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X9ZOR DONIZININ AZORBAYCAN SEKTORUNDA BAHAR
YATAGININ VO QUM-D3NIZ YATAGININ DAXIL OLDUGU
BLOKUN (burada va bundan sonra “Blok® adlanacaq)
KoSFIYYAT!, BORPASI, ISLONMBDSI Vo
HASILATIN PAY BOLGUSU HAQQINDA SAZIS

BU SAZIS muvafiq geydiyyat sanadlari ila tasdiq edildiyi kimi har
biri qeyda alindigt dlkalarin ganunvericiliying asasan hiquqi
saxs statusuna malik olan

bir  terafdan,  Hokumst teskilati  kimi ~ AZORBAYCAN
RESPUBLIKAS!I DOVLST NEFT SIRKSTI (“ARDNS “) va

diger terafdan, Dubay, Bo99, Cebel Ali azad srazisinds
geydiyyata alinmis BAHAR ENERCI LIMITED sirksti (“BAHAR
ENERCI™; va

biitiinldkls ARDNS-ys mexsus olacag ve onun tarsfindan
yaradilacag ARDNS-nin ORTAQ NEFT SIRK9TI  (“ONS )

(ARDNS , BAHAR ENERCI va ONS bundan sonra birlikda “Taraflar”,
ayri—ayriligda isa "Taraf” adlandirilacaq)

arasinda tartib edilmis wva 2009-cu il dekabrin 22-da
Azarbaycan Respublikasinin Baki seharinda baglanmisdir,

N9Z3RS ALARAQ Ki,

Azarbaycan Respublikasinin  Konstitusivasina, Azarbaycan
Respublikasinin Dovlst muistagillivi hagginda 1991-ci il 18
oktyabr  tarixli Konstitusiya  Aktina va  Azarbaycan
Respublikasiniinin Yerin taki haqqinda 13 fevral 1998-ci il tarixfi
Qanuna uygun olarag Azarbaycan Respublikasinda quruda va su
alinda vyerin takinds tebii halda olan butin Karbohidrogen
ehtivatlar Uizarinda milkiyyat haguqu Azarbaycan

]

z

AGREEMENT ON THE EXPLORATION, REHABILITATION,
DEVELOPMENT AND PRODUCTION SHARING FOR THE
BLOCK INCLUDING THE BAHAR FIELD AND GUM-DENIZ
FIELD IN THE AZERBAIJAN SECTOR OF THE CASPIAN
SEA (hereinafter referred to as “Block™)

THIS AGREEMENT, made and entered into in Baku, Republic of
Azerbaijan, this_22" day of December, 2009 by and between:

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

BAHAR ENERGY LIMITED (“BAHAR ENERGY™) a company
incorporated in Jebel Ali Free Zone, Dubai, UAE; and

SOCAR OIL AFFILIATE ("SOA") a company to be fully owned
and formed by SOCAR, on the other hand,

(SOCAR, BAHAR ENERGY and SOA are collectively referred to
herein as the “Parties” and individually referred to as a “Party™.)

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 of the Republic of Azerbaijan, 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
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Respublikasina maxsusdur ve asagida sadalanacaq sanksiyalara
asasan bu Karbohidrogenlari idarsetma va onlara nazarst
salahiyyatlari ARDNS-n3 havals edilmisdir; v

Azarbaycan Respublikasi Doévlat Neft $ikatinin yaradilmasi
haqqinda Azarbaycan Respublikasi Prezidentinin 1992-ci il 13
sentyabr tarixli 200 némrali Fsrmanina ve Azarbaycan

Respublikasi Dovlat Neft Sirkatinin strukturunun
takmillasdirilmasi hagqinda Azarbaycan Respublikasi
Prezidentinin 2003-cii il 24 vyanvar tarixli 844 nomrali
Farmanina, va vyuxarida deilan Azarbaycan Respublikasi
Prezidentinin 2003-cii il 24 vyanvar tarixli 844 nomrali

Farmanina edilmis alava va doayisikler hagqinda Azarbaycan
Respublikasi Prezidentinin 2005-ci il 22 dekabr tarixli 340
némrali Farmanina, vo hamin sirkatin Nizamnamasina uygun
olarag, ARDNS hasil edilmis biitin Karbohidrogenlars
minasibatda  sahibliyi hayata kecirir va Azarbaycan
Respublikasinda biitiin Karbohidrogen ehtiyatlarinin kasfiyyati
va istismari sahasinda butin salahiyysatloar ARDNS-na havala
edilmisdir, habela “Xazar danizin Azarbaycan sektorunda Bahar
yvataginin va Qum-Daniz yataginin daxil oldugu blokun
kasfiyyati, barpasi, islanmasi va hasilatin pay bélgiisii hagginda“
Azarbaycan Respubl ikasi Prezidentinin 25 noyabr 2009-cu il
tarixli 607 sayli Sarancamina uygun olarag ARDNS-ya Sazisin
hazirlanmasi ve Azarbaycan Respublikasi adindan imzalanmasi,
hamcinin taraf miigabili gisminda onun glivwads oldugu miiddat
arzinda Azarbaycan Respublikasinin manafelarini tamsil etmak
salahiyyati verilmisdir; va

ARDNS Blokunun miilkiyyatcisi va amaliyyatcisi kimi Kontrakt
sahasinda muayyan islar aparmis va hal-hazirda Taraflor
Kontrakt sahasinde ve onun takinde tabii halda olan
Karbohidrogenlarin kasfiyyatina, elaca da sonraki islanmasina
va hasilatina elaca da barpasina komak etmak arzusundadir; va

authorisations the authority to control and 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, and Presidential Edict No 844 concerning
restructuring of the State Oil Company of the Republic of Azerbaijan
dated 24 January 2003, and Presidential Edict No 340 dated 22
December 2005 concerning the amendments and changes to the afore-
mentioned Presidential Edict No 844 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 607 “On the Exploration, Rehabilitation, Development and
Production Sharing of the Block Including the Bahar Field and Gum-
Deniz Field in the Azerbaijan Sector of the Caspian Sea” dated 25 of
November, 2009, SOCAR is authorised to prepare and execute the
Agreement on behalf of the Republic of Azerbaijan, and represent
interests of the Republic of Azerbaijan as the Party to the Agreement
throughout the entire term thereof; and

WHEREAS, SOCAR being the owner and operator of the Block has
carried out certain work in the Contract Area and now the Parties
wish to promote the exploration for, and subsequent development and
production as well as rehabilitation of Petroleum existing in its
natural state in, on or under the Contract Area exploration and
development of the Contract Area in order to increase production of
Petroleum existing in its natural state in, on or under the Contract
Area; and
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ARDNS vo BAHAR ENERCI arasinda 18 dekabr 2009-cu il
tarixinds Xazar danizin Azarbaycan sektorunda Bahar yataginin
ve Qum-Daniz vataginin daxil oldugu blokun kasfiyyat,
barpasi, islanmasi vs hasilatin pay bdélgiisii hagqginda Sazisin
asas kommersiya prinsipleri vo middaalarina dair Migavila
razilasdirdmis va imzalamis va hamin prinsiplar vo middaalar
bu Sazigin asasini taskil edir; va

Podratgi texniki biliklars va tecriibaya, inzibat¢ihig va idarsetms
tizra ekspert biliklarine va Kontrakt sahasinds Karbohidrogen
ehtivatlarinin  ssmarsli islenmasi va hasilati dgiin maliyys
ehtiyatlarina malikdir vo bu magsadia ARDNS ila miiqgavils
minasibatlari qurmagiarzulayir;

BUNUNLA ToSDiQ EDILIR Ki, yuxarida sarh edilonlarin va
asagida gostarilmis garsiigh &hdsliklerin migabil suratds
yerina yetirilmasi lc¢ln Teroflor asagdakitar barads razihiga
gaimislar:

WHEREAS, SOCAR and BAHAR ENERGY have agreed and
entered into the Agreement on the Basic Commercial Principles and
Provisions of Exploration, Rehabilitation, Development and
Production Sharing Agreement for the Block including the Bahar
Field and Gum-Deniz Field in the Azerbaijan Sector of the Caspian
Sea dated 18" December, 2009, 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 desires to contract with SOCAR for that purpose.

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

1.2

MADD® 1

ISTIRAK PAYI

Hor Podratg taraflerin bu Sazis Uzra huquglart ve
dhdaliklari bu Sazisin Imzalanma tarixi Uclin istirak
payinin asagida géstarilmis mivafiq faizlerinda (“Istirak
paylari”) tasbit edilir;

PODRATCI T9R9FLOR PAY FAIZLORI

ONS 20,0%

BAHAR ENERCi 80,0%
Toraflor  razidirlar ki,  Quvvayaminma  tarixindan
baslayaraq onlarin Istirak payinin  mivafig faizlari

Kontrakt sahasi barasinda, bir tarafdan, Podratc taraflarin
va ya onlarin Ortaq sirkatlarinin har hansi biri ils, digar
tarafdan, har hansi Hékumat orgami  va ya ARDNS
arasinda har hansi  avvelki sazislardan wva va
muqavilalardan irali gals bilan bitlin hiiqug ve 6hdsliklari
avez edir. Taraflar hamginin razihga gsalmislar ki,
imzalanma tarixinden baslayarag bu Sazis ARDNS ils
Podratc taraflar arasinda Kentrakt sahasina dair vahid ve
tam razilagmadir.

—Y

11

1.2

ARTICLE 1

PARTICIPATING INTERESTS

The rights and obligations under this Agreement of each of the
Contractor Parties shall be held in the following respective
percentage participating interests (the “Participating Interests™)
as of the Execution Date:

CONTRACTOR PARTIES PERCENTAGE
SOA 20.0%
BAHAR ENERGY 80.0%

The Parties agree that from the Effective Date the 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, from the Execution Date, this Agreement
constitutes the sole and complete understanding between
SOCAR and the Contractor Parties regarding the Coniract
Area.

13



2.1

2.2

MADD®9 2

HUQUQLARIN VERILM3SI VO SAZISIN 9HATD DAIRDSI

Miistasna hiiqug verilmasi

ARDNS Podratgiya bu Sazisin sartlarina uygun olarag va
onun gilvvads oldugu middat arzinda Kontrakt sahasinin
hiidudlan daxilinds ve hamin sahs ila bagh Neft-gaz
amaliyyatlan aparmaq iiclin vahid ve mistasna hiiquq
verir. Burada xiisusi gostarilon hiaquglar istisna olmagla,
bu Sazis yerin taki il badh, habela har hansi basga tabii
ehtiyatlar ila bagl Neft-gaz amaliyyatlarindan savayr har
hansi basqga faaliyyst novil ila masgul olmaq I(cin
hiiquglar nazarda tutmur.

Podratginin masraflarin avazinin édanilmasi hilqugundan
istisna

Bu Saz isin ba sga hissalarinde xlisusi nazards tutulmus
digar hallar istisna olmagla, Kontrakt sahasinda
kommersiya hasilatt basa catdigdan sonra Neft-qaz
amaliyyatlar naticasind= alds ediloan hasilatin hacmi bu
Sazisin qlvvads oldugu middstlar, o cimladan 6-c
maddads nazards tutulan bitin uzadilmis middstlsr
sona catdigda Podratginin 9sash masraflarin ve 9maliyyat
masraflarinin tam o6danilmasi GOclin kifayat etmirss, bu
Sazisin  sartlerina  uygun olarag Podratg avazi
ddanilmamis masraflarinin ddoanilmasi va va
kompensasiya olunmasi hiiquguna malik deyildir.

-

2.1

2.2

ARTICLE 2

GRANT OF RIGHTS AND SCOPE

Grant of Exclusive Ricsht

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 terms 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.

14



3.1

3.2

MADD»®o 3

TOROFLORIN TOMINATLARI,
UMUMI HOQUQLARI V@ OHDOLIKLIRI

ARDNS-nin teaminatlari

ARDNS bildirr va taminat verir ki:

(@)

(b)

0, 0z Nizamnamasinin sartlarina uydun olaraqg
lazimi gaydada taskil edilmisdir va movcudlugu
ganunidir; va

o, bu Sazisi baglamaqg vs icra etm ak, bu Saz isin
sartlorine asasan Podratgiya huiquglar ve manafeloar
vermak vo bu Sazis lGzra 6z oOhdsliklarini yerins
yetirmak  (iglin  Azarbaycan Respublikasinin
ganunvericiliyinda nazarda  tutulmus biitiin
salahiyyatlars malikdir.

ARDNS-nin dmumi dhdsliklari

(@)

Neft-gaz amaliyyatlarinin hayata kecirilmasi Gciln
Podratginin  sorgusuna  asasan, ARDNS 6z
salahiyystlarinin tam hacmi daxilinds Hoékumat
organlari qarsisinda Podratcinin asagidakilari almasi
tUciin ona komak etmak magsadila qganun
carcivasinds biitiin miimkiin saylari gdstarir:

(i Hokumat organlarinin bitiin zaruri icazalarini,
o cimladan, lakin bununla mshdudlasmadan,

Neft-gqaz amaliyyatlarinin  samoarali hayata
kecirilmasi Gg¢iin lazimi gomrik sanadlarini,
vizalari, yasayls vasigalarini, rabita
vasitalarindan  istifads imkanini, torpagq

sahalarindan istifads etmak Ugiin lisenziyalari,

31

32

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(a)

(b)

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

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

(a)

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

15



(b}

(©)

idxal v 2 ixrac | isenziyalarini, bank hesablar
acilmasini, ofislarin va iscilar Giclin manzillarin
alda edilmasini; habels

(ii) Kontrakt sahasina aid olan va ARDNS-nin
ixtivarinda va ya nazarsti altinda olmayan
bltin geoloji, geofiziki, geokimyavi va texniki
malumatlart (o cimladan gquyulara dair va
digar malumatlar).

Neft-gaz amaliyyatlarinin samarali hayata
kecirilmasi lclin  zaruri oldugda ARDNS o6z
salahiyyatlarinin tam hacmi daxilinda bitiin basga
muvafig maesalalards ganun cargivasinds Podratciya
kémayi temin etmak dciin bitin mimkin saylsri
gostorir.

Podratct  yuxarida sadalananlarin  verilmasi ils
alagadar ARDNS-nin cakdiyi biitiin ganunauygun
aglabatan faktik miistagim masraflari ddayir, bu
sortls ki, bunlar mivafig senadlarle tasdiq edilmis
olsun.

N )

(b)

(©)

implementation of Petroleum Operations; and

(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.

16



Podratginin sorgusuna asasan ARDNS é6zilinda va va
0z Ortag sirkatlarinda va vya ozinin/onlarin
nazarati altinda olan va Kontrakt sahasina aid olan
butin geoloji, geofiziki, geokimyavi va texniki
malumati va informasiyani, o cimladan quyulara
dair malumati, Podratciya tagdim edir. Podratci bu
malumatin  va vya informasiyanin toplanmasi,
gaydaya salinmasi ve Podratgiya catdirimasi
gedisinds ARDNS-nin bu Sazisin hayata kecirildiyi
dovrda cakdiyi faktik mistagim masraflari odayir;
ARDNS Podratgiya manfastsizlik va  zararsizlik
prinsipina asaslanan hesab taqdim edir. ARDNS
tarafindan tagdim edilan hesablarda tashit edilan va
Podratc! tarafindan édanilen bu 3.2 (d) ve hamginin
3.2 (¢) maddalerinds nazards tutulan moasraflar
omaliyyat masrafisri hesab edilir vo 9vazi ddenilan
masraflara aid edilir. 9gar ARDNS-nin tagdim etdiyi
hesabda har hansi madds Podratginin ndqgteyi-
nazarinca, gostarilan talabi tamin etmirsd, Podratgl
bunu ARDNS-na bildirir, bundan sonra Podratcinin
irali stirdiiyti etirazlar birlikda nizama salmagq tcin
ARDNS ils Podratci bitiin lazimi tadbirlari gorirlar.
Bu ohdsliyin yerina yetirilmasi ila alagadar olarag
ARDNS har hanst bels mdlumatin va va
informasiyanin diizginliyiina vo ya tamhgina heg
bir teminat vermir.

—

(@

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 Confractor, which costs will be
invoiced to Contractor by SOCAR on the basis that
SOCAR is to suffer no loss and obtain no gain. Cost
envisaged in this Article 3.2 (d) as well in Article
3.2 (c) invoiced by SOCAR and paid by Contractor
shall be considered as Operating Costs and shall be
Cost Recoverable. 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 warranties as to the
accuracy or completeness of any such data or
information in connection with the performance of such
obligation.

17
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3.3 Podratc tarofierin tominatlan vo higuglan

{(a)

Her bir Podratg torsf bildirir ki, o, 6z tssis
sanadlarinin sartlarina uydun olarag lazimi gaydada
toskil edilmisdir ve moévcudlugu ganunidir v
hokumst icazalarinin al Inmasi sarti ile bu Sazisin
middaalarina miivafiq suratds Neft-gaz
amaliyyatlarinin apariimasindan &trii  Azarbaycan
Respublikasinda va basga yerlords lazimi filialanm
va niimayandslikiarini yaratmag ve saxlamaq utgin
vakil edilmislar.

Har bir Podratgi tarsf, onun Ortaq sirkatleri,
Podratcinin Subpodratgilar habels amaliyyat sirkoati
bununla vakil edilmigler ki, bu Sazisin qivvads
oldugu bitiin dovr ggiin Azarbaycan
Respublikasinda filiallarini, daimi idaralarini, daimi
numayandsliklarini, isgluzar faaliyyatin va tasarrifat
faaliyyatinin digar formalarini tasis etsinlar ki,
bunlar Neft-gaz amaliyyatlari Gciin lazim olan har
hanst amlakin satin alinmasi, icarays gotiridlmasi ve
va @alds edilmasi de daxil olmagla, Neft-gqaz
smaliyyatlarini hayata kecirmak va vya bunlarda
istirak etmak ticin zaruri ola bilar, bir sartla ki, bels
idaraler vo tasarrifat strukturlart Azarbaycan
Respublikasinin ganunvericiliyinds nazarda
tutulmus rosmiyyatisrav 2 is qaydasina zidd
clmasin.

3.4 Podratc taraflerin imumi 8hdaliklari

(a)

3.5 bandinin middsalanna smal etmask sartils,
Podratci taraflor bu Sazisds qoyulmus sartlara
uygun olaraq Kontrakt sahasinda
Karbohidrogenlarin kasfiyyati, giymatlandirilmasi va
islanmasi Gclin lazim olan pul vasaitini to min

edirlar.

33  Warranties and Rishts 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 Republic of Azerbaijan
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, 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 nccessary 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 the formalities and procedures of
the laws of the Republic of Azeérbaijan in respect
thereof.

3.4 General Obligations of Contractor Parties

(@)

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.

18



Bu Sazisin sartlarina gors, Podratcl beynsixalg neft-
gaz sanayesinds hamiligla gabul olunmus
prinsiplara uygun olarag can -basla, tahllikasizva
samarali suratde Neft-gaz smaliyyatlan aparmagi
ohdasina gotirir. Texnoloji obyektlar va avadanliq
tctin layiha standartlart ve texniki sartlar Layiha
standartlarinda gdssrilmis  middaalara  uygdun
galmalidir. 3gar Podratgt tersfin va ya onun Isas
ana sirkstinin  har hansi  faaliyyati, vyaxud
faaliyystsizliyi Podratg tersf ve ya onun 9sas ana
sirkati barasinds tatbig edilan vyurisdiksiyanin
ganunlarina 3sasan onlarin  cazalandiriimasina
gatirib ¢ixara bilarss, Podratgi taraflardan heg biri
bels faaliyyata va ya f saliyyatsizliya macbur ed ila
bilmaz.

3.5 ONS-un lIstirak payinin maliyyslasdirilmasina dair xiisusi

middaa

(@)

Digar Podratc taraflar 6z Istirak paylarina mivafig
olarag ONS-un payina Neft-gaz amaliyyatlar
masraflarinin yiiz (100) faizini asagidaki gaydada
maliyyalasdirmayi dhdalarina gotirirlar:

()  Qivvayaminma tarixindan etibaran 2008-ci
ilin Karbohidrogenlar hasilatinin an azi iki (2)
dofa yiiksak hadds catacag olan Tagvim ribdi
miiddatinin basa catmasinadak Kontrakt barpa
sahasinda Neft-gaz amsliyyatlar ila bagh

cokilmis bitin masraf  va  xarclari
(“Maliyyalasdirma 1°); habels
(i) Kontrakt kasfiyyat sahasinda  Neft-qaz

amsaliyyatlari ile bagl KiMP-in va Bolave
kasfiyyat dovrit Ggin nazards tutulmus islarin
yerina yetirilmasi il slagadar Qivvayaminma

tarixinden Kontrakt kasfiyyat sahasindan
Kommersiya hasilatinin baglanma tarixinadsk
{

(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 liable to penalisation under the laws of any
jurisdiction applicable to such Contractor Party or its
Ultimate Parent Company notwithstanding anything to
the contrary in this Agreement.

Special Provision for Carrving SOA’s Participating

Interest

(a) The Other Contractor Parties shall have the obligation to

carry, in proportion to their Participating Interests, one
hundred (100) percent of SOA’s Petroleum Costs
attributable to SOA’s Participating Interest as follows:

(i) For Petroleum Operations in the Contract
Rehabilitation Area: from the Effective Date and
until the end of the Calendar Quarter during which
the Petroleum production from the Contract
Rehabilitation Area shall exceed at least two (2)
times  the wvolume of the 2008 Pefroleum
Production (“Carry 17).

(ii)) For Petroleum Operations in the Contract
Exploration Area incurred in connection with the
performance of the MEWP and the work defined
for the Additional Exploration Period (if
Contractor proceeds thereto): from the Effective
Date and until the Commencement Date of

19



(b) Maliyyslasdirma

coakilmis butun masraf  va xarclari

(“Maliyyalasdirma 2.

1-in 2vazi ONS Diger Podratcl

taraflara:

0]

(i)

(iii)

(¢) Kontrakt
hasilatinin

bu Sazisin 13.3 bandina nszarda tutulmus
mexanizma uygun olarag, Kontrakt barpa
sahasindan c¢ixarilan  Masraflarin  avazinin
odanilmasi tclin ayrilmis Karbohidrogenlarin
bir hissasi il3;

Maliyyaslesdirma 1-in avazinin 6danilmasi {icln
3.5(b)(i) bandinda miayyan olunmus Kontrakt
barpa sahasindan Karbohidrogenlar maqdarina
milkiyyat hiququ Catdirilma mantagasindas
Digar Podratgt tarsflara  verilir. Yuxarida
gostarilan Karbohidrogenlar migdarinin dayari
16.3 bandinin middaalarina asasan miayyan
edilir;

Yuxaridakt 3.5(b)i) besndi ila ziddiyysts
girmadan, ONS-un Maliyyalasdirma 1-in
odanilmamis balansinin (“Odanilmamis balans
1) avazini 6z Manfast karbohidrogenlari pay
hesabina va ya digar qaydada tamamila ve va
gisman 6dayir. Odanilmamis balans 1 dedikds,
3.5(b)(i) bandina asasan Karbohidrogenlarls
kompensasiva olunmus muivafiq mablaglr
cixilmagla, 3.5@)i) bandina asassn ONS-nin
istirak payinin maliyyslasdirilmasi (iciin Digar
Podratci taraflerin  6dadiyi mablad nazards
tutulur.

sahasindan
tarixindan

Kommersiya
etibaran

kasfiyyat
baslanma

Maliyyslasdirma 2-nin avazi Digar Podratct taraflara
asagidaki gaydada odanilir:

A
/—4/)

(b

(c)

SOA

Commercial Production from the Contract

Exploration Area (Carry 2).

shall have the obligation to reimburse to the Other

Contractor Parties Carry 1:

(i)

(i)

(iii)

From

out of the Petroleum produced from the Contract
Rehabilitation Area which is allocated to SOA for
Cost Recovery in accordance with the mechanism
set out in to Article 13.3 of this Agreement;

Transfer of title to the Other Contractor Parties of
volumes of Petroleum from the Contract
Rehabilitation Area to reimburse Carry 1, 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 16.3;

Notwithstanding Article 3.5(b)i) above to the
contrary, SOA shall reimburse all or a part of the
unrecovered balance of Carry 1 (“Unrecovered
Balance 17) out of its share of Profit Petroleum or
otherwise. The Unrecovered Balance 1 means all
funds advanced by the Other Contractor Parties to
carry SOA’s Participating Interest under Article
3.5(a)(i), less the amounts compensated out of
Petroleum under Article 3.5(b)(1).

the Commencement Date of Commercial

Production from the Contract Exploration Area, Carry 2
shall be reimbursed to the Other Contractor Parties as

20



(&)

(i) Bu Sazisin 13.4 bendina asasan valnz
Masraflarin avazinin édanilmasi li¢lin ONS-un
Istirak Payina ayrilmis Masraflarin odanilmasi
t¢lin Karbohidrogenlar hacminindan édanilir.

(i) Kommersiya hasilatinin baslanma tarixindan
etibaran LIBOR Ustagal illik iki (2) faiz doraceasi
hesablanir va  Tagvim rithii 3sasinda
Maliyyalasdirma 2-nin ddanilmamis balansina
(“Odsnilmamis balans 2“) alava edilir.

(iiiy  Maliyyslasdirma 2-in avazinin édanilmasi liclin

3.5()() bsndinds mUayyan olunmus
Karbeohidrogenlar maqdarina millkiyyat
hiiguqu Catdinlma mantagasinda  Digar

Podratgl taraflara verilir. Yuxarida goéstarilan
Karbohidrogenlar migdarimin  dayeri  16.2
bandinin middaalarina asasan miayyan edilir.

(ivi Yuxandak 3.5(c}(i) bendi ila ziddiyysta
girmadon, ONS-un Maliyyalasdirma 2-nin
6danilmamis balansimin avezini 6z Manfaat
karbohidrogenlari payl hesabina va ya digsr
gaydada tamamila va ya gisman avansla
odomak hiiququ vardir.

Maliyyalasdirms 1-nin va Maliyyslasdirma 2-nin ve
Odsanilmamis balans 2-ya slave olunmus faizlarin
avazinin  ddanilmasi  (zre vyuxanda gdstarilan
middoaalar Maliyyalasdirma 1 va Maliyyalasdirma 2
(ve Odanilmamis balans 2-ys slava olunmus faizlar)
tam odanilsnadak giivwads qalmagda davam edir.

ONS &zunin lstirak payinin bir hissssini va ya
hamisim har hanst Uginch tersfo ve va basga

(@

(e)

follows:

(i) Only out of the Petroleum allocated for cost
recovery pursuant to Article 13.4 of this Agreement
and attributable to SOA’s Participating Interest.

(i) From the Commencement Date of Commercial
Production, an annual interest rate equal to LIBOR
plus two (2} percent shall be applied to unrecovered
balance of Carry 2 on a Calendar Quarter basis
{“Unrecovered Balance 27).

(iii) Transfer of title to the Other Contractor Parties of
volumes of Petroleum to reimburse Carry 2, as
defined in Article 3.5(c)(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 16.2.

(iv)  Notwithstanding Article 3.5(c)(i) above to the
contrary, SOA shall have the right to reimburse in
advance all or a part of the Unrecovered Balance
2 out of its share of Profit Petroleum or
otherwise.

The foregoing provisions related to reimbursement of
Carry 1 and Carry 2 plus interest accrued to the
Unrecovered Balance 2 shall be valid until Carry 1 and
Carry 2 (plus interest accrued to the Unrecovered Balance
2) shall have been reimbursed in full.

If SOA assigns all or a part of its Participating Interest to
any Third Party or Contractor Party, the obligations of the

21




®

()

Podratct tarafa verdikda, Digar Padratgl taraflarin bu
Sazisin 3.5(a) bandinds gdstarilon éhdaliklari Istirak
payinin Uctincl tarsfs verildiyi hissasina mivafig
mabladdsa azalir. ONS va/yaxud ONS-un hiigug
varisi Istirak payinin basgasina verildiyi ginadsk
Odanilmamis balans 1 va Odanilmamis balans 2
mablaglerinin  Istirak payina mivafig hissasini
mivafiq olarag Digar Podratgr tarasflors nadd
vasaitiarla tam hecmda kompensasiya etmays
borcludur, vo bele 6demo giizegt edilmis tarixde
havata kegirilmalidir. ONS-un va/yaxud ONS-un
higug varisinin yuxarida gdstarilan ohdaliyi gsbul
etmasi istirak payinin  basgasina verilmasinin
macburi sartidir.

ONS-un bu Sazisdoki Istirak payini artirmast Digar
Podratgl taraflerin 3.5(a) bandina uygjun olarag
ONS-un lIstirak payini maliyyslssdirmak barasindaki
ghdaliklarini heg bir vachle artira bilmaz.

Digar podratct toraflarden har hansi biri 6z Istirak
payini bitévlitkla va ya har hansi bir hissads Uglnci
tarafa va ya Podratgl tarafa glizast etdiyi halda bela
Podratcg) tarafin bu Sazisin 3.5(a) bandi ila nazarda
tutulan dhdaliklari verildiyi Istirak payinin hissasina
proporsional sakilde azalir. Bels Podratci tarafin
hilqugi varisi 3.5(a) beandi il nozards tutulan
dhdaliklarin icrasina gére ona verilmis {stirak payinin
hissasina proporsional sakilda cavabdeh olacag. Bela
Ucunci tarafinin vo ya Podratgl tarafi il yuxanda
gostarilon dhdaliklarin gabui etmasi Istirak payinin
basqasina verilmasinin macburi sartidir.

