclorin
hesablanmasi Podrat¢inin vo ya onun Ortaq sirkstinin
faktiki olaraq yerino yetirdiyi hor hansi islorin
hesablanmasinda, agor bu ciir islor yuxaridaki 2.4(b) va
2.4(c) bondlorindo gostorilon hallara miivafiqdirso,
Podratci tigiin mania ola bilmoz.

2.15 Maliyyalasdirmas masraflari va faizlor

Biitiin Maliyyslogsdrma mosroflori vo faizlor.

2.16 MM-nin 6donilmomis masraflori

MM-nin 6donilmomis masraflori MM-nin taraflarinin MM
haqqinda Miigavilonin 12.3 bandino miivafiq olaraq avazinin
O0donilmasi  hiiququna malik olduglart MM-nin lagvetmo
tarixino qodor ovozi  Odonilmomis  faktiki  ¢okilmis
masrafloridir. MM-nin 6donilmomis belo masraflori miistaqil
vo imumgoabuledilmis auditor firmasi torafindon miisyyan vo
tosdiq edilir vo Taraflor arasinda razilagdirilir.

2.17 Digar xarclor

(b)

(©)

The charge under (a) above shall be charged a flat rate of
one (1) persent per Calendar Year on total annual
expenditures attributable to Petroleum Operations

For the purpose of Cost Recovery, the charge under Article
2.14(a) shall be computed at the end of each Calendar
Quarter in accordance with Article 2.14(b) and shall
become Cost Recoverable from the following Calendar
Quarter.

The charging of administrative overheads under this
paragraph 2.14 shall not preclude Contractor from
charging of any services actually performed by Contractor
or its Affiliate, provided that such services are in
compliance with paragraphs 2.4(b) and 2.4(c) above.

2.15 Finance Costs and Interest

All Finance Costs and interest.

2.16 JV Unrecovered Costs

The JV Unrecovered Costs means any costs actually incurred
which the JV parties are entitled to recover under Article 12.3 of
the JV Agreement, but have not been recovered at the date of
liquidation of the JV. Such JV costs unrecovered by the JV parties
shall be determined and confirmed by an independent and
internationally accepted auditor and agreed between the Parties.

2.17 Other Expenditures

- 186 -




2.18

Neft-qaz omoliyyatlarmin (Qiivvoyominmo tarixinodok olan
foaliyyot novlori daxil edilmoklo) lazimmeca vo diizgiin
aparilmast iiclin Podrat¢inin ¢okdiyi vo ovvolki miiddoalarda
nozordon kecirilmoyon, yaxud xatirlanmayan biitiin digor
xarclor. Bu xorcloro Kontrakt sahasino barssindo hiiquglarin
oldo edilmosi vo saxlanmasi {i¢lin, yaxud Neft-gaz
omoliyyatlarinin aparilmas: {i¢iin lazim olan, lakin bunlarla
mohdudlagsmayan xarclor daxildir.

Kreditlar

Podrat¢1 asagidaki omoliyyatlardan golon xalis qoliri Neft-gaz
omoliyyatlar1 Hesabina kredit kegirir:

(@)

(b)

(©
(d)

sigortalanmis omoliyyatlar vo ya amlak barasindo iddialarin
verildiyi vo gostorilmig omoliyyatlar vo omlak {izro sigorta
miikafatlarinin Neft-qaz omoliyyatlar1 Hesabina aid edildiyi
hallarda Neft-qaz amoliyyatlar1 ilo slagodar hor hansi ugurlu
sigorta iddiast vo bu sortlo ki, sifortalanms itkilor Neft-qaz
omoliyyatlar1 hesabina daxil olunsun.

masraflori qabaqcadan Neft-qaz omoliyyatlari Hesabina aid
edildiyi Materiallar vo avadanliq qiisurlu olduqda, Podrat¢inin
tochizatci/istehsalgilardan (yaxud onlarin agentlorindon) aldigi
har ciir tonzimloma mablagi.

Neft-qaz omoliyyatlarinda istifado edilon omlakin satis.
Sazigin 11-ci Maddssine uygun olaraq, obyektlorden istifads

etdiklorina goéro Uciincii toroflordon vo/yaxud ARDNS-don
alman xalis galiri.

Materiallar vo avadanhq

3.1

Satinalmalar

2.18

3.
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Any other expenditures not covered or dealt with in the foregoing
provisions which are incurred by Contractor for the necessary and
proper conduct of Petroleum Operations (including activities prior
to the Effective Date). These shall include, but not be limited to
any expenditures necessary to acquire and maintain rights to the
Contract Area or to implement Petroleum Operations.

Credits

Contractor shall credit to the Petroleum Operations Account the
net proceeds of the following transactions:

@ any successful insurance claim in connection with
Petroleum Operations where the claim is with respect to
operations or assets which were insured, where the
insurance premium with respect thereto has been charged
to the Petroleum Operations Account, and to the extent
that the insured loss was charged to Petroleum Operations
Account.

(b) any adjustments actually received by Contractor from the
suppliers/manufacturers (or their agents) in connection
with defective Material and Equipment, the cost of which
was previously charged by Contractor to the Petroleum
Operations Account.

(c) sales on disposal of assets used in Petroleum Operations.
(d) the net proceeds actually received from Third Parties

and/or SOCAR in respect of the use of facilities pursuant
to Article 11 of the Agreement.

Material And Equipment

3.1

Acquisitions



3.2

3.3

(@)

(b)

(©

Satis

Satin alinmig Materiallar vo avadanliq Podrat¢inin
qgoydugu maya doyori lizro hesablanir ("Maya doyori").
Maya doyerine, mohdudiyyst qoyulmadan maddi-
texniki tohcizat xarclori, nogliyyat mosraflori, riissumlar,
lisenziya yigimlar1 vo ddonilon vergilor daxil edilir.

Hor hansi Podratg1 torofo moxsus olan va Neft-qaz
omoliyyatlar1 ilo olagodar istifado olunmaq iicilin
Podratciya verilon yeni Materiallar vo avadanliq yeni
avadanlhigm satin almmasinin yuxaridaki (a) bondino
miivafiq surotdo miioyyonlosdirilon Maya doyoeri ilo
giymotlondirilir. ~ Istifado olunmus onlardan istifado
doaracasine uygun qiymeot fizro qiymatlondirilir, lakin bu
giymot satin alman yeni avadanlhigm ilkin giymetinin
yetmis bes (75) faizindon artiq olmamalidir.

Umumgqobuledilmis miihasibat ugotu iisullarina miivafiq
olaraq Nozarot edilon kimi tosnif olunmayan
Materiallar vo avadanliglar yiiz (100) faizlik osaslarla
Omoliyyat mosroflorine aid edilir.

Podratc1 lizumsuz saydigi, Neft-qaz omoliyyatlart Hesabinda
doyari ik yiiz olli min (250000) Dollar vo ya bundan artiq
doyarlondirilon materiallarin vo avadanligin satilmasim  toklif
etdiyi haqqinda Rohbor komitoyo molumat vormoklo onlar
satmaq hiququna malikdir.

inventarlasdirma

(@)

Podrat¢1 Nozarot altinda olan biitiin materiallar
vaxtagiri inventarlasdirir. Podrat¢1t inventarlagdirma
kecirmok niyyatinde oldugu barads altmig (60) gin
ovval yazili bildiris verir ki, onun kegirilmosindo
ARDNS-nin igtirak etmok imkant olsun.
Inventarlasdirmada ARDNS niimayondlorinin
olmamasi o demokdir ki, ARDNS Podratcinin kegirdiyi
invetarlagdirmani qobul edir.
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3.2

3.3

(@)

(b)

(©

Material and Equipment purchased shall be charged at
net cost (“Net Cost”) incurred by Contractor. Net Cost
shall include, but shall not be limited to, such items as
procurement cost, transportation, duties, license fees and
applicable taxes.

New Material and Equipment owned by any of the
Contractor Parties or any of their respective Affiliates
and transferred to Contractor for use in connection with
petroleum Operations shall be priced at new purchase
Net Cost determined in accordance with (a) above. Used
Material and Equipment shall be priced at a value
commensurate with its use, provided however that this
price shall not exceed seventy five (75) percent of the
new purchase Net Cost of such equipment.

Material and Equipment not classified as Controllable
Material under accepted accounting practices shall be
charged one hundred (100) percent to Operating Costs.

Disposal

Contractor shall have the right to dispose of Material and
Equipment it deems to be surplus and shall advise the Steering
Committee of any proposed disposal having a value in the
Petroleum Operations Account of two hundred and fifty
thousand (250,000) Dollars or more.

Inventories

(@)

Periodic physical inventories shall be taken by
Contractor of all Controllable Material. Contractor shall
give sixty (60) days written notice of its intention to take
such physical inventory to allow SOCAR to be
represented. Failure of SOCAR to be represented shall
bind SOCAR to accept the inventory taken by
Contractor.



(b)  Inventarlagdirmanin noticolori Neft-qaz omoliyyatlari
Hesab1 ilo tutusdurulur. Teroflorin toloblorine miivafiq
surotdo Podratgt inventarlasdirmaya dair hesabat
osasinda Neft-qaz omoliyyatlar1 Hesabinda inventar
ehtiyatlarina diizolis edir.

4, Miihasibat hesabatlar

41

4.2

4.3.

Riblik hesabatlar

Hor Toqvim riibiindon sonra an geci qirx bes (45) giin arzindo
Podratci ARDNS-no ovvalki Toqvim riibline Neft-qaz
omoliyyatlarina ¢okilmis mosroflori miivafiq biideslorlo
miiqayiso etmoyo imkan veron formada hesabat toqvim edir.
Foaliyystin iki vo ya daha c¢ox novii liglin iimumi olan
mosroflor  onlarin  arasinda  odalotli  miitonasibliklo
bolisdiiriiliir.

illik hesabatlar

Hor Toqvim ilinin birinci Toqvim riibii orzido Podrat¢1 ovvalki
Toqvim ili arzinds ¢okilmis Neft-qaz omoliyyatlart mosraflori
barado ARDNS-ns illik hesabat taqdim edir.