)

®

(2

Other Contractor Parties provided for in Article 3.5(a) of
this Agreement shall be reduced in proportion to 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 portion of the Unrecovered Balance 1
and Unrecovered Balance 2 corresponding to the
Participating ~ Interest  assigned, with  such
reimbursement to occur at the date of the assignment.
The acceptance by SOA and/or SOA’s assignee of the
said obligation for reimbursement shall be a binding
provigion of such assignment.

In no event shall an increase by SOA of ifs Participating
Interest 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 one of the Other Contractor Parties assigns all or a
part of its Participating Interest to a Third party or
Contractor Party, the obligations of such Contractor
Party under Article 3.5(a) of this Agreement shall be
reduced in proportion to the Participating Interest
assigned. The assignee of such Contractor Party shall
remain hable for obligations set out in Article 3.5(a)
m proportion to the Participating Interest assigned.
The acceptance by such Third Party or Contractor
Party of the said obligations shall be a binding
provision of such assignment.

22
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MADD® 4

KONTRAKT SAH3SI

Bu Sazisin magsadlari baximindan Kontrakt sahasi sarti olaraqg
Kontrakt barpa sahasi va Kontrakt kasfiyyat sahasina bdianir,

(b

(a) Kontrakt barpa sahasi dedikds, bu Sazisa 2-ci dlavada

verilmis cografi koordinatlar perimetri daxilinda galan,
Bahar 1 va Qum-Deaniz vataglarini shate edsn vo
ARDNS-nin  balansinda olan sahalar, habels hamin
perimetr hadudiarinda yeralti lay ve horizontlardir va
Qlvvayaminma tarixinadak ARDNS-nin kasf etdiyi
Karbohidrogen ehtiyatiari va/yaxud ARDNS-nin hal
hazirda miayyan olunmus va hasilat apanimes har iki-
yuxari va asad1 hissalarda hasilati aparilan va va hasilati
aparilmayan yeralti hasilat sahslarindaki Karbohidrogen
ehtiyatlarr basa dustlar (Sazisin guvveds olma miiddsti
orzinds ssthden gazma texnologiyalan icin minasib
olan istanilan va biitiin darinliklarada
takmillasdirillagsmalar aparila bilar ).

9ger Neft-Qaz amaliyyatiari zamani yeni yatag kosf
olunarsa va bu vatagm geoloji strukturunun Ufigi
sorhaddinin Kontrakt barpa sahasi hududlarindan kanara
cixmas| muayyanlasdirilarss, Podratci taraf, Podratgiya
alava sahanin Kontrakt barpa sahasine salinmasina dair
icazanin verilmasi {c¢ln ARDNS-ya miracist etmak
hilqugqu vardir va bu taqdirds, ARDNS slave sahalarin
Podratgiya verilmak htiququ olacaqdir (lakin &hdalik
deyil) vo belo alava sahalar taqgdim edildiyi halda bu
Sazisinin bir hissasi olacaqdir.

Kontrakt kasfiyyat sahasi dedikds, bu Sazisa 2-ci 9lavada

ARTICLE 4

CONTRACT AREA

For purposes of this Agreement the Contract Area shall be
provisionally divided into the Contract Rehabilitation Area and the
Contract Exploration Area.

(a)

&

The Contract Rehabilitation Area means the area inside the
perimeter constituted by the geographical co-ordinates set
forth in Appendix 2 to this Agreement, which inchides the
Bahar 1 and Gum-Deniz fields, being on SOCAR’s book;
and includes all subsurface reservoirs and horizons within
such perimeter, Petroleum resources discovered by SOCAR
and/or Petroleum resources being produced or not being
produced both above and below the currently identified and
produced zones in the subsurface (from the surface to any
and all depths accessible to drilling technology as may be
developed at any time during the term of the Agreement) by
SOCAR at the Effective Date.

If a new reservoir has been encountered in the course of
Petroleum Operations indicating that the boundaries of a
geological structure of such reservoir extends horizontally to
areas outside of the Contract Rehabilitation Area,
Contractor has the right to apply to SOCAR for a grant of
the additional areas to the Contractor for inclusion in the
Contract Rehabilitation Area, and in this case SOCAR shail
be entitled (but not obligated) to grant the additional areas
to Contractor and if granted such additional areas shall
become subject to this Agreement.

The Contract Exploration Area includes the Bakhar 2 and
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verilmis xaritada gostarilmis tasvira vo konturlara gora
Bahar 2 strukturu shatae eden saha (Sazisinin givvada
oldudu va uzadiacag: bitiin middat arzinds har vaxt
islanila bilan sathdan tutmus gazmanin texniki cahatdan
mumkin olan batan darinliklarinadak) basa dusalar.

=k

means the area (from the surface to any and all depths
accessible to drilling technology as may be developed at
any time during the terms of Agreement and as may be
extended) as described and delineated on the map
attached hereto as Appendix 2 to this Agreement.



MADD®S 5

BORPA V3 HASILAT PROQRAMI

Quvvayominma tarixindon sonra doxsan (90) giindan gec
olmayaraq Podrat¢i Bahar 1 va Qum-Daniz yataglarinin barpasi
va hasilati planimin layihasini (“Barpa va hasilat programi®)
hazirlayir vo ARDNS-nin tasdigine taqdim edir; bu planda
Podratcinin Barpa va hasilat programinin ARDNS tarafindan
tasdigindon ¢ (3) il kecdikdan sonra doxsan (90) ardicil giin
arzindo Kontrakt barpa sahasindan Karbohidrogenlar hasilatinin
2008 c¢i ilin  Karbohidrogenlar hasilatinin orta sutkalig
saviyyasini an azi bir tam onda bes (1,5) dafa 6tan orta sutkalig
saviyyosino ¢atmaq ohdsliyi nazarda tutulmalidir. Bu zaman
Podratginin - Kékli  pozuntusu olarag bu o6hdalik yerina
yetirilmadikda, ARDNS bu Sazisin 32.1(b) bandins uygun olaraq
Kontrakt barpa sahasina minasibatde bu Sazisin giivvasine
xitam vermak huiquguna malikdir va Qlivvayaminma tarixindan
etibaran Kontrakt barpa sahasina dair Podrat¢inin ¢akdiyi va bu
Sazisin xitam tarixinadak avazi ddanilmamis batiin masraflarin
ovazi édanilmir.

Barpa v hasilat programinin alindigi tarixdan sonra altmis (60)
glun arzinda ARDNS onu tasdig va ya radd etmalidir. Barpa va
hasilat programi alindigdan sonra altmis (60) gin arzinda
ARDNS vyazili sakilds Podratgidan bu Programa har hansi
doayisikliklarin  edilmasini talob etmirsa, Barpa vo hasilat
programi ARDNS tarafindean tesdiq olunmus sakyilir. ARDNS
Borpa ve hasilat programina doayisikliklar edilmasinit alab
edorsa, Podratgl ve ARDNS yenidan baxilmis Barpa va hasilat
programini mizakira edacaklar. Bels miizakira baslandigdan
sonra altmis (60) giin arzinds Barpa va hasilat programi ARDNS
torafindan tasdig olunmazsa, Podratci sonraki qirx (40) gin
arzinda Barpa va hasilat programinin sartlari Gzra garar gabul

—

ARTICLE 5

REHABILITATION AND PRODUCTION PROGRAMME

At least 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 Bahar 1 and Gum-Deniz
field (the “Rehabilitation and Production Programme”) which shall
specify Contractor’s obligation to achieve not later than the expiry
of three (3) years from the date of SOCAR’s approval of the
Rehabilitation and Production Programme an average daily rate of
Petroleum production from the Contract Rehabilitation Area during
ninety (90) consecutive days to be one point five (1.5) times the
average daily rate of the 2008 Petroleum Production. In this regard,
if Contractor fails to perform such obligation which shall be deemed
to be a Material Breach, SOCAR shall have the right to terminate
this Agreement in relation to the Contract Rehabilitation Area
pursuant to Article 32.1(b) of this Agreement, and any unrecovered
costs incurred by Contractor with respect to the Contract
Rehabilitation Area from the Effective Date to the date of
termination of this Agreement shall not be Cost Recoverable.

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

25
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etmak {i¢iin Arbitraj gaydasina uygun olarag, ARDNS tarafindan
Barpa ve hasilat programinin tesdig etmasindsn imtina
etmasinin  asash olub-olmsmasi masalasi Ugin arbitraja
miracist eds bilar. 9gar arbitrlar terafindan, tasdig etmanin
ARDNS tarafindan imtina edilmasi 9sassiz olmasi muayyan
edilersa ve yaxud Barpa ve hasilat programinin ARDNS
tarafindan tasdig edilacayi tegdirda, Podratgl hamin Barpa ve
hasilat programina uygun olarag, amaliyyatlarina basiamaq
hiquguna malik olacagdir. Barpa ve hasilat programi tasdiq
olunanadsk (va ya arbitraj garar gabul olunanadsk) Podratci
beynalxalg neft-gaz sanayesinda hamiligla gsbul olunmus
tacriibaya uydun olarag Neft Qaz amaliyyatlari apara bilar.

2gar arbitrlar, podratgi torafindean tagdim olunmus Barpa vo
hasilat programinin ARDNS tearafindan tasdiq edilmamasinin
asash oldugu hagda qgearar gsbul edarlarsa, ARDNS tarafindan
talab olunan dayisikliklarin Barpa va hasilat programina yazili
sakilda (i) gabul olunmasinin tesdiq etmak va Barpa va hasilat
programina edilan hamin dizslislare uygun olarag, va yaxud
digar halda ARDNS-nin Barpa va hasilat programinin tasdiq
etmasindan sonra, Podratci amaliyyatlara baslamag hiiququna
malik olacaqdir, gabul edarsk ki, arbitrlarin gararindan énca
Podratcidan, Barpa va hasilat programina edilsn ba cdr
dayisikliklara miunasibatda farglilik taskil edsn Podratginin
barpa va hasilat programinin maddalarina uygun olaraqg cakilan
xarclarin - avazinin  6danilmasi  ARDNS-nin  tasdiq edib-
etmamasindan (ii) ve yaxud arbitrlarin gararindan sonra altmis
{60) guin arzinda bu Sazisa xitam vermayindan asili olacaqdir.

Fors-major hallari istisna olmaqgla, Podrat¢i Barpa va hasilat
programini ARDNS-ya tagdim etmazss va ya Koékli pozuntu
kimi baxilaraq, bu Maddsds géstarilan miiddst va hacmlards,
Barpa va hasilat programina uygun olarag Xam neft in ortaq
sutkalig saviyyasina nail olmazsa, ARDNS bu Sazisin 32.1(b)
bandina uygun olaraq Kontrakt barpa sahasina minasibatds bu
Sazisin qiivvasina xitam vermak hiiguguna malikdir va
Quvvayaminma tarixindan etibaran Podrat¢inin Kontrakt barpa

4

forty (40) days commence arbitration under the Arbitration
Procedure on the question as to whether or not SOCAR's approval of
the Rehabilitation and Production Programme has been
unreasonably withheld, If the decision of the arbitrators is that
approval was withheld by SOCAR unreasonably, Contractor shall be
entitled to commence operations in accordance with the
Rehabilitation and Production Programme in all respects as if the
Rehabilitation and Production Programme had been approved by
SOCAR. Until the Rehabilitation and Production Programme is
approved (or decided by arbitration), Contractor may conduct
Petroleum Operations in accordance with good practice in the
international Petroleum industry.

If the arbitrators' decision is that SOCAR reasonably withheld
approval of the Rehabilitation and Production Programme submitted
by Contractor, the Contractor shall have the right in writing either (i)
to accept the changes to the Rehabilitation and Production
Programme requested by SOCAR and to commence operations in
accordance with such amended Rehabilitation and Production
Programme in all respects as if the Rehabilitation and Production
Programme had been approved by SOCAR, provided that recovery
of costs incurred by Contractor before the date of the arbitrators’
decision with respect to elements of Contractor’s Rehabilitation and
Production Programme differing from such amended Rehabilitation
and Production Programme shall depend on SOCAR’s approval, or
(ii) to terminate this Agreement within sixty (60) days after the date
of the decision of the arbitrators.

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, which shall be deemed to be a
Material Breach, SOCAR shall have the right to terminate this
Agreement in relation to the Contract Rehabilitation Area pursuant

26
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sahasina dair cakdiyi ve bu Sazisin xitam tarixinadak ovazi
ddanilmamis bitin masraflarin 9vazi ddanilmir.

Podratgi tarafindan Neft-gaz amaliyyatlan illik is programlar va
Budcalarin yerina yetirilmasi vasitasila hayata kecirilir; hamin
program va Bildcadlarin tasdigi Barpa va hasilat programinin
lazimi daracads yenilasdiriimasi kimi baxahir.

Podratct, Taraflarin razilasdirdiglar llik is program va Biidcaya

mivafiq olarag Kontrakt barpa sahasinda bu cir kasfiyyet
foaliyyatini alave olaraq hayata kecirs bilar.

—

to Article 32.1(b) of this Agreement, and any unrecovered costs
incurred by Contracfor with respect to the Contract Rehabilitation
Area from the Effective Date to the date of termination of this
Agreement shall not be Cost 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.

Contractor may additionally undertake such exploration
activities in the Contract Rehabilitation Area as the Parties may
agree pursuant to an appropriate Annual Work Programme and
Budget.

27




6.1

MADDS 6

ISLONM?D Vo HASILAT DOVRU

Kontrakt barpa sahssi iiciin islanma va hasilat dévri

6.1

Kontrakt barpa sahasi tclin islanma va hasilat dévrii Barpa
va hasilat programinin ARDNS tarafindan tasdigi tarixindan
baslayir va bu tarixdan iyirmi bes (25) il arzinds davam edir.
ARDNS tersfindan tasdig olunarsa, iyirmi bes (25) illik
miiddat basa catdigdan sonra Kontrakt barpa sahasi Uciin
Islanma va hasilat dovri alava beg (5) il uzadila bilar.

Kontrakt kasfiyyat sahasi liciin islanma va hasilat dévri

Kontrakt kasfiyyat sahssi diciin islanms va hasilat dovri
ARDNS tarsfindon isleanma programinin tasdiqi tarixindan
baslayir va bu tarixdan etibaran iyirmi bes (25) il davam
edir. ARDNS tarafindan tasdiq olunarsa, iyirmi bes (25) illik
miiddat basa catdigdan sonra Kontrakt kasfiyyat sahasi
icin Islonma va hasilat dévri slavs bes (5) il uzadila bilar.

—

6.1

6.2

ARTICLE 6

DEVELOPMENT AND PRODUCTION PERIOD

Development and Production Period for the Contract
Rehabilitation Area

The Development and Production Period for the Contract
Rehabilitation Area 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
the period of twenty-five (25) years the Development and
Production Period for the Contract Rehabilitation Area may be
extended by additional five (5) years subject to SOCAR’s
approval.

Development and Production Period for the Contract
Exploration Area

The Development and Production Period for the Coniract
Exploration Area shall begin from the date of SOCAR’s
approval of the Develoment Programme and shall continue for
twenty-five (25) years from such date. After the period of
twenty-five (25) years the Development and Production Period
for the Coniract Exploration Area may be extended by
additional five (5) years subject to SOCAR’s approval.
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MADD3 7

KONTRAKT KI$FIYYAT SAHDSINDD KOSFIYYAT ISLORIND DAIR
PODRATCININ OHD3LIKLIRINi TONZIMLOY3N

XUSUSI| SORTLIR

7.1 Kasfiyyat ddvrii

Kasfiyyat dovriniin muiddsti Quvvayaminma tarixindan
etibaran ¢ (3) ildir.

7.2 Kasfiyyat islerinin minimum programi

fa) 5-ci

maddsanin sortleri ile ziddiyyste girmadan,

Podratgi Kegfiyyat dévri arzinda Kasfiyyat iiglarinin
minimum programini (“KIMP"}, o cumladan asagidaki
islari yerina yetirmalidir:

(0

(i)

Tahlukasiz va ekoloji cahatdan tamiz qazmani
tamin etmak magsadila Kontrakt keasfiyyat
sahasinin  minimum altmis (60) kvadrat
kilometrik  sahasinds  lg¢élcili  seysmik
kasfiyyat aparmali, bels seysmik kasfiyyatin
goOstaricilarini tahlil va tofsir etmali, Kontrakt
kasfiyyat sahasinds gazma islarinin aparilmasi
gozlanilan sahalarin mihandis-geoloji
tadgigatini aparmahdir;

Podratcl, kasfiyyat quyusunun gazilmasi ve
tamamlanmasi prosesinda kern nimunalarinin
secilmasi da daxil olmaqgla aparilacaqg
analizlarin Gsullarini va siyahisini elaca da bels
amaliyyatlar Gizra Podratgl tarafindan ARDNS-
ya tagdim edilacek malumatlarin  névini,

ARTICLE 7

SPECIAL PROVISION GOVERNING CONTRACTOR
OBLIGATIONS FOR EXPLORATION WORK
IN THE CONTRACT EXPLORATION AREA

7.1 Exploration Period

The Exploration Period shall be three (3) years from the
Effective Date.

7.2 Minimum Exploration Work Programme

(2)

During the Exploration Period, notwithstanding any
provision of Article 5 to the contrary, Contractor shall
carry out the Minimum Exploration Work Programme
{(“MEWP”) including the following work:

(@

(1)

Shoot, process and interpret a minimum of sixty
(60) square kilometers of three-dimensional
seismic in the Contract Exploration Area and
carry out site survey in the Contract Exploration
Area planned for drilling operations to ensure a
safe and environmentally sound basis for drilling;

Drill in the Contract Exploration Area at least one
(1) exploration well which depth and other
parameters as well as methods and list of
analyses, including core samplings, in the process
of drilling and completion of the exploration well;
also, types, volumes, and deadlines for provision
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(b)

(©)

(d)

hacmini vo middatlarini tasvir edan Kasfiyyat
islari  proqraminda  darinliyi ve  diger
parametrlari gostarilan  bir (1) kasfiyyat
quyusSuUnu gaziyif.

Kasfiyyat dovril arzinda seysmik kasfiyyat, har bir
kasfiyyat quyusunun gazilmasi va digar iglar
tamamlandiqca Podratgl yuxandaki 7.2(a) bandinds
nazards tutulan islar barade ARDNS-na tam
informasiya, cari hesabat va yekun hesabati tagdim
etmalidir.

Yuxaridaki 7.2(a) bandinds nazarda tutulan islarin
néviari, metodlari va hacmi, habels kasfiyyat
quyularinin gazilmasi va manimsanilmasi
prosesinds kern niimunalarinin secilmasi da daxil
olmagla tadgiqat islarinin metodlan va siyahisi,
habela sadalanan islar barada Podrat¢inin ARDNS-ya
tagdim edocayi informasiyarun hacmi, névil ve
muddatlari Kasfiyyat islari programinda tasvir edilir;

Kasfiyyat dévri arzinds Podratginin  yuxaridaki
7.2(a) bandinds gbstarilon ve KIMP-la nozards
tutulmus islarin hamisini va ya bir hissasini yerina
yetirmamasi  Podratginin - bu  Sazis Uzra 06z
ohdsliklarini Koklii suratds pozmas! hesab edilir,
Belo halda ARDNS 32.1 bandina asasan Kontrakt
kasfiyyat sahasina milnasibatda bu Sazisi qlivvaden
6z miilahizasina gérs salmaq hiququna malikdir va
Podratei  Quvvayaminma  tarixindan baglayaraq
¢cakdiyi, lakin Sazisin glivvasina xitam verildiyi tarixs
avozi odanilmamis bitln masraflor Svazi ddanilasi
masraflara daxil edilmir. Bu 7.2{(d) bandina uygun
olaraq bu Sazisin glivvasine ARDNS-nin xitam
vermasi bu 7.2(d)} bandi tzra Podratcinin Kokl
suratde pozuntusuna gdrs ARDNS-nin Podratciya

—4

(b)

(c)

(@

of information on such work by Contractor to
SOCAR. shall be described in the Exploration
Work Program.

During the Exploration Period, Contractor shall provide
SOCAR with all information on operations specified in
Article 7.2(a), both routine and final, after completion
of seismic, drilling of exploration wells and all other
work.

Types, methods, and scope of work, as defined in
Article 7.2(a); methods and list of analyses, including
core samplings, in the process of drilling and
completion of the exploration wells; also, types,
volumes, and deadlines for provision of information on
such work by Contractor to SOCAR shall be described
in Exploration Work Programme.

Contractor's failure to perform all or a portion of its
obligations under the MEWP set out in Article 7.2(a),
during the Exploration Period shall constitute a
Material Breach by Contractor of its obligations. In this
case, SOCAR shall have the right at its sole discretion
10 terminate this Agreement with respect to the Contract
Exploration Area pursuant to Article 32.1, and any
costs incurred by Contractor in relation to the Contract
Exploration Area from the Effective Date which have
not been recovered by the date of termination of this
Agreement by SOCAR shall not be Cost Recoverable.
Ternunation of this Agreement by SOCAR pursuant to
this Article 7.2(d) shall be SOCAR's sole remedy
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(e)

garsi yegana hilgugi midafia vasitasidir. Bels
xitamverma istar ARDNS-nin, istarsa da Podratcinin
xitamvermadan avval meydana ¢ixa bilan iddialarina
hec bir zarer daymadan hayata kecirilir,

Har hansi gazma qurdgusunun, avadanhgin,
infrastrukturun olmamasi va/yaxud slcatmazhgi,
habela  Azarbaycan Respublikasinda faaliyyat
gostaran neft-gaz operatorlarinin is programlarinin
yerina yetirilmasi ila infrastruktur talablarini
alagalandirmak zaruratindan irali galan har hansi
digar vaziyyatin mévcud olmasi Podratciya KIMP-la
nazarda tutimus islari Kasfiyyat dévriinda vs ya
dlava kasfiyyat dovrinds yerina yetirilacak har hansi
islari modifikasiva etmaya va dovyisdirmays, yaxud
onlarin muddstini uzatmada asas vermir; lakin, bu
sartle ki, Kasfiyyat dbvrll gazima qurgusunun
qurasdirilmasi, modernizasiyasi va yenilasdirilmasi
ila alagedar olaragq Toaraflarin raziliga geldiyi
miiddate uzadila bilar.

7.2(a) bendinds nazards tutulmus KiMP iizrs
Ohdaliklarin Kasfiyyat doévriinda va ya 7.3 bandinda
nazards tutulmus olave islerin dlave kasfiyyat
dovrunds vyerina yetirilmamasine yegana sabab
Fars-major hallarinin bas vermasi ola bilsr.

7.3 oSlava Kesfiyyat dévrii

(a)

9gar Podratcl 7.2(a) bandinds nazards tutulan KiMP
Uzra kasfiyyat islarini Kasfiyyat dovriinds tam ve
vaxtinda yerino yetirirso, Podratgl Kasfiyyat dévrinin
basa catmasina an azl doxsan (90) giin galmis
ARDNS-vya alave kasfiyyat islari aparmag niyystinda
oldugunu yazih sakilda bildirir vo bu slave kasfiyyat
islarinin novlarini, hscmisrini ve siyahisini tagdim
edarak onlarin vacibliyini asasiandirir.

—

(e)

against Contractor for Material Breach under this
Article 7.2(d). Such termination shall be without
prejudice to any claims either SOCAR or Contractor
may have which arose prior to such termination.

Lack and/or unavailability of any rigs, facilities,
infrastructure, etc., and any other circumstances caused
by the need to co-ordinate infrastructural requirements
with the work programmes of Pefroleum operators in
the Republic of Azerbaijan shall not constitute a basis
for Contractor to modify and change any work set out in
the MEWP to perform during the Exploration Period or
the Additional Exploration Period or for their
extension; provided, however, the Exploration Period
may be extended for a period agreed by the Parties as
necessary for the construction, upgrade and
refurbishment of a drilling rig.

The sole excuse for the failure to carry out operations
under the MEWP during the Exploration Period set out
in Article 7.2(a), or the additional work, as set out in
Article 7.3 during the Additional Exploration Period,
may be the occurrence of Force Majeure circumstances.

7.3 Additional Exploration Period

(a)

Subject to complete and timely fulfilment by Contractor
of the exploration work under the MEWP as set out in
Article 7.2(a) to be performed during the Exploration
Period, Contractor may, at least ninety (90) days prior to
the end of the Exploration Period, notify SOCAR in
writing of its desire to carry out additional exploration
work and provide a list of types and scope of work and
justification of such additional exploration work.

31



(0)

7.4  Kosf

Bu bildirisda Podrat¢inin glave kasfiyyat dovri
arzinda alave kasfiyyat islari aparmasi Ggiin ARDNS-
nin yazili sakilds razihq vermasi xahis olunur va
ARDNS Podratginin yazilt sorgusunu aldigdan sonra
doxsan (90) giin arzinde razi olub-olmadi§ini yazihi
sakilds bildirir va Kasfiyyat dévrii ARDNS-nsn bu cir
razihg alinanadak avtomatik olaraq uzadilic (bels
razilig vermakdan asassiz imtina edilmamslidir).
Podratginin  ixtivan  var ki, Kasfiyyat doévri
qurtardigdan, yaxud ARDNS-nin razihgr alindigdan
sonra, bu hadisalardan hansinin daha gec bas
vermasindan asih olarag, bir (1} ildan ¢ox olmayan
olava kasfiyyat dovriine baslasin. 9lave kasfiyyat
dovrii arzinds Podratgr an azi bir (1) quyusu
gazmalidir.

Podratcimin 9lava kasfiyyat dovril arzinda Fors-major
hallari ils bagh olmayan sabablar Uziindan slava
kasfiyyat iglarini (vavya bir hissasini) vyerina
yetirmamasi Podratcinin bu Sazig lizra 6hdaliklarinin
Kokiti pozuntusu kimi giymatlandirilir. Bels halda
ARDNS bu Sazisin 32.1 bandina asasan Kontrakt
kasfiyyat sahasins miinasibatds bu $azisin glivvasine
xitam vermak hiquguna malikdir va Podratcinin
Qivwayaminma tarixindan baslayaraqg Kasfiyyat
dovri ve olave kasfiyyat dovril arzinds ¢akdiyi, lakin
avazi Odanilmamis har hansi masraflor 9vazi
odanilasi masraflara daxil edilmir. Bu 7.3 bandins
asasan bu Sazisin glivwasine ARDNS-nin  xitam
vermasi bu 7.3 bendi (zre Podratginin Kokl
pozuntusuna gdra ARDNS-nin Podratglya qarst
yegana hiquqi mildafis vasitasidir. Bels xitamverms
istor ARDNS-nin, istarss de Podrat¢inmn
xitamvermadan avval meydana ¢ixa bilan iddialarina
heg bir zarar daymadan hayata kegirilir.

— 9

74

(b)

Such notice shall request SOCAR's written approval of
the performance by Contractor of the proposed additional
exploration work during the Additional Exploration
Period and SOCAR shall notify in writing of its approval
or disapproval {such approval not to be unreasonably
withheld) within ninety (90) days of receipt of such
written request from Contractor and the Exploration
Period shall automatically be extended until such
approval has been given by SOCAR. Contractor shall
have the right to proceed to the Additional Exploration
Period which period shall be no longer than one (1) year
from the end of the Exploration Period or receipt of
SOCAR's approval whichever is later. During the
Additional Exploration Period Contractor shall drill at
least one (1) well.

Contractor’s failure to perform the additional exploration
work (or any portion thereof) to be performed during the
Additional Exploration Period other than as a result of
Force Majeure shall constitute a Material Breach by
Contractor of its obligations under this Agreement. In this
case, SOCAR shall have the right to terminate this
Agreement in relation to the Confract Exploration Area
pursuant to Article 32.1 hereof, and any unrecovered
costs incurred by Contractor from the Effective Date
during the Exploration Period and the Additional
Exploration Period shall not be Cost Recoverable.
Termination of this Agreement by SOCAR pursuant to
this Article 7.3(b) shall be SOCAR's sole remedy against
Contractor for Material Breach under this Article 7.3(b).
Such termination shall be without prejudice to any claims
either SOCAR or Contractor may have which arose prior
to such termination.

Discovery
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Kasfiyyat dovrii qurtaranadsk ve ya Podratginin dlava
kasfiyyat dévriine kecdiyi halda, 9lave kasfiyyat dovri
qurtaranadak, Podratgi Kasf va onun kommersiya
baximindan dayari barads ARDNS-ya vyazili bildiris
gondarib hamin Kasfs dair butin mivafig malumatlarin
xilasasini, o cimladan, lakin bununla mshdudlasmadan,
asagidaki malumatlardan alinds olanlari: Kasfin yerini,
geoloji xaritalari va tefsirlari, seysmik vo basga geofiziki
malumatlar, habels gazma isleri aparildigi halda gazma
hagginda hesabatlan, karotaj diagramlarini, siixurun
sinag nimunalarini, laylann litoloji xaritalarini va tasvirini,
laysinayicinin laylardan gétirdiyt sinaq nimunalarini,
quyularin gazilib basa catdiriimasina dair hesabatlari,
hasilat sinaglarina dair malumatlan, o ciimladan ¢ixanlmis
fliidlarin migdarina, tazyigin galdinlmasi ve salinmasi
metodlar ils quyularin tadgigine dair malumatlan va
tozyiq analizlarini, neftin, gazin wva suyun sinaqg
niimunalarinin analizlerini, habels beynalxalq neft-gaz
sanayesinda Umumilikla gebul ediimis tslablare uyjun
galan digar gostaricileri teqdim edir (“Kasf va onun
kommersiya dayari hagginda bildiris").

ogar Podratci Kasfiyyat dovriiniin sonuna gadar Kosf va
onun kommersiya dayari haqqinda bildiris tagdim etmirsa
vo va, vaziyystdan asili olaraq, Podratgi 9lava kasfiyyat
dovrii qurtaranadak Podratgi 9lave kasfiyyat ddvriina
kecirsa, onda Kontrakt kasfiyyat sahasina miinasibatds bu
Sazisa xitam verilir va Podratgin har hanst avazi
o6danilmamis masrafleri dvazi ddanilasi masraflars daxil
edilmir.

9gar mobvcud vyatagin/yataglarin  va/yaxud Kasfin
giymatiandirilmasi movcud yatagin/yataglarin ve ya Kasfin
tabii sarhadlari Kontrakt kasfiyyat sahasindan kanara
cixir, hamin alave sahaleri Podratciya vermak ARDNS-nin
hilqugudur, lakin vezifasi deyildir, va bu sahslarin verildiyi
halda bu Sazisin glivvasi bu sahalera samil edilir.

—

Before the end of the Exploration Period or if Contractor enters
the Additional Exploration Period then before the end of the
Additional Exploration Period, Contractor shall notify SOCAR
in writing of a Discovery and its commerciality, summarising
relevant information relating to said Discovery, including but
not limited to the following, to the extent same are available:
location plan, geological maps and interpretations, seismic and
other geophysical data; and in the event of drilling operations -
drilling reports, well logs, core samplings, lithologic maps and
description of formations, drill-stem tests, completion reports,
production tests including quantities of fluids produced, build-
up/draw-down tests and pressure analyses, and analyses of oil,
gas and water samples and other information consistent with
generally accepted international Petroleum industry practice
("Notice of Discovery and its Commerciality™).

In the event Contractor does not submit a Notice of Discovery
and its Commerciality before the end of the Exploration Period
or if Contractor proceeds to the Additional Exploration Period,
before the end of the Additional Exploration Period, as the case
may be, this Agreement in relation to the Contract Exploration
Area shall terminate and any unrecovered costs incurred by
Contractor shall not be Cost Recoverable.

In the event the appraisal of existing pool/pools and/or a
Discovery indicates that the natural boundary of the existing
pool/pools and/or a Discovery extends to areas outside the
Contract Exploration Area SOCAR shall be entitled (but not
obligated) to grant the additional areas to Contractor and if
granted such additional areas shall become subject to this
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7.5

islanma programi

(@)

(b)

9gar Podratci Kosf ve onun kommersiya dayari
hagginda bildirisi ARDNS-ya gondarirss, onda bu
cir Kasf va onun kommersiya dayeri hagqinda
bildirisden sonra alti (6) aydan gec olmayaraq
Podratgi islanma programini tasdig olunmagq iigiin
ARDNS-ya tagdim edir, bu sartls ki, orada
Podratcinin  taqdim etdiyi Islanma programinin
ARDNS tarafindan yazili sakilda tasdigindan sonra
qirx  sakkiz (48) aydan gec olmayarag
Karbohidrogenlarin kommersiya hasilatina
baslamasi 6hdaliyi nazarde tutulsun. ARDNS
islanma programinin tasdigindan asassiz imtina
eda bilmaz.

9gar Podratci yuxarida olunan alti (6) ayhig muddat
arzinda Islanme programini tagdim etmirsa onda
ARDNS-nin yuxarnda gdéstarilmis altt (6) aylig
middastin basa ¢atmasindan sonra otuz (30) gin
milddatinda Podratciya yazih bildiris gondsrmakis
Kontrakt kasfiyyat sahasina miinasibatds bu Sazisa
xitam vermak hiiququ vardir va Podratci tarafindan
cakilan, lakin avazi oOdanilmamis xarclor Jvazi
odanilasi masraflara daxil edilmir.

Serbast tabii gaz kasf olundugu halda, yuxarida,
4.6(a) bandinda geyd olunan alti (6) aylig middat,
Sarbast tabii gaz ucgiin satis bazarlarinin tapiimasi
magsadila marketing tadqgiqatlarinin aparilmasi ve
maraqli tarsflar ila (potensial alicilar, hékumsat
organlan va subpodratcilar daxil olmagla, lakin
onlarla mshdudlasmadan) kasf edilan Sarbast
tabii gaz vyatagimin isloanmasi va hasilati iigln
lazim olan masalaleri daxil edsan sazislerin
baglanmasi magsadils alavs dord (4) illik miiddsta

—

Agreement.

7.5 Development Programme

()

(®)

In the event Contractor submits to SOCAR a Notice of
Discovery and its Commerciality, Contractor shall no
later than six (6) months after the date of such Notice of
Discovery and its Commerciality submit for SOCAR
approval the Development Programme for such
Discovery, provided that the Development Programme
shall include Contractor’s commitments to start
commercial production of Petroleum from the Contract
Exploration Area no later than forty eight (48) months
from the date of SOCAR’s writien approval of
Contractor’s Development Programme. SOCAR shall
not unreasonably withhold its approval of the
Development Programme.

In the event Contractor does not submit the Development
Programme within the six (6) months period referred to
above, SOCAR shall have the right to terminate this
Agreement in relation to the Contract Exploration Area
by giving written notice to Contractor within thirty (30)
days following expiry of the said six (6) month period,
and any unrecovered costs incurred by Contractor shall
not be Cost Recoverable.

In the event of Non-associated Natural Gas Discovery,
the six (6) months period provided for in Article 7.5 (a)
above shall be extended for an additional period of four
(4) years necessary to conduct any necessary marketing
studies to pursue markets for Non-associated Natural
Gas sales and enter into agreements with all the
concerned parties (including without limitation,
potential buyers, authorities and sub-contractors)
covering the elements necessary for the development
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()

uzadilacag.

Bu cir sazislor hamin Kasf edilon yatagin
islanmasinin hayata kegirilmasi tctin beynalxalg
Neft-gaz sanayesinda Umumi gabul olunmus
sartlara asaslanacaqglar va bela sartlar islanmanin
igtisadi ve kommersiya nogqteyi-nazarindan
Taraflar Gicin  magbul olmasini tamin edirlar.
Podratci  ARDNS ile birlikde bela Kasfin
islanmasina aid olan va Uciincii teraflar iciin
maqgbul sayillan sazis barssinda tezliklo razihga
galmak va Uclincii tarsflorla Sarbast tabii gazin
xarica satisina va boru kamarlarina dair lazimi
uzunmiddatli sazislar baglamaq iiciin mimkiin
olan biitin aglabatan saylari gostarir. Podratci
Serbast tsbii gaz {licin ham Azarbaycan
Respublikasinda, ham ds ondan kenarda saus
bazarlan axtarir.

Toraflor etiraf edirlor ki, marketing tedgigatian ve
hamgcinin Sarbast tabii gazin ixrac edilmasi va
satilmasi va neft kamarlari ilo bagh uzun middatli
miigavilalarin  baglanmasi barads danisiglanin
aparilmasi ARDNS va Podratci tarafindan birlikda
hayata kecirilacak. Bels tadgigatlarin naticalari va
Sarbast tabii gaz Kasfinin sanaye islanmasinin
razilagdinlmis  sartlari  islanma  programinin
layihasinin  hazirlanmasi  zamani  Podratgi
tarafindan nazardan kecirilacak. Yuxarda geyd
olunan 6hdaliklarin yerina yetirilmasinda gecikma
bas verdiyi halda, Taraflar geyd olunan miiddatin
dord (4) illik middatina uzadimast barada
raziliga gala bilarlar.

Islonma programi  hamiligla gabul olunmus
beynalxalg Neft-qaz senayesi standartlarina
muvafiq suratds Kontrakt kasfiyyat sahasinda
Karbohidrogenlarin samarsli ve siratla isloanmasina

A

(c)

and production of the Non-associated Natural Gas
Discovery.

Such agreements shall be based on terms and conditions
which reflect those generally accepted in the
international Petroleum industry for the development of
such Discovery and which render such development
economically and commercially acceptable in the view
of the Parties. Contractor together with SOCAR shall
use full and reasonable endeavors to rapidly conclude
agreements acceptable to the Parties to develop such
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.

The Parties acknowledge that marketing studies, as well
as negotiations for long term Non-associated Natural
Gas export sales and pipeline contracts, shall be
conducted jointly by SOCAR and Contractor. The
results of such studies and agreed terms of commercial
development of Non-associated Natural Gas Discovery
shall be considered by Contractor while drafting the
Development Program. In the event of delay in
completion of obligations referred to above, the Parties
may agree to extend the said period of four (4) years.

The Development Programme shall be a long range plan
for the efficient and prompt development and production
of Petroleum from the Contract Exploration Area in
accordance with generally accepted international
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va
gostarilanlarls

plandir ve
asagdaki

hasilatllna dair uzunmiiddatli
mahdudlasmayaragq,

Gnsirlari ehtiva edir:

M

(i)

(iii)

(iv)

)

(vi)

qguyularin bltiin névlsrinin yeri, gazilmasi va
tamamlanmasi tzra takliflari; habels

hasilat va onun saxlanmasi (giin madan
obyektlari, Karbohidrogenlsrin hasilati,
saxlanmasi ve dasinmasi zamani lazim olan
nagletms ve dasima vasitalari tzrs takliflari;
habela

21.1(a) bandins mivafig olarag infrastruktura
lazim olan sarmayslar va Azarbaycandaki
materiallar, mahsullar va xidmatlardan istifads
olunmasi tizra takliflari; habela

miivafig sarmayalarin va masraflarin smeta
dayeri ils barabar, ayri-ayn quyular dgiin
alinmis prognozlar asasinda biitiin Kontrakt
kasfiyyat sahasi Uzra, har bir kollektor lizra

lay mayelarinin hasilat hacmlsrinin
prognozunu; habela

otraf mihita, insanlarin  sahhatine wvo
amoliyyatlarin tahliikasizlivina tasirin
giymatlandirilmasini, atraf miihitin
cirklanmasinin, gaza hallarinin  garsisinin

alinmasi Gzra tadbirlar planini va hamin
hadisalarin har hansi naticalarinin aradan
galdiriimasi tadbirlarini; habels

Islanma programinin har marhalasinin basa
catmasi dgin miiddatlarin
giymatlandirilmasini.

islanma programini aldigdan sonra otuz (30) giin

4

(d)

Petroleum industry standards and shall include but not
be limited to the following:

®

(ii)

(iid)

(iv)

™)

(1)

proposals relating to the spacing, drilling and
completion of all types of wells; and

proposals relating to the production and storage
installations, and transportation and delivery
facilities required for the production, storage and
transportation of Petroleum; and

proposals relating to necessary infrastructure
investments and use of Agzerbaijan materials,
products and services in accordance with Article
21.1(a); and

production forecasts for formation fluids for the
entire Contract Exploration Area by reservoir
derived from individual well forecasts and
estimates of the investments and expenses
involved; and

an environmental impact and health and safety
assessment and a plan for preventing
environmental pollution and any environmental
accident, and for steps to clean-up any pollution
related to such accident; and

estimates of the time required to complete the
phases of the Development Programme.

Within thirty (30) days of receipt of the Development
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(e)

arzinds ARDNS Podratcidan onun asanligla alds
edacayi ve ARDNS-ys Istiasmar programini
giymatlandirmak icin hagigatan lazim ola bilacak
alava malumatlar talab eda bilar.

() ARDNS islenma programinda har hansi
dayisiklik ediimasi barads Podratglya sorgu
verdiyi halda, Podratci  taleb  olunan
doayisikliklar barada ARDNS-nin yazih bildirigini
aldigdan sonra Toarsflor otuz (30) gin
muddatinds sorgunu miizakirs etmak magsadi
ila gorusirlar. Islanma programina Taraflarin
raziligi asasinda edilmis har hansi dayisiklik
islonma programina slave edilir, ve beld
dayisilmis islonma programi ARDNS sirkati
tarefindan tasdiq olunmus sayilir.

(ii) Taraflor ARDNS tarafindan taklif edilen
dayisikliklor  Gzre mivafiq miuzakiralarin
basladig: tarixdsn etibaran altmis (60) gin
arzinda va va Taraflarin garsiligh yazili raziligi
ila miayyan edilmis alava miiddat arzinds, he¢
bir razihigs alds etmaya bilmadiyi halda, har
hansi Taraf novbati qirx (40) giin arzinds
ARDNS isleanma programini tasdiq etmakdan
imtina etmasinin mantigli olub-olmamasini
arasdirmag magsadi ila Arbitraj gaydasina
uygun olarag arbitraj yoxlamasina baslaya
bilar.

dgar arbitrlor gorar versa ki, ARDNS Islanma
programinin  tesdigindsn asassiz  sabablers
gora imtina etmisdir, Podratimin  islonma
Programu ARDNS tarafindsan tasdiq olunmus
program hesab edarsk hartarafli amaliyyatlara
baslamaq ixtiyari var. @gear Podratci arbitrisr
gerar verdikdan sonra bir (1) il arzinds mivafiq
illik is programina va Biidcays mivafig olarag

_

Programme SOCAR may request Contractor to provide
such further information as is readily available to
Contractor and as SOCAR may reasonably need to
evaluate the Development Programme.

(¢) (1) In the event that SOCAR requests any changes to

the Developrnent Programme then the Parties shall
meet within thirty (30) days of receipt by
Contractor of SOCARs written notification of
requested changes and shall discuss such request.
Any agreed revision to the Development
Programme shall be incorporated into the
Development Programme, and such revised
Development Programme shall be deemed
approved by SOCAR.

(ii) In the event that the Parties do not agree on
changes requested by SOCAR within sixty (60)
days of the commencement of such discussion, or
any extended period mutually agreed by the Parties
in written, either Party may within a further forty
(40) days commence arbitration under the
Arbitration Procedure on the question as to whether
or not SOCAR's approval of the Development
Programme has been unreasonably withheld.

If the decision of the arbitrators is that approval
was withheld by SOCAR unreasonably, Contractor
shall be entitled to commence operations in
accordance with the Development Programme in
all respects as if the Development Programme had
been approved by SOCAR. If Contractor fails to
commence operations within one (1) year of the
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(9)

amoaliyyatlara baslamirsa, ARDNS, yuxarida
gostarilen bir (1) illik middat basa catdigdan
sonra altmis (60) giin arzinds Podratgiya yazih
bildiris  gondararsk  Kontrakt  sahasina
miinasibatda Sazisin quvvasina xitam vermak
hilququna malikdir ve Podratct tarafindan
¢cokilan, lakin avazi 6dsnilmamis masraflar
9vazi ddanilasi masraflera daxil edilmir.

2gar arbitriarin gararina gors ARDNS Podratq
tarafindan taqdim edilmis Islanma programinin
tasdigindan ssash sabablar iiziindsn imtina
etmisdirss, onda Podrat¢inin ixtivan var ki,
yaxud yazili sakilds (i) Islsnma programi ils
bagl ARDNS talsb etdiyi dayisikliklari gabul
etsin va bels doyisilmis Islenma programa
miivafiqg olarag, hamin program ARDNS
tarafindon tasdiq olunmus program hesab
edarak, hartarafli amaliyyatlara baslasin, va
belo  doyisilmis  Islanma  programindan
Podratcinin islanma programinda olan fargli
elementlarla bagh Podratgi terafindan c¢akilan
xarclarin  avazi  6danilmasi  ARDNS-nin
tasdigindan asihi olacaq va vya (ii) bu arbitrlarin
goran cixarildig! tarixden altrmis (60) giin
arzinds Kontrakt kasfiyyat sahasina
miinasibatda Sazisin glvvasina Xitam vers
bilar va Podrat¢t c¢akdiyi har hansi avazi

odenilmamis  masraflor Bvezi  ddanilasi
masraflara daxil edilmir.
Podratct  Neft-qaz  amaliyyatlanini  lllik s

programlarinin va Budcalarin icrasi vasitasila aparir
va bunlarn tasdig edilmasi lslanma programina
zaruri daracads yenidan baxilmasi sayilir.

Podratci istanilon vaxt islanma programinda
dayisikliklar edilmasina dair Rahbar komitays

==y

®

(8

date of the arbitrators' decision in accordance with
corresponding Annual Work Program and Budget
SOCAR shall have the right to terminate this
Agreement in relation to the Contract Area by
giving Contractor notice in writing within sixty
(60) days after expiry of the said period of one (1)
year and any unrecovered costs incurred by
Contractor shall not be Cost Recoverable.

If the arbitrators' decision is that SOCAR
reasonably withheld approval of the Development
Programme submitted by Contractor, the
Contractor shall have the right in writing either (1)
to accept the changes to the Development
Programme requested by SOCAR and to
commence operations in accordance with such
amended Development Programme in all respects
as if the Development Programme had been
approved by SOCAR, provided that recovery of
costs incurred by Contractor before the date of the
arbitrators’ decision with respect to elements of
Contractor’s Development Programme differing
from such amended Development Programme shall
depend on SOCAR’s approval, or (ii) to terminate
this Agreement with respect to the Contract
Exploration Area within sixty (60) days after the
date of the decision of the arbitrators and any
unrecovered costs incurred by Contractor up to
such date shall not be Cost 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
Development Programme to the extent necessary.

Contractor may at any time submit to the Steering
Committee proposals to revise the Development
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takliflar vera bilar (o cimladsan névbati Kasflar
oldugda ve Podrat¢t hamin Kasflarin islanmasi
hagginda gearar qoabul etdikda; bu, islonma ve
hasilat dévriiniin uzadilmasi iiciin asas ola bilmaz).
Verilan takliflar beynalxalg neft-gaz ssnayesi
standartlarina mivafig olaraq Karbohidrogenlarin
samarali vo optimal istismar edilmasi va hasilat
prinsiplarin@ uygun g2lmali ve Rahbar komita
tarafindan  tasdiq edilmslidir, bels tasdigdan
asassiz imtina edilmamalidir.

7.6 Karbohidrogenlarin kommersiva hasilati baslanmadiqg

halda Sazisin xatm olunmasi

9gar Islonma programinin ARDNS tarafindan tasdigindan
sonra qirx sakkiz (48) ay arzinda Podratc lsloanms
programina uygun olaraq Karbohidrogenlarin kommersiya
hasilati baslanmirsa, onda digar razilasmalar olmadigda
ARDNS-nin ixtiyan var ki, yazili bildiris gondarmakla
Kontrakt kasfiyyat sahasina miinasibatde bu Sazisin
qlivvasina xitam versin, va Podratcnin bu  bildirisin
verildiyi tarixadak Kontrakt keasfiyyat sahasina dair ¢akdiyi
masraflar Ovazi 6danilasi masraflors daxil edilmir.

—4

Programme, including the event of further Discoveries
and Contractor’s decision to develop such Discoveries
which shall not constitute a basis for Contractor to
extend the Development and Production Period. These
proposals shall be consistent with the principles of
efficient and optimum development and production of
Petroleum in accordance with international Petroleum
industry standards and shall be subject to the approval of
the Steering Committee, such approval not to be
unreasonably withheld.

7.6 Termination of the Agreement Caused by Failure to

Commence Commercial Production of Petroleum

If within forty eight (48) months from the date of approval by
SOCAR of the Development Programme the commercial
production of Petroleum pursuant to the Development
Programme has not been commenced by Contractor, then
unless otherwise agreed, SOCAR shall be entitled by giving
written notice to terminate this Agreement in relation to the
Contract Exploration Area, and any unrecovered costs incurred
by Contractor with respect to the Contract Exploration Asea to
the date of such notice shall not be Cost Recoverable.
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8.1

MADD®g 8

LAYIHONI iDARD ED3N ROHBIR KOMIT? V3 iLLIK IS

PROQRAMLARI

Layihani idars edan Rahbar komita

Kontrakt barpa sahasi Ulciin Islonma ve hasilat dévri
baslanandan sonra otuz (30) giinden gec olmayaraq
ARDNS va Podratci Rshbar komits yaradirlar.

Rahbar komitanin funksiyalart, bunlarla mahdudlasmadan,
asagidakilardan ibaratdir:

(a)
({9)]

(©)

(d)

(e)

4

Neft-gaz amaliyyatlarina nazarst;

Podratgmin iltik is programiarina ve Budcalerine
baxilmasi, onlarin dayisdirilmasi va tasdiqi;

Miihasibat ucotunun apariimasi gaydasina uygun

olarag masraflerin  va  xarclerin  ugotunun
aparilmasina nazarst;
lazimh  hallarda Rahbar komitenin  yardimci

komitalarinin taskili va onlarin isina nazarst;

kadrlar hazirhg: programlarina baxilmasi, onlarin
doyisdirilmasi va tasdiqi ;

lagvetms  islori
dayarina

17.2(g) bendins uydun olarag
planina val agvetma amaliyyatlarinin
baxilmasi va bunlarin tasdiqi.

8.2 Rohbor komitanin is gavdasi

-

ARTICLE 8

STEERING COMMITTEE FOR PROJECT MANAGEMENT

8.1

8.2

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 for the Contract Rehabilitation Area establish the
Steering Committee.

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

(@)
®

(d

(©)

&)

overseeing Petroleum Operations;

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

supervising the accounting of costs and expenses in

accordance with the Accounting Procedure;

in case of necessity establishing sub-committees of the
Steering Committee and reviewing the work of such sub-
comrmittees;

reviewing, revising and approving training programmes;

reviewing and approving the abandonment plan and cost
of abandonment operations pursuant to Article 17.2(g).

Steering Committee Procedure
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Asagida gostarilan gaydalar Rahbar komitanin isi va onun
iclaslarina tatbiq olunur:

(@)

(b)

Rahbar komits ARDNS-nin va Podrat¢inin barabar
sayda niimayandaslarindan ibarat olacaq. Baslandic
marhalasinda Rahbar komitanin t arkibina ARDNS-
nin iki (2) ndmayandasi va Podratcinin iki (2)
nimayandasi (har Podratq tarafden bir (1) nafar)
tayin edilacakdir. Eyni adam ham ARDNS-nin, ham
da ONS-nin niimayandssi ola bilmaz. Istanilan vaxt
Podratgi taraflarin sayl artdigda ve ya azaldigda
ARDNS-nin va Podratcinin Rahbar komitaya tayin
etdiyi niimayandalarin sayi, saraitdan as ith olaragq,
artinlib va ya azaldilib Podra t¢i taraflarin say 1 ila
barabarlosdirilir, bu sartlo k i, ARDNS-nin va
Podratcinin tayin etdikleri niimaysandalarin sayi hec
vaxt iki (2) nafsardan az olmasin. ARDNS-nin va
Podratginin ixtiyari var ki, 6z niimayandalarina
avazci toyin etsinlar; avazciler tayin edilmis
numaysndalerin yerina iclaslarda istirak etmak
hiiquguna malikdir ve Rahbar komitanin hamin
iclaslarinda tam salahiyystli niimayandslar sayilir.
ARDNS va Podratgi 6z nimayandalarinin va onlarin
avazcilerinin adlarini Kontrakt barpa sahasi {igiin
islanma va hasilat doévrii baslanandan sonra iyirmi
(20) gin arzinds bir-birina bildirirlar. ARDNS va
Podratgi gostarilon  niimaysndalari  va onlarin
avazcilarini digar Toarafs mivafig suratds yazih
bildiris verdikdan sonra dayisdira bilarlar.

Rahbar komitanin hallina verilmis har hansi masals
Gzra istar ARDNS-nin, istarsa da Podratginun bir (1)
sasi olacag. Bu magsadla ham ARDNS, ham ds
Podratgi bir-birina yazili bildiris géndarib onlarin
adindan sas vermaya ayrica vakil edilmis
niimayandanin (istasaler onun avazgisinin) ad-

The following rules shall apply with respect to the Steering
Committee and meetings thereof:

@

()

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 from 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 twenty (20) days following
commencement of the Development and Production
Period for the Contract Rehabilitation Area. 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
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(<)

(d)

(e)

familiyasimi gostaracak. Tayin edilmis bu saxsler
saraitdan asih olarag ARDNS-nin va ya Podratginin
mivafig yazih bildirisi taqdim edilmakla vaxtasin
dayisdirila biler. Yalmz toyin edilmis salahiyystli
niimaysndalarin (yaxud onlar olmadiqda
avazcilsrinin) saslari kime aid olmasindan asih
olarag ARDNS-nin va ya Podratcinin rasmi sasi kimi
hesaba alimir, har hansi basga numaysnda
tarafindan verilmis va ya verildiyi giiman edilan heg
bir basga sas hesaba alinmir.

Kasfiyyat dovri va\yaxud 9lava kasfiyyat dovriinda
va Islanma programinin tasdiqi tarixinadsk Rahbar
komite Kontrakt kasfiyyat sahasina dair har hansi
gerar gabul etmir.

Rahbar komitanin sadrini ARDNS 6zinln Rahbar
komitays tayin etdiyi niimayandalar sirasindan tayin
edir va o, Rahbar komitanin iclaslarini apanr.

Rahbar komitanin katibini Podratgl 6ziiniin Rahbar
komitays tayin etdiyi nimayandalar sirasindan tayin
edir va onun funksiyasina asag idakilar daxildir:

(i)  har iclasdan avval ARDNS ila Podratgl arasinda
razilasdirilan gtindsliyi tartib etmak; va

(ii)  har iclasdan sonra ARDNS-nin va Podratcinin
Rahbar komitanin iclaslarinda sos vermays
vakil  edilmis nlmaysndalari  arasinda
razilasdinlmis protokolu tertib etmak va

yaymag.

8.2 (b) bendini nazars alarag, Rahbar komitanin

—

(©)

(d

(e)

cast such vote on its behalf. Such designated individuals
may be changed from 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.

With respect to the Contract Exploration Area, the
Steering Committee shall not take any decisions during
the Exploration Period and/or the Additional Exploration
Period and until the date of approval of the Development
Programme.

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.

The secretary to the Steering Committee shall be
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

(i1) 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 Article 8.2(b) decisions of the Steering
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(9)

(h)

gsrari ham ARDNS, ham da Podratci onun lehina sas
verdikda gabul olunur.

Ham  ARDNS-nin, ham de Podratginin 6z
maslahatcilarini va ekspertlarini Rahbar komitanin
iclaslarina géndarmak hiiququ var. Iclaslarda istirak
edan maslahatgilor va ekspertlor uGcin c¢akilan
xarcler, Rehbar komitanin buna raziliq verdiyi hallar
istisna oimagta, Odonilon masrafiars aid ediimir.

ARDNS-nin va Podratcinin niimayandalarinin Gdmumi
sayinin dordds ii¢ (3/4) hissasinin, o ciimladan
ARDNS-nin va Podratginin mivafig olarag sasverms
tcun tayin vo wvakil etdiklari iki (2) sexsin (vo ya
onlarin avazgilarinin) istiraki Rahbar komita icin
yetarsay hesab edilir.

Rahbar komita Taqvim ilinds iki (2) dafedsn az
olmayaraq toplanir. Basga razilasma olmadigda,
iclaslar Bakida kecirilacak. Ham ARDNS-nin, ham da
Podratcinin razihig: oldugda, Rahbar komitanin
gorarlar faktiki iclas kecirilmadan gabul edila bilar,
bu sartle ki, telekonfrans va ya videokonfransin
gedisinda 8.2(g) b andinin miiddsalarina 2sasan
miidyyanlasdirilmis zaruri yetarsaya riayst edilsin;
iclas maktublar, fakslar va ya telekslar miibadilasi
yolu ila kecirildikda isa hamin maktublarin, fakslarin
va telekslarin suratlori bitin Tarsflara goéndoarilmis
olsun. Sonra gorarlar darhal yazili sakilda geyda
ahnir vo ARDNS-nin va Podratcinin miivafig olarag
ARDNS va Podratgi avazina sas vermaya vakil edilmis
nimaysandalari tarafindan tesdiq edilir. Fovgalada
hadisalar istisna olmagla, Tarasflerdan har birinin
geararlann gsbul olunmast prosesinda istirak etmak
imkanint tomin etmak magsadila, iclasin ayani,
telekonfrans, moaktub, faks wvo ya digar vyolla
kecirilmasindan asili olmayaraq, bitiin Taraflor an
azi on bes (15) giin qabaqcadan har bir iclas barada

A

=

®

(2

(h)

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.

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 8.2(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
anthorised 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.
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(i)

bildiris almahdiriar.

ARDNS va Podratci on bes (15) giin avval bir-birina
yazil bildiris gondarmakls, Rahbar komitanin alava
iclaslarini cagirmaqg hiiquguna malikdir.