Mosraflorin 6donilmasi vo Monfaat karbohidrogenlarinin
boliisdiiriilmasi barads hesabatlar

Kommersiya hasilatinin baglanmasi tarixinin daxil oldugu
Toqvim riibiiqurtardigdan sonra an geci qirx bes (45) giin
arzinds va hor sonraki Toqvim riibii qurtardiqgdan sonra on
geci qux bes (45) giin orzindo Podratgt Masroflorinin
O0donilmasi barodo Toqvim riibii hesabatt vo Monfost
karbohidrogenlorinin bdliigdiiriilmasi barado Toqvim riibii
hesabat1 asagidaki molumatlar1 ohats edorsk ARDNS-na
togdim edoacokdir:

(@ Ovvalki Toqvim riibii baglananadok Odonilmomis
Omoliyyat mosroflori vo Osaslt mosraflar;

4.
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(b) Reconciliation of inventory with the Petroleum
Operations  Account shall be made. Inventory
adjustments shall be made by Contractor to the
Petroleum Operations Account, based on the inventory

report.

Accounting Reports

4.1

4.2

4.3.

Quarterly Reports

Not later than forty-five (45) days after the end of each
Calendar Quarter, Contractor shall supply to SOCAR a
Calendar Quarter report reviewing Petroleum Costs incurred
during the preceding Calendar Quarter in a form which permits
their comparison with amount included in the Budget. Costs
which are common to two or more activities shall be allocated
to such activities in an equitable manner.

Annual Reports

During the first Calendar Quarter of each Calendar Year
Contractor shall supply to SOCAR an annual report of all
Petroleum Costs incurred during the preceding Calendar Year.

Cost Recovery And Profit Petroleum Reports

Not later than forty five (45) days after the end of the Calendar
Quarter in which commercial production first occurs, and not
later than forty five (45) days after the end of each succeeding
Calendar Quarter, Contractor shall supply to SOCAR a
Calendar Quarter Cost Recovery report and Calendar Quarter
Profit Petroleum allocation report showing:

(@)  Unrecovered Operating Costs and Capital Costs as at
the beginning of the preceding Calendar Quarter;



(b)

(©)

(d)

()

()

Homin ovvalki Toqvim riibii orzinde yuxaridaki 1.2
bondindo nozordo tutuldugu kimi, Kassa prinsipi
osasinda ¢okilmis ©Omoliyyat mosroflori vo Osaslt
mosraflar;

Mosraflorin  6donilmosi iiclin ovvalki Toqvim riibii
orzindo Podrat¢inin yola saldigi Karbohidrogenlorin
doyaeri vo hocmi;

Odonilmoamis, lakin 6denilmokdan 6trii sonraki Toqvim
riibliirino  kegirilmis ©Omoliyyat mosroflori vo Osash
mosraflar;

(i) c¢wxardmig Karbohidrogenlorin, (ii) Neft-qaz
omoliyyatlarinda istifado olunmus Karbohidrogenlorin,
(iii) yola salinmagq ii¢lin hazir olan Karbohidrogenlarin
vo (iv) avvealki Toqvm riibiinlin axirinadok Toroflorin
faktiki yola saldiglar1 Karbohidrogenlarin hacmi;

Podratginin torkibindoki Podratci toraflor vo ARDNS
icin ovvalki Toqvim riibiinds ayrilmis Monfoot
karbohidrogenlori.
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(b)

(©

(d)

(®)

M

Operating Costs and Capital Costs incurred during
such preceding Calendar Quarter based on the Cash
Basis principle in accordance with paragraph 1.2
above;

The value and volume of Cost Recovery Petroleum
lifted by Contractor during the preceding Calendar
Quarter;

Unrecovered Operating Costs and Capital Costs
carried forward for recovery in succeeding Calendar
Quarters;

The volume of (i) Petroleum produced, (ii) Petroleum
used in Petroleum Operations, (iii) Petroleum
available for lifting and (iv) Petroleum actually lifted
by the Parties, as at the end of the preceding Calendar
Quarter,;

Profit Petroleum allocated to each of the Contractor
Parties constituting Contractor, and SOCAR, during
the preceding Calendar Quarter.



9LAVO 4

PODRATCI TOROFIN OSAS ANA SiRKOTININ
VERDIiYi TOMINATIN NUMUNOSI

OSAS ANA SiRKOTIN TOMINATI

Kima: Azarbaycan Respublikasi
Baki1 sahari AZ 1000,
Neftgilor Prospekti 73,
Azorbaycan Respublikasinin Dovlot Neft Sirkotino

[Tarix]
Conablar,
AZORBAYCAN - KUROVDAG NEFT YATAGI

Biz Azorbaycan Respublikasinda Kiirovdag neft yataginin daxil oldugu
blokun barpasi, iglonmasi vo hasilatin pay bolgiisii hagqinda Azorbaycan
Respublikast Dovlat Neft Sirkoti, Qlobal Enerci Azorbaycan Limited vo
ARDNS-in Ortaq Neft Sirkoti arasinda ildo imzalanmisg
Sazigo (“Sazig*) asaslaniriq.

[ ] sahib-benefisiar1 kimi [ ] bununla tominat verir ki, [
1 [ ] Saziso miivafiq suratds biitiin 6hdsliklorini, maliyys vo digar
6hdalikloarini yerinos yetirmasi {iglin zoruri olan pul vasaiti ils [ ]

tomin edocokdir. Bu ©sas ana sirkotin tominati Sazisin Quvvoyominmo
tarixindon etibaran qiivvoys minir.

Bu Osas ana sirketin Tominati asasinda 6donislori [ ] yalmiz [
] terofindon pozuntu faktit Sazigo miivafiq surotde arbitraj qorarina goro [
] xeyrino olmadig1 miioyyon edildikden va gorarin surati [ ] toqdim
olunduqgdan sonra aparir.

APPENDIX 4

FORM OF CONTRACTOR PARTY'S ULTIMATE PARENT
COMPANY GUARANTEE

ULTIMATE PARENT COMPANY GUARANTEE

To:  State Oil Company of the Republic of Azerbaijan
Republic of Azerbaijan
Baku AZ 1000
Neftchilar Prospecti 73

[Date]
Gentlemen,
AZERBAIJAN - KUROVDAG OIL FIELD

We refer to the Agreement on the Rehabilitation, Development and
Production Sharing for the Block, including the Kurovdag Oil Field in the
Republic of Azerbaijan (the “Agreement”) signed on between the
State Oil Company of the Republic of Azerbaijan, Global Energy Azerbaijan
Limited and SOCAR Oil Affiliate.

[ ] being the beneficial owner of [ ] hereby guarantees that [
] will provide [ ] with all funds necessary for [ ] to fulfill all of
its obligations, financial or otherwise, under the Agreement. This Ultimate
Parent Company Guarantee shall enter into force as from the Effective Date
of the Agreement.

Payment under this Ultimate Parent Company Guarantee shall be made by [
] only after a default by [ ] under the Agreement has been established
pursuant to an arbitration award against [ ] and a copy of the award to
support the claim has been submitted to [ 1
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Bu Osas ana sirkotin Tominati totbiq edils bilon hiiquq barasinds Sazisin
25.1 bondindoki miivafiq qanuna osaslanan miiddoada nozordo tutulan
hiiqugla tonzimlonir. Bu 9sas ana sirkstin Tominatla slagadar hor ciir
miibahisolor arbitraj qaydasinda, Sazisdo nozords tutuldugu kimi, eyni
yerdo vo eyni torzdo holl edilir.

Hormaotlo,

adindan

This Ultimate Parent Company Guarantee shall be governed by the same law
as provided under the applicable law provision in Article 25.1 of the
Agreement. Any dispute under this Ultimate Parent Company Guarantee shall
be resolved by arbitration in the same place and manner as provided in the
Agreement.

Yours faithfully,

for and on behalf of

[ ]
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9LAVO S

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI VO OHDOLIKLORIi

Kima:

Qlobal Enerci Azarbaycan Limited

Conablar,

AZIORBAYCAN - KUROVDAG NEFT YATAGININ DAXIL
OLDUGU BLOK

Biz, Azorbaycan Respublikasinin Hokumoti (“Hékumot™), bir torafdon
Hokumoto moxsus vo onun yurisdiksiyasinda olan Azorbaycan
Respublikast Dovlot Neft Sirkoti (“ARDNS*) vo digar torafdon, Qlobal
Enerci Azorbaycan Limited («QEA») vo ARDNS-in Ortaq Neft Sirkoti
(“ONS*), (QEA va ONS birlikds “Podratci1* kimi ¢ixis edirlar) arasinda
Azorbaycan Respublikasinda Kiirovdag neft yataginin daxil oldugu
blokun borpasi, islonmasi vo hasilatin pay bolgisii hagqinda
2009-cu ilds baglanmus Sazisls (“Sazis®) tanig oldugq.

Hokumot bununla tominat verir, dhdesino gotiiriir vo ayriliqgda hor
Podratci toraflo asagidakilar barssinds raziliga galir:

1. Hokumot bununla tominat verir:

@) Sazigo asasan ARDNS-nin Podratgiya verdiyi vo ya veracayi
hiiquqlara; va

(b)  Sazigo osason ARDNS-in gotiirdiiyli ve ya gotiiracayi
6hdoliklara; vo

APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN

To:

Global Energy Azerbaijan Limited

Gentlemen,

AZERBAIJAN - BLOCK, INCLUDING THE KUROVDAG OIL
FIELD

We the Government of the Republic of Azerbaijan (the "Government") have
full knowledge of the Agreement on the Rehabilitation, Development and
Production Sharing for the Block including the Kurovdag Qil Field in the
Republic of Azerbaijan ("Agreement”) signed on the day of ,
2009 between the State Oil Company of the Republic of Azerbaijan
("SOCAR"), being a company under the jurisdiction of and owned by the
Government, of the First Part, and Global Energy Azerbaijan Limited
(“GEA”), and SOCAR Oil Affiliate ("SOA") (GEA and SOA together
constituting "Contractor") of the Second Part.