8.3 illik is programlari va Biidcalar

(@

8.2 (b) bandini nazars alaraq, Rahbar komitanin
taskil edildiyi tarixdan an coxu otuz (30) giin
kecanadak ve bundan sonra névbati Tagvim ilinin
baslanmasina an azi dg¢ (3) ay galmis, Podratg
hamin Taqvim ili (lciin taklif etdiyi Neft-gaz
amaliyyatlarint nazarda tutan vahid illik is programu
ve ona miuvafig Biidcani hazirlayir va Rshbar
komitanin tasdigina verir, yaxud hazirlanib tasdigs
verilmasini tamin edir. Bels vahid illik is programi va
Bidca Kontrakt barpa sahasina aid olan hamcinin
Kontrakt kasfiyyat sahasina alagali olan Neft-gaz
amaliyyatlarini daxil etmalidir (tatbig olunan). illik is
programi ve Biidca tegdim edildikden sonra otuz
(30) giin arzinda bu sanadlars, onlara taklif olunan
dayisikliklora baxmagq, habels illik is programini va
Biidcanin son variantini, Kontrakt kasfiyyat sahasina
dair 8.2 (b) bandini nazars alarag, tosdig etmak
magsadils Rshbar komitanin iclasi cagirihr. ARDNS
va Podratgi raziliga galmislar ki, isin gedisi zamani
ve miayysn hallarla @slagadar alds olunan
informasiya llik is programinda ve Biidcads
diizalislar edilmasina asas ola bilar; belslikls,
Podratg lllik is programinda ve Biidceds diizalis
edilmasini Rahbar komitaya istanilan vaxt taklif eds
bilar. Bu 8.3 bendinds ve 8.4 bandinds nazarde
tutulmus miiddsalar istisna olmagla, miivafiq illik is
programindan ve Bidcadan xeyli daracads kanara
¢ixan har hansi amaliyyatlari Rahbar komitanin
razihgmni almadan hayata kecirmaya Podratcinin
ixtiyari yoxdur. lllik is programinin va Biidcanin

)

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.

83 Annual Work Programmes and Budgets

(a)

Subject to Article 8.2(b) not more than thirty (30) days
following the formation of the Steering Committee and
thereafter at least three (3) months before the beginning
of each Calendar Year, Contractor shall prepare and
submit, or cause to be prepared and submitted, to the
Steering Committee for approval a single Annual Work
Programme together with the related Budget in respect of
the Petroleum Operations Contractor proposes to be
carried out in such Calendar Year. Such single Annual
Work Programme and Budget shall include the Petroleum
Operations related both to the Contract Rehabilitation
Area and Contract Exploration Area (when applicable).
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 subject to the Article 8.2 (b) with respect to
the Contract Exploration Area. 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 and Budget;
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 8.3 and in Article 8.4, 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 and Budget,
Contractor is authorised to make expenditures during the
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(b)

yerina yetirilmasi  zaruridirss, qgabul edilmis
Bildcanin mablagindsn on (10) faiz artig olan
mablagds masraflara Rahbar komita raziligini
bildirdiyi hallar istisna olmagla, nazars alarag ki,
bels  masraflarin @ asash  ve zoruri  olduglan
gostarilirss Rshbar komita raziligin verilmasindan
assasiz sokilde imtina eds bilmaz, Podratginin
miivafig Tegvim ili arzinds gebu! edilmis Bidcenin
mablaginden on (10) faiz artig olmayan mablagds
masraflarin ¢akilmasina ixtiyan olacaq. Bu Sazisin
diger muddeaalarina muvafiq olarag Podratg Neft-
gaz amaliyyatlarim illik is programi tesdiq
olundugdan sonra ona uygun sakilds apamahdir. Bu
Sazisin galan middaalarnna uygun olarag Podratg
lllik is programi tesdiq edildikdan sonra Neft-gaz
amaliyyatlarini bu programa mivafiq suratds aparir.

Rahbar komitanin tasdig edildiyi tarixdsn sonra
altmis (60) giin arzinda Rahbar komits birinci Illik is
programint va  Bidcani, har névbati lllik s
programlarinin va Biidcanin aid oldugu Tagvim ilinin
birinci gliiniinadsk hamin programlari va budcalari
tasdiq etmayibsa, Podratginin ixtiyari var (lakin
borclu deyildir) ki, illik is programi ve Biidca Rahbar
komita tarsfindan tasdiq edilonadsk va ya lllik is
programi v Biidca ile bagh har hansi mibahisa
Arbitraj qaydalarinda nazards tutuldugu kimi,
arbitraj yolu ila hall edilanadak 6ziiniin taklif etdiyi
illik is programina va Biidcays tam va ya qisman
amal etmakla Neft-qaz amaliyyatlar aparsin.

Rohbar komita illik is programini ve Bildcani
razilasdiran kimi va ya arbitrlarin garan elan olunan
kimi Podratc¢i gabul edilmis razilasmaya ve ya ¢srara
uygun olarag cari va/yaxud névbati illik is
programini vo mivafiq Bldcani (saraita gora) tashih

/(/ﬁ

(®)

relevant Calendar Year that are not in excess of ten (10)
percent of the Budget approved, unless such
expenditures exceeding ten (10) percent are approved
by the Steering Committee which approval shall not be
withheld where the expenditures have been demonstrated
to be reasonable and necessary. In accordance with the
other provisions of this Agreement, after approval of
an Annual Work Program, Contractor shall conduct
the Petroleum Operations in accordance therewith.

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
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edir, bu sartle ki, Podratgi gorduyi isleri lagv
etmaya macbur deyil, baslanmis islari zaruri hesab
etdiyi hacmda axira catdira bilsin, taklif edilan illik
is programi va Bidca iUzra Neft-gaz smoaliyyatlar
aparilarkan Podratginin  ¢akdiyi  bitin masraflsr
Neft-gaz amaliyyatlan lgiin Masraflar sayilsin ve bu
Sazigde nazards tutulmus middsalara miivafiq
suratds  Odsnilmali  olsun. Yuxanda deyilanlara
baxmayaraq, Illik is programinin har hansi
hissasinin verina yetirilmasi gedisinda Podratginin
cakdiyi ve Rahbar komitanin bu lllik is programina
va Biidcays baxilan iclasinin  protokolunda
gostarilmis, lakin Rahbar komita tarsfindan tasdiq
edilmamis va sonra arbitrajin garan ila ARDNS-nin
xeyrina sayilmis masraflar Podratgiya Masraflarin
édanilmasi mexanizmi uzra kompensasiya
edilmayacak; b itiin digar hallarda isa Podratci
asagidaki  maddsalar lizre 6z  Masraflarinin
odanilmasi hilququna malikdir:

(i) Podratcinin davam edon 6hdslikleri, o
cimladan arbitraj prosesi baslananadak
baglanmis migavilslari; va

(ii) Podratcinin kollektoru, avadanhigi ve madan
obyektlarini gorumagq liciin zaruri saydigi islar;
Vo

(iii) Podratginin atraf mihitin, saglamhgn va
tahliikasizliyin miihafizasini tamin etmak lciin
zaruri saydig islar.

8.4 Qbza tadbirlari

Bu Sazisin har hansi muddaasina zidd olsa bels Podratgi
badbext hadiss bas verdikda va ya diger goza vaziyysti
yarandiqda (v ya gaza vaziyyasti gozlanildikda) insanlarin
hayatinin, saglamhiginin, atraf muihitin va miilkiyystin

4

84

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
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

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

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

Emergency Measures

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
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mihafizasi Gcgln -zoaruriliyini aglabatan saydigi bitin
tadbirlari godracak. Bels tadbirlsrin goériillmasina ¢akilan
xarclar sanksiya verilmis alava xarcler kimi avtomatik
suratda hamin dévr lclin qivvads olan Bidcays daxil
edilir; bu cur badbaxt hadisanin, gaza veziyyatinin (va ya
goézlenilan gaza veziyystinin) Podratcinin  Qarazli
sohlankarhigs naticesinda amale goldiyi hallar istisna
olmagla, bu xarcler Neft-gaz amaliyyatlan t¢in cakilmis
Masraflar kimi giymatlondirilir v avezi bu Saziss asasan
Odsnilmalidir.

fl/

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.
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2.1

MADDg 9

OMOLIYYAT SIRKSTI
iSCI HEYQTI VO PES® ToOHSILI

ombaliyyat sirkati

(@)

(b)

()

imzalanma tarixinden sonra mimkiin gadsr qisa
muddatde Neft-gaz amsaliyyatlarinin  aparilmasi
maqgsadila  Podratgt  amaliyyatqr  kimi  faaliyyst
gbstaran va biitiin Podratqi tarsflars onlann Istirak
paylarina mutanasib olarag maxsus olan Mistarak
omaliyyat sirkati (“Mulstarak 9msaliyyat sirkati”)
yaradir. Podratgi tarafier Mistersk @maliyyat sirkati
direktorlar surasinda lstirak paylarina mitanasib
olarag temsil olunmahdirlar. Mistarak 9msaliyyat
sirkatinda bitin Padratg taraflarin isci heyati tamsil
olunur va bu isci heyati omsaliyyat sirkatinin
rahbarliyi altinda vahid struktur kimi islayir.

ompaliyyat sirkati Azsrbaycan Respublikasindan
kenarda tasis edils va ya yaradila bilsr, lakin faaliyyat
gostarmak ticlin Azarbaycan Respublikasi
ganunvericiliyine  muvafig surstde Azarbaycan
Respublikasinda geyda alinmahdir.

ARDNS-nin avvalcadan razilidina asasan Podratginin
Qiivvayaminma tarixindan sonra mimkiin gadar qgisa
muddat arzinda baglamali olduglar birgs amsaliyyat
sazisinds («Birga amaliyyat sazisi») muayyan
olunmus gaydada va hallarda yazili sakilda 9maliyyat
sirkati tayin edarak Miistarak @maliyyat sirkatini avaz
etmak hiiguguna malikdir, ve, hamin avez edon
omaliyyat sirkati Podratgi taraflardsn birinin Ortaq
sirkatidir. Podratci avez edilean Birga 9maliyyat
sirkatinin vazifalarinin lazimi ve mutasakkil gaydada

=5

9.1

ARTICLE 9

OPERATING COMPANY, PERSONNEL
AND TRAINING

Operating Company

(@)

(®)

(c)

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 Joint
Operating Company shall employ personnel seconded
from all Contractor Parties, 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 the Azerbaijan law,

Contractor, upon the prior agreement of SOCAR, shall
have the right in the manner and in the cases defined in
the joint operating agreement in which the Contractor
Parties must enter promptly after the Effective Date
(“Joint Operating Agreement”), to substitute the Joint
Operating Company by appointing in writing the
Operating Company, which is an Affiliate of one of the
Contractor Parties. Contractor shall ensure the proper and
orderly handover of responsibilities from an outgoing
Joint Operating Company to an entering Operating
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avaz eden Imsaliyyat sirkatine kegmasini tamin

edirlar.

9.2 omsaliyyat sirkatinin masuliyyst dairssi

9.3

9.4

(@) ©Omsaliyyat sirksti, Podratginin adindan Neft-qaz

amaliyyatlarinin gundslik  idara  olunmasina,
alagalendirilmasina, hayata  kegirilmasina  ve
aparilmasina  cavabdehdir, habels  Podratcinin

tapsirig ile vaxtasir digar funksiyalari yerina yetirs

bilar.
(b) Podratginin  verdiyi  salahiyystlar  ¢arcivasinds
9moliyyat sirkati llik is programlarini  hoayata

kecirmak diciin zaruri olan har hansi giindaslik islara
dair subpodrat mugavilasi baglaya bilar.

Taskilat

ompaliyyat sirkati is¢i heyatinin mimkin minimum sayi ils
mehdudiasir Vo Podratgi adindan Neft-gaz
ameliyyatlannin giindslik aparilmasi Ggin zaruri olan
idaraetms, texniki miuitaxassislor, amaliyyat, istismar va
inzibati heyatdan ibaratdir.

Qorarlar

(@ Neft-gaz amsaliyyatlarinin aparilmasina aid olan
gorarlar Podratci terafler 6zlarinin Birga amaliyyat
sazisinda razilasdirdiglari sasverma mexanizmina
uygun olarag Podrat¢inin idarsetma komitasinda
sasvermada istirak etmakla gabul edirler, bu zaman
Toraflar razilasirlar ki, Islanma ve hasilat dévrii
arzinds Podrat¢inin idarsetma komitesinin gararlan
sasverma aninda Sazis Gzrs istirak payinin va Birga
amaliyyatlar sazisi Gzra istirak payinin birlikda
saksan (80) faizina malik @maliyyat sirkatini idara
edan Taraflarin miisbat sasvermasi ile gabul olunur,

o

Company.

9.2  Responsibilities of Operating Company

(2)

(b)

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.

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.

9.3 Organisation

The Operating Company personnel shall be kept to the
minimum practicable size, 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.

9.4 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 (80) percent of the
Participating Interest .under the Agreement and
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9.5

9.6

bu sartla ki, Podratci taraflar Podratg taraflar yalniz
bu Sazisin 3.5 bandina ssasen maliyyslasdirilacak
Diger podratgi taraflarin islarinin goriilmasina aid
masalalar Gizra gararlarin gabul edilmasi Giciin xUsusi
muddsalar gabul etmalidir.

{b) ONS Podratg Braf kimi gsrariann gabul edildiyi butiin
marhalards, o] ciimladan, lakin bununla
mahdudlasmadan, Birgs  amsaliyyat  sazisind?,
komitalarda va/va ya sub-komitalards ve Podratginin
idarsetmas komitasinda Digar podratgt tarsflar kimi
istirak edir.

is gaydasi

Imaliyyat sirkatinin bu Sazisa uygun olarag Neft-gaz
amaliyyatlarinin  aparilmasindan otrii  zaruri saydigi
gaydalardan va dsullardan istifade etmak hiiququ var.

omaliyyat sirkatinin statusu

omaliyyat sirkati bu Sazisds Podratgr terafler (dciin
nazarda tutulmus bitin gilizastlardan istifade etmak,
hiiqug ve imtiyazlardan, yaxud talsblardsn imtina etmak,
Odanislardean azad edilmak, kompensasiyalar almaq
hiquguna  malikdir. °9msaliyyat  sirksati  Neft-gaz
amaliyyatlari aparilarkan Podratqi tsraflar adindan ona
Podratg! taraflarin sahib olduglar va ya istifads etdiklari
amlakdan va vya avadanligdan sarbast istifads etmak
hiiququ verila bilsr ve ya avadanliglari almagi va onu
Neft-gaz smaliyyatlarda istifads etmayi hiiquglarn verils
bilar. @maliyyat sirkati Podratg taraflorin talimatlarini va
ya gostarislarini yerina yetirarak yalniz bu Sazis (izrs
amaliyyatar  kimi  faaliyyat  gostarir; hasil  edilan
Karbohidrogenlarin har hansi payina sahib olmag
hiiquguna malik deyildir va manfaatsiz ve itkisiz islayir.
omaliyyat sirkatinin miihasibat ucotu kitablarina va

9.5

9.6

participating interest under the JOA, 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 to be financed by
the Other Contractor Parties only 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 but not limited to Joint

Operating Agreement, committees and/or sub
committees and 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 as a commercial entity,
and for all purposes the amount.of its Taxable Profit shall be
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9.7

hesablarina bitiin  maliyys varidatlart va bu Sazis?
miuvafig olaraq Podrat¢ tarsflarin 6hdasina verilan basga
ampliyyatlar daxil edilir, bu zaman sanki 9msliyyat sirkati
kommersiya taskilati kimi méovcud deyildir va bitiin
magsadlar lc¢iin onun Vergi goyulan manfaatinin hacmi
sifra (0) barabardir.

Isci heyati

(@ Sazisin bu 9.7 hamgcinin 9.1 va 9.3 bandlsrinin
sartlari ils ziddiyyata girmadan, Podratci ARDNS-nin
struktur boélmasi olan “Qum adasi® Neft-Qaz
Cixarma lIdarasinin (NQCI) Quvvaysminmsa tarixinda
NQCI lagv edilmasi naticasinds isdan azad edilmis
isci heyatini Mustorak ompaliyyat sirkatinds isls
tamin etmayi ohdasina goétirdr. Bu cir isle tamin
etma  Azarbaycan Respublikasinin movcud
ganunvericiliyina uygun olarag hayata kecirilmalidir.

(b) Podratg ve onun Subpodratcilari, habela @maliyyat
sirkati ve onun Subpodratcilann 6z iscilerina
miinasibatds Azarbaycan Respublikasinin moévcud
ganunvericiliyi ils isveran Ugin nazards tutulmus
biitin  hiiquglara  malikdirler, o ciimladan
Podratcinin, onun  Subpodratgilirinin, habels
omaliyyat sirkatinin va onun Subpodratcilarinin
fikrinca Neft-gaz amaliyyatlarinin aparilmasi tgiin
zaruri olan adamlan isa gotiirmak hiiquguna
malikdirlar.

(c) Podratci aglabatan va mimkiin hadlards omsliyyat
sirkatindan talab edir ki, @maliyyat sirksti aglabatan
va mimkin hadlarda Neft-qaz amsaliyyatlarinin
aparilmasi uciin Azarbaycan Respublikasi
vatandaslarinin isa goétirilmasina Ustiinlik versin,
(bu Gstinliyiin  amaliyyatlarin samaraliliyina uygun
galmasi sartils) bu seartle ki, hamin vatandaslar
ompoliyyat sirkatinin talablarine cavab veran lazimi

—

zero (0).

9.7 Personnel

(a)

(®)

(c)

Notwithstanding the provisions of this Article 9.7 and
Article 9.1 and 9.3 of the Agreement to the contrary,
Contractor shall ensure that the Joint Operating
Company will employ personnel of the “Gum Adasi” Oil
and Gas Production Division (OGPD), being a structural
unit of SOCAR, dismissed as the result of a
liquidation of the OGPD at the Effective Date. Such
employment shall be in accordance with the existing law
of the Republic of Azerbaijan.

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.

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, qualifications and
experience to meet the requirements of the Operating
Company. Such citizens shall be eligible for training in
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biliye, ixtisasa vo tacrlibays malik olsunlar. Bu
vatondaslarin 9.8 bandina miivafiq olaraq pes?
oyranmak hiququ vardir. Azarbaycan Respublikasi
vatandaslarinin isa gotlrilmasi barads Podratg
asagdakilara razidir:

M

(i)

@iii)

(iv)

omsaliyyat sirkati vaxtasirt olarag ARDNS-na
omaliyyat  sirketi  Gg¢ln  talab  olunan
amakdaslarin pesa va vazifasi gostarilmakla
siyahisini  taqdim edir. Bundan alava,
omaliyyat sirkatinin gostarisi ila
Subpodratgilar da vaxtasiri olaraq talsb olunan
omakdaslarin pesa va vozifasi gostarilmakls
siyahisint ARDNS-na tagdim edirlar;

bu siyahim aldigdan sonra otuz (30) giin
miiddatinds ARDNS oOzinin tévsiys etdiyi
namizadiarin siyahisini @maliyyat sirkatina vs
onun Subpodratgilarina tagdim edir;

ARDNS-nin siyahisinda gostarilmis namizadlar
ompaliyyat sirkatinin ve ya Subpodratgilarin
taloblarine uygun galirsa, omaliyyat sirkstina
Vo Subpodratcilarin taskilatlarina isa
gotirialarkan  Azarbaycan  Respublikasinin
digor vetendasian ile mugayisads onlara
ustinlik verilir;

ager 9maliyyat sirkstinds vo Subpodratgilarnn
taskilatlarinda bos yerlar galirsa, ARDNS bos
yerlar siyahisini aldigdan sonra iki (2) hafta
middatinds @maliyyat sirkatina va ya hamin
Subpodratcilara tovsiya etdiyi nam izadlarin
alava siyahisimi verir va yalniz hals da bos
yverlar gahirsa, bu yerlar 3maliyyat sirkstinin,
yaxud Subpodratgilarin 6z miilahizasi ile
Azarbaycan Respublikasi vatandaslari

accordance with Article 9.8. With respect to the
employment of citizens of the Republic of Azerbaijan,
Contractor agrees as follows:

(@)

(i1)

(iii)

{iv)

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;

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;

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

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
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(d)

hesabina doldurula bilar;

(v) 2gar omeliyyat sirkstinin va ya hamin
Subpodratcilarin mistaqil secdiklari
namizadlar ARDNS-nin amakdaslaridirsa, bu
namizadlar isa ARDNS ila maslahatleagsmadan
sonra gotirdlirlar;

(vi) Neft-qaz amaliyyatlarinin aparilmasi dgiin
statlarin Azarbaycan Respublikasi vatandaslari
ilo komplektlasdirilmasina dair amimi tapsiriq
asagida gostarilir:

Azarbaycan Respublikasinin

vatandaslari
Quvvayaminma tarixindan
Mihandis—texniki iscilar an azi 70%
Fahla heyati an azi1 90%
Quvvayaminma tarixindan
bes (5) il sonra
Muihandis-texniki iscilar an azi 90%
Fahla heyati an azi 95%

9.7(c) bandinin middaalarina amal etmak sartile
Podratci, ©maliyyat sirksti  va  har  hansi
Subpodratcilar bu Sazisin giivwvada oldugu biitiin
miiddst arzinds Neft-gaz amsliyyatlarinin aparilmasi
ilo slagadar ise goturdiklari bitin kadrlarin sayin
va secilma usulunu miayyanlasdirmakds azaddirlar.

(

— |

citizens of the Republic of Azerbaijan as the
Operating Company or such Sub-contractors
choose;

(v) 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;

(vi) 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 not less than 70%
Non-professionals not less than 90%
Five (5) years after
the Effective Date
Professionals not less than 90%

Non-professionals not less than 95%

(d) Subject to Asticle 9.7(c), Contractor, Operating

Company and any Subcontractors are hereby
authorized 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.
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9.8

Podratcinin, omaliyyat sirkatinin va har hansi
Subpodratcinin iga gétiardiklari bitiin Azarbaycan
Respublikasi vatandaslan isa yazili amak miqgavilasi
tizra gobul edilir, migavilada is giniinin middati,
amak hagginin mablagi, verilan glzastler, habels
bitiin galan is sartleri miisyysnlasdirilir. Isa gabul
olunmus kadrlar onlarla baglanmis yazili amak
milqavilslarina  mivafig  suratda  Podratginin,
omaliyyat  sirkatinin  va ya  Subpodratgilarin
milahizasi il muayysnlasdirilan Neft-gaz
amaliyyatlar ile bagh is vyerlarina gondorilirlar.
Podratginin, omaliyyat sirkatinin ve Subpodratgilarin
ixtiyar var ki, kadrlarin iss goétiuriilmasi va isdan
¢ixarilmasi, isguzar keyfiyyatlarinin
giymatlandirilmasi sahasinda bheynalxalgq Neft-gaz
amaliyyatlarinda hamiligla gsbul edilmis siyasat
yeritsinlar, an yuksak samaraliliyi va isci heystinin
is?9 marag gostarmasini tamin  etmak  Uglin
Podratqinin, ®moliyyat sirkatinin ve Subpodratgilarin
tacriibasina ve milahizalarina asasan daha yararli
olan maddi havaslandirma programlari va dsullari
(istar xarici mutaxassislar, istarsa dea Azsrbaycan
Respublikasi vatandaslar Giciin) tatbiq etsinlar.

Pesa tahsili

Podratci Neft-gaz amaliyyatlan ila bagh Azarbaycan
Respublikasi vatandaslarina-kadrlara pess 6yradilmasini
{o ciimladan takrar pesa talimini) tamin edir. Podratginin
bu 9.8 bandi ila nazarda tutulan xarclarini Rahbar komita
miivafiq illik is programi va Biidca ¢arcivasinds tasdiq edir
va bunlar Neft-qaz amaliyyatlari lciln Masraflare daxil
edilir; lakin, goéstarilan xarclarin ilds iki ytiz min (200 000)
Dollara gadarinin dvezi ddenilmir. ki yiiz min (200 000)
Dollardan artig xarclar Neft—gaz amoaliyyatlari masraflarina
daxil edilir va avazi ddanilir.

9.8

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 programs 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 judgment are best able to
promote all 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 9.8 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
two hundred thousand (200,000) Dollars in any year shall not
be Cost Recoverable. Expenditures in excess of two hundred
thousand (200,000) Dollars in any year shall be included as
Petroleum Costs and shall be Cost Recoverable.
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MADDS 10

HESABAT Vo NEFT-QAZ

DMILIYYATLARININ YOXLANMASI HOQUQU

10.1 Hesabat va sanadlsr

Podratgi

Neft-gaz ambsliyyatlarina dair sanadlari va

hesabatlari asagdaki gaydada tartib va tagdim edir:

(a)

(b)

Podratg! Kontrakt sahasinda Neft-gaz
amaliyyatiannin apartlmasi gedisinds alda etdiyi,
Kontrakt sahasina aid olan bitiin geoloji va
geofiziki informasiyan: va malumatian orijinalda ve
ya keyfiyyatle kécirila ve ya sursti cixartla bilacak
sakilda, yaxud vyeri gsldikcs, lentlards va ya digar
dasiyicilarda geyds alir va bu ciir informasiyani va
malumatlan alds etdikdan sonra amsali cshatdan an
gisa muiddstlarda onlarin suratlarini, o ciimladan
tafsirlarini, gazma jurnallarini va quyularin karotaj
diagramlarini, habels heynalixaiq neft-gaz
sanayesinin hamiligla gabul edilmis tacribasi ils
nszarda tutulan, Podratcinin aldigr har hansi digar
informasiyani ARDNS-ya verir.

hamiligla gabul
uygun olaraqg

heft-qaz sanayesinin
beynalxalg tacriibasina
asadidalki  malumatlart  daxil etmakle gazma
jurnallan  tartib  edir va quyulanin  gazilmasi,
darinlasdirilmasi, tamponaji va ya [agvi hagginda
geydiar aparnir:

Podratci
edilmis

(i) quyunun gazildigi horizontlar hagqinda;

(ii} quyuya endirilan goruyucu borular, gazma ve
nasos-kompressor borulari, quyu avadanhgdi

4

ARTICLE 10

REPORTS AND ACCESS TO PETROLEUM

OPERATIONS

10.1 Reports and Records

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

(@)

(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:

(1)  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
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(@

(d)

(e)

va alatler, habels onlarn yenilasdirilmasi va
avazediciiari hagqinda;

(it  askar edilmis Karbohidrogenlsr, su ve faydal
mineral ehtivatlar hagqinda;

Habele beynalxalg neft-gaz sanayesinin hamiligla
gsbul edilmis tacrihasi ila nazards tutulan digar
informasiyani.

Yuxaridaki 10.1(b) bandinds miivafig suratda tslab
oclunan informasiya ARDNS-yo konkret quyunun
gazilib basa catdirilmasindan sonra doxsan (90) glin
maddstinds quyularin gazihb basa catdirlmasina
dair hesabatlar saklinda tegdim edilir;

Zaruroat oldugda, laboratoriya tedgigatl va ya analizi
magsadila Podratgimin  ixtiyart var ki, Kontrakt
sahasindan gdtirllmis petroloji nimunalsri (o
cimladan sixur va slam ndmunalsrini) ve va
Karbohidrogen niimunalarini, habela gquyuda askar
edilmis formasivalarin va ya suyun xarakterik
nimunalarini ve lent, yaxud diger daswyclar
{izarinde olan seysmik malumati  Azarbaycan
Respublikasindan aparsin. ARDNS-nin  mivafig
sorgusu ila Podratgr Azarbaycan Respublikasindan
cxarmagq istadiyi materiallarin suratini v ya bu
materiallarin  ekvivalent nimunalarini  ARDNS-ya
tagdim edacakdir.

Podratci ARDNS-ys asagidaki hesabatlar tagdim
edir:

()] daxil oldugca gazma islari hagginda giindalik
hesabatlan vo madan-geofiziki tadgigatlar
hagqinda haftslik hesabatlar;

(i)  har Tagvim ribil basa catdigdan sonra on bes

—Y

(c)

(d)

(e}

™

alterations thereof;

(iii) Petroleum, water and valuable mineral resources
encountered;

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

The information required by Article 10.1(b) above shall
be submitted to SOCAR 1in 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 sirata 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:

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

(ii) within fifteen (15) days after the end of each
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(15) gin arzinds avvalki Tagvim rubinda
apariimis Neft-qaz amaliyyatlarinin gedisi
hagqginda asagidakilardan ibarat hesabati:

(1) apanlmis Neft-qaz  amaliyyatlarinin
tasviri va alda edilmis faktik informasiya,
o cimladan bitiinlikds  Kontrakt
sahasindsan va ayrica hsr bir quyudan
Karbohidrogenlar hasilatinin hacmi; va

(2) Podratginin amaliyyatlar
sahanin tasviri; v

apardid

(3) butlin quyularin yerini va digsar Neft-qaz
amaliyyatlarinin aparildigi  sahalari
gostaran xarits;

(iiiy  har Taqvim ili qurtardigdan sonra ii¢ (3) ay
arzinde yuxaridaki (i) bandinds gbstsrilmis
masalalari avvalki  Tagvim ili icin
tmumilasdiran illik hesabati;

(iv) Neft-gaz amoliyyatlarinin asas elementlarinin
gorulib basa catdirlmasi hagginda ve vya
gozlanilmaz hadisalar haqqinda hesabatlan,
habela Rahbar komitanin sorgusu ila diger
hesabatlari. Ustalik, Podratcl
Karbohidrogenlarin kasfindan savayi b dtiin
digar kasflar, masalan, geyri-karbohidrogen
tabii ehtiyatlarinin kasflari barasinda ARDNS-
ya2 malumat vermays borcludur.

10.1(e)(i) bandina uygun olaragq ARDNS-ya tagdim
edilmali olan gundalik vo haftalik cari hesabatlar
tartib edildiyi dilds, 10.1 bandina uygun olaraq
ARDNS-ns tagdim edilmali olan butin galan
hesabatlar va sanadlar ingilis ve Azarbaycan
dillarinda taqdim edilir.

(

-/

Calendar Quarter, a report on the progress of
Petroleurn  Operations during the preceding
Calendar Quarter covering:

(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)  adescription of the area in which Contractor
has operated; and

(3) a map 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 sumimarising 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 10.1(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 10.1 shall be submitted to
SOCAR in the English and Azeri languages.