The Government hereby guarantees, undertakes and agrees as to each
Contractor Party severally as follows:
1. The Government hereby guarantees:

(@)  those rights granted or to be granted by SOCAR to Contractor
under the Agreement; and

(b)  those obligations undertaken or to be undertaken by SOCAR
under the Agreement; and
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(©

(d)

()

ARDNS Podratgrya Sazisdo nozords tutulan hiiquqglart vo
monafelori vermoys biitiinliiklo vokil edilmigdir; vo

Hokumot Sazisin qlivveds oldugu biitiin miiddat orzindos Sazis
iizra Podratcinin hiiquglarini1 vo monafelorini hor hansi sokilds
azaldan, pozan, logv edon vo ya mohdudlagdiran hor hansi
miiqavilalora, hokumatlorarasi sazislora vo ya hor hansi basqa
razilagsmalara getmoyoacokdir; habelo Hokumotin baglaya
bilocayi vo Kontrakt sahasine vo/yaxud Sazis iizro Podrat¢inin
hiiquglarina vo monafelorino hor hanst gokildo aid olan hor
hanst miiqavilelor, hokumatlorarasi sazislor vo ya hor hansi
bagsqa razilagmalar Saziso goro Podratcinin hiiquqlarint vo
monafelorini nozors alan vo saxlayan, agiq ifade olunan
miiddoalar1 ohato edir; vo

Podratc1 toroflorin he¢ bir hiiququ, monafeyi vo ya omlaki
Azorbaycan Respublikasinin har hansi hakimiyyst orqanlarinin
hor hansi horokotlori noticosindo qosb edilo  bilmoz,
millilogdirilo bilmoz vo ya basqa sokildo 0zfo torofdon
monimsolosdirilso bilmoz. Lakin Tominatin vo Ohdsliklorin
(“Tominat*) miiddoalarina baxmayaraq, Podrat¢i torofin hor
hanst hiiquqlar;, monafelori vo ya omlaki (o ciimlodon
islonmomis ehtiyatlar1) qosb edilorss, millilogdirilorss vo ya
bagqa sokildo 0zgo torofdon monimsalogdirilss, Hokumot
alverisli konyunktura goraitinds aqdds maragi olan alicinin vo
saticinin mévcudlugu sorti ilo nagd pulun diskontlagdirilmig
axini  metodunu  totbiq etmoklo Podratciya mdveud
miiossisonin tam bazar dayari lizra Dollarla tam hocmds darhal
kompensasiya verilmasini tomin edoacokdir olverissiz soraitdo
vo belo bir soraitin noticosindoe Podrat¢i torafin 6z
hiiquglarindan, monafelorindon vo omlakindan mohrum
olmasina baxmayaraq. Hokumot asagidaki 4-cii bondds
nazards tutuldugu kimi, arbitraj mohkomasinin ixtiyarina tabe
olacaqdir; hom da bu sonadin prinsiplerine uygun olaraq, hor
bu ciir Podrat¢i torafin gostarilon hiiquqlarmin menafelorinin,
vo omlakinin tam bazar doyerini qiymatlondirmok {igiin
motabar beynalxalq niifuza malik sormays banki toyin
edocokdir; vo
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(©)

(d)

()

that SOCAR has full authority to grant the rights and interests
to Contractor as provided in the Agreement; and

that the Government shall at no time during the entire duration
of the Agreement enter into any treaties, intergovernmental
agreements or any other arrangements which would, in any
manner, diminish, infringe upon, nullify or derogate from the
rights and interests of Contractor under the Agreement; and that
any treaties, intergovernmental agreements and any other
arrangements which the Government might enter into which
would in any way concern the Contract Area and/or
Contractor's rights and interests under the Agreement will
include an express recognition and preservation of the rights
and interests of Contractor under the Agreement; and

that none of the Contractor Party's rights, interests or property
shall be expropriated, nationalised or otherwise taken by
reason of any act of any authority of the Republic of
Azerbaijan. In the event, however, that, notwithstanding the
provisions of this Guarantee and Undertaking ("Guarantee"),
any such expropriation, nationalisation or other taking of any
of the Contractor Party's rights, interests or property (including
undeveloped reserves) occurs, the Government shall provide
full and prompt compensation in Dollars at the full market
value determined on the basis of a going concern utilising the
discounted cash flow method, assuming a willing buyer and a
willing seller in a non-hostile environment and disregarding the
unfavourable circumstances under which or following which
such Contractor Party has been deprived of its rights, interests
or property. The Government shall submit itself to the
jurisdiction of the arbitration panel as provided in Paragraph 4
below and the arbitration panel shall select an investment bank
of good international reputation for the purpose of appraising
the full market value of said rights, interests and property of
each such Contractor Party on the principles stated herein; and



U] Sazigin qiivvads oldugu va har hansi miiddsto uzadildigi vaxt
orzindo Podratcidan savayr he¢ bir basqa torofo Sazisdo
nozordo tutulan konkret hallar istisna olmaqla, Kontrakt
sahasindo noinki Karbohidrogenlor ehtiyatlarinin kogfiyyati vo
islonmosi hiiquqlar1 verilmoyacak, eloco do belo hiiquqglarin
verilmasino imkan yaradilmayacaqdir; vo

(9) Sazisin azorbaycanca motninin biitin miiddsalar1 Sazigin
ingilisco moatninin biitlin miiddsalarinin monasi1 doaqiq ifads
edir.

Bundan olava, Hokumot razilagir vo 6hdosine gotiiriir ki, 6zuniin
solahiyyatlori hiidudlarinda Sazise vo bu Tominata goro Podratciya,
Podratcinin Ortaq sirkatlorine vo onlarin Subpodratgilarina, habelo
Ompliyyat sirkotino vo Podratcinin bu sazigo osason yaratdigi hor
hanst hiiquqi soxso verilon biitiin hiiquqlarin, imtiyazlarin vo
giizostlorin tam hiiquqi qilivvesini vo tosir gdstormasini tomin etmok
mogsadilo Sazisi vo Tominati qanun soviyyssino qaldirmaq {igiin
dorhal gqanunvericilik tadbirlori géracokdir; o climladon:

@) Sazigin miiddealarina uygun olaraq, Podratciya Neft-gaz
omoliyyatlar1 aparmaq, 6z hiiquqlarindan istifado etmok vo
Ohdoliklorini  yerino yetirmok {iclin lazim olan biitiin
lisenziyalari, icazalori, tosdignamalari, baysnma sonadlorini vo
solahiyyatlori istor Azorbaycan Respublikasinin Hokumsoti
adindan, istorso do onun nazirliklori vo ya basqa rosmi
orqanlar1 adindan Podratgiya veracokdir; vo

(b)  Podratciya biitiin zoruri lisenziyalari, icazslori vo bayanma
sonadlorini, gdmriik icazslorini, vizalari, yasayis icazslorini,
oraziyo daxil olmaq iiciin lisenziyalari, idxal vo ixrac
lisenziyalarini, homg¢inin ~ bank  hesablari acmag,
omokdaslardan o6trii is otaglari vo menziller icarays gotiirmak
Vo ya almagq, rabita vasitolorindan istifads etmok hiiquqlart va
Neft-qaz omoliyyatlarin1 somorali sokildo hayata kegirmok
iiciin vacib sayilla bilon buna bonzer basqa hiiquqlan
veracakdir; vo

-195 -

4j)] that no grant of rights to explore for and develop Petroleum
reserves in the Contract Area shall be given or permitted to be
given to any parties other than Contractor during the term of
the Agreement and any extensions thereof, except as otherwise
expressly provided in the Agreement; and

(g) that all of the provisions in the Azeri language version of the
Agreement accurately convey the same meaning as all of the
provisions set forth in the English language version of the
Agreement.

In addition the Government agrees and undertakes that within the
framework of its authority all measures will be taken forthwith to enact
the Agreement and this Guarantee into law so as to ensure that all
rights, privileges and exemptions granted under the Agreement and
this Guarantee to Contractor, Contractor's Affiliates and their Sub-
contractors, as well as the Operating Company and any other entity
established by Contractor pursuant to the Agreement, have full legal
force and effect, and in particular:

(@)  to provide Contractor with the necessary licenses, permits and
approvals, permissions and authorisations whether from the
Government, its ministries or other official bodies in the
Republic of Azerbaijan, required by Contractor to enable it to
carry out Petroleum Operations, exercise its rights and fulfil its
obligations in accordance with the provisions of the
Agreement; and

(b)  to provide Contractor with the necessary licenses, permits and
approvals, customs clearances, visas, residence permits,
licenses to enter land and import and export licenses, as well as
the right to open bank accounts, lease or acquire office space
and employee accommodation, operate communication
facilities and to do all other such matters as may be necessary
for efficient implementation of the Petroleum Operations; and



(©

(d)

Saziso uygun olaraq, Podratcinin Azorbaycan Respublikasinda
6z Karbohidrogenlor paymi naqletmosing, emal vo ixrac iizro
biitiin zoruri obyektlordon vo infrastrukturdan, homginin Neft-
qaz omoliyyatlar1 {iglin Podratciya gorok olan torpaq
saholorindon istifado etmosino tominat veracokdir; hom do
Hokumato moxsus olan vo ya onun nozarati altinda olan (belos
bir nozaratin ARDNS vasitasilo hayata kegirildiyi hallar istisna
olmaqla) bu ciir hor hansi obyektlordon, infrastrukturdan,
yaxud torpaq saholorinden istifado imkani Podratciya belo
obyektlorin vo infrastrukturun kommersiya cohatdon miistoqil
olan hor hansi digor diiriist istifadogisine verilon vo ya onunla
razilagdirilan on sorfali sortlordon he¢ do az sorfoli olmayan
sartlorlo verilmolidir; vo

Podratcinin Azorbaycan Respublikasinda basqa obyektlorlo
yanasi, tikinti vo istehsal {igiin qurgulardan, tochizat
bazalarindan, anbarlardan, nagletms vasitolorindon, mallardan
vo xidmotlorden istifadosini tomin etmokdon Otrii miistoqil
surotdo vo ya Azorbaycan Respublikasinin digor hakimiyyot
organlar1 va ya Ugiincii toroflor ilo birlikdo miimkiin soylori
gostaracokdir; hom do Podratciya bu ciir istifado imkan1 belo
obyektlorin vo xidmotlorin kommersiya cohatdon miistaqil olan
hor hansi digor diiriist istifadogisine verilon vo ya onunla
razilagdirilan on yaxsi sortlordon he¢ do az sorfoli olmayan
sortlorlo vo belo obyektlorin vo xidmatlorin keyfiyystine vo
somorssine uygun golon qiymsatlorlo verilmolidir; homin
giymetlor he¢ bir soraitds bu ciir obyektlor vo xidmaotlor {igiin
Azorbaycan Respublikasinin hiidudlarindan konarda iistlinliik
togkil edon beynolxalq bazar qiymotlorindon yiiksok
olmamalidir; vo
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(d)

to ensure that Contractor has, in accordance with the
Agreement, access for its share of Petroleum to all necessary
transportation, treatment and export facilities and infrastructure
in the Republic of Azerbaijan, as well as access to land
required by Contractor for Petroleum Operations, and that such
access to any such facilities, infrastructure or land owned or
controlled by the Government (other than through SOCAR) is
on terms no less favourable to Contractor than the best terms
granted or agreed with any other bona fide arm's length user of
such facilities and infrastructure; and

to use its best endeavours, whether itself, or with other
Azerbaijan authorities or Third Parties, to ensure that
Contractor has access to, inter alia, fabrication facilities, supply
bases, warehousing, means of transportation, goods and
services in the Republic of Azerbaijan, and that such access is
on terms no less favourable to Contractor than the best terms
granted to or agreed with any other bona fide arm’s length user
of such facilities and services, and at rates commensurate with
the quality and efficiency of such facilities and services, which
shall in no circumstances exceed prevailing international
market rates for such facilities and services outside the
Republic of Azerbaijan; and



Q)

()

Podrat¢iin Neft-qaz omoliyyatlar1 aparmagq ii¢iin Azorbaycan
Respublikasi orazisinin hiidudlarindan konarda osasli olaraq
zoruri saydig1 hiiquqlari, imtiyazlari, icazslori, tosdignamolori,
orqanlarla vo yurisdiksiyalarla basqa razilagsmalar1 oldo
etmosino komok etmokdon Otrii miistoqil surotdo vo ya
Azorbaycan Respublikasinin diger hakimiyyot orqanlar1 vo ya
Ucgiincii toroflor ilo birlikdo miimkiin soylori gdstoracokdir.
Belo razilagsmalar ixrac boru kemari iizerinds hiiquqlari, kegid
hiiquglar1 vo islotmo hiiquqlari, Kontrakt sahosindo ¢ixarilmis
vo toplanmis Karbohidrogenlorin, homginin Azorbaycan
Respublikas1  orazisino  gotirilon vo ya  Azorbaycan
Respublikasi srazisindon gondorilon materiallarin, avadanligin
vo basqa mallarin bosaldilib-yiiklonmosi, saxlanmast va
homg¢inin digor belo yurisdiksiyalarda aparilan Neft-qaz
omoliyyatlar1 ilo bagli dovlst vergilorinden, yerli vo basgqa
vergilordon, gomriiklordon, riisumlardan, ddonclordon, tranzit
haqglarindan vo bagqa haqglardan vo riisumlardan azadedilmo
kimi mosololori ohato edo bilocok vo yalmiz bunlarla
mohdudlagsmaq macburi olmayacaqdir; vo

obyektlorin logv edilmosi barods Podratgmin Shdoliklorini
Sazisdo nozorde tutulmus 6hdsliklorlo mohdudlagdiracaqdir;
xiisuson Podratg1 hor hansi osas fondlar1 logv etmok niyyoti
barads bildiris gondorondon sonra ARDNS-nin yiyalondiyi hor
hanst osas fondlarn logvi ilo olagodar moasuliyyat
dasimayacaqdir; vo

-197 -

(€)

()

to use its best endeavours, whether itself, with other Azerbaijan
authorities or Third Parties, to assist Contractor in obtaining
such rights, privileges, authorisations, approvals and other
agreements from authorities and jurisdictions outside the
territory of the Republic of Azerbaijan as Contractor shall
reasonably deem necessary for the Petroleum Operations. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights, rights of way and operation
rights, permits and undertakings with respect to the
transhipment, storage or staging of Petroleum produced and
saved from the Contract Area, material equipment and other
supplies destined to or from the territory of the Republic of
Azerbaijan, and exemptions from national, local and other
taxes, duties, levies, imposts, transit fees, and other fees and
charges on Petroleum Operations being conducted in such other
jurisdictions; and

that the only abandonment obligations of Contractor shall be as
set forth in the Agreement and in particular Contractor shall
have no liability for abandonment of any fixed assets which
have been taken over by SOCAR upon Contractor's notice of
its intention to abandon them; and



()]

(h)

Sazisdo gostorilon, Podratgi toroflorin (homg¢inin miivafiq
hallarda Ortaq sirkotlorin, Uciincii toroflorin, Omoliyyat
sirkatinin, o climlodon onlarin har hansi birinin amokdaslarinin
vo Subpodrat¢ilarinin) Vergiloro aid &hdoliklori vo bu
vergilordon azadetms hallar1 bu Sazigds izah olunan monasi ilo
kifayatlonacokdir; bu zaman ARDNS, ya Podrat¢t toroflorin
har birinin mosuliyyst dasidig1 Vergilorin mablogi iizro, ya da
Podratci toroflorin  hor birinin Vergi qoyulan monfasti
(monfaoatlori) lizro miloyyonlosdirilon hor hansi vesait vo ya
digor imtiyazlar (o climlodon, mohdudiyyst qoyulmmadan,
artiq verilmis mobloglordon qaytarmalar, kompensasiyalar,
vergi glizostlori vo c¢ixilmalar, 6domolor yaxud hor hansi
6hdoliklor tizro 6domalor vo ya azadedilmolor) Hokumotdon
bilavasito vo ya dolayisi ilo almayacaqdir; vo

Podratcinin, Sazisdo nozordo tutulan bank omoliyyatlar
aparmaq vo valyuta doyisdirmok hiiququna omol olunmasini, o
climlodon Podrat¢iya Karbohidrogenlor ixracindan vo/yaxud
satisindan oldo etdiyi biitiin goliri Azarbaycan Respublikasinda
va ya onun hiidudlarindan konarda sorbost suratdo saxlamagq,
eloco do bunlarin sorbast soroncamgisi olmaq hiiququ, Neft-
qaz amoliyyatlar1 ilo bagli foaliyyotdon aldo etdiyi biitiin goliri
sarbast vo qeyri-mohdud suratde Podrat¢inin vatonine qaytaraq
hiiququ verilmasini tomin edocakdir; vo
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(h)

that liabilities and exemptions of each Contractor Party (and,
where relevant, Affiliates, Third Parties and Operating
Company, including employees and Sub-contractors of any of
them) with respect to Taxes shall be as set out in the
Agreement, and SOCAR shall not receive from the
Government any funds or other benefit (including without
limitation any rebate, refund, tax credit or deduction, payment
or discharge of any obligation) which is determined, directly or
indirectly, by reference either to the amount of Taxes for which
any of the Contractor Parties is liable or by the Taxable
Profit(s) of any of Contractor Parties; and

to ensure the banking and currency exchange rights provided
for in the Agreement, including the granting to Contractor of
the right to freely retain, whether in the Republic of Azerbaijan
or elsewhere, and dispose of all of Contractor's proceeds from
the export and/or sale of Petroleum, and the free and unfettered
right of repatriation of all proceeds from Contractor's activities
in relation to Petroleum Operations; and



Q) Sazis vo Tominat iizro Podratgimnin (vo ya onun hiiquq
varislorinin) oldo etdiyi hiiquqlar vo monafelor Podrat¢inin
gabaqcadan razilig1 olmadan doyisdirilmomali, diizeldilmomoli
va ya azaldilmamalidir. Azarbaycan Respublikasinin hor hansi
miiqavilesi, hokumstloraras1 sazisi, qanunu, formani vo ya
inzibati soroncami o cilimlodon vergi qanunvericiliyinda,
qaydalarda vo ya inzibati tocrilbodo hor hansi doyisikliklor
daxil olmaqla, Sazisin vo/yaxud Tominatin miiddealarina
uygun golmoadikde vo ya zidd olduqda, Sazis vo/yaxud
Tominat {izro Podratcinin hiiquqlarina vo ya monafeloring
monfi tosir gostordikdo Hokumoat bunun noticesinds hor hansi
monfootin itirilmoasi, iqtisadi soraitin pislogmasi, zorar vo ya
itki doymosi miiqabilindo Podrat¢iya (vo onun hiiquq
varislorino) kompensasiya 6domolidir. Sazis vo/yaxud Tominat
ilo belo miiqavils, hokumotlorarasi sazig, qanun, forman va ya
inzibati soroncam arasinda hor hansi ziddiyysti vo ya
uygunsuzlugu tez aradan galdirmaq ii¢iin Hokumot yuxarida

sadalanan prinsiploro uygun olaraq miivafiq todbirlor
goracokdir; vo
) Hokumoato vo ya Hokumoat orqanlaria verilon hor hanst moxfi

informasiya vo ya molumat barodo moxfiliyin saxlanmasini
tomin edacokdir; vo

ARDNS-nin 6zollosdirilmasi, todiys iqtidarsizligi, logv olunmasi,
yenidon togkil edilmosi vo ya strukturunda, yaxud hiiquqi
vaziyyatinds har hansi basqa doyisikliklor bas vermosi Hokumatin bu
sonaddon irali golon Shdolikloring tosir gostormir. Hokumat Sazigin
qiivvads oldugu biitin miiddst orzindo ARDNS-nin Sazigdon irali
golon hiiquglarinin va 6hdsliklarinin bu ciir 6hdoliklor gdtiirmays vo
onlar1 yerina yetirmoys qadir olan orqana verilmosini daima tomin
etmolidir, oks toqdirdo ARDNS-in Sazigdon iroli golon biitiin
ohdaliklorini Hokumat 6zii bilavasits yerina yetirmolidir.
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M that the rights and interest accruing to Contractor (or its
assignees) under the Agreement and the Guarantee shall not be
amended, modified or reduced without the prior consent of
Contractor. In  the event any Azerbaijan treaty,
intergovernmental agreement, law, decree or administrative
order which contravenes or conflicts with the provisions of the
Agreement and/or this Guarantee or adversely affects the rights
or interests of Contractor thereunder, including any changes in
jurisdiction over the Contract Area, tax legislation, regulations
or administrative practice, then the Government shall
indemnify Contractor (and its assignees) for any disbenefit,
deterioration in economic circumstances, loss or damages that
ensue therefrom. The Government will take appropriate
measures to resolve promptly in accordance with the foregoing
principles any conflict or anomaly between the Agreement
and/or the Guarantee and such treaty, intergovernmental
agreement, law, decree or administrative order; and

M to ensure observance of confidentiality with regard to any
confidential information or data disclosed to the Government
and Governmental Authorities; and

The privatisation, insolvency, liquidation, reorganisation or any other
change in the structure or legal existence of SOCAR shall not affect
the obligations of the Government hereunder. The Government shall,
throughout the entire duration of the Agreement, ensure that the rights
and obligations of SOCAR under the Agreement are always vested in
and undertaken by an entity authorised to and capable of performing
such obligations, failing which the Government itself shall perform
directly all such obligations of SOCAR under the Agreement.