10.2 Neft-gaz amaliyyatlannin yoxlanmasi

Yoxiama apariimasina an azi U¢ (3) giin galmis vyazili
sakilda bildirmsk sartils, ARDNS-nin lazimi gaydada
salahiyyat verilmis nimaysndsiarinin ixtiyart var ki, Neft-
gaz amoliyyatlarina aid isleri, obyektlari, avadanhig: va
materiallan asaslandinlmis mantszemlikls va aglabatan
vaxtda vyoxlasinlar, lakin bela vyoxlama Neft-qaz
ambaliyyatlarinin apariimasina ssassiz mane olmamall ve ya
bunian langitmamsalidir.

(/L/

10.2 Access to Petroleum Operations

Duly authorised representatives of SOCAR may on not 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 Petrofeum Operations.
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MADDo 11

TORPAQ VO DoNizDIBI SAHOL2RIN iSTIFADSI

Bu Sazisin 32.2 bandinin middsalarina amal edilmasi sartila
ARDNS hu Sazisin qivvada oldugu bitin middat arzinda Neft-
gaz smpaliyyatlarinin apanimasi {i¢lin zaruri olan v onun ganuni
istifadasinda olan torpag sahslerini ve nazarati altinda olan
danizdibi sahslari pulsuz istifads tGclin Podratginin sarancamina
verir (bu sartla ki, Podratcinin hamin istifadasi ARDNS-nin
bunlardan istifad @ etmasi (¢ilin 3sassiz manealer tdratmasin,
habels bu sartle ki, Podratcinin bela istifadasi naticasinds
ARBNS har hansi xarclar cakarsa, Podratci ARDNS—ye birbasa vo
va dolayl yolla he¢ bir manfast gqazandirmadan hamin xarclari
odasin), va ARDNS 6z sslahiyystlarinin tam hacmi daxilinda
ganun c¢arcivasinda mimkin olan bitin saylari gdsterir ki,
Podratqi Neft—qaz amaliyyatlan aparmag magsadile zaruri
hallarda Dévlatin milkiyystinds olan ve ARDNS-nin ganhuni
istifadasinda olan torpaglara aid olmayan bitlin basga torpaq
sahalsrini va danizdibi sahalari, o cimladan digar islarls yanasi,
quruda va danizds boru kamarlarinin, kabellarin va avadanhidin
insast, c¢akilmasi, istismart va onlara texniki xidmat (gin
sahalari pulsuz istifadadan 6tri alds eda bilsin. Podratgl Neft-
gaz smoaliyyatlaninin aparilmasi Ogiin zaruri olan yeriistii, yeralt,
doniziistt ve danizalu obyektlari/vasitaleri insa va istismar
etmak higuquna malikdir. Torpag sahalsrinin ayriimasi (o
citmladan, basqa hallarla yanasi 11-ci maddoys asassn ARDNS
torsfinden  Podratciya torpaglartn  ayriimasi  hallarn)  va
Podratcinin hamin sahalarda tikdiyi obyektlarin yerlasdirilmasi,
bu Sazisds mitayyanlasdirilmis basga sartlar istisna olmagla,
torpaqdan istifada sahasinda mahdudiyyatlara dair Azarbaycan
Respubilikasi ganunvericiliyine muivafiq suratda aparihr.

— 4

ARTICLE 11

USE OF LAND AND SEA BEDS

Subject to Article 32.2 of this Agreement, SOCAR shall make
available to Contractor, at no cost to Contractor, the use of any
land which SOCAR utilises legally and sea beds under its control as
necessary to carry out Petroleum Operations throughout the term
of the Agreement, (provided such use by Contractor does not
interfere unreasonably with SOCAR's use thereof and further
provided that if such use by Contractor resuits 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 endeavors to make available, at no cost to Contractor, all
other land owned by the State and located beyond the land which
SOCAR utilises legally and sea beds necessary to carry ouf
Petroleum Operations including, but not limited to, the
construction, laying, operating and maintaining, both onshore and
offshore, of pipelines, cables and equipment. Contractor shall
have the right to construct and maintain, above and below any
such lands and sea beds, the facilities necessary to carry out
Petroleum Operations. Land allocation (including inter alia such
land allocation as transferred by SOCAR to Contractor under this
Article 11) 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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MADD9 12

OBYEKTLORD®N ISTIFADD

12.1 ARDNS-2 maxsus obyektlar

Podratciya ve 9maliyyat sirkatina Bahar 1 ve Qum-Daniz
yataglarinda Neft va gaz amoliyyatlarinda va onlarin
apariimasi magsadile ARDNS-nin va NQCI-nin onun ls3gv
edilmasindan o6nca istifads etdiyi asash fondlardan (o
climladan, lakin bunlarla mahdudlasmadan, istehsal
avadanhdi, avtonagliyyat, quyular , nasoslar , saxlanma
obyektlsri, alatlar, generatorlar, kompressorlar, boru
kamarlari, ofis binalar, anbarlar, binalar, gurdular, tikinti
meydancalari, yollar, infrastruktur, radiocihazlar, nasos-
kompressor borulan, mallar, materiallar, obyektlsr,
avadanlig va sosial tayinat obyektlarindan) pulsuz istifada
etmak hlququ verilir, bu sartle ki, ARDNS bu 3sasl
fondlara milkiyyst hiiququnu goruyub saxlayir, habela bu
sortle ki, yuxarida sadalanan asash fondlar ARDNS$
tarafindan 6z daxili emaliyyatlarinda istifads olunmur.

Podratci, onun rayina gora Neft-gaz amaliyyatlarin hayata
kecirilmasi  {icin  lazim olduqgda, Bahar 2-do
Quvvaysminma tarixina movcud olan gabaglayic quyulari
pulsuz istifadsa etmak hiqugunda olacaq.

Podrat¢ci ARDNS-nin mistagim va ya dolayi sahibliyinda va
ya nazarati altinda olan har hansi obyektlari, o ciimladan,
lakin bununla mahdudlasmadan, infrastrukturu, gamilari,
gazma qurgularini, nagliyyat vasitalarini, tachizat
bazalarini, anbarlari ve liman tikililarini asasli temir,
rekonstruksiya etdikds va ya modernizasiya etdikds,
ARDNS Neft-gaz amsaliyyatlarinin yerina yetirilmasi tgin
hamin obyektlardan lazimi daracads istifads olunmasinda
Podratgiya Ustlinlak hiiququ verilmasini tamin edir.

]

ARTICLE 12

USE OF FACILITIES

12.1 SOCAR Facilities

Contractor and the Operating Company shall be granted the
exclusive right to use for Petroleum Operations, without charge
by SOCAR, 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) used by SOCAR
and OGPD before its liquidation in and for the purposes of
carrying out Petroleum Operations in the Bahar 1 and Gum-
Deniz field, provided that SOCAR shall retain the right of
ownership to such capital assets and on the condition that the
said capital assets shall not be used by SOCAR in their internal
operations.

Contractor shall have the right to use, at no cost to Contractor,
pre-drilled wells in the Bahar 2 at the Effective Date if deemed
by Contractor to be necessary for the conduct of Petroleum
Operations.

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, vessels, drilling rigs, means of transportation,
supply bases, warehouses and port facilitites, 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.
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12.2

-
o

Podratgi ve ARDNS Imzalanma tarixindan sonra va
Qilvvayaminma tarixina godar mimkin olan an qisa
miiddat arzinds Iagv edilmadan o6nca NQCI-nin
halansinda olan va/ya Kontrakt szhasi hiidudlarinda olan
va imzalanma tarixinadsk Blokunda Neft Qaz amaliyyatlari
aparilmasi magsadila ARDNS va NQCI tarsfinden istifada
edilan, NQCIi-nin Podratciya verdiyi bitiin asasli fondlarin
inventarizasiyasi aparir va bundan sonra Teraflor bels
asasli fondlarin darhal lazimi gaydada 9msliyyat sirkatinin
istifadasina verilmasini tamin edirlar.

ARDNS-nin yardimi

(@ ARDNS Hokumat organlart ve Uginci tarsfler
garsisinda 6z salahiyyatlarinin tam hacmi daxilinda
ganun ¢argivasinds mimkdn olan bitlin saylari
gostarir ki, Karbohidrogenlar pay Ugiin Azarbaycan
Respublikasinda bitiin zaruri nagletma, hazirlama
va dasima vasitslarindan, habels infrastrukturdan
istifade Gciin Podratgiya hamin obyektlarin  va
strukturun har hansi digar real istifadagisine
kommersiyva asasinda verilan ve vya onunla
razilagdirilan sartlardan az sarfali olmayan sartlaris
imkan yaradilsin;

(b) ARDNS Hokumat organlan va Uciincii taraflar
garsisinda 6z salahiyyatiarinin tam hacmi daxilinda
ganun c¢arcivasinds mimkiin olan butin sayleri
gostarir ki, Azarbaycan Respublikasimin
hildudlanndan  kenardaki  miivafiq hakimiyyat
organlarindan va yurisdiksiyvalardan ve Podratginin
Neft-gaz amsliyyatlari {ciin aglabatan dsracads
zoruri saydigi va/va yaxud gostarilon hakimiyyast
organlarinin va vyurisdiksivalarin talab eds bilscayi

hiiquglarn, imtiyazlar, salahiyystlari, icazalari vo
basqa raziasmalann almagda Podratgiya koémak
etsin, lakin ARDNS adlarnt ¢oakilan hiiquglarin,

—

12.2

As soon as possible after the Execution Date and before the
Effective Date, Contractor and SOCAR shall inventory all
capital assets to be transferred by the OGPD to Contractor
being on the books of OGPD before its liquidation and/or
within the Contract Area, and used by SOCAR and OGPD in
and for the purposes of carrying out Petroleum Operations in
the Block until the Execution Date, and the Partics shall make
an immediate orderly transition from use of capital assefs by
OGPD to use of capital assets by the Operating Company.

SOCAR Assistance

(a) 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
trangportation, 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.

(b)Y SOCAR shall within the full linuts 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 junisdictions, outside the territory of the
Republic of Azerbaijan as Contractor shall reasonably
deem necessary for Petrolewm 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
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(@

imtiyazlarin, salahiyyatlarin va icazalarin alinmadig
tagdirda  masuliyyat  dasinur. Bels razilasmalar
sirasina digar masalzlarla  yanasi, ixrac boru
kamsarinin gakilmasi (cln sahalar aynimasi, istismar
htiquglarinin  verilmasi, Kontrakt sahasinds hasil
edilmis v saxlanmis Karbohidrogenlarin,
Azarbaycan Respublikasina géndarilan vo ya onun
arazisindan aparilan materiallarin, avadanligin va
digar maddi-texniki  tachizat predmetlarinin
yiiklanib yola salinmasina, anbara vurulmasina va ya
bosaldilib ylklanmasins dair icazalsr ve dhdaliklar,
habels dévlst, yerli va digar vergilarden, dasima
tariflorindan, verina yetirilan Neft-gaz amaliyyatlari
tclin  basga vyurisdiksiyalarda gostarilmis digar
tariflorden va olavalardan azadediima masalslari
daxildir.

ARDNS Hokumat organlan ve Ucglinci tarafler
garsisinda 6z salahiyystlarinin tam hacmi daxilinds
ganun cargivasinds mimkin olan bdtiin  saylari
gostaracak, istirak payina, nazarat va idare etmak va
ya faaliyyati istigamatlandirmak hilqugquna malik
oldugu 6z Ortag sirkatlari, birgs miassisalari va yva
taskilatlan barasinda isa taminat yaradacaq ki,
Podratgt  Azarbaycan  Respublikasinda  basqa
obyektlarla yanasi, sahil qurgulan, zavodlar, daniz
infrastrukturu  obyektlari, tachizat bazalan wva
gamilar, anbarlar, mallar, xidmatlar va naqliyyat
vasitalarindsan istifada etsin, bu sartls ki, g&starilan
obyektlar, bazalar ve i.a. iizrs Uclnci taraffer
garsisinda  avvalcedan  gotirdlmis  Shdsliklar
olmasin va Podratgimin bunlardan istifadasi ARDNS-
nin va/va vyaxud Ucinci taraflarin mévecud
omaliyyatlarinina  manecilik  tératmasin.  Burada
“nazarst® sshmdarlarin Umumi yigncaglarinda sas
higugu veran sshimlarin alli (50) faizindan coxuna
sahiblik, yaxud satmdarlarin Gmumi yigmcagmnda
va ya sirkatin, miassisanin, ya da taskilatin icra va

(c)

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 Petroleom Operations being conducted in
such other jurisdictions.

SOCAR shall within the full limits of its authority use
all reasonable lawful endeavours with respect 1o
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 and
vessels, warchousing, 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 wvote at a general meeting of
sharcholders, 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
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ya rahbar organimin har hansi iclasinda gerarlar
gabul etmak va ya gabul olunmasint tamin etmoak
(sasvermaz yolu ila va ya basqa clir) imkani
demakdir. Bela istifade asagidakilar barasinda tamin
edilir;

(i)  Ucinci taroflorin  obyektlari va xidmatlari
barasinda bu obyektfarin va xidmsatlarin har
hansi digar real istifadagisi ilo kommersiyva
asasinda razilasdinlmis sartlerdan Podratg
iigiin az sarfali olmayan sartlarls;

(i)  ARDNS-nin va ARDNS-nin istirak payina,
nazarat, idars etmsk wve vya faaliyyati
istinamatiandirmalk hiiquguna malik oldugu
Ortaq sirkatlarin, birgs miassisslarin va va
miuassisalarin obyektlari  va  xidmstleri
barasinda (bela obyektlarin va xidmatlarin
keyfiyyatina va samaraliliyvine uygun daracaler
{izra; bu dorocaier ARDNS-do ve/ve yaxud
hamin Ortaq sirkatlards, birgs miassisalards
va ya muassisalards tstbig edilen daracalars
barabar olmahdir), elsca da Podratg Ggilin
ARDNS-na va/ve vyaxud homin Ortag
sirkatlars, birga milassisalara vo ya tagkilatlara
verilan va ya onlarla razilasdirilan sartlardan
az sarfali olmayan sartlar barasinda.

12.3 Podratcinin obyektlari

Paodratgy Neft-gaz amsliyyatian ils alagadar nazarst va
ya istismar etdiyi bltin obyektlaro (“Podratginin
obyektfari®) texniki xidmat va onlarin tamiri {g¢in
cavabdehdir.  Podratcinin  obyektlarindan  Uglinci
torafiarin istifads etmasi migabilinda veriian haqq Neft-
gaz amaliyyatlart Hesabina daxil olur. ARDNS Podratcinin
obyektlarinds olan izafi hasifat giiciindan istifada etmak
hliguquna malikdir, bu sartla ki, hamin istifada Neft-gaz

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

(ii)  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 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.

12.3 Contractor Facilities

Contractor shall be responsible for the maintenance and repair
of all facilities controlled and operated by Confractor in
comnection with the Petroleum Operations ("Contractor
Facilities"). Fees from Third Parties' access to Contractor
Facilifies shall be credited to the Petrolenmm 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
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amaliyyatlannin apanimasina mane olmasin va manfi
tasir gdstarmasin.  Uclincil  taraflor izafi istehsal
glictinden Podratg) ila razilasdirilmis sartlerla istifada
eds bilarlar. Sifir balansi alda edilanadak Podratcinin
ohvyelctlarindan bhu cir istifads edilmasinds Ustiinlik
avvalca Podratgiya, sonra Ucglinci tarsflara vo nahayst,
ARDNS-a verilir.  ARDNS Podratginin  obyektlarindan
garsihgh suratda razilasdirifan va Neft-qaz amoliyyatlan
Hesabina daxil edilan hagq ddamakls istifada edir. Sifir
balansi alda edildikdan sonra Podratginin obyektlarindan
avvalca Podratci, sonra ARDNS, axirda Uciincii tarafler
istifade edir. Sifir balansi alda edildikdan sonra ARDNS
Podratcinin obyektlsrindan pulsuz istifada edir, amma
mivaqgati olarag Podratci har hans) Obyektdan istifada
etmirsa va bu Obyekti yalmz ARDNS istismar edirsa, bels
Obyektin planh-cari tamiri qarsihgh razilasma 0zra
hayata kecirilir. Bu sanaddas zidd miiddsalann olmasini
nezare almadan, Podratginin ixtivan var ki, kdhnaimis vo
va faydali is ehtiyati tikanmis avadaniigi va obyektiari
satsin. Podratcl bels avadanhgr vo obyektlori {17.5(a)
bandi muddesalarinin samil edildiyi asas fondlar istisna
olmagla} satmagqg niyyati barasinda ARDNS-a malumat
verir. 2gar atuz (30) giin arzinds ARDNS bu avadanlig va
obyektlari 6z balansina gdtiirmiirsa, Podratcinin onlar
taklif edilon an sarfali giymats satmagq ixtiyar vardir va
satis xarclari 9maliyyat masraflarine aid edilir. Bu ciir
satislardan alds edilon vesaitlar Sifir balansi alda
edilenadak Neft-gaz smaliyyatlar hesabina daxil edilir,
Sifir balansi iss alda edildikdsn sonra ARDNS$-nin
hesabina aid edilir.. Bu sanaddas har hansi zidd
miiddaalarin olmasima baxmayaraq, ARDNS Kontrakt
Sahasindan hasil edilan Karbohidrogenlarin
dasinmasinda  Podrat¢inin obyektlsrindan  istifads
etmakds onlarn (bu Sazis uzra Karbohidrogen hasilat
gotirmak  hiiquglanndaki  tenasib  saxlamimagla)
Podratgi ila eyni hiiquga malikdir.

=/

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 which are either obsolete or are
nearing the end of their useful economic life. 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 17.5(a) shall apply). Unless
SOCAR elects, within thirty (30) days to assume responsibility
for and take delivery thercof, Contractor shall be free fo
dispose of any such equipment and facilities at the best price
obtainable. Funds from such sales prior to Zero Balance will
be credited to the Petroleum Operations Account and after Zero
Balance will be credited to SOCAR’s account. 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
proportion to their rights to take Petroleum under this
Agreement.
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MADDo9 13

PODRATCININ NEFT-QAZ 9MOLIYYATLARI MOSROFLORININ

13.1

13.2

ODONILMSI V@ HASILATIN BOLUSDURULMISI

Umumi miiddsalar

Padratcinun masraflarinin avazinin ddanilmasi va Manfaat
Karbohidrogenlarinin  bélisdirilmasi  aynca  olaraq
Kontrakt barpa sahasinds aparilan vs onunla baglt olan
Neft-gaz asmsaliyyatlan Uzrs vs Kontrakt kasfiyyat
sahasinds apandan va onunla badh olan Neft-gaz
amsliyyatlari Gzra aparlir. Yuxanda deyilenlarle baglr,
Umumi hasilat hacmi, Karbohidrogenlar, Xam neft vo ya
Sarbast tabii gaza har hansi istinad Umumi hasilat hacmi,
Karbohidrogenlor, Xam neft vo Sarbast tebii gazin
Kontrakt barpa sahasi ve ya Kontrakt kasfiyyat sahasinda
¢ixarilan hissasini nazards tutur. Habels, Neft-qaz
smaliyyatiari masrafiari, 9msliyyat masraflari ve 9sash
masraflara har hanst istinad Neft-gaz amaliyyatlan
masraflarinin, omaliyvat masraflarinin @ ve  9sash
masrafiarin mivafiq olarag Kontrakt barpa sahasi va va
Kontrat kasfiyyat sahasinda aparnlan vo onlarla alagadar
Neft-gaz amsliyyatlan ila bagh ¢akilan hissasini nazarda
tutur.

Neft-gaz ambaliyyatlarinda Karbohidrogenlsrdan istifada

edilmasi

Podratci Kontrakt sahasinds cixarilan Karbohidrgenlardan
beynalxalg neft sanayesinds hamiligla gsbul edilmis
tacrilbaya uygun olaraqg Neft-gaz amsaliyyatlaninda, o
ciimladan, lakin bununla mahdudlasmadan, Kontrakt
sahasinin hidudlan daxilinda Karbohidrogen vataglarinda
lay tozyigini saxlamag magsadi ila laya vyenidoan
Karbohidrogenlar vurulmasi Ggiin pulsuz istifads etmak
hiiguguna malikdir. Podratgr Neft-gaz smaliyyatlarinin

P

ARTICLE 13

CONTRACTOR'S RECOVERY OF PETROLEUM COSTS

131

13.2

AND PRODUCTION SHARING

General Provisions

Contractor’s Cost Recovery and Profit Petroleum share shall be
made separately for Petroleum Operations performed in and
related to the Contract Rehabilitation Area and for Petroleum
Operations performed in and related to the Contract Exploration
Area. In this regard, any reference to Total Production,
Petroleum, Crude Oil or Nom-assoctated Natural Gas means
such portion of Total Production, Petroleum, Crude Oil or Non-
associated Natural Gas lifted from the Contract Rehabilitation
Area or from the Contract Exploration Area respectively. Any
reference to Petroleumn Costs, Operating Costs and Capital
Costs means such Pefroleum Costs, Operating Costs and Capital
Costs which have been incurred in connection with the
Petroleum Operations performed in and related to the Contract
Rehabilitation Area or the Confract Exploration Area
respectively.

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 intemational Petroleum
industry practice, including but not limited fo 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
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13.3

-

istehsal ehtiyaclan tc¢lin Karbohidrogenlardan minimum

hacmda istifads etmays calisacaqdir. Planlar tartib
edilarkan Podratgi  illik is programinda Neft-gaz
smzliyyatlarinin  optimal gaydada hayata kegirilmasi

zamamn isladilmasi nazards tutulan Karbohidrogenlarin
smeta hacmini goésterir.  Yuxarida deyilanlera  zidd
olmadan, ager lllik is programinin hayata kecirilmasi
gedisinda Podratg smetada razilasdinlmis hacmi on (10)
faiz va ya daha cox artirmagq istayirss, o, dayisdirilmis
smeta fizra 6z tokliflarini baxiimaq v a tasdig olunmag
uciin Rahbar komitaya tagdim edir.

Kontrakt barpa sahasi ilo bagh Neft-gaz smosliyvyatlan

masraflarinin avazinin ddanilmasi

(a} Podratci Kontrakt b arpa sah asi ils baglh Neft-gaz
amoaliyyatlan  Masraflarinin asaddakl gaydada
avazini almaqg hilguguna malikdir;

(i) birinci névbads Umumi hasilat hscmindan
biitiin @msaliyyat masraflarinin avezi édanilir ;

(i) sonra Podratcinin 9moaliyyat masraflarinin
avazi édanilmasi Gc¢lin lazim olan Xam neft va
Serbast tabii gaz ¢ixildigdan sonra Umumi
hasilat hacminda galan Xam neftin slli (50)
faizindan va Sarbast tsbii gazin 2aili (50)

faizindan c¢ox olmayan hacmindan bitin
osasli moasraflarin avazi  ddenilir (“D@sash
masraflarin odanilmasi Ugilin
Karbohidrogenlar"}.

(b 13.3(d) bondine osasen ovazi o6daniimali olan

masraflerin ucotu Mihasibat ucotunun apariimasi
gaydasina uygun olaraq hayata kegirilir.

{c) Masraflarin @vezinin ©odanilmasinin hesablanmasi
Taqvim ribl asasinda apanlir,

—

13.3

the amount of Petroleum it anticipates will be used for the
optimum implementation of Petroleam 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 Recoverv for Petrolenum Operations related to the
Contract Rehabilitation Area

(a) Contractor shall be entitled to the recovery of its
Petroleum Costs related to the Contract Rehabilitation
Area as follows:

(i)  all Operating Costs shall first be recovered from
Total Production;

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

(b)  Accounting of costs to be recovered in accordance with
Article 13.3(a) shall be in a manner consistent with the
Accounting Procedure.

(¢) Cost Recovery shall be calculated on a Calendar Quarter
basis.
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(d)

(e)

®

(i) Har Teaqvim ribil sona catdigdan sonra
Maliyyalasdirma masraflari har hansi avazi
odanilmamis 2sash masraflara tatbiq olunur;

(i)  har Tagvim ribil lUzra 9sash masraflera dair
Maliyyalasdirma masraflari har Taqgvim ribu
qurtardigdan sonra  bu  tarixda  avazi
ddanilmamis o9sash masraflerin  saldosu ila
toplanir va naticada 9sash masraflar kimi avazi
odanilir;

Yuxarida deyilsnlardan asih olmayarag, ardicl
doxsan (90) giin arzinda Kontrakt barpa sahasindan
Karbohidrogenlarin  gandslik  hasilatinin ~ orta
saviyyasi 2008-ci ilin Karbohidrogenlar hasilatinin
glindslik orta saviyyssini bir tam onda bes (1,5)
dafadan az olmayarag otdiyd Tagvim rilbindan
sonra galen Taqgvim ribi baslananadsk har hansi
avazi ddanilmamis osasli masraflara
Maliyyslasdirma masraflari alavs olunmur.

Podratcinin  Neft-qaz amaliyyatlarina ¢akdiyi ve
9vazi 6danilmali olan, lakin avvalki Taqvim riiblinds
avazi oOdanilmamis kumulyativ masraflari sonraki
Tagvim riblarinds kegirmak hiiququ daim tamin
edilir.

9gar har hansi Taqvim riabiinds c¢akilan va va bu
Toqvim  rubiine  kegirilon  svazi  ddonilmamis
kumulyativ 9sasli masraeflarin mablagi go6starilan
Taqvim ruba  dovriinda masraflarin 9vazinin
odoanilmasi magsadlari  Oc¢lin  aynlmis  3sash
masraflarin 6donilmasi lcun Karbohidrogenlarinin
dayarindan az olursa, 9sasli masraflarin avazinin
ddanilmasi  Ucln olan ve istifade edilmamis
Karbohidrogenlar alave Manfast karbohidrogenlari

kimi baxilir,
@J]

(d)

(e)

6

(g)

(1) At the end of each Calendar Quarter, Finance Costs
shall be applied to any unrecovered Capital Costs;

(i) Finance Costs in respect of unrecovered Capital
Costs for each Calendar Quarter shall, at the end of
each Calendar Quarter, 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 Petroleum
produced from the Contract Rehabilitation Area within
ninety (90) consecutive days is at least one point five
(1.5) times the average level of daily rate of the 2008
Petroleum Production.

Contractor shall have the continuing right to carry over to
subsequent Calendar Quarters accumulated Petroleum
Costs which are Cost Recoverable but 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.
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13.4 Kontrakt kasfivyat sahsasi ila badl Neft—-qaz amalivyatian

masraflarinin avezinin 6danilmasi

(a)

(b)

(9]

(d)

Podratc) Kontrakt kasfiyyat sahasi ils badli Neft-gaz
amaliyyatlarr  Masraflarinin - asaddaki  gaydada
avazini almag higuquna malikdir:

(i) birinci ndvbada Umumi hasilat hacmindan
bitiin omaliyyat masraflarinin avazi édanilir ;

{ii) sonra Podratcinin 9maliyyat masraflarinin
odanilmasi fcin lazim c¢lan Xam neft va
Sarbast tabii gaz hacmlsri cxildigdan sonra
Umumi hasilat hacmindas galan Xam neftin slli
(50) faizindan va Sarbast tabii gazin 3lli (50)
faizindan cox olmayan hacmindan ilde iyirmi
(20) faiz daraca ile amortizasiyast ile biitin
osashl  masraflorin avezi  ddanilir  (“9sash
masraflarin 6danilmasi tgin
Karbohidrogenlar).

13.4(a) bondina asasan Bvazi odanilmali olan
masraflarin ucotu Mihasibat ugotunun apanimast
gaydasina uygun olaraq hayata kecirilir.

Masraflarin 3vazinin odanilmasinin  hesablanmast
Taqvim riibl asasinda aparthr,

Har Taqvim riibii sona catdigdan sonra:

(i) Har Togvim ritbiiniin sonunda Maliyys masraflori
har hansi avezi ddeanilmamis 9sasl masraflara
va/va ya @maliyyat masraflara, o cimladan har
hansi avvalki Tagvim riibiindan kecirilmis vo
bels cari Tagvim ribi arzinda, har hansi svazi
odanilmamis o9sash  masreflera va/ve va
omaliyyat masraflara totbiq edilir;

=7

13.4 Cost Recovery for Petroleum Operations related to the

Contract Exploration Area

(a)

(b)

(©)

(d)

Contractor shall be entitled to the recovery of its
Petroleum Costs related to the Contract Exploration Area
as follows:

(i)  all Operating Costs shall first be recovered from
Total Production;

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

Accounting of costs to be recovered in accordance with
Article 13.4(a) shall be in a manner consistent with the
Accounting Procedure.

Cost Recovery shall be calculated on a Calendar Quarter
basis.

At the end of each Calendar Quarter;

(1) At the end of each Calendar Quarter, Finance Costs
shall be applied to any unrecovered Capital Costs
and/or Operating Costs, including any unrecovered
Capital Costs and Operating Costs carried forward
from any previous Calendar Quarter, which have not
been recovered in such current Calendar Quarter;
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(e)

)

(g)

(i)  har Teqvim rubl Gzra omsliyyat masraflarine
dair Maliyyalasdirma masraflori bu tarixdas
avazi ddanilmamis Smaliyyat masraflarinin
saldosu ila toplanir va naticads 9Imaliyyat
masraflari kimi avazi ddanilir;

(ili)  her Tagvim ribl Ozra 9sash masrafiara dair
Maliyyalasdirma measraflari bu tarixds avezi
odanilmamis 9sasli masraflarin  saldosu il
toplanir va naticada 9sasli masraflar kimi avazi
odanilir.