Bu Tominatla slagadar Hokumot vo Podratg1 arasinda hor hansi ixtilaf
Sazisdo gostorildiyi kimi, eyni yerdo, eyni torzds vo eyni prinsiplors
uygun olaraq arbitraj qaydast ilo hoall edilmolidir. Belo arbitrajin bas
tutmasini, habels arbitrajin hor hansi qorarmin, hokmii deyiselmir, hor
hanst ilkin hiiquqi miidafio wvasitesinin vo ya arbitraj qorart
cixarilanadok miiraciot edilon diger miivaqqgeati mohkomo miidafiosi
vasitosinin goti olmasini v icrasini tomin etmok mogsadi ilo Hokumat
suveren immunitet tolob etmoyo dair biitlin hiiquqglarindan ol ¢okir.

Bu Tominatla Podratg1 torafo verilon hiiquqlar vo monafelor onun hor
hansi hiiquq varisi vo ya miivokkili {igiin hiiquqi qlivvoye malikdir.

Ogor Hokumot vo Podratgi bagqa raziliga golmosslor, bu Tominat
imzalandig1 giindon qiivvoys minir, Sazisin qiivveds oldugu biitiin
miiddoat orzinds vo bu Tominat vo ya Sazis lizro Podratgi toroflordon
hor hansi birinin aldigt hor hansi hiiquqlart hoyata kegirmok iigiin,
lazim golorso, daha uzun miiddot orzindo qiivvado qalir vo Saziso
(vaxtasir1 doyisdirildiyi sokildo) totbiq edilir.

Bu Tominatda istifado olunan vo Sazigdo miioyyon edilon sozlor vo
ifadolor Sazisdo verilon monani dasryir.

Bu Tominat totbiq edilo bilon hiiququn Sazisde gostorilmis
prinsiplaring uygun suratds tonzimlonir va tofsir olunur.

YUXARIDA DEYILONLORIN TOSDIQI OLARAQ Hékumotin
solahiyyotli niimayandosi bu Tominati vo Ohdaliklori 2009-cu il
aym __ -do/da Baki sohorinde imzalamisdir.

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
adidan va tapsirig ils

Any dispute between the Government and Contractor concerning this
Guarantee shall be resolved by arbitration in the same place and
manner and in accordance with the same principles as provided in the
Agreement. For the purposes of allowing such arbitration and
enforcement and execution of any arbitration decision, award, issuance
of any attachment, provisional remedy or other pre-award remedy, the
Government hereby waives all rights to claim sovereign immunity.

The rights and interests accorded to a Contractor Party under this
Guarantee shall enure for the benefit of any successor or assignee of
such Contractor Party.

This Guarantee shall enter into force upon its execution and shall,
unless the Government and Contractor agree otherwise, remain in
force and apply to the Agreement (as amended from time to time) for
its entire duration and for such longer time as may be necessary for
enforcement of any rights accruing to any of the Contractor Parties
hereunder or under the Agreement.

Words and phrases used in this Guarantee and which are defined in the
Agreement shall have the same meaning as in the Agreement.

This Guarantee shall be governed by and interpreted in accordance
with the principles of the applicable law provisions set out in the
Agreement.

IN WITNESS WHEREOF the authorised representative of the Government

has executed this Guarantee and Undertaking in Baku on

20009.

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
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11

1.2

9LAVO 6

ARBITRAJ QAYDASI

Bu Sazigdo ayrica olaraq basqa sokildo gostorilon hallardan savayi,
ARDNS ilo hor hansi Podratg1 torof vo ya biitiin Podrat¢1 toroflor
arasinda meydana ¢ixan, 25.3(a) bondinin miiddoalarina osason
Toroflorin  xoslugla holl eds bilmadiklori biitiin miibahisolor, o
climlodon bu Sazisin etibarlilig, tofsiri, iddia qiivvesine malik olmast
vo ya pozulmast ilo bagli hor hansi miibahisolorin mohdudiyyot
goyulmadan hamisi yekun olaraq Toraflorin yekdil raziligina asason
secdiklori yegano arbitr torofindon va ya, bu ciir yekdil razilifa nail
olmadiqda, 15 dekabr 1976-c1 ildo goabul olunmus vo UNCITRAL-1n
vaxtasirl etdiyi diizolislorlo birlikdo Birlogmis Millotlor Toskilatinin
Beynolxalq Ticarat Qanunu lizro Komissiyasinin Arbitraj Qaydalarina
- UNCITRAL (“Qaydalar*’) uygun surotds ii¢ (3) arbitrdon ibarot
komissiya torofindon goti tonzimlonir. Qaydalarda baxilan masalslorin
vo ya voziyystlorin hor hansi birino totbiq edilmoli miiddoalar
yoxdursa, arbitraj belo mosolonin tonzimlonmosi ii¢in 6z iisul vo
qaydalarint miioyysn edir vo bu yolla qoyulmus heor hansi qaydalar
bundan sonra Qaydalarin bir hissosi sayilir. Belo bir arbitrajin bas
tutmasini, hamg¢inin arbitrajin hor hansi bir qorarinin, royinin, amlaka
goyulan habsin, hor hansi ilkin mohkomo miidafiasi vasitosinin vo ya
arbitraj gorarindan avvalki digor hiiquqi miidafis vasitosinin macburi
surotdo hoyata kegirilmosini vo icrasini tomin etmok mogsadilo
Toaraflordon hor biri immunitet hiiququ, o ciimlodon, lakin bununla
mohdudlagsmadan, suveren immunitet hiiququ barads biitiin vo har ciir
boyanatlardan imtina edir.

Arbitraj Isvecin Stokholm sohorindo kegirilir. Arbitraj baxisinin dili
ingilis dilidir v arbitrlor yalmz bu Sazisin isgilis dilinds olan
moatnindan istifads edacoklor.

1.1

1.2
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APPENDIX 6

ARBITRATION PROCEDURE

Except as otherwise provided in this Agreement, all disputes arising
between SOCAR and any or all of the Contractor Parties, including
without limitation, any dispute as to the validity, construction,
enforceability or breach of this Agreement, which are not amicably
resolved by the Parties in accordance with the provisions of Article
25.3(a) shall be finally settled by a sole arbitrator appointed by the
unanimous decision of the Parties or, in the absence of such
unanimous decision, by a panel of three (3) arbitrators, under the
Avrbitration Rules of The United Nations Commission on International
Trade Law known as UNCITRAL (the "Rules™) adopted on 15
December 1976 as amended by UNCITRAL from time to time. In the
event the Rules fail to make provision for any matter or situation the
arbitration tribunal shall establish its own rules to govern such matter
and procedure and any such rules so adopted shall be considered as a
part of the Rules. For purposes of allowing such arbitration, and
enforcement and execution of any arbitration decision, award, issuance
of any attachment, provisional remedy or other pre-award remedy,
each Party waives any and all claims to immunity, including, but not
limited to, any claims to sovereign immunity.

The arbitration shall be held in Stockholm, Sweden. The language
used during the procedure shall be the English language and only the
English language text of this Agreement will be utilised by the
arbitrators.



1.3

1.4

15

Arbitraja miiraciot etmok niyysti barado otuz (30) giin gqabagcadan
digor Torofo yazili bildiris gondordikdon sonra istor ARDNS, istorso
do Podrat¢1 Qaydalarda nozords tutuldugu kimi, Haaqa sohorindoki
Daimi arbitraj mohkomosinin Bag katibino arbitraj baxist haqqinda
orizo veroarak va arbitr toyin edorok arbitraj baxisina baslaya bilorlor
(arbitraj baxisina baslayan Torof bundan sonra “Birinci torof”
adlanir); yuxarida deyilon orizodo arbitrin adi gostorilmelidir.
Miibahisonin istirak¢is1 olan digor Torof (“Ikinci toraf’) orizonin
suratini aldigdan sonra otuz (30) giin miiddstinds orizoys cavab verir
vo segdiyi arbitrin admi gostorir. Dgar Ikinci toraf 6z arbitrini toyin
etmirso, Haaqa sohorindoki Daimi arbitraj mohkomosinin Bas katibi
Qaydalara uygun olaraq, ikinci arbitr toyin edir. Homin iki arbitr otuz
(30) giin orzindo ti¢ilincii arbitr secir; ogor seco bilmasolor, tiglincii
arbirtri Haaqa goharindoki Daimi arbitraj mohkomasinin Bas Katibi
Qaydalara uygun suratdo toyin edir. Toroflor arasinda basqa yazili
razilagsma olmadiqda, toyin edilon {iglincii arbitr Toraflorin hor hansi
birinin (o climlodon, belo Torafin Osas ana sirkatinin) tosis edildiyi
Olkonin vatandasi olmamalidir.

Toroflor miibahisonin lazzimi qaydada holli iiclin  arbitraj
moahkamosinin haor hansi lazimi melumat almasina hor ciir imkan
yaradirlar (Neft-qaz omoliyyatlarina va obyektlors buraxilmaq imkani
daxil olmaqla). Hor hanst Torofo arbitraj baxiginin hor hanst
moarhoaloda va ya biitiin marhalslords kegirilmosine mane olan va ya
ongal tdradon, liziirsiiz sababo gors istirak etmomays vo ya cagirisa
golmomaya yalniz bir dofs icazas verilir. Taorafin {izrsiiz sobab iiziindon
cagirisa tokraron golmomosi arbitraj baxisina fasilo verilmosi iigiin
osas va ya onun kegirilmasine mane ola bilmoz.

Oz solahiyyatlorinin iimumi xarakterini mohdudlagdirmadan arbitrlor
zoruri hallarda Hokumsetin 25.2 bondindoki miiddesalar barssinde
Tominatina uygun olaraq arbitraj xarclorinin vo zararin 6donilmasine
dair gorar gqabul etmok salahiyyatins malikdirlar.

1.3

1.4

1.5
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After providing thirty (30) days prior written notice to the other Party
of intent to arbitrate, either SOCAR or Contractor may initiate
arbitration (the Party initiating the arbitration shall hereinafter be
called the "First Party") submitting a request for arbitration to the
other Party, as provided in the rules, and the Secretary General of the
Permanent Court of Arbitration in the Hague, and appointing an
arbitrator who shall be identified in said request. Within thirty (30)
days of receipt of a copy of the request the other Party to the dispute
("Second Party") shall respond, identifying the arbitrator that it has
selected. If the Second Party does not so appoint its arbitrator, the
Secretary General of the Permanent Court of Arbitration in the Hague
shall appoint a second arbitrator in accordance with the Rules. The
two arbitrators shall, within thirty (30) days, select a third arbitrator
failing which the third arbitrator shall be appointed by the Secretary
General of the Permanent Court of Arbitration in the Hague, in
accordance with the Rules. Unless otherwise agreed in writing by the
Parties, the third arbitrator to be appointed shall not be a citizen of a
country in which any Party (including the Ultimate Parent Company of
such Party) is incorporated.

The Parties shall extend to the arbitration tribunal all facilities
(including access to the Petroleum Operations and facilities) for
obtaining any information required for the proper determination of the
dispute. Any Party shall be allowed only one absence or default
beyond its reasonable control which prevents or hinders the arbitration
proceeding in any or all of its stages. Additional absences, or absences
which are within a Party's reasonable control, shall not be allowed to
prevent or hinder the arbitration proceeding.

Without limiting the generality of their powers, the arbitrators shall
have the power to award costs and damages as necessary with respect
to the Government Guarantee and with respect to Article 25.2.



1.6

1.7

Arbitrajin qorar1 gotidir, Toroflor iiciin mocburidir vo dorhal icra
edilir. Alinmig arbitraj qorart icraata gotiiriilmoklo onun baroesindo
mohkomo qorari ¢ixarila biler vo ya miivafiq yurisdiksiyaya malik hor
hans1 mohkomado icra barodo mohkoms omri alina biler v ya bu ciir
hor hans1t mohkomoys orizo verib goraitdon asili olaraq, mohkomonin
arbitraj qorart ¢ixarmasini, mocburi icra haqqinda omr vermosini
xahis etmak olar.

Hor bir Toraf 6z arbitrinin xarclorini va ii¢iincii arbitrin xarclorinin
borabor hissolorini &doyir; Toroflor homginin Qaydalarla miioyyon
edilmis hor hansi xorclori do ton boliirlor. Yuxarida deyilonloro
baxmayaraq arbitrlor udan Torafs uduzan Torafin hesabimna arbitraj
xarclorinin (hiiquq xidmeotlorinin miibadilinde 6donilon aglabatan
gonorarlar daxil olmagqla) ovozini verdira bilorlor. Zararin avozi pul ilo
kompensasiya edildiyi halda buraya pozuntu vaxtindan baslayaraq
verdirilon moblogin tam &donilmosi vaxtinadok alinan faizlor daxil
edilir. Belo hallarda bu ciir vo ya hor hansi digor pozuntu vaxtindan
tutmug verdirilon moblogin tam 6donilmoesi vaxtinadok olan dovr iigiin
LIBOR faiz doracosi iistogal dord (4) faiz totbiq olunur. Hor bir Torof
almmamug faizlorin vo ya pul vesaitindon istifado imkanini itirmok
naticosindos doymis zororin ovazinin Odonilmesino dair bildirislor
toqdim etmok barado har hansi dovlot qanunvericiliyinin hor hansi vo
biitiin talablorinin totbigindon imtina edir.

1.6

1.7
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The arbitration tribunal's award shall be final and binding on the
Parties and shall be immediately enforceable. Judgement on the award
rendered may be entered and execution had in any court having
jurisdiction or application may be made to such court for a judicial
acceptance of the award and an order of enforcement and execution, as
applicable.

Each Party shall pay the costs of its own arbitrator and the costs of the
third arbitrator in equal shares, and any costs imposed by the Rules
shall be shared equally by the Parties. Notwithstanding the above, the
arbitrators may, however, award costs (including reasonable legal fees)
to the prevailing Party from the losing Party. In the event that monetary
damages are awarded, the award shall include interest from the date of
the breach or other violation to the date when the award is paid in full.
The rate of interest shall be LIBOR plus four (4) percent over the
period from the date of the breach or other violation to the date the
award is paid in full. Each Party waives any and all requirements of
any national law relating to notice of a demand for interest or damage
for the loss of the use of funds.



9LAVO 7

XAM NEFTIN VO TOBIii QAZIN HOCMLORINi OLCM9K VO

11

1.2

13

ONLARI QiYMOTLONDIRMOK QAYDASI

Umumi

Bu 7-ci ©lavado Kontrakt sahosindo ¢ixarilan Karbohidrogenlorin
hacmlorinin 6l¢iilmoasi vo qiymatlondirilmasi tisulu sorh edilir.

Xam neftin hacmlorinin 6l¢iilmasi

(@)

(b)

Hocm mosrof6leonlori. Podratgr Catdirllma montoqgasindo
daimi hocm mosrofélgonlori qurur. Kontrakt sahosindon
cixartlan Xam neftin doqiq Ol¢ililmesini, tipinin, miqdarimin
miioyyonlogdirilmasini tomin edocok hocm mosrafélgonlorine
biitlin zoruri 6l¢ii qurgulari, Olgli qurgulart iiclin nozarot
cihazlari, Kontrakt sahasindo ¢ixarilan Xam neftin hacmini
6lemoak, keyfiyyotini vo fiziki xiisusiyatlorini miioyyon etmok
va geydo almaq t¢iin cihazlar va basqa zoruri avadanliq daxil
olacaqdir. Podrat¢1 Kontrakt sahasindon ¢ixarilan Xam neftin
hocmini  dlgmek  vo  giymotlondirmek  iiclin  hacm
moasrafdlganlarindan istifads edir.

Podrat¢1 hamginin Amerika neft institutunun (ANI) dorocolori
ilo bark maddalori va suyu, sixlig1 6lgmok {igiin lazimi cihazlar
va alatlor alinmasini tomin edacok vo homin cihazlar1 miivafiq
laboratoriyada saxlayacaqdir. Podrat¢i beynolxalq neft-qaz
sonayesindo hamiligla qobul edilmis standartlara uygun olaraq,
istifado edilon saygaclarin doqiqliyini zoruri hallarda, lakin
ayda bir dofodon az olmayaraq simnaqdan keciracok vo
kalibrloyacakdir. Biitiin smaqlarda va kalibrlomods hom
ARDNS-in, hom do Podrat¢inin niimayondslori istirak edacok
va naticalor barads otrafli hesabatlart ARDNS-in iki (2) va
Podratginin iki (2) niimayandasi imzalayacaqdir.

Xam neftin hacmlarinin 6lciilmasi miiddatlori

1.1

1.2

1.3
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APPENDIX 7

CRUDE OIL AND NATURAL GAS MEASUREMENT AND

EVALUATION PROCEDURE

General

This Appendix 7 describes the method of measuring and evaluating
the Petroleum produced from the Contract Area.

Crude Oil Measurement

(@)

(b)

Custody Transfer Meters. Contractor will have custody transfer
meters permanently installed at the Delivery Point. The custody
transfer meters will be capable of accurately measuring and
evaluating the specific type and quantity of Crude Qil produced
in the Contract Area and will be comprised of all necessary
meters, meter testing devices, instruments, and other associated
equipment necessary to measure, evaluate and record the
quantity, quality and physical characteristics of the Crude Oil
from the Contract Area. Contractor will use the custody transfer
meters for measurement and evaluation of the Crude Oil from
the Contract Area.

Contractor will also provide necessary tools and instruments to
measure BS&W and American Petroleum Institute (API)
gravity and shall store such tools and instruments in an
appropriate laboratory. Contractor shall test and calibrate the
accuracy of the meters being used in accordance with generally
accepted international Petroleum industry practice whenever
necessary and in any event at least once per month. All testing
and calibration will be witnessed both by SOCAR and by
Contractor with detailed reports and results signed by two (2)
representatives from each of SOCAR and Contractor.

Timing of Crude Oil Measurement




1.4

15

Hocm mosrofolgonlorinin - rosmi  gostericilori miihasibat  ugotu
mogsadlori {iglin, Xam neftin hasilati vo noql edilmosi ii¢iin hoftodo
bir dofodon az olmayaraq qeydo alinacaqdir. Homin gostericilor
osasinda oldo edilon informasiya ARDNS-o vo Podratciya
verilocokdir. Gostaricilorin  qeydo alinmasinin  konkret vaxtini
Podratc1 toyin edocok vo bu barodo ARDNS-o vaxtinda bildiris
veracokdir. Hom ARDNS-in, hom do Podratginin horasi iki (2)
niimayondo ayirmaq hiiququna malik olacaqdir; onlar mosrofélgonin
gostaricilorinin qeydo alinmasinda istirak edocok vo gostoricilorin
geydiyyat voroqosini imzalayacaq]lar.

Tabii qazin hacmlarinin dlciilmasi

Bu Sazig {izro c¢atdirilmis Tobii qazin hocmi diafragmali
mosrafolgonlorin - gdstoricilori osasinda, ANi-nin standartlar1 vo
metodu ilo miioyyon edilir. Tobii qaz {iglin qurulacaq
moasrafdlconlorin  tipini  Podratgr  miioyyonlogdiracokdir. Qurulan
Olcmo vo qiymotlondirmo sistemi Tobii qazin miqdarinin,
keyfiyyatinin vo fiziki xilisusiyyastlorinin qeydiyyati ii¢lin biitlin zoruri
masrafdlconlordon, alstlordon vo basqa olave avadanliqdan ibaratdir.
Tobii qazi 6lgon biitiin sistem ikinci dost avadanligla tochiz edilocok
vo sorf olunan biitiin Tobii qaz haqqinda molumati daim fasilssiz
geyds ala bilocokdir. Tobii qaz mosrafolgonlori ayda bir dofodon az
olmayaraq kalibrlonacok va kalibrloms barasinds hesabatlar ARDNS-
in vo Podratcinin niimayondolori torafindon tosdiq edilocok vo
imzalanacaqdir.

Karbohidrogenlarin hacmlarinin 6lciilmasi gaydasi

1.4

1.5
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Official meter readings for accounting purposes will be monitored not
less than weekly for purposes of providing production and Crude Oil
shipment data. Information obtained from these readings will be
reported to SOCAR and Contractor. The actual times of meter
readings will be determined by Contractor with timely notification to
SOCAR. SOCAR and Contractor will each have the right to have two
(2) representatives present to witness meter readings and sign meter
tickets.

Natural Gas Measurement

The quantity of Natural Gas delivered under this Agreement will be
determined from data obtained from orifice meter runs using API
standards and procedures. The type of Natural Gas meters to be
installed will be determined by Contractor. The measurement and
evaluation system installed will be comprised of all the necessary
meters, instruments and other associated equipment necessary to
record the quantity, quality and physical characteristics of the Natural
Gas. The entire Natural Gas metering system will have a backup and
be capable of continuously recording throughput data at all times. The
Natural Gas meters will be calibrated at least once per month with
calibration records witnessed and signed by representatives of both
SOCAR and Contractor.