Yuxarida deyilanlardan asili olmayarag, Kommersiya
hasilatinin baglanma tarixinadak har hansi avazi
odsnilmamis Neft-qaz smaliyyatlari masraflarina
Maliyyalasdirma masrafisri alava olunmur.

Podrat¢inin Neft-gaz amaliyyatlarina ¢akdiyi va
9vazi 6danilmali olan, lakin svvalki Taqvim ribiinds
avazi 6danilmamis kumulyativ masraflari sonraki
Taqgvim riblarinda kecirmak hiiququ daim tamin
edilir,

9gar har hansi Teqvim ribiinds ¢akilan va ya bu
Taqvim riblina kecirilan  avazi ©odanilmamis
kumulyativ ®sasli masraflerin mabladi géstarilon

Togvim riubl  dovriinds masraflarin - avazinin
odonilmasi  magsadlari  lgiin  ayrilmis  9sash
masraflarin odanisi Karbchidrogenlarinin

dayarindan az olursa, 9sasli masraflarin avazinin
odanilmasinden otri verilan va istifada edilmamis
Karbohidrogeniar alave Manfast karbohidrogeniari
kimi baxilir.

13.5 Milkiyyst hiigugunun verilmasi

Podratcinin Masraflarinin avazinin ddsnilmasi Catdinlma

(e)

®

(2

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

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

Notwithstanding the foregoing, Finance Costs shall not
be applied to any unrecovered Petroleum Costs before
the Commencement Date of Commercial Production.

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

13.5 Transfer of Title

Cost Recovery by Contractor shall be achieved by transferring
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13.6

mantagasinda ARDNS tarafindan ona Xam neftin v
Sarbast tabii gazin hacmlari clin milkiyyat hiigugunun
verilmasi yolu ila tamin edilir; onlarin dayari 13.3 va 13.4
bandlaring mivafig sskilde 6deanilmali olan Neft-gaz
amaliyyatlar Masraflarins ekvivalentdir (ekvivalentlik 16.2
va 16.3 bandlarinda géstarilon gaydaya wygun olaraq
muayyanlasdirilir}.

Manfast Karbohidrogenlori

2moaliyyat masraflerinin ddanilmasi lGgiin lazim olan Xam
neft veo Sarbast tsbii Qaz hscmlari, habels 3sash
masraflarin odanilmasi iciin Karbohidrogenlsrin
{yuxaridaki muvafig olaraq 13.3 bandinda Kontrakt barpa
sahasi g¢lin va 13.4 bandinds Kontrakt kasfiyyat sahasi
acin nazards tutuldugu kimi) toplanmis 9sasl
masraflarin avazinin 6danilmasi Ggin istifada olunan
hissesi cixildigdan sonra miivafiq olarag Kontrakt bsrpa
sahasindan va Kontrakt kasfiyyat sahasindon Umumi
hasilat hacminin saldosu (“Manfaat Karbohidrogenlari®)
Taqgvim ribi ssasinda hesablanir vo ARDNS ils Podratgi
arasinda asagidaki dastur va “RY amsall mexanizmina
asasan bolusdirilir,

Qiivwayaminma tarixindan baslayarag Taqvim riabia (n+1)
ticun R-amsali giymati Taqvim ribiinin (n) axirinda ayrica
olaraq Kontrakt barpa sahasinda aparilan va onunla bagl
Neft-gaz amsliyyatlari {cin va Kontrakt kasfiyyat
sahasinda aparilan va onunla bagh Neft-gaz amaliyyatlari
iictin asagda costarilan gaydada muyyanlasdirilir:

Rin+1} = Z (CCRn + FCn + PPLn)
2(CCSn)
Burada:
CCRn n Tagvim riblnds Podratcinin avazi ddanilmis

— f

/

13.6

from SOCAR to Contractor title at the Delivery Point to
quantities of Crude Qil and Non-associated Natural Gas of
equivalent value (as determined pursuant to Articles 16.2 and
16.3) to the Petroleum Costs to be recovered in accordance with
Articles 13.3 and 134,

Profit Petroleum

The balance of Total Production from the Contract
Rehabilitation Area and the Contract Exploration Area
respectively, 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
for the Contract Rehabilitation Area (as provided in Article
13.3), and for the Contract Exploration Area, (as provided in
Article 13.4 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 the
end of Calendar Quarter (n) separately for Petroleum
Operations performed in and related to the Contract
Rehabilitation Area and for Petroleum Operations performed in
and related to the Contract Exploration Area in accordance
with the procedure below:

R@n+1) = Z(CCRn +FCn + PPLn)

2(CCSn)

Where:

CCRn  means Contractor's Capital Costs recovered in the nth
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osash moasraflari;

FCn n Tagvim rubinds Podrat¢inin avozi ddanilmis
Maliyyslasdirma masraflari;

PPLn n Tagvim ribiinda alinmis Manfaat
karbohidrogenlarinds Podratginin payinin dayari;

CCSn n Tagvim ribiinde Podratcimin ¢akdiyi @sasli

masraflar;
n mivafig Tagvim ribiniin sira némrasi.
z {n} Tagvim rublinadak va (n) Tagvim riibi da daxil

olmagla X isarasindsn sagda yerfasan haddlarin
kumulyativ adadi cami.

{(h+1) Teagvim rubinds ARDNS ilo Podrat¢i arasinda

Manfast karbohidrogenlarinin faiz bélgiisii R-amsali
giymstine uyjun olarag Manfeat karbohidrogeniari
bélgisinin asagidaki Cadvali asasinda miayyan edilir.

Manfaat karbohidrogenlari béltasdurilmasi Cadvali

R amsalinin intervall  ARDNS$-in payl (%) Podratcinin payi (%)

0.00 <R <125 40.0 60.0
1.25 <R<2.00 50.0 50.0
2.00 <R<2.75 70.0 30.0
2.75 <R < 3.00 80.0 20.0
3.00 <R 90.0 10.0

13.7 Manfaat karbohidrogenlari fizarinds miilkiyyst hiiguqu

Manfast karbohidrogenlarinds Podratginin payi iizarinda
milkiyyat hiigugu Podratgrya Xam Neft va Sorbast tabii
gaz ssklinda Catdirilma mantagasinds kegir.

——

/

Calendar Quarter;

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

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

CCSn  means Contractor's Capital Costs mncurred 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(%)
0.00<R<1.25 40.0 60.0
1.25 <R <2.00 50.0 50.0
200<R <275 70.0 30.0
2.75 <R <3.00 80.0 20.0
3.00<R 90.0 10.0

13.7 Title to Profit Petroleum

Title to Contractor's share of Profit Petroleum shall be out of
Crude Oil and Non-associated Natural Gas and shall be
transferred to Contractor at the Delivery Point.
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MADDz 14

KOMPENSASIYA KARBOHIDROGENLORI

Podratgl tameannasiz olaraq:

(a) QUvvayaminma tarixindan etibaran ¢ (3) il erzinds
Kontrakt barpa sahssindsn hasil olunmus Umimi
hasilatin bes (5) faizlik hacmini mivafig Taqvim riibinds
ARDNS-va étirmak ohdaliyi dasiyir; va

{b) Quvveyominma tarixindan etibaron dordincld (4) ildan
baslayaraq Kontrakt barpa sahasindan hasil olunmus
Umiimi hasilatin on (10} faizlik hacmini mivafiq Tagvim
ritbiinds ARDNS-ya 6tlirmak &hdsliyi dasiyir,

ylz yetmis min (170 000) ton Xam neft va alti y{iz otuz milyon
{630 000 000) kub. m. Sorbast Tobii gaz (“Kompensasiya
Karbohidrogenlari”) hacmini catdirana gadar.

Catdinlma mantagasindan sonrd, Kompensasiya
Karbohidrogenlarinin dasinmas: ila alagali ofan har hanst bir
xarclar, @maliyyat masraflarine daxil edilir,

__.:ﬁ""‘_

Y

ARTICLE 14

COMPENSATORY PETROLEUM

Contractor shall have the obligation:

(a) within three (3) years following the Effective Date to deliver at

no charge to SOCAR five (5) percent of Total Production of

Petroleum produced from the Contract Rehabilitation Area in
the relative Calendar Quarter; and

(b) commencing from fourth (4) year following the Effective Date
to deliver at no charge to SOCAR ten (10) percent of Total
Production of Petroleum produced from the Contract
Rehabilitation Area in the relative Calendar Quarter,

until the amount so delivered is the equivalent of one hundred seventy
(170 000) tons of Crude Qil and six hundred thirty million
(630 000 000) cubic meters of Non-associated Natural Gas
("Compensatory Petroleum™).

Any costs associated with transportation of Compensatory Petroleum
beyond the Delivery Point shall be considered as Operating Costs.
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15-ci MADDY

VERGI QOYULMASI

15.1 Umumi gaydalar

(&)

(b)

(©)

Bu Sazis Uzrs hear bir Podratg tarsfin dhdsliklarinin
sarti beladir ki, Manfaost vergisina dair, bu 15-ci
maddads g0Ostarilan  ohdslik istisna edilmakls,
Podratci taraflar Karbohidrogen faaliyyati ila alagadar
meydana ¢ixan va ya ona bilavasita, yaxud dolayisi
il aid olan har hansi xarakterli he¢ hir Vergiys calb
clunmurlar.

Bununla tasdiq edilir ki, Ikigat vergigoymanin aradan
galdinlmas: hagginda miugavilsler Vergilar {izra
gitzastlarin tatbig edilmasini tamin edir.

Bu 15-ci maddanin magsadiari baximindan asagida
gdstarilan terminlarin manasi beladir:

() “Dovlst bildcasi” - Vergilarin  yigilmasi
magsadi ila Azarbaycan Respublikasinin tatbig
olunan ganununa 3sasan Hoékumat organi
terafindan vyaradila bilan Respublika va yerli
budcatarin, yaxud digar bela biidcalarin cami
demakdir.

(i “Osas fondlar'a - Podratgr terafin  vergi
balansinda adstan “ssas” va ya “geyri-ssas”
fondlar baslig! altinda nazarda tutulan, har
birinin Umumi dosyari miayysan edilmis son
haddan artiq olan ve nazards tutulan istifads
miiddati bir (1) ili 6ten bltin fondlar daxildir,

5

ARTICLE 15

TAXATION

15.1 General Provisions

(a)

(b)

(©)

It is a condition to the obligations of each Contractor
Party under this Agreement that, except for the Profit Tax
obligation described in this Article 15, 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 hereby acknowledged that Double Tax Treaties shall
have effect to give relief from Taxes.

For the purposes of this Article 15 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 collection of Taxes.

(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, the total value of each of which
exceeds a limit and has an anticipated useful life
of more than one (1) year. This limit for the
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(iii)

Bu Sazisin baglandigi Taqvim ili {¢lin hamin
miayyan edilmis son hadd bes min (5000)
Dollardir. Har sonraki Tagvim ili Gclin, hamin
miayyan edilmis son hadd avvalki Tagvim
ilinin mioayyon edilmis haddins dord (4) faiz
alava olunmagla artinlir,

"Karbohidrogen  faaliyyati” -~ bu  Sazis
¢arcivasinda Podratg tersfin bilavasita ve ya
omsaliyyat sirksti vasitasila apardigi Neft-gaz
amaliyyatlarinin  Azarbaycan Respublikasinin
hadudtar daxilinds va ya onun hidudlarindan
kanarda hayata kecirilmasindan asih
olmayaraq butin faaliyyet novleri demakdir.
Har Podratq teraf yuxanda milayysn edilan
Karbohidrogen faaliyyati tzra ayrica
mithasibat ucotunu va hesabatlarini aparir.

{iv) “Vergiorgan1” - Az arbaycan Respublikasinin
Vergilor  Nazirliyi  va vya  Azarbaycan
Respublikasinin  Vergilor Nazirliyinin tayin
etdiyi har hansi varisi demakdir.

(v) "Saxtakarhg" - Podratc terefin  Vergilari
ddomakdan yayinmag niyyati ile Vergilara dair
malumatlan  gizletmak va ya teqdim
edilmasinin  garsisim almag va onlarin
toplanmasi ile bagh gasden, gabagcadan
diusantlmus ve sturlu etinasizhq faktlar ils
ifada edilon va takrar yol verilmis har hansi
asassiz  faaliyyati ve vya faaliyyatsizliyi
demakadir.

(vi) “Manfaat vergisi daracasi” - bu Sazis imzalan

vaxt Azarbaycan Respublikasinda tatbiq
olunan va bu Sazis qlivvada oldugu bitin
middat arzinde dayismadan tatbig edilacak
ivirmi iki faiz (22%) Manfoat vergisi daracasi

7/

(i)

(iv)

™

(vi)

Calendar Year in which this Agreement is
executed shall be five thousand (5,000) Dollars.
For each subsequent Calendar Year, the limit shall
be increased by four (4) percent straight line basis
respectively.

"Hydrocarbon Activities" means all Petroleum
Operations carried out in connection with this
Agreement by Contractor Party, directly or
through the Operating Company, whether such
activities are performed in the Republic of
Azerbaijan or elsewhere. Each Contractor Party
shall maintain separate books and accounts for the
above Hydrocarbon Activities.

"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.

"Fraud" means any illegitimate and repeated
action or omission of the Contractor Party
expressed in deliberate, intended and premeditated
cases of failures for the purpose of evasion from
Taxes by means of concealing information on
Taxes or prevention of submission or collection
thereof,

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

74




demakdir.

15.2 Manfest Vergisi

(a)

{b}

(9]

Har bir Podratci teraf bu Sazis imzalanan vaxt
Azarbaycan Respublikasinda Omumiyyastla tetbig
olunan va givvado olan ganunvericiliya mdavafig
olarag, hamginin bu Sazisin middsalarindan irsli

galan dayisikliklari nazara almagla, o6z
Karbohidrogen faaliyystine gdra Moanfast vergisi
(glin - ayrica  masuliyyat  dasiyir.  Azerbaycan

Respublikasinin daxili ganunvericiliyi ils bu Sazisin
muiddsalan arasinda har hansi ziddiyst yarandigda,
Sazisin middsalar Ustiin tutulur. Har hir Podratc
taraf dzinln Azarbaycan Respublikasinda
Karbohidrogen faaliyyatina aid olmayan tasarrifat
faaliyyatine gdéra Azerbaycan Respublikasinda tetbig
edilan ganunlara va normativ aktlara uygun sakilda
Manfaat vergisi 6damak cilin masuliyyat dastyir.

Bununla konkret olarag geyd edilir ki, bu T15-ci
maddoanin mitddaalarn fardi gaydada har bir Podratct
tarafo aid edilir vo har bir Podratcl torafin Manfaot
vergisi Uzra fardi masuliyystini tanzimiayir, Manfaat
vergisi  15.1(c)(iii) bandinds gostarilan ayrica
miihasibat ucot va hesabatlarinda Satislardan daxil
olan galir, Digar galirlerde va cixilmalar
maddalarinda yazildig sakilda hamin Potratgl tarafin
ayrica payina ssaslanir.

ARDNS har Tagvim ili Ggiin har Podratct taraf
adindan Dovlat Bldcasing Dollarla Manfast Vergisini,
o ciOmladan qgabaqcadan hesablanmis Manfaat
Vergisini va onlara aid olan, hamin Manfaat
Vergisinin va ya gabagcadan hesablanmis Manfaat
Vergisinin  vaxtinda  odanilmamasi  naticasinds
goyulan faizlari va carimalari (Podratcgl tarafin lazimi
bayannamani vaxtinda hazirlamag igtidarinda

—

15.2 Profit Tax

(a)

(b)

©

Each Contractor Party shall be severally liable for Profit
Tax i respect of its Hydrocarbon Activities in
accordance with the legislation which is generally
applicable and existing in the Republic of Azerbaijan on
the day of execution of this Agreement and as amended
by the provisions of this Agreement. In the event of any
conflict between the provisions of such internal
legislation of the Republic of Azerbaijan and those of
this Agreement, the provisions of this Agreement shall
govern. Bach Coniractor Party shall be liable for
payment of the Profit Tax in connection with its business
activities in the Republic of Azerbaijan that are not
related to Hydrocarbon Activities, under the applicable
laws and normative acts of the Republic of Azerbaijan.

It is specifically acknowledged that the provisions of this
Article 15 shall apply individually to each Contractor
Party and regulate individual liability of every Contractor
Party for the Profit Tax. Profit Tax shall be based on
such Contractor Party's separate share of the items of
Sales Imcome, Other Income and in accordance with
provisions related to deductions, as written in separate
books and accounts as provided in Article 15.1(c)(iii).

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 such 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

75




{d)

almamast naticasinda  goyulan  faiziar istisna
edilmakla) 6z veasaitlarindan &dayir. Bununla ARDNS
Podrat¢i tarafiara zoamanat verir ki, har Podratq
tarafin Manfaat Vergisini, o ciimladan, yuxanda
gdstarildiyi kimi, ona aid faizlari va carimalari Dovlat
Bhidcasine hu  Sazis dizra ARDNS-na ¢atacag
Karbohidrogenlarin satisindan alds edilan varidatdan
birinci ndvbade  dGdoayacakdir. ARDNS  15.3(f)
bandinda nazards tutuldugu kimi, bels 6danis ficiin
Vergi organinin  muovafiq Podratg tarafa rasmi
gebzlor vermssini tamin edir. Podratgr tereflardan
har hansi birinin sorgusu alindigdan sonra on (10)
gin arzinds hamin Podratgl terafe ARDNS-nin
ovvalki climlads adi c¢akilan o6hdsliklsrina uygun
olarag Dovilst Budcesine  wvesaitin hagigetsn
kecirildiyini tasdiglayan sanad (Podratgl taraflarin
hamisi Gciin magbul formada) tegdim edir. ARDNS-
nin galirlarins va ya moanfastine aid ARDNS-nin
galirlorine va ya manfastine aid ARDNS 15.2(c)
bandine uydun olaraq Podrata tsraflardsn har
birinin avazina va onlann adindan édamis oldudu
Manfast Vergisini hesaba almamalidir. ARDNS,
Manfast Vergisindan gaytarilan mablaglari (har hansi
Podratct tarafin 6dadiyi Manfaatdan Verdi va
carimalerdan gaytanian mablaglar istisna edilmakla)
har Podratg tarafin adindan va onun avazina almag
va oOzlunda saxlamaq ixtiyarina malikdir; ARDNS
gaytarilan bu mablaglari almagr haggqinda muvafiq
Podratc terefisre tesdigedici senad verir.

(i) Yazih bildiris az! otuz (30) giin gabagcandan
verildikda har Podratg tarafin istanilan vaxt
ixtiyari var ki, har hansi Tagvim ilinde ARDNS-
nin Menfast karbohidrogenlari payindan va
alds olunan vasaitden hamin Podratc torafin
Manfaat vergisina dair ARDNS-nin
ohdaliklarinin neca  vyerine  yetirilmasini
Podratgl terafin secdiyi beynslxalg nifuza

-7

(d)

prepare a required return by the due date therefor).
SOCAR hereby guarantees to Contractor Parties that
payment of each 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 each Contractor Party official receipts as
provided for in Article 15.3(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 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 credit against ifs tax liability the Profit Tax paid by
SOCAR on behalf and in the name of each of the
Contractor Parties pursuant to this Article 15.2(c).
SOCAR shall be entitled to receive and retain any Profit
Tax refunds (other than refunds of Profit Tax 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 Parties a statement showing
that any such refund has been received.

(i) On not less than thirty (30) days prior written
notice each Contractor Party shall have the right at
any time to have the performance by SOCAR of
obligations on payment by SOCAR of that
Contractor Party's Profit Tax liability from funds
generated by SOCAR's Share of Profit Petroleum
for any Calendar Year audited by a firm of
internationally recognized independent accountants
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(i)

malik miistagil auditorlara taftis etdirsin.
Podratci taraf bu auditin xarclarini ¢akir va bu
xarclar 9vazi édanilasi masraflar sayilmir. Bels
bir audit 15.3(d) maddasinin middaalarina
uygun olarag son va qati sakilda misyyon
olunan Tagvim ilina samil oluna bilmaz. Bu cir
audit els kecirilmalidir ki, ARDNS-nin isina
asassiz angal toratmasin. ARDNS auditora
mimkiin olan daracads serait yaradir ki,
auditor ARDNS-nin Manfaat Karbohidrogenlari
Payindan alinan vasaitdan, har hansi Tagvim ili
Gclin - Podratgi  tarafin - Manfast vergisinin
tamamila &danildiyini tesdig etmoakdan &tri
lazim ola bilacak butin malumatlarn alda eda
bilsin.

Xiisusi geyd edilir ki, 13.6 bandinds gbstarilan
Manfaat karbohidrogenlarin  bélusdirilmasi
ela muayyan edilir ki, Podratginin Manfast
vergisi ARDNS-nin Manfast
karbohidrogenlarin payina daxil edilsin -
15.2(c} basndina uygun olarag ARDNS
Podratcinin Manfaat vergisini Dévlat
biidcasine bu paydan 6damsalidir. Buna gors
15.2(c) bandina milvafig olarag ARDNS-nin
Podrat¢l adindan Manfaat vergisini édamasini
ARDNS va Vergi orqani bu verginin Podratg
tarafinden o6danildiyi kimi gsbul edir v
Podratcinin  onun, 15.2(@) ve 15.2(b)
bandlarina mivafiq olarag Karbohidrogen
faaliyystinden Manfaat vergisini &damak
vazifasindan tamamila yerina vyetirilmis vo
azad edilmis hesab olunurlar. Podratginin
Manfaat vergisi Gdamak 6hdaliyina
baxmayaraq Podratci 15.2(d)(iii) bandinin
middsalarina uygun olaraq Manfast vergisi
odanislarini hayata kecirmak hagqqinda gsrar
gabul etdiyi hallar istisna olmagla, Vergi

!
et ]

(i)

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 15.3(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 Share of
Profit Petroleum.

It is specifically acknowledged that Profit
Petroleum sharing as set out in Article 13.6 shall
be so determined to include Contractor Party’s
Profit Tax in SOCAR's share of Profit Petroleum
from which SOCAR must pay such Contractor
Profit Tax to the State Budget as provided in
Article 15.2 (c). Therefore, the payment of the
Profit Tax by SOCAR on behalf and in the name
of the Contractor Party under Article 15.2(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
15.2(a) and 15.2(b). Notwithstanding Contractor’s
obligation to pay Profit Tax, the Tax Authority
shall lock 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 15.2(d)(iii).
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(iii)

organi Podratcinin Manfaat  vergisinin
odanilmasi masalasinin yalnmiz ARDNS-Is hall
edir.

Buna baxmayaraq, =agar ARDNS 15.2 (¢
bandinds gostarildiyi kimi, Podratg taraflarin
adindan  Manfaat  vergisnin  ddaniglarinin
vaxtinda Doviot blidcasine odemays qadir
deyilsa, ehtimal olunan Manfast vergisi daxil
olmagla va ya mivaqqgati gadir olmursa, onda
har bir Podratgl tarafin hliguqu var ki, Manfaat
vergisini o climlodan gabaqgcadan hesablanmis
Manfaat wvergisini, onunla badli faizlari,
miamilalari v vya carimalari tokbasina
hilavasite Doévlat bidcasine ddamak gararina
galsin. Bu halda, Podratg tarafin Manfoaat
karbohidrogenlarini galdirmaq Ucglin galacak
salahiyyati artir ve ARDNS-nin payl nazards
tutulan Manfast Vergisi do daxil olmagla,
Podratci tarafindan odanilan Manfaat
vergisinin hacminds barabar olan hacmls
mivafig sgakilde azair. ARDNS tarafindan
Podratci terafin  Moanfast  Vergisinin, o
ciimladan hesablanmis  Manfast Vergisinin
6danilmamasi, &danis dglin nazards tutulan
vaxtdan baslayaraqg, otuz (30} giindan ¢ox hir
middatda davam edarsa, Podratcl taraf 6zlni
nazarda tutulmus Manfast Vergisi ds daxil
olmagla, biitin gelacak Manfast Vergisinin,
ehtimal olunan Manfaat Vergisi daxil olmagla,
6danisi muksllsfiyystindan azad eds biler va
bu Sazisin sartlaring asasan Taraffar arasindaki
ilkin igtisadi balansin yenidan qurulmasi ligiin
xUsusi sazisi razilasdinr va sonra ARDNS va
hamin Podratg tarsf 15.2(c) bondine uydun
olaraqg Menfsat Vergisi odonilmasi  Gzra
6hdsliklarin hamin Podratgl tarsfs kegmasinin
sartleri barada Vergi organina malumat

é-:;zﬁgf

(iiiy Nevertheless, if SOCAR fails to make timely

payments of the Profit Tax, including estimated
Profit Tax on behalf of the Contractor Parties to the
State Budget as provided for in Article 15.2(c) or
becomes so unable from time to time, each
Confractor Party shall have the right, to decide to
pay the Profit Tax, including estimated Profit Tax,
any interest, fines or penalties with respect thereto,
individually directly to the State Budget. 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, any interest, fines or penalties with
respect thereto, paid by the Contractor Party. In the
event that the non-payment by SOCAR of a
Confractor 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, and
there shall be made a special agreement for the
reestablishment of the initial economic equilibrium
between the Parties, and, thereupon, SOCAR and
such Contractor Party shall notify the Tax
Authority of the terms of a transfer to such
Contractor Party of the liability to pay the Profit
Tax as provided for in Article 15.2(c).
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{e)

)

(h)

verirlar.

Teqvim ili UOc¢ln Pedratg tarafin Vergi goyulan
manfasti ve va bu mablad manfidirss, Podratc
tarafin Vergi qoyulan zarari barabardir: bu Tagvim
ili arzinds Podratqa tarsfin Satisdan alds edilmis
Galirin, Digar Galirlarin va Manfaat vergisinin
Umumi Tashihinin comi minus GCixilmalar. “Vergi
goyulan  moanfaat®,  “Vergi goyulan  Zarar’,
“Satislardan daxil olan golir', “Digar goalirlar®,
“Manfast vergisinin Umumi tashihi“ va “Cnalmalar”
anlayislarinin manasl bu 15.2 bandinda
milayyanlasdirilmisdir.

Vergi Qoyulan Zarar sonraki Tagvim ilina kecirilir va
hamin Taqgvim ilinds mdvcud Vergi Qoyulan Manfaat
hesabina odanilir va Vergi Qoyulan Zarar mivafiq
mablagds azaldihr. Hamin T aqvim i linda bu yolla
ddanilmamis Vergi Qoyulan Zararin har hansi gahg
Vergi Qoyulan Manfastin hesabina tamamils
odanilanadak  mahdudiyyatsiz  sonraki  Taqvim
illarina kecirilir.

Kecirilmis Vergi Qoyulan Zasrarin azaltdig: Vergi
Qoyulan Manfastdan Moanfaat Vergisi darecasi ils
Manfaat Vergisi tutulur.

Satislardan daxil olan galir Tagvim ili arzinda
Podratgi tarsfin Karbohidrogen faaliyyetinin hayata
kecirildiyi zaman c¢mxarllan  Karbohidrogenlsrin
satisindan 3lds edilmis galirtarin hacmi demakdir.
Bu Karbohidrogenlar milbadila va vya svop
amaliyyatlari naticasinds alda edilmis
Karbohidrogenlarin  Satisindan daxil olan galir
hamin Podratgl tarafin Taqvim ili arzinds mibadile
va vya doyisma volu ila  alde  edilan
Karbohidrogenlarin  satisindan gotirdayl  gslirin
hacmi demoakdir. Bu 15.2(h) bandinin magsadlari

—)

(e)

®

(8)

(h)

Taxable Profif, 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 Gress Up and Deductions shall have
the meaning ascribed to them in this Article 15.2.

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
5o 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 15.2(h), Sales Income shall be
determined by applying, in the case of arm's length sales
(as defined in Article 16.1(d)(v)), the actual price
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(i

baximindan Satislardan daxil olan galir asagidakilan
tetbig etmak yolu ile miayyanlasdirilir: kommersiya
cahatden mistagil satisda (16.1(d)}{v) bandinds
mitayyan edildiyi kimi) hamin Podratci tarafin satdigi
mahsulun faktik giymsti; kommersiya cahatdan asili
satisda iss kommersiya cahatdan bu clr asili satislar
ticiin dayarin mioyyan edilmasinin 16.1 bandinds
gostarilen  prinsiplari  tatbig  etmak vyolu ils
miiayyanlasdirilir.