Petroleum Measurement Procedures




(@)

(b)

Podratci vo ARDNS basqa ciir razilagmasalar, avadanligdan
kecon  Karbohidrogenlori ~ 6lgmok  vo  keyfiyyetini
miioyyanlosdirmok ii¢iin ANi-un gobul etdiyi standartlardan vo

gaydalardan istifado olunacaqdir. Homin qaydalar vo
standartlar ANI-nun “Niimunolor gétiirmoyin standart
metodundan  (Standard  Method of  Sampling) vo

“Karbohidrogenlorin 0l¢ii standartlarina dair tolimatindan
(Manual of  Petroleum Measurement  Standards)
gotiirtilocokdir. Standartlarin vo qaydalarin suratini (habels hor
hans1 modifikasiyalar1 vo bunlara diizsliglori) Podratc1 togdim
edocok vo hom ARDNS, hom do Podrat¢i ondan hor vaxt
istifado edo bilocokdir.

Podratcinin vo ARDNS-in miitoxassilori Karbohidrogenlorin
Ol¢iilmosinin vo qiymatlondirilmasinin konkret doqiq qaydasini
vo metodlarint razilagdirmaq T{giin gorligocoklor; qayda vo
metodlar Islonma Proqgramu tosdiq olundugdan sonra omoli
cohotdon imkan yaranan kimi totbiq edilocokdir.
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(@)

(b)

Unless Contractor and SOCAR agree otherwise, APl standards
and procedures will be used to measure and evaluate Petroleum
flowing through the equipment. The API standards and
procedures will be taken from or provided by the API's
Standard Method of Sampling and Manual of Petroleum
Measurement Standards. A copy of the standards and
procedures (and updates and reviews thereof) will be provided
by Contractor and will be available both to SOCAR and to
Contractor at all times.

Specialists from Contractor and SOCAR shall meet to agree
appropriate detailed Petroleum measurement and evaluation
procedures to be implemented as soon as practicable after
approval of the Development Programme.



OJLAVO 8

LAYIiHO STANDARTLARI VO TEXNiKi SORTLOR

Yeni hasilat qurgularinin hamisi vo méveud qurgularin modifikasiyasi
programi ¢orgivesindo qurasdirilan yeni avadanlifin hamist miasir
beynolxalq standartlara miivafiq suratde layihalogdirilocok

Moéveud qurgular onlarin ingast zamani qiivvado olan standartlar iizro
layiholosdirilmisdir. Podratci yeni avadanligin tohliikosiz istismart ii¢lin
lazim bildiyi hallardan basqa, homin qurgular beynolxalq standartlara
miivafiq surotdo modernlosdirilmoyacakdir.

Layihodo istifado olunan texniki sortlor cari standartlara vo taninmig
beynolxalq konstruktor togkilatlari vo assosiasiyalari torofinden tovsiys
edilon normalara osaslanacaqdir; bunlardan bozilori asagida sadalanir.
Texniki layiho sgortlorine Podrat¢inin homin beynolxalq standartlar
osasinda isloyib hazirladigi alava toloblor do daxil edils bilor.

API - Amerika Neft Institutu

ANSI - Amerika Milli Standartlar Institutu
ASME - Amerika Mithondis-Mexanik Comiyyati
ASTM - Amerika Sinaq vo Materiallar Comiyyati
BSI - Britaniya Standartlar Institutu

CEN - Avropa Normallagdirma Komissiyasi

CENELEC - Avropa Elektrotexnika Standartlar1 Komissiyast

DIN - Almaniya Standartlar Institutu

IEC - Beynolxalq Elektrotexnika Komissiyasi

IEEE - Miihondis-Elektriklor vo Elektrongular Institutu
(ABS)

IP - Neft Institutu (Boyiik Britaniya)

ISA - Amerika Cihazg¢1 Miihandislor Comiyyati

ISO - Beynalxalq Standartlagdirma Toskilati

NACE - Korroziya Miihendislari Milli  Assosiasiyasi (ABS)

NEMA - Elektrik Avadanlig: Istehsalgilarinin Milli
Assosiasiyasi (ABS)

NFPA - Yangindan Miihafizo Tohliikesizliyi

MilliAssosiasiyasi (ABS)

APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of a
modification programme to existing facilities, will be designed in accordance
with current international standards.

Existing facilities were designed to the standards appropriate at the time of
their construction. They will not be modified to comply with international
standards except where determined necessary by Contractor for the safe
operation of new equipment.

The design specifications used will be based on current standards and
recommended practice as published by recognised international engineering
organisations and associations, some of which are listed below. The design
specifications may also include additional requirements developed from these
international standards by Contractor.

API - American Petroleum Institute

ANSI - American National Standards Institute

ASME - American Society of Mechanical Engineers

ASTM - American Society for Testing and Materials

BSI - British Standards Institution

CEN - European Committee for Normalisation

CENELEC - European Committee for Electrotechnical Standards
DIN - The German Institute for Standards

IEC - International Electrotechnical Commission

IEEE - Institute of Electrical and Electronics Engineers (USA)
IP - Institute of Petroleum (UK)

ISA - Instrument Society of America

ISO - International Organisation for Standardisation

NACE - National Association of Corrosion Engineers (USA)
NEMA - National Electrical Manufacturers Association (USA)
NFPA - National Fire Prevention Association (USA)
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E&P Forum - Neft Sonayesi Beynolxalq Kosfiyyat vo Hasilat E&P Forum - Qil Industry International Exploration & Production Forum
Forumu
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9LAVO 9

OTRAF MUHITIN MUHAFiZOSi STANDARTLARI VO TOCRUBOSI

1. Birga idaraetma sistemi

(A)

(B)

Otraf miihitin mithafizasi tizro kémokci komito

(@)

(b)

Podratg1 Islonmo vo hasilat dovriino baslamazdan avval
Toroflor otraf miihitin miihafizasi lizra kodmok¢i komita
yaradirlar, otraf miihitin miihafizosi {izro komokei
komitasinin tosis edilmosi vo togkilat strukturu
Podratcinin tosdiq olunmaq {iigin ARDNS-o toqdim
olunan toklifinds sorh olunur. ARDNS torafindon tosdiq
edildikden sonra otraf miihitin miihafizasi lizro komokgi
komito tesdiq olunmus tdvsiyslors uygun yaradilir vo
Podratgr  toroflorin, ARDNS-in  vo ETSN-in
niimayondolorindon ibarat olur. Zoarurat olduqda, otraf
miihitin miihafizesi lizro komok¢i komitonin isina
Azorbaycan Respublikast Elmlor Akademiyasimin vo
miivafiq todqiqat institutlarinin niimayandalari colb edilo
bilarlor.

Islonmo vo hasilat dovrii baslandiqdan sonra otraf
miihitin ~ miihafizesi  iizro  kdomokg¢i  komitonin
ohdoliklorine otraf miihitin miihafizesi {izro biitiin
masalalora dair Toraflors vo Rohbar komitoys moaslshat
vo tovsiyalar taqdim etmok, o ciimloden Is programinin
yerino yetirilmosinds, habelo todqiqat, otraf miihitin
Oyronilmosi vo monitorinqds istirak etmok daxildir.
Otraf miihitin miihafizasi iizro kdmokgi komita olava
proqramlarin zaruriliyi barads tovsiysler verdikdo otraf
miihitin miihafizosi iizra Is programu toshih edilo bilor.

Otraf miihitin miihafizosi programi

(@)

Otraf miihitin ilkin vaziyyatinin dyronilmasi;
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APPENDIX 9

ENVIRONMENTAL STANDARDS AND PRACTICES

Integrated Management System

(A)

(B)

Environmental Sub-Committee

@

(b)

Before Contractor proceeds to the Development and
Production Period, the Parties shall form an
environmental sub-committee, provided that formation
and organization thereof shall be set forth in a
Contractor’s proposal to be submitted to SOCAR for
approval. Once approved by SOCAR, the environmental
sub-committee shall be formed in accordance with the
approved recommendations and shall be composed of
environmental representatives of Contractor Parties,
SOCAR and the MENR. Experts from the Academy of
Sciences of the Republic of Azerbaijan and other
relevant research institutes may be involved into the
work if necessary.

Upon proceeding to the Development and Production
Period the responsibilities of the environmental sub-
committee shall be to provide advice and
recommendations to the Parties and the Steering
Committee on all environmental matters including
performance of the work Programme, research,
environmental survey and monitoring. If the
environmental sub-committee makes a recommendation
for the necessity of additional programme, the said
Programme of environmental work may be amended.

Environmental Work Programme

(@)

Baseline Study;



(b)

(©

(d)

(€)

Seysmik todqiqatlar:

(i)  Seysmik foaliyyatin otraf miihito tosirinin
qiymotlondirilmasi;

(i)  Seysmik omoliyyatlar ~zamami  saglamligin

qorunmasi, tohliikesizlik texnikasinin vo otraf
mithitin  miihafizosinin  tomin edilmasi, o
climlodon  fovqalado  voziyyeotlordo,  neft
dagilarkon goriilmali tadbirlor plani, tullantilarin
idaro olunmasi plani vo audit proqrami.

Kosfiyyat qazmasi

(i) Oftraf miihitin ilkin vaziyyatinin
qiymotlondirilmasi

(i)  Qazmanin otraf miihita tasirinin
qiymotlondirilmasi

(iii)  Otraf miihito nazarat proqrami

(iv) Qazmasi zamam  saglamhigin  qorunmasi,

tohliikesizlik texnikasinin  vo  otraf miihitin
miithafizosinin  tomin edilmosi, o climlodan
fovgolado hallarda, neft dagilarkon todbirlor
plani, tullantilar (o climlodon buruq slami) barads
sarancamlar plan1 v ekoloji audit programu.

Islonmo vo hasilat

(i)  Karbohidrogenlarin islonmasi vo hasilatinin otraf
miihits tasirinin qiymatlondirilmosi

(if)  Otraf miithits nazarat proqrami

Lagvetma:
(i) Legvetmo islorinin  otrf miihitoe  tasirinin
qiymatlandirilmasi.
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(b)

(©

(d)

©

Seismic Surveys:

(i)  Seismic environmental impact assessment;

(ii) Health, safety and environmental management plan
for seismic operations, including emergency
procedures, oil spill contingency plan, waste
management plan and an environmental audit
program.

Drilling:

0] Environmental baseline study

(i) Drilling environmental impact assessment

(ili)  Environmental monitoring programme

(iv) Health, safety and environmental management
plan  for drilling, including emergency
procedures, oil spill contingency plan, waste
management plan (including drill cuttings
disposal) and an environmental audit program.

Development and Production:

0] Petroleum  development  and
environmental impact assessment;

production

(i)  Environmental monitoring program
Abandonment and liquidation:

(i)  Abandonment environmental impact assessment.