Digar galirlar Karbohidrogen faaliyyatinin gedisinda
Podratgt tarsfin slde etdiyi nadd vesaitlarin har
hanst mablagi kimi miayysan olunur, va bu
mabladhr 9.6 bandinds miayysn olundugu kimi,
9mpoliyyat sirkstinin alde etdiyi va Podratginin
hesabina aid edilmis bltan Digar gsalirlari, o
cimladan, lakin bunlarla msahdudlasdirimadan
asagidakilari shats edir:

) sigorta varidati;

(i)  valyuta smaliyyatlaninda alda edilan galirler;

(iii)  17.5@) va (b) bandlarinin middaalarina uygun
olarag Lagvetmo isleri fondundan alinan
mablaglsr;

(iv) 17.5(b) bandinin middaalanna uygun olarag
Lagvetma islari fondundaki izafi vasaitlarin
bollsdirilmasindan alds edilan mablagler; va

(v) faiz gslirlari; va

(vi) malgdndaranlardan, avadanlqg istehsal
edanlerdon vo vya onlarin  agentiarindan

qusuriu materiallara ve ya avadanliya gére
alinan mablaglar; vo

¢J7

(i)

realized by such Contractor Party, and, in the case of non
arm's length sales, the principles of valuation as set out
in Article 16.1 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 and such amounts shall include
all Other Income received by the Operating Company
and allocated to the Contractor Party under Article 9.6,
including but not limited to the following:

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

(iii) amounts received under Articles 17.5(z) and (b)
from the Abandonment Fund; and

(iv) amounts received under Article 17.5(b) 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
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(vii)

(viii)

obyektlardan va vya intellektual miilkiyystdan
istifadaya g6ra, xidmat hagqr kimi alinan,
materiallanin satisindan ve ya carter hagq
saklinda alds edilan mablaglar; ve

ovvalcadan ARDNS tarofindan odanilan wvo
Podratciya gaytardan ve bu Podratg
tarafindan ARDNS-ya ovazi odanilmayacayi
tagdirda Manfoat vergisinin geri gaytariimasi.
ARDNS 6z vergigoyulan manfaatini hesablayan
zaman Manfaat Vergisindan hamin mablagi
tutmagq salahiyyatina malikdir.

Bu sartla ki, Podratgl Terofin alde etdiyi asagdaki
moablaglar Digar Galirlars salinmasin:

(1)

()

(3)

(5)

(6)

Karbohidrogenlsr satigindan slds edilen
mablaglar; va

15.2(n) va (o) bandlarinda basga cir nazards
tutulaniar istisna edilmakls, 9sas fondlarin
satisindan slds edilan mablsgler;

kredit saklinda alinan mablaglar va ya Podratgl
Tarafa verilan pul vasaitieri;

bu Sazisin sartlari altinda meydana cixan har
hansit bir Podratgt Tarasfin  higug v
ohdaliklarinin  satisindan  alda  olunan
mablaglar;

Vergilarin  qaytarilmasindan  alda  edilan
mablaglar (yuxanda 15.2{D{viii) bandinda
gostarilanlar istisna olmagla) ve ya Podratcl
Torafin 6z  Ortag  sirkatinden  aldigi
dividendlor;

Podratgl tarafin (va ya onun Ortaq sirkatinin)

=7

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

(viii) refunds of Profit Tax originally paid by SOCAR,
and refunded to a Contractor Party, in the event
SOCAR. 1s not compensated by such Confractor
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;

(2) except as otherwise provided in Article 15.2(n)
and (o) amounts received from sales of Fixed
Assets;

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

{4y amounts received from sales of any of the
Contractor Party’s rights and obligations arising
under this Agreement;

(5) amounts received as refunds of Taxes {except as
provided in Article 15.2(i)(viii) above) or as
dividends received by a Contractor Party from an
Affiliate of such Contractor Party;

(6) amounts received iIn reimbursement of or
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(k)

¢akdiyi xarclarle bagh kompensasiya saklinda
va ya basga sokilda alinmis mablaglr -
Podratgl tarafin Vergi goyulan manfaati va ya
Vergi goyulan zarari hesablamagq moagsadlari
acan Cixilmalar kimi baxdigr bela xarclarin
mabladlerindan artig mablaglr (bels halda
Podratci teraf bu clr izafi mablaglera daha
hamin magsadlar Gcin Coalmalar kimi baxmr
va 15.2(m) bandinds gdstarilon saldo mivafig
sakilda tashih edilmalidir);

(7)  olds  edilmis, Podratgy  Tarsfin  tam
saroncaminda olmayan va hamin Podratcl
Tarafin sarvetini artirmayan mabladlar;

(8)  ovvallor Manfaat vergisi tutulmus galirlar.

Moanfaat vergisinin Umumi tashihi yuxandaki 15.2(c)
bandina uygun olarag ARDNS-nin hamin Podratgl
taraf adindan 6dadiyi Podratg tersfin Tagvim il
liciin Manfaat vergisi dhdalivinin dmumi mablagding
barabar mablag kimi miayyan edilir; bu clir Manfast
vergisinin dhdaliyi hamin Taqvim ili liciin Podratg
tarafin Vergi qoyulan manfastinin Manfast vergisi
daracasing wvurmagla miayyan edilan mablaga
barabardir. Bu 15.2(j) bandi ARDNS-nin Podratc
toarsf adindan &damali oldugu vergini hesablamagq
(iclin istifada olunur. 9gar ARDNS bels Manfast
vergisini ddamirsa va bels Manfaat vergisini ARDNS-
nin  avazina Podratgl toraf &dayirsa, Manfast
Vergisinin Umumi Tashihi sifira (0) barabar olur.

Tagvim ili arzinds Podratg tarafin Vergi goyulan
manfasatinin va ya Vergi qoyulan zararinin mablagini
milayyan etmak magsadlsri baximindan Cixilmalara
Karbohidrogen faaliyyati ilo slagadar olaraq Podrates
tarafin ¢akdiyi praktikaya mivafig olaraq édanislarin
tastig edsn sanadleri mdvcud olan bitiin xarclar

c:?'/(/

()

(k)

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 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 15.2(m));

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

(8) income which was before 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
15.2(c) above; such Profit Tax liability is equal to the
value of the Profit Tax Rate multiplied by Contractor
Party's Taxable Profit for such Calendar Year. This
Article 15.2(j) shall be used to calculate the tax SOCAR
should pay on behalf of the Contractor Party. If SOCAR
fails to pay such Profit Tax and the Contractor Party pays
such Profit Tax instead of SOCAR, 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
documentary supported and incurred by the Contractor
Party in accordance with the practice in connection with
the conduct of Hydrocarbon Activities and such amount

32



daxildir va bu mablaglara 2moaliyyat sirkatinin
Azarbaycan Respublikasinda va onun hildudlarindan
kanarda cokdiyi va 9.6 bandina asasan Podratcl
tarafin hesabina yazilmis Cixilmalar daxil edir (va o
ciimladen,  lakin bunlarla  mahdudiasmadan
asagidaki sxerclar daxildir:

(i) Podratci Torafin amakdaslarina va onlarn
ailalarine manzil, yemak verilmasi, kommunal
xidmoatlar gdstarilmasi, wusaglanmin  tahsil
almalart ila bagh bitin xarclsrin, habela
vasadiglart  élkadan gslmalari va geriye
gayitmalar  Ug¢lin - ¢akilan  yol  xarclarinin
ddanilmasi ilo  hirlikds bitin smakdaslara
hesablanmis amak haglarinin, maaslarin tam
mablaglari vo digar mablagler; vo

(iiy Azarbaycan Respublikasinda dévlat sosial
sigortasina ¢akilan butiin xarclar, o cimladan,
lakin bunlarla masdudlasdinimadan tagaiid
fonduna, sosial sigorta fonduna, tibbi sigorta
fonduna ayirmalar va amakdaslar Gclin bitiin
digar sosial ddanislar; va

(ili) Kontrakt sahasi ila bagh barpa, kasfiyyat va
giymatlandirms  islorine  ¢akilan  bitln
masraflar; vo

(iv) Kontrakt sahasi ila bagh quyularin gazilmasi
ilo bag i bitin masraflar (beynalxalg Neft-qaz
sanayesinin hamihgla gshul edilmis Gsullarina
uygun olaraq adsten utilizasiya edilan har
hansi avadanliq va ya asas fond vahidina
¢cakilmis masraflar istisna olunmagla); va

{(v) Saus ve marketing mantagasinadak Neft-

gazin nagledilmasi vo realizasi Oglin ¢akilan
bitin masraflor, o ciimladan, lakin bununla

=7

shall include all Deductions incurred by the Operating
Company and allocated to the Contractor Party under
Article 9.6, whether incurred in the Republic of
Azerbaijan or elsewhere, including but not limited to the
following:

(iy  the full amount of gross wages, salaries, and other
amounts charged and 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
iravel 10 and from home country for employee and
family; and

(i)  all costs of state social insurance of the Republic
of Awzerbaijan, 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 rehabilitation, 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 recognized in the
mternational Petroleum industry); and

(v) all costs of fransportation of Petroleum to the
Point of Sale and of marketing, including without
limitation pipeline tariffs, commissions and
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(vi)

(vii)

{viii)

(ix)

(xi)

(xii)

mahdudlasmadan boru kamoari tariflari,
komisyon va broker haglari; va
cari icara ili Ucln icare muigavilalari Uzrs

batun édanislar; va
sigorta zra bitin xarclar; va

iscilarin pesa hazirligna ¢akilan butlin xarclar;
v

Kontrakt sahsasi il bagli har bir Podratc
tarafin ofislarinin va ya tasarrifat faaliyyati
gostardiyi digar vyerlarin faaliyysti ils bagh
cokilan bitin xercler, o cimladan idars
xarclari, tadqgigatlara ve elmi arasdirmalara
¢coakilan xarclar va Umumi inzibati xarclar; ve

osas fondlar olmayan har hansi avadanhqg ve
ya amlak vahidina ¢akilan xarclar; va

Karbohidrogen Faaliyystinin hayata keciriimasi
naticasinda amala galmis har hansi borca va
bu borclarin har hansi takrar
maliyyalasdirilmasina go6ra 6danilan faizlarin,
haglarin va alavalerin bitin mablaglari; bu
sartle ki, asagdakilar istisna edilsin: (1) Ortaq
sirkatin borcu oldugda bu ciir v aziyyetlarda
mustaqil taraflarin razilasdira bilacakleri faiz
daracasindan artig faizler va (2) borcun
gaytarilmasinin gecikdirilmasi Giziindan
odanilmali olan faizlar ; va

Podratci tarafin Ortaq sirkatlari tarafindan
Azarbaycan Respublikasinin  hiidudlarindan
kanarda gostarilan va ya ONS va onun Ortaq
sirkatlori  tarsfindan  ¢akilan  (Miihasibat
gaydalarin  2.14 maddasina mivafig) va

R
/

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

brokerages; and

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 costs of general
administrative support provided by a Contractor
Party’s Affiliates outside of the Republic of
Azerbaijan or by SOA and its Affiliates (in
accordance with section 2.14 of the Accounting

34

\



o

onlarin Karbohidrogen faaliyystine dolayisi ils
fayda wveran UOmumi, inzibati xidmet Gzrs
xarclarinin ddanilmasi Uclin ayrilan hissa. Bu
xidmstlara inzibati, hiiqugi, maliyys, vergi va
kadr islari ils bagl vazifalari yerina yetiran
iscilora aid ofis xarclsri, ekspertizalar tamin
edilmasi, vyaxud konkret layihalars aid
edilmasi mimkin olmayan digar geyri-texniki
vazifslar daxildir. Bu Saziss gérs Tagvim ilinda
hamin xarclarin har bir Podratgt teraf igiin
ayrilan hissasi asadidaks disturla miayyan
edilan hacms barabardir:

a=(b/cd
Burada:

A = Taqvim ilinda Podratci Taraf {iglin ayrilan
hissa;

B = T aqvim llinin axin Ggiin Podratg Tarafin
Istirak payinin faizi;

C = Toaqvim i_finin axin Gclin  Podratgi
Taroflarin Istirak paylar faizlarinin comi;

D = Toaqvim ilinds Podratgi Taraflorin alava
mumi va inzibati xarclarinin comi;

Tagvim ilinda Podratc Taraflarin alavs limumi
va inzibati xarclarinin coami asagidak disturla
misyyon ediloan mablag s barabardir:

D =w+Xx+y+2z

procedure) 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, services, provision of
expertise and other non technical functions which
cannot be specifically attributed to particular
projects. The allocable portion of such costs with
respect to this Agrcement 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;

¢ = 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 = wtx+ytz
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(xiii}

(xiv)

(xv)

Burada:

D = Tagvim ilinds Podratci taraflarin alava
Umumi va inzibati xarclarinin comi;

W =T aqvim i linda Podratg taraflarin 3sasl
masraflari on bes milyon (15.000.000)
Dollar gadar olsa, mablagin lc¢ (3) faizi;

X =Toaqvimilinde Podratci tarsflarin 2sash
masraflari on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000)
Dollara gadar olsa, mablagin iki (2) faizi;

Y =Toaqgvimilinde Podratgl taraflarin 3sash
masraflari otuz milyon (30.000.000)
Dollardan ¢ox olsa mablagin bir (1) faizi;

Z =Toaqgvim ilinde Podratg  taraflerin
9maliyyat masrafleri  mablaginin  bir
yarim (1,5) faizi;

Lagvetmsa islari fonduna bitiin édamoalar;

talof edilmasi wvo vya zorsr vurulmasi
naticasinda material va va oamlak itkilari;
Taqvim ili arzinda lagv edilon va ya imtina
olunan amlak, Umidsiz borclar va itkilara gére
Uciincii  toraflara  kompensasiya hesabina
odanislar;

bitiin digar itkilar, o cOmladan valyuta

miibadilasinden  dayan  itkilsr wve vya
Karbohidrogen faaliyyati ile bilavasita bagh

—

(xiii)

(xiv)

(xv)

where:

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

w = three (3) percent of the sum of the
Confractor Parties' Capital Costs for the
Calendar Year, if any, up to fifteen million
(15,000,000) Dollars;

X = two (2) percent 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 (1) percent 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 (1.5) percent of the sum of
the Contractor Parties' Operating Costs for
the Calendar Year; and

all payments into the Abandonment Fund; and

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

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



M

-

olan riasumlar;

{(xvi) Karbohidrogen faaliyystini hayata kegirarkan
Podratci terafin cakdiyi bitiin digar masraflar;

(xvii) 31.2 bandinda nazara alinan mabladlbr;

{xviii) Karbohidrogen foaaliyyati ilo alagadar olarag
torpag sahslarinin alinmasi ve ya cnlardan
istifads edilmasi Uc¢iin cakilan bitin alagadar
tasadufi xarclar;

(xix) Podratgl terafin Istirak payr faizindan irali
goalan dhdaliklar va onlarla hagh masraflardan
basqa Podratqr tarafin lUzarina qoyulan vs
valmz bu Podratg tarsfin  muhasibat
kitablarina va hesablarina salinan  bltln
ohdaliklar va onlarla bagh xarclor (va bu
zaman bela maliyya o6hdsliklarinin va onunla
bagh moasraflerin aid oldugu Istirak payina
sahib olan Podratg taraf eyni mablags
Cixilmalarn daxil etmak hiiquguna malik deyil);

{(xx) amortizasiya ayirmalan bu 15.2(l) bandinds
gostarilen asaddaki Gisulla hesablanir:

(iy  Amortizasiya ayirmalarr asagidakl gaydada
hesablanr:

(aa) Asagdaki (bb) vo
(cc) bandlorinda galig dayarinin
ahats edilon ivirmi bes (25)
osas fondlar faizi

Tagvim ili Gglin

(bb) 28.1 bandinds Tagvim ili ¢ln
gbstarilan Bonus lkin dayarin on
Odanislari (10) faizi

—

M

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

{xvii) amounts stipulated in Article 31.2;

(xviil)all incidental costs incurred for the acquisition or
occupation of land in connection with
Hydrocarbon Activities; and

(xix) 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 (provided that m such case, a
Contractor Party holding the Participating Interest
associated with such financial liabilities and
related costs shall not be entitled to include
Deductions into the same amount);

(xx) amortization calculated as hereinafter provided in
Article 15.2(D.

(i)  Amortisation Deductions shall be calculated as
follows:

(aa) Fixed Assets which
are not described in
(bb) or (cc) below

twenty (25) percent
per Calendar Year
balance basis

(bb) Bonus Payments ten (10) percent per
referred to in Article  Calendar Year
31.1 straight line basis
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(i)

{cc) Inzibati binalar,

gurgular ("Binalar") bes (2,5) faizi

9sas fondlara masraflar Gzra amortizasiya
mabladi Azarbaycanda alinan mallara 9lave
doyor vergisi (@DV) istisna o¢lmagla, 2sas
fondlarin giymatina gora hesablamir. 15.2(k)
bandina asasan Cixilma kimi baxilan har hansi
mablag 15.2(1) bsndina ssasan amortizasiya
edilmir.

15.2(1)(iXaa) bandinds tasvir edilan Jsas
fondlar Gizro Tagvim ili arzinda cokilan bitln
masrafler iyulun birindsa (1-ds) ¢oakilen
masraflar sayilir ki, bunun da nsticasinds
xarclarin alli (50%) faizi avvalki Tagvim ilindan
kecirilan amortizasiva olunmamis mablaglarin
saldosuna alave edilir. Sonra 3sas fondlarin
satisindan slda olunan har hansi mablagbr
hamin saldodan ¢ixilir ki, bu da tashih edilmis
saldo amale gatirir (“Tashih edilmis saldo®) va
o, sonradan asagidakl gaydada amortizasiya
edilir:

avvalki Tagvim ilindan
kecirilmis saldo X

Ustagsl Tagvim ili arzinds
osas fondalar Ozra cakilan
Masraflarin slli (50} faizi X

Cixtlsin Tagvim ili arzinda

2sas fondlarin satsindan

alinan faktiki varidatin tam

mablagi (x)

)

Tagvim ili Gghin ilkin
anbarlar va bu cir dayarin iki tam onda

(i)

(ce)  Office buildings, two point five (2.5)
warehouses and similar percent per Calendar
constructions Year straight line
("Buildings") 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 Republic of Azerbaijan. Any item which is
treated as Deduction under Article 15.2 (k) shall
not be amortised under Article 15.2(1).

All expenditures on Fixed Assets described in
Article 15.2 (1)(i)(aa) incurred during the Calendar
Year shall be deemed to have been incurred on
first (1st) July with the result that fifty (50)
percent 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 ixed 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 (50) percent 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)



(i)

(iv)

Tashih edilmis saldo X

Cixilsin amortizasiya ¢ixilmalari:
Tashih edilmis saldonun iyirmi
hes (25) faizi ()

Ustagal Taqvim ili arzinds

Isas fondlar izra ¢akilan
masraflardan ¢oxilmis alli

(50) faiz saldo X

Sonrak! Tagvim ilina
kecirilan saldo X

9gar Azorbaycan Respublikasinda olan, bu
Sazisin  magsadlari  U¢lin  Karbohidrogen
faaliyyatinda istifada olunan 9sas fondlar har
hansi  Tagvim ilinds xaric ediiarsa (o
cimladan, lakin bununla mahdudlasmadan,
17-ci maddays muvafig olarag otarilarss),
onda:

(aa) agar Teashih Edilmis Saldo ustagal
Taqgvim ili arzinda 9sas fondlar {izra
¢okilan masraflordan ¢ixilmig alli (50)
faiz saldo” miusbstdirss, onun tam
mablagina bu Taqvim ilinda Cixilma kimi
baxihr; yaxud

(bb) =gar Tashih edilmis saldo Ustagal
“Tagqvim ili arzinds 9sas fondlar izre
¢akilan masraftfardan cualmis aili (50)
faiz saldo® moanfidirss, onun tam
mablagine bu Tagvim ilinds Digor
galirlar kimi baxilhr.

Taqvim ili arzinds Binanmin satimasl, xaric va

=7

(iii)

Adjusted Balance X

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

Add excluded fifty (50) percent
balance of expenditure incurred

on Fixed Assets during the

Calendar Year X

Balance to carry forward to
following Calendar Year X

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 17) then:

(aa) if the Adjusted Balance plus the "excluded
fifty (50) percent balance of expenditure
incwrred 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 (50) percent 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.

(iv) There shall be treated as Other Income or
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(m)

ya tark edilmasi (“xaric edilms”) naticasinda
Podratct tarefin razilasdigi manfaatinin va va
zararlarinin ¢ ceami  Digar galirlar va va
Cixilmalar hesab edilir va asagidaki gaydada
hesablanir:

Binalarin xaric edilmasindan
galen varidat (sagar belasi varsa) X

Cixilsin binanin Tashih
edilmis dayari (x)

Binalarin xaric edilmasindan
manfast/( zarar) X

Binanin Tashih edilmis dayari asagdaki
gaydada hesablanir:

Binanin ilkin dayari X

Ustagal asasl tekmillagdirmalarin
dayori X

Cixtlsin yig lmis amortizasiya
Coalmalari )

Binanin Tashih edilmis dayari X

Podratgi tarafin Vergi gqoyulan manfastini ve ya Vergi
goyulan zararini hesablamagq magsadlari Uglin
hamin Podratgi tarafin Karbohidrogen faaliyysti ils
alagadar olarag c¢akdiyi bitin masraflar (o
cimladan, lakin bunlarla mahdudlasdiriimadan
Azarbaycan Respublikasinda ve ya diger yerlards
texniki isla bagh ¢akilan miistagim, vaxud dolay
masraflar, habela Podratgl tarafin Azarbaycan
Respublikasindaki niimayandalik ofislarinin
masraflari) hamin tarixadak ¢akilan masraflar hesab

—7

(m)

Deductions the amount of gains or losses
recognized 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
calculated as follows:

Original Cost of the Building X

Add cost of capitalised improvements X

Less accumulated amortization
Deductions (%)

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 ncurred
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) shall be deemed to
have been incurred on such date. Notwithstanding the
foregoing, direct or indirect costs of conducting the



edilir. Yuxanda deyilanlare baxmayaragq bu Sazis
harasinda danisiglara ve tibbi, madani wva
xeyriyyacilik faaliyyatina ¢akilan mistagim vo va
dolayi masraflar hamin Podratci tarsfin  Vergi
goyulan manfasti ve va Vergi goyulan zarari
hesablanarksn nazars alinmur.

Podratc Taraf 0zlna maxsus har hansi 9sas fondu
bu ciir 3sas fondun galig dayarind=n asili olmayaraq
bazar giymatlari il satmaqg va ya basgasina vermak
hiiguguna malikdir.

Her hanst Podratql teraf &zinln Sazisde Istirak
payint tamamila v2 va gisman basqgasina verdiyi
halda onun muvakkili Istirak payl verilan Tagvim ili
iiclin Podratg tarafin Vergi qoyuian zararinin agar
belasi varsa, hamin zoararin hamisini, va ya Istirak
payt qisman verildikds, Vergi qoyulan =zararinin
proporsional hissasini hamin Toqvim ili {cgln
Cixilmalar kimi giymatlandirilmali oldugunu istirak
payini veran Podratgl tarsfin segmak ixtiyar var.

15.3 Moanfast Vergisi ucotu va Vergi Bayannamslari

(a)

har Podratgi taraf:

geydlari,
Zararin

(i) Vergilarin = ucgotu  jurnahim  vo
hamginin Vergi goyulan
hesablanmasini ancaq Dollarla aparir.

(i)  Satiglardan daxil olan galirlari, Digar galirlari
va Cnalmalart  Qiivwayaminma  tarixindan
Azarbaycan Respublikasinda tatbiq edilen
kassa madaxillari vo maxariclari metodu ila
aks etdirir.

(iii) maliyya hesabatlarini vs Moanfast vergisi
haggqinda bayannamalari ancaq Dollarla tartib

—

(n)

(0)

negotiation of this Agreement and in supporting medical,
cultural or charitable activities 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 treated as Deductions for the Calendar Year in
which the assignment occurs all, or a proportional part if
only part is assigned, of the Taxable Loss, if any, of the
assignor Contractor Party for such Calendar Year.

15.3 Profit Tax Accounting and Returns

(a)

Each Contractor Party shall:

(i)  maintain its tax books and records, and compute
its Taxable Loss, exclusively in Dollars.

(i) recognize items of Sales Income, Other Income
and Deductions in accordance with the cash
receipts and disbursements basis applicable in the
Republic of Azerbaijan as of the Effective Date.

(iii) draw up its financial statements and Profit Tax
returns in Dollars and submit one set of accounts
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(iv)

(v)

{vi)

edir va vergi balansindan va manfast va zarar
hagginda hesabatdan ibarat Tagvim ili icin
mithasibat komplektini, habels Karbohidrogen
faaliyyatini aks etdiran Manfaat vergisi
mabladinin  hesablanmasi {(zra hesabat
tagdim edir.

Uyhar  Teqvim ili  dciin 8z  maliyys
hesabatlarinin vo Manfast Vergisi hagginda
bayannamslarinin Podratgl tarafin tayin etdiyi
va  Azerbaycan Respublikasimin  teftislar
aparmagdan otri muivafiq icazalari
(lisenziyalar) olan auditor tarafindan toftis
olunmasini tamin edir.

har Tagvim ili G¢lin vergi maliyya hesabatlarin
va Manfast vergisi hagqinda bayannamalari
auditorun mivafiq arayisi ils birlikda sonraki
Tagvim ilinin on bes {(15) martindan gec
olmayarag Vergi organina taqdim edir.
Manfast  vergisi bayannamsasinin ilkin
bayannama tsgdim edildiyi halda, Podratc,
cari ilin 30 iyun tarixinadak Manfast vergisi
Bzra yekun bayanname tegdim etmak
hilguguna malikdir.

Podratci tersfin 6z milahizasina gors, Vergi
govulan moanfaat alds edacayi birinc Tagvim
ilindan baslayarag har Tagvim riabu tgiin Vergi
goyulan manfeatin gabagcadan hesablanmis
moablagine asasan hamin Tagvim rublnin,
elacs do hamin Tagvim ilinds avvalki Tagvim
riblarinin gabaqcadan hesablanmis Manfaat
vergisini &damak lcglin masuliyyst dasiyir.
Qabaqcadan hesablanmis  Manfast wvergisi
15.2(c) yaxud 15.2(e} bandina uy§un olmagla,
Dovlet  Bidcasine mivafig Teagvim  ribi
qurtarandan sonra iyirmi bes (25) giindan gec

=

(1v)

v)

(vi)

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 tax financial statements and Profit Tax
returns for each Calendar Year together with an
appropriate opinion 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 filing, Contractor
shall have the right to file the final Profit Tax
return until June 30™ of the current year.

beginning in the first Calendar Year in which it
estimates it will eamm a Taxable Profit, be liable
based upon ifs estimate of its Taxable Profit for
estimated Profit Tax for such Calendar Quarter, as
well as for estimated Profit Tax for previcus
Calendar Quarters in that Calendar Year.
Estimated Profit Tax shall be paid in accordance
with Article 15.2(c) or Article 15.2(e)} to the State
Budget not later than within twenty five (25) days
following the end of the relevant Calendar
Quarter. Along with the pavment, computations
prepared in accordance with the agreed form shall
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(b)

(©

olmayarag  édanilir.  Odencls  birlikds
razilasdirirms forma  Gzra  hazirlanmis
hesablamalar Vergi organina taqgdim edilir.
Toaqvim ribd  Gchn  gabagcadan  goyulan
Manfaat vergisi hesablanarkan har Podratgl
tarof Illik is programindan vs saxsi rayinca,
har hansi digar informasiyadan istifada eds
bilar.

Taqvim ili {Gcglin Manfast vergisina dair qgoti
bavannama tagdim edilandan sonra hamin Tagvim
ilf  arzinda Tagvim riblari hesabina ddanilan
gabaqgcadan hesablanmis Manfaat  vergilari
mablag lari Manfaat vergisina dair gati bayannamads
hesablandigi kimi gati Manfast vergisi mablagim
daxil edilir. Artiq 6danmis har hansi mablagi Dovist
bldcasi Podratgr tarafa o, Manfast vergisino dair
goti bayannamani tagdim edandan sonra qirx bes
(45) glin middstinds gaytarir (ya da, Podratgi terofin
secimi ila hamin Tagvim riabi va ya ndvbati ribi
{Togvim Riblari) Gciin Manfsat vergisinin har bir
gabagcadan &danmis mablagin avazini veracak).
9skik o6danmis har hanst moablag 15.2{(c) vs va
15.2(e) bandins uygun suratda Manfaat vergisinin
geti bayannamasi taqdim edilandan sonra on (10)
gln  middstinda ARDNS tarsfindan  Dévlst
budcasina ddanilir. Blatin hallarda Tagvim ili diciin
Manfaat vergisinin gati mabladi Manfaat vergisina
dair bayannamads hesablandigr mablagds, sonraki
Tagvim ilinin iyirmi bes (25} martindan gec
olmayaraq odanilir.

llkin v @ gati hesablanmis Manfaat Verg isi (habela
artig  Odonilmis mablagin  gaytanimasi) {zrs,
hamc¢inin ona har hansi faizlar, carima sanksiyalari
tizra biOtdn odsnislar asagidaki 15.3(d) beandinds
gdstarildiyi kimi, Dollarla hayata kecirilir.

//%
T

(b)

©

be submitted to the Tax Authority. In calculating
the estimated Profit Tax for a Calendar Quarter,
each Contractor Party may utilize 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 Siate Budget within forty-five (43) days
following the date the Contractor Party's final Profit Tax
return is submitted (or, upon election of the Contractor
Party, shall be offset against any advance payment
amounts of the Profit Tax for such Calendar Quarter or
for the following one (Calendar Quarters)). Any
underpayment shall be paid by SOCAR to the State
Budget in accordance with Article 15.2(c) or Article
15.2{e) within ten (10) days following the date such final
Profit Tax retum is submitted. In any cvent, the final
Profit Tax for a Calendar Year as calculated in the Profit
Tax return shall be payable no later than twenty-fifth
(25th) 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 15.3(d) below
shall be made in Dollars.
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(d)

(if)

(i

Taqvim ili UGclin  Menfast vergising dair
boayannama taqdim edilmasi vs Manfast
vergisinin mivafig sakilds &danilmasi hamin
Tagvim ili Ucln Manfast vergisi hagqinda
bayannamanin verildiyi tarixdsan altmis (60) ay
kecandan sonra hamin Taqgvim ili lcln
Manfaat vergisina dair bitln éhdaliklarin tam
va gati nizama salinmasi hesab edilir.