(©)

Tohliikesizlik texnikasina dair tolimatlar

28-ci Maddonin miiddoalarina omol edilmasi sortilo, Podratg1
Neft-qaz omoliyyatlar1 apararkon Azorbaycanin miivafiq
normativlorini vo asagidaki beynslxalq tohliikosizlik texnikasi
vo istehsalat gigiyenasit normalarini nazars alir:

(@  Oil Industry International Exploration and Production

Forum” (E&P Forum), Reports - Saglamligin
miihafizosi, tohliikosizlik texnikasi vo otraf miihitin
miihafizasi.

(b)  International Association of Drilling Contractors”
(IADC), Qazma zamani tohliikesizlik texnikasina dair
tolimatlar.

(c) International Association of Geophysical Contractors”
(IAGC), istismar zamani tohliikasizliys dair tolimatlar.

(d)  American Conference of Governmental Industrial
Hygienists” - otraf miihitlo bagh islordo kimyovi
maddalar ti¢lin mohdud hacm.
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©

Safety Guidelines

Contractor shall take into account subject to the provisions of
Avrticle 28 relevant Azerbaijani regulations and the following
international safety and industrial hygiene standards in
conducting its Petroleum Operations:

(@  Oil Industry Exploration and Production Forum (E&P
Forum) Reports - HSE Management

(b) International Association of Drilling Contractors
(IADC) - Drilling Safety Manual

(c) International Association of Geophysical Contractors
(IAGC) - Operations Safety Manual

(d)  Threshold Limited Values for Chemical Substances in
the Work Environment - American Conference of
Governmental Industrial Hygienists



Azdrbaycan Respublikasinda
Kiirovdag neft yataginin daxil oldugu blokun barpasi,
islonmasi vo hasilatin pay bolgiisii haqqinda Saziso

Azarbaycan Respublikas1 Dovlat Neft Sirkoti

\L)

Qlobal Enerci Azorbaycan Limited

arasinda

ARDNS-in Ortaq Neft Sirkatinin yaradilmasina dair

QOSMA

ADDENDUM
to

Agreement on the Rehabilitation, Development
and Production Sharing for the Block, including the
Kurovdag Oil Field in the Republic of Azerbaijan

relating to the formation of SOCAR Oil Affiliate

between

The State Oil Company of the Republic of Azerbaijan

and

Global Energy Azerbaijan Limited
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Bu Qosma Azorbaycan Respublikasinda Kiirovdag neft
yataginin daxil oldugu blokun barpasi, islonmasi vo hasilatin pay
bolgiisii hagqinda Sazisin (bunda sonra “Sazis™ adlanacaq)
imzalandig1 tarixdo

Bir torofdon Azorbaycan Respublikasinin adindan vo onun
tapsirigr ilo, Hokumot toskilati kimi AZOIRBAYCAN
RESPUBLIKASI DOVLOT NEFT SIRKOTI (bundan sonra
ARDNS adlandirilacaq) va

digor torafdon, Britaniya Vircin Adalarinda geydiyyatdan ke¢cmis
QLOBAL ENERCI AZORBAYCAN LIMITED (bundan
sonra "QEA" adlandirilacaq) sirketi arasinda tortib olunmus vo
imzalanmisdir.

Yuxarida sadalanan hiiquqi soxslor bozon ayriligda "Terof",
birlikdo iso "Toroflor" adlandirila bilor.

NOZORO ALARAQ Ki:

1. ARDNS QEA-na ARDNS-in Ortaq Neft Sirkotinin
(bundan sonra “’ONS* adlandirilacaq) hole yaradilmadig:
barado molumat vermisdir; vo

2. ARDNS Sazis iizro ONS-un biitiin 6hdalik vo vazifalorini
0z lzeorino gotlirmays hazirdir, onlar iiclin mosuliyyot
dasimagq solahiyystino malikdir; vo

3. ARDNS vo QEA raziliga golmislor ki, ONS yaradilanadok
vo ONS asagida gostorilon qaydada Sazisi yazili sokildo
tosdiq edonodok ARDNS ONS-un adindan foaliyyot
gostaracak.

BUNUNLA TOSDIQ EDILIR KI Toroflor asagidakilar barado
razilia golmiglor:

This Addendum is made and entered into on the same date as the Agreement
on the Rehabilitation, Development and Production Sharing for the Block,
including the Kurovdag Oil Field in the Republic of Azerbaijan (hereinafter
called "the Agreement") between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (hereinafter called "SOCAR") a Government body on
the one hand for and on behalf of the Republic of Azerbaijan and

GLOBAL ENERGY AZERBAIJAN LIMITED (hereinafter

called “GEA”) a company incorporated in the British Virgin
Islands, on the other hand.

The entities named above may sometimes be referred to
individually as "Party" and collectively as "the Parties".

WHEREAS:

1. SOCAR has informed GEA that SOCAR Oil Affiliate
(hereinafter called "SOA") has not yet been formed; and

2. SOCAR is willing and fully empowered to assume and be
bound by all the obligations and liabilities of SOA under
the Agreement; and

3. SOCAR and GEA have agreed that SOCAR will act on
behalf of SOA pending the formation of SOA and SOA's
written ratification of the Agreement as hereinafter
appears.

NOW THEREFORE the Parties hereby agree as follows:
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ARDNS bu Sazis vo golocokdo QEA vo ONS arasinda
imzalanacaq hor hansi sonraki sazislor, miiqavilolor vo
hiiquqi sonadlor iizro ONS-un biitiin 6hdaliklori {igiin
mosuliyyat dasiyir vo asagidaki mogamlaradok ONS-un
adindan foaliyyot gostorir: (i) ONS lazimi gaydada geydo
alindig1 vo onu geyds almis 6lkonin gqanunvericiliyino vo
0z nizamnamosino miivafiq surotdo modvcud oldugu
giinodok (i1) ONS-un Direktorlar surasinin gotnamasi onun
Sazigdo istirakini tosdiq edonadok; (iii) ONS ARDNS-in
onun adindan gordiiyli biitiin islori tosdiq edonadok; vo
(iv) ONS vyuxaridaki (i), (i) vo (ii1)) bondlorinds
gostorilonlorin  tosdiq olundugu biitlin  sonadlori QEA
sirkotino toqdim edonoadok. Toroflor ARDNS-in ONS-un
adindan gordiiyl biitiin islors yuxaridaki (i), (ii), (iil) ve
(iv) bondlorindo nozords tutulan hadisslors vo tadbirloro
godor ONS-un 6ziiniin gérmiis oldugu islor kimi baxa
bilorlar.

ARDNS bununla 6hdosino gétiiriir ki, (i) ONS-un lazimi
qaydada geydo alinmasini vo ganun suratde mdvcud
olmasini tomin edocokdir; (ii) ARDNS tominat verir ki,
ONS lazimi qaydada qeyds alindiqdan dorhal sonra aONS-
in Sazisdos istirakini tosdiq edacokdir; (iii) ARDNS tominat
verir ki, ONS lazimi qaydada geyds alindiqdan vo qanuni
surotdo movcud oldugdan dorhal sonra ARDNS onun
adindan gordiiyii biitlin islori tosdigloyacak; (iv) ARDNS
tominat verir ki, ONS lazimi qaydada yarandiqdan vo
qanuni suratdo foaliyyoto basladigdan dorhal sonra
yuxaridaki (1), (ii) vo (iii) bondlorini tesdigloyon biitiin
sonadlori Taraflors togdim edacokdir.

Bu Qosma, yuxarida sorh edilon doyisiklori va/ve yaxud
olavolori Sazisin osas motninin miivafiq sortlorino daxil
edir va biitiin magsadler {iciin Sazisin torkib hissosi sayilir,
muvafig surotdo Sazisin 27.1 bandino uygun olaraq ona
tam Azorbaycan Respublikas1 qanunu qilivvasi verilir.

Bu Qosmadan iroli golon vo ya onunla baglh biitiin fikir
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SOCAR shall be primarily responsible for all obligations
of SOA under the Agreement and any further agreements,
contracts or legal instrument between GEA and SOA and
shall act on behalf of SOA, until such time as: (i) SOA has
been duly organised and is validly existing in accordance
with the law of its country of incorporation and with its
charter; (ii) SOA has ratified its participation in the
Agreement through a resolution of its Board of Directors;
(iii) SOA has ratified all actions taken by SOCAR on
behalf of SOA; and (iv) SOA delivers to GEA all
documents evidencing (i), (ii) and (iii) above. The Parties
may place reliance on the actions of SOCAR taken on
behalf of SOA, as if taken by SOA itself until such time as
the events and actions required in (i), (ii), (iii) and (iv)
above have occurred.

2.  SOCAR hereby undertakes that: (i) SOA shall be duly organised

and validly existing; (ii) SOCAR shall ensure that SOA authorises
SOA participation in the Agreement promptly after it is duly
organised and is validly existing; (iii) SOCAR shall ensure that
SOA ratifies all actions taken by SOCAR on behalf of SOA
promptly after it is duly organised and validly existing; and (iv)
SOCAR shall ensure that SOA delivers to the Parties all
documents evidencing (i), (ii) and (iii), promptly after it is duly
organised and validly existing.

This Addendum modifies and/or amends the relevant
terms and conditions of the main body of the Agreement
as set forth herein and shall be considered for all purposes
a part of the Agreement and shall accordingly be given the
full force of law in the Republic of Azerbaijan as provided
in Article 27.1 of the Agreement.

Any disputes arising out of or in connection with this



ayriliglart Sazigin 25.3 bondino miivafiq sokildo hall
olunur vo Qosma Sazisin 25.1 bandindo gostorilon hiiquqi
gayda ilo tonzim olunur.

YUXARIDA GOSTORILONLORI TOSDIQ EDOROK
Toraflorin lazimi solahiyyat verilmis niimayondolori bu Qosmani
2009-cu il bagladilar.

Addendum shall be resolved as set forth in Article 25.3 of
the Agreement, and the law governing this Addendum
shall be as set forth in Article 25.1 of the Agreement.

IN WITNESS WHEREOF the Parties have executed this
Addendum as of the day of 2009 by their duly
authorised representatives.
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AZORBAYCAN RESPUBLIKASI DOVLOT NEFT For and on behalf of the

SIRKOTI

adindan va onun tapsirigi ilo STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN
By:

Vozifasi: Title:
By:

Vozifasi: Title:

QLOBAL ENERCIi AZORBAYCAN LIMITED For and on behalf of

adindan va onun tapsirig ils GLOBAL ENERGY AZERBAIJAN LIMITED
By:

Vazifasi: Title:
By:

Vazifosi: Title:
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