Vergi orgamt her bir Podratg tarsfin har
Tagvim ili Oc¢ln Manfeat vergisina dair
bayannamsalarini yoxlamag salahiyyatina
malikdir. Yoxlama qurtarandan sonra Vergi
organt taklif olunan har hansi dizslisi Podratg
taraf ila mizakirs edir va lazim goslarsa,
Manfeat vergisi carcivasinda slave @danilasi
mablad hagginda bildiris maktubu ve ya artiq
odanilmis mablagdlerin gaytariimasi hagginda
bildiris maktubu verir. Manfaat vergisinin
razilasdirilmis gaydada har hansi artig va ya
askik &danilan mablaglbri Podratgt  tarsf
mivafiq bildiris matkbunu alandan sonra,
vaziyyatdan asili olaraqg, 15.2{c} va va 15.2(d)
bandins uygun olarag ddanilir. 9gar Podratg
taraf va Vergi organi Manfast vergisinin askik
va vya artig odanilmis mablagini, yaxud
bununia bagli har hansi mablagbri razilasdira
bilmasalar, hamin masalanin tanzimlanmasi
26.3 bandina uygJun olaraq arbitraj gaydasi ila
hayata kecirilir.

Podratgl  tersfin  Taqvim ili  Og¢lin  gati
bayannamasinda gostarilan Manfaat vergisinin
askik va ya artig odenilmasi tam miayyan
olunandan sonra, vaziyystdan asih olarag,
15.2(c) bandina uydun olarag ARDNS va va
15.2(d) bandins uygdun olarag Podratc taraf
askik vo vya artiq odeniimis mablags gbrs,

=

(d)

(i)

(iii)

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.

The Tax Authority shall have the authority to
conduct an audit of each Contraclor Party's Profit
Tax retum for each Calendar Year. Upon
completing such audit, the Tax Authority shail
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 shall be paid following
receipt by the Contractor Party of the appropriate
notice in accordance with Articie 15.2(c) or, as the
case may be, Article 15.2(d). 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 26.3.

Upon a final determination that there has been
either an underpayment or overpayment of Profit
Tax on the Contractor Party’s final Profit Tax
return for a Calendar Year, SOCAR as provided in
Article 15.2(¢) or the Contractor Party as provided
in Article 15.2(d) shall pay to the State Budget
interest on the amount of the underpayment or
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6danisdan bir giin svval Gstunlik taskil edsn
LIBOR daracasi ustagal dord (4) faiz hesabi ils
Dovlat biidcasinae faizler 6dayir. Hamin faizler
Manfast vergisina dair gsti bayannamanin
tagdim olundugu Taqgvim ilinin iyirmi bes (25)
mart tarixindan baslayarag Manfaat vergisinin
odanildiyi  ve vya gaytanldi§r tarixadak
hesablanr.

Yuxaridaki (iii) bandina uygun olaraqg ddanilan
faizlarden olave olarag Podratg tarafs
Vergilara aid yalniz asagida géstarilan carima
sanksiyalar tatbiq edils bilar:

(aa) o2gar Podratgl taraf Manfast Vergisine
dair bayannamani 15.3  bandinds
miiayyan olunmus son middats tagdim
etmirsa va ya gec tagdim edirsa, ondan
hamin Manfast Vergisina dair
bayannama (zra Odayacayi Manfaat
Vergisi mablaginin yiz on (110) faizi
hacminda carima alinir;

(bb) agar Taqvim ili Gclin Manfaat vergisine
dair gati bayannamads aks etdirilan
ddanilmali Manfast vergisinin mablagi
Podratci  tarafin  siiurlu  surstda va
gasdan  Aldatmasi  naticesinds  az
gostarilmisdirss, bels azaldilmis
mablagin iki yiiz (200%) faizi hacminda
carima alinir;

{cc) Hiquqi saxs-Xarici Subpodratciya edilan
odamalarin vergiya calb olunmasina dair
Podratci taraf 15.4(a)(i) bandina miivafiq
olarag cerims va faizlara goérs
masuliyyat dasiyir;

C
/,/

(iv)

overpayment at the rate of LIBOR prevailing on
the day before payment plus four (4) percent. 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) 1if a Contractor Party fails to file a final

Profit Tax return on dates defined in Article
15.3 or delays filing thereof, it shall be
liable for a penalty of one hundred and ten
(110) percent 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 deliberate and
wilful Fraud by the Contractor Party, it shall
be liable for a penalty of two hundred
(200%) percent of the amount of the
understatement;

(cc) a Contractor Party shall be liable for interest
and penalties in accordance with Article
15.4(a)(i) in connection with taxation of its
payments to Corporate Foreign
Subcontractors;
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(e)

6]

(dd) Podratgt tersf burada qeyd edilan
carimalarin tatbig edilmasina garsi ¢ixis
eda biler va lazim galdikds 26.3 bandins
muvafig olaraq masala arbitraj
mahkamasina verila bilar.

{ee) Yoxlamanin Podratg teraf, 2msaliyyat
sirkati va vya Subpodratgcinin  Xarici
subpodratgiya etdiyi ddanislardan
dizgin mablegde Vergi tutmamasini
miayyanlasdirdiyi tagdirds, talsb
oldugundan az va ya cox 6danilmis bels
mablag tutulmasini hayata keciran taraf
Dovlst Blidcasina odayir va ya Dovist
Biidcasi tutulmani hayata keciran tarafs
bels oldugundan cox va ya az &ddanilan
mablagi son dafs muayyanlasdirdikdan
sonra muvafiq maddalara asasan odoyir.
Bu d&danisle birgs 06dsnisin  hayata
kecirdiyi gindan bir gin avval dord (4)
faiz alave olunmagla, LIBOR daracasi ils
faiz da odanilir. Bu faizler wverginin,
yaxud verginin gaytarilmasinin &danis
tictin tayin olunan giinliindan asil ddanis
giinlinadsk hesablanir.

Har bir Podratci taraf &z maliyyse hesabatlarini ve
Manfast vergisi hagginda bayannamalarini Vergi
organina tagdim  edir. Manfast  vergisinin
gabagcadan hesablanmis va gsti 6danis mablagbri
Doévist biidcasina har Podratcl terafin adindan va
avazinds ARDNS wrafindan édanilir.

Vergi organi ddanisin hayata kecirilmasindan sonra
on (10) gin muddstinds har bir Podratc tarafs
Manfaat vergisinin gabagcadan hesablanmig vo vya
gati mablaginin d6danildiyini tasdiq edan rasmi vergi

—

(e)

4y

(dd) a Contractor Party shall be entitled to raise
objection to the application of penalties
referred to herein and if necessary any
dispute shall be settled by arbitration in
accordance with the principles of Article
26.3;

(ee) In the event that after audit it is determined
that a Contractor Party, the Operating
Company or a Subcontractor has failed to
withhold the correct amount of tax from
payments made to a Foreign Subcontractor,
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
upon the final determination in accordance
with the applicable provisions. Along with
such payment, interest shall be payable at a
rate of LIBOR prevailing on the day before
payment plus four (4) percent. 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 financial
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 ten (10) days of any such
payment. Such tax receipts shall state the date and
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gabzlari tagdim edir. Bu vergi gabzlarinda ddanisin
tarixi, mablagi, hansi valyuta ile &danildiyi ve
Azarbaycan Respublikasinda maxsus olan digor
xususiyyatlar gastarilir.

15.4 Xarici Subpodratcilara Vergi goyulmast

(@)

Qanuni suratda vyaradilmis va vya taskil edilmis
hiqugi soxs olan Hiqugi saxs-Xarici Subpodratg
("Huquqi  sexs-Xarici  subpodrat¢”y  asagidaki
gaydalara uygun olaraq vergiys calb olunur.

(i) Hesab  edilir ki, Hiqugi saxs-Xarici
Subpodratgilar Karbohidrogen faaliyysti ilo
alagadar olarag Azsrbaycan Respublikasinda
gorilan is  ve  xidmatlerden  aldiglar
odenislarin iyirmi bes (25) faizi hacminda
vergi goyulan manfast 2alda edirlar va
sonradan hamin monfaoata iyvirmi iki (22) faizi
darscasi ila vergi qoyulmalidir ki, bu vergi da
imuman hamin ddanislarin bes tam onda bes
(5.5) faizini taskil edir. Bels ddanislari hayata
keciran har hansi soxs hamin &danislardan
bes tam onda bes (5.5) faiz doracasi il
tutulacaq vergilari 6danma tarixindan sonra
otuz (30) gin middstinds Dovlat bldcasine
kegirir. Bu vergilar hamin Hiqugi saxs-Xarici
Subpodratcinin - vergi  masuliyyatini, habela
onun bayannama tagdim etmak va bitin
Vergilari 6demak éhdaliklarini tamamils ahats
adir.

-

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.

15.4 Taxation of Foreign Sub-contractors

(a)

A Corporate Foreign Sub-contractor, being a
legitimately created or incorporated legal entity
(“Corporate Foreign Subcontractor’), shall be taxed
as follows:

{1} Corporate Foreign Subconiractors shall be deemed to
camn a taxable profit of twenty five (25) percent of
the payments received in respect of work and
services performed within the Republic of Azerbaijan
I connection with Hydrocarbon Activities and they
shall be further deemed to be subject to tax of this
deemed profit at the rate of twenty two (22) percent
resulting in a total tax obligation of five point five
(5.5) percent of such payments. Any person making
such payments shall withhold such tax from such
payments, at a rate of five point five (5.5) percent and
shall pay such withheld taxes to the Siate Budget
within thirty (30) days from the date of payment.
Such taxes withheld shall fully satisfy such Corporate
Foreign Subontractor's tax compliance, ncluding
filing obligations and liability for all Taxes.
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(i} Podratci tarafa, omaliyyat sirkatine va ya digar

Subpodratciya  Azarbaycan  Respublikasinin
hidudlarr daxilinda Karbohidrogen faaliyysti
ilo bagh mallar satan har bir Hiqugi seoxs-
Xarici Subpodratg, Azarbaycan
Respublikasinin  hidudlar daxilinds satilmis
mallarin faktiki sanadlasdirilmis dayarina alava
olan, lakin  Azarbaycan  Respublikasinin
hidudlart daxilinda islerin  gérilmoasi  vs
xidmatlarin gdstarilmasi ils slagadar olmayan
va  tadariklarin  senadlesdiriimasi  Ggin
vidimlart, broker haglar, sanadlasdirms
haglan, giymatlandirms vs va digar oxsar
risumlart  daxil edan mablagden ("olavs
mablad™) ivirmi iki (22) faiz daracesi ile vergi
Odayir. Hlqugi seaxs-Xarici subpodratgiya
hamin odanislari yerina yetiren har hansi
hilgugi saxs onun tarsfinden Hiqugi saxs-
Xarici subpodratcinin xeyrina hayata kecirilan
odanislardan dlave mablaglh bagh (22) faiz
daraca ilo vergi tutur va tutulmus vergilsri
Hiiquqgi saxs-Xarici subpodratgiya odaniglarin
yerine yetirildiyi tegvim ayinin  sonundan
baslayaraq otuz (30) giin sarzinda Dovlat
bidcasina odayir. Bu 15-ci maddanin har
hansi diger middsalarina baxmayaraq, Hiquaqi
saxs-Xarici subpodratg 2lave mablsg vo ya
gabaqcadan va 6denis alindigda satilan
mallarin dayari ils badl sanadleri tagdim

etmadikds, bela Hiquaqi saxs-Xarici
subpodratct bels mallarin satisindan alds etdiyi
odanislarin tam hacmindan (xarclor

¢xilmadan) bes tam onda bes (5,5) faiz
dearaca ila vergi 6damalidir.

(aa) Har bir Hiqugi saxs-Xarici subpodratg
har Taqgvim ili Oc¢lin  Karbohidrogen

—

(ii} Any Corporate Foreign Subcontractor which sells

goods to a Contractor Party, the Operating Company
or any other Subcontractor within the Republic of
Azerbaijan in connection with the Hydrocarbon
Activities and receives payment of an amount in
excess of the actual documented costs of the goods
sold within the Republic of Azerbaijan being extra
charges, fees for the producing of documents for
supplies, brokerage fees, documentation fees,
valuation or other similar payments (“Mark-up”),
which excess amount is not connected with work or
services provided within the Republic of Azerbaijan,
shail be subject to tax on the full amount of such
Mark-up paid to such Corporate Toreign
Subcontractor at a rate of twenty two (22) percent.
Any legal entity making such payments to the
Corporate Foreign Subcontractor shall withhold the
Tax at a rate of twenty two (22) percent from the
Mark-up included into the payments to such
Corporate Foreign Subcontractor and shall pay such
withheld taxes to the State Budget within thirty (30)
days from the end of the calendar month when the
payment to the Corporate Foreign Subcontractor was
made. Notwithstanding any other provisions of this
Article 15, where the Corporate Foreign
Subcontractor fails to produce documents related to
the Mark-up or the value of the goods sold before or
on receipt of the payment for such goods, such
Corporate Foreign Subcontractor shall be liable to tax
at a rate of five point five (5.5) percent upon full
amount of recervable from such sale (without
deducting the expenses).

(aa) Each Corporate Foreign Subcontractor shall be
responsible for filing each Calendar Year a
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(co)

faaliyyati il bagl alds edilan adanislar
daxii olmagqla, fakin bununia
mahdudlasmadan, Azarbaycan
Respublikasinda cari Tagvim ilinda alda
edilmis bitiin galir hagda malumat daxil
olmagla Manfaat vergisina dair
bayannama va maliyya vergi
hesabatlarint  tegdim  etmak  Gciln
masuliyyat dasiyir.  Her  bir  xarici
subpodrat¢l bununla barabar beynaixalg
saviyyada taninmis mistagil mihasibat
iscilarindan ibarat taskilat tarsfinden
tagdim  clunan  onun  Azarbaycan
Respublikasindaks  faaliyyati ila bagh
meydana cixan masraflar vo manfast
barade tam va adalsatli sakilds hesabat
verdiyi hagda ona teqdim etdiyi arayis
togdim edir.

Har bir Hiquqgi saxs-Xarici subpodratgl,
homcinin tatbig edilan ganunvericiliya
uygun olaraq, {(galir vergisinin tutulmasi
hagginda hesabatlar, c¢ixilmiar (zra
hesabatlar, gomrik sanadlasdirmalari
tcun ddanilan haglar Gzra hesabatlar va
sosial fondlara odanilon haglarla bagl
bayannamoalar daxil olmagla, lakin
onlarla mahdudlasmadan) bltiin digar
Vergi besyannamslarini, hesabatlarn va
maliyye hesabatlarini tagdim etmalidir.

Har hanst Haquqi saxs-Xarici
subpodratcinin yuxarndaki {aa) ve yaxud
(bb) bandlarina uygun olaraq, har hansi
Vergi bayannamasini, hesabati va ya
maliyya hesabatini tegdim etmamasi
Vergi tutan Tarafs qargl har hansi faiz,
carimo vaxud diger ceza ndévlarinin

C

-/

Profit Tax return and tax reports (returns)
reporting all income earned in the Republic of
Azerbaijan during the Calendar Year, including
but no limited to the payments received in
connection with Hydrocarbon Activities. Each
Corporate Foreign Subcontractor shall include
with this return a statement provided by a firm
of intermationally recognized 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 Corporate Foreign Subcontractor shall also

file all other Tax returns, reports and finaneial
statements in accordance with the applicable
law (including, but not limited to personal
income Tax withholding reports, customs
documentation fee statements and social fund
contribution returns).

(c¢) The failure of any Corporate Foreign

Subcontractor 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.
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tatbiq edilmasi ila naticelonmir.

(ity Podratci tarsf ve ya omsaliyyat sirketi oz

Subpodratcifarinin har hansi vergini
tutmadiglarr  ve ya ddamadiklari  licln,
gostarilan Subpodratcilarin Azarbaycan

Respublikasimin vergi ganunilarini har hansi
sakilda yerina vetirmadikiari G¢ln heg bir
6hdsliys malik deyil vo ya heg¢ bir masuliyyat
dasimir;

Fiziki saxs olan subpodratci 15.6 bandina mivafig
olaraq Azarbaycanda galir Vergisina calb olunur.

Yuxarida gostarilaniars baxmayaraq, ikigat
vergiqoymarin  aradan galdinlmasi  hagqinda
migavilalar onlarin middsalarinin aid edildiyi Xarici
subpodratgilara vergilar (zra glzastlarin  tathig
edilmasini tamin edir.

Bu Sazisds ziddiyyat taskil edan har hansi middsaya
baxmayaraq:

(] 15.5(b) bandi bu Sazisin biitiin sartlaring
tatbiq edilir.

(i) HOgqugi sexs-Xarici Subpodratcilara edilan
6donisler, bu 15.4 bandindo nozords
tutulanlardan basga, heg¢ bir Manfaat vergisi
va ya golir Vergisi {zarlerina goyulmur va ya
tutulmur,

(itiy her bir Subpodratg Azarbaycan
Respublikasinin tstbig edilan ganunlarina va
gaydalarina mivafiq olarag, Azarbaycan
Respublikasi daxilinda Karbohidrogen
faaliyyati ila bad il olmayan tasarriifat faaliyyati

L

—/

(b)

(©)

(1ii) Contractor Party or the Operating Company shall
have no liability or responsibility for any Taxes
which their Subcontractors do not withhold or pay
or for any other failure of such Subcontractors to
comply with the laws of the Republic of
Azerbaljan.

A subcontractor being a physical person shall be subject
to the personal income Tax of Azerbaijan in accordance
with Article 15.6.

Notwithstanding the foregoing, Double Tax Treaties
shall provide for application upon relevant Foreign
Subcontractors of the Tax benefits provided thereby.

Notwithstanding any other provisions of this Agreement
to the contrary:

(i) Article 15.5(b) shall apply to all terms of this
Agreement.

(ii} Except as provided for by Article 15.4, no Profit
Tax or income tax or any other Tax shall be
imposed upon or withheld from payments made to
Corporate Foreign Subcontractors,

(iii) each Subcontractor 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 reguiations of the Republic of
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ils slagadar Vergilarin  ddanilmasi  va
hesabatlarin tagdim olunmast Ggiin masuliyyst
dasuyir.

Xarici Subyektlars 8danislardan Vergi Tutulmasi

a)

b)

15.4{(a) boandinds nazards tutulanlar istisna
edilmakls, Podratcl tarafin Azarbaycan
Respublikasinin  hidudlarindan  kanarda  taskil

olunmus har hansi subyekta verdiyi 6danislara Vergi
goyulmur va vya onlardan Vergi tutulmur. 3vvalki
cimlada sarh edilanlara baxmayarag, Azarbaycan
Respublikasinin hamiligla tatbiq edilen ganunlarina
v normativ aktlarina asasen asagwakilardan bes
tam onda bes (5,5) faiz daracasi ila Vergi tutula bilar
va bela vergitutma hoamin hiquqgi sexsin vergi
ohdaliklarinin, hesabat ohdsliklarinin  va biitln
Vergilara dair masuliyyatinin yerina yetirilmasini
tomin edir:

(i) Azarbaycan Respublikasinda olmadan wvo
hidudlarindan ksnarda yaradilmis bank va ya
diger maliyya tasisati tarefinden Neft-gaz
amaliyyatlar ils bagh Podratcl tersfe verilmis
kredit Gzra Podratcl tarafin &dadiyi faizlardan;

(i) Neft-qaz amaliyyatlarinda Azarbaycan
Respublikasinin vatandas! olmayan mualliflarin
asarlarindan, ixtiralarindan ve digar geyri-
maddi miilkiyyatlerindan istifads tctn (lakin
bele nasrlor, ixtiralar ve  geyri-maddi
milkiyyatle bagli Neft-gaz amaliyyatlarinda
isitifade edildiyi mallara, avadanliglara v2
mahsullara gbra yox) Podratg tarafin Gdadiyi
miiallif haglarindan.

Yuxarida gostarilanlars baxmayaraq, har hansi
Azarbaycan Respublikasi hidudlarindan konarda

Azerbaijan

15.5 Taxation of Payments to Foreign Entities

(a)

(b)

Except as provided by Article 15.4(a), no Taxes shall be
withheld or imposed on payments made by a Contractor
Party to any person organized outside the Republic of
Azerbajjan, Notwithstanding the preceding sentence, in
accordance with the generally acceptable laws and
normative acts of the Republic of Azerbaijan, Taxes may
be withheld at a rate of five point five (5.5) percent on
the following and such Tax shall satisfy Tax obligations,
reporting obligations and all liability of such legal entity
for the Taxes:

(i)  interest paid by a Contractor Party related to a foan
to the Contractor Party received in connection with
Petroleum Operations from a bank or other
financial institution without a presence in the
Republic of Azerbaijan,

(i) royalties paid by a Contractor Party to authors 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 poods, equipment or products relating to
such publications, inventions or intangible property
used in Petroleum Operations).

Notwithstanding the foregoing, entities orgamzed
outside the Republic of Azerbaijan shall be entitled to
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(©)

taskil olunmus hiiquqgi saxslara tatbig edila bilen
Ikigat vergigoymanin aradan galdinlmasi hagqinda
migavilalarin middaalari ila va agar bels Migavila
mévcud deyilss, 1 noyabr 1997-ci ilda yenidan
islanilon “IRIT" (OECD) Vergi Goaliri vo Kapitah tizrs
Model Konvensiyasina mivafiq muigavile giivvada
olarsa, movcid ola hilan Gstiinliklarindan fayalana
bilsr.  Har bir  halda, xarici soxsa bels
ustunliiklorden faydalanmasina sarait yaratmag
tclin alava inzibati addim atmaga lizum yoxdur.

Har bir Podratgl tarafin filiallari beynalxalg Neft-gaz
sanayesinin tacriibssine va 6z is ananalarina uygun
olaraq (va bela islara Vergi odamakdsn boyun
gacirmaga yénalan isler daxil edilmamslidir) ns
manfast/na zarar prinsipi asasinda mal tachizati,
islarin gdrilmasi yaxud xidmatlarin gostariimasi ils
masg ul olur. @gar yuxarida adi ¢akilen sarta amoal
olunarsa, bela filiallarin faaliyystine Azarbaycan
Respublikasinda manfast alde etmasi kimi baxilmir
va buna gbra do onlardan hec bir Vergi
tutulmamahdir.

15.6 @makdaslarin ve fiziki saxslarin vergiys calb olunmasi

@

Butiin Vergi goyulan rezidentlar har Podratci tarafin,
ompaliyyat sirkstinin, onlarin Ortaq sirkstlarinin,
Xarici subpodratcilarinin amakdaslar, o ciimladan
Xarici subpodratc kimi faaliyyat gdstaran fiziki
saxslor bilavasite Azarbaycan Respublikasindaki
amak faaliyysti naticasinds gazandiglan gslirlardan
Azarbaycanda fiziki saxsin galir vergisini édamaya
borcludurlar. Vergi qoyulan rezidentlar olmayan
amakdaslar isa Azarbaycanda fiziki saxsin galir
vergisi 6dsmak tc¢lin masuliyyat dasimirlar. Bu 15.6
bandi baximindan vs tatbig edile bilan har hansi
lkigat vergigoymanin aradan gqaldirilmasi hagqinda
migavilays amal olunmagla va ayri-seckiliya yol

(c)

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
November 1, 1997, were in force. In either event, no
further administrative action shall be necessary to
enable the foreign person to take advantage of such
benefits.

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

15.6 Taxation of Emplovees and Physical Persons

(a)

All Tax Residents, employees of each Contractor Party,
the Operating Company, their Affiliates, Foreign Sub-
contractors, including any physical persons acting as
Foreign Sub-contractors, 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 15.6, 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:



vermadan “Vergi goyulan rezident” konkret dévr
arzinda asagidaki sartlardean har hansi birina amal
edan har hansi fiziki saxs demakdir:

()

(ii)

Otuz (30) ve ya daha cox ardicl gln arzinds
Azarbaycanda ezamiyyatds olan har hansi
fiziki sexs belo halda hemin saxs otuz (30)
ardictl giindan ¢ox olan har hansi muiddat
arzinds  Azorbaycanda  géstordiyi  amak
faaliyyati naticesinda gazandigr saxsi galirdon
Azarbaycan golir Vergisi ddamak {ciin
masuliyyat dastyacaqdir. Har hansi Tagvim
ilinde Azarbaycan Respublikasinda otuz (30) va
ya daha cox ardical gilindan artig miiddat
arzinda olmayan, lakin bu Tagvim ilinda
fimuman doxsan (90) gindan artig ve daha
cox muddstds Azarbaycan Respublikasinda
galan fiziki saxs Azarbaycan Respublikasinda
oldugu doxsanina  (90) giindan sonra
Azarbaycan Respublikasinda bilavasita smak
faaliyyoti  naticasinds  qazandigr  golirdan
Azarbaycan gslir Vergisi 6damak  (liclin
masuliyyat dasiyir;

Har hansi Tagvim ilinds asas is vyeri kimi
faaliyyst gostarmoak ficlin (agar bu ciir faaliyyst
Azarbaycan Respublikasindan kanarda 3sas is
verina nisbatan ikinci daracali  deyilsa)
planlasdirilan cadvsl (zra vaxtasin olarag
Umuman doxsan (90) giindan cox Azarbaycan
Respublikasinda olan fiziki saxs, hamginin
vaxta cadvali Gzra vaxtada olan saxslar. Bela
saxs  Tsqvim ili  arzinds  Azsrbaycan
Respublikasindaki bilavasita faaliyyeti
naticesinde gazandigr bitiin  gslirlarden o
cimladsn bu soxs Vergi goyulan Rezident
olanadsak Azarbaycan Respublikasinda isladiyi
hamin doxsan (90} giin arzinda qazandidi

(i)

any person who stays in the Republic of
Azerbaijan on a business trip for a period which
shall exceed 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 result of his or her employment in the
Republic of Azerbaijan for any period which shall
exceed thirty (30) consecutive days. A person
whose presence in the Republic of Azerbaijan
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
Hable 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
Avzerbaijan as a direct result of employment in the
Republic of Azerbaijan;

any person who is present in the Republic of
Azerbaijan on a routine basis for periods
cumulatively exceeding ninety (90} days in any
Calendar Year for regularly scheduled periodic
ecmployment as his or her primary place of
employment (and which employment is not
incidental to the exercise of that primary
employment outside of the Republic of
Azerbaijan), including those persons being on
rotation in accordance with the schedule of
rotation. Such a person shall be liable for
Azerbaijan personal income Tax on all income
earned as a direct result of his or her employment
in the Republic of Azerbaijan during the Calendar
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(b}

(@

(d)

golirlerdan Azerbaycan galir Vergisi édamak
iclin masuliyyat dasmr.

Har Podratg teraf, @moaliyyat sirkati, onlarin Ortaq
sirkatlari, Subpodratcifari, o climladan  Xarici
subpodratgl kimi foaliyyat gostaren fiziki saxslar
Azarbaycan Respublikasinin Dévlat Sosial Sigorta
Fonduna haqq édsyir va hamin haglar (¢ cimladan,
lakin  bunlarla  mshdudlasdinimadan, pensiya
fonduna, ise d{zolms fonduna, sosial sigorta
fonduna, masgullug fonduna va tibbi sigorta
fonduna haglar) ancaq Azarbaycan Respublikasinin
vatandaslan olan daimi amakdaglara aiddir.

Heor bhir Podratgr teref, onun Ortag sirkatleri,
omaliyyat sirkati vo Subpodratalar Azsrbaycan
Respublikasimin vatandast olan va bels Tarafla isci
kimi daimi amsk miunasibatlarina malik olmayan
fiziki saxslars odanilan oOdonislardan Azarbaycan
Respublikasinda totbiq edilan galir vergisini tutur.

Har har hansi Podratg: torafin, omaliyyat sirkatinin,
Ortag sirkstin, Subpodratginin ve vya Xarici
amakdasin vyuxarida geyd edilanlara masuliyyat
dasimasindan avval, yaxud tutulan bela vergilar
hagginda malumat verilmamasina gdra, Hokumat
organi  bels Vergilerin har hansi xarakterds
6danilmamasi ve ya malumat verilmamsasi Ggiin har
hansi bels wvergini, faizi, carimslori va ya
muamilalari tatbig etmamisdan avval, 15.6(a), (b) va
{c}) bandlarina asasan Azarbaycan Respublikasinda
tutulan bels Verginin daracasi, 6daniima middati va
melumatverma gaydas! 15.8(c) bendins 3asasen
imzalanan Protokaolla miayyan edilir.

5.7. Vergidan azad edilma

e

(b)

(c)

(d)

Year, including income earned during the ninety
(90) days of employment in the Republic of
Azerbaijan before such person has become Tax
Resident.

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

Each Confractor Party, its Affiliates, the Operating
Company and Sub-contractors shall withhold from
payments to persons who are citizens of the Republic of
Azerbaijan and do not have permanent employment
relationships with such Party person income tax of the
Republic of Azerbaijan.

Before any Contractor Party, the Operating Company, an
Affiliate, a Sub-contractor or a Foreign Employee
becomes burdened with the Hability for the above
mentioned, or in the case of failure to submit information
on any such Taxes withheld, before any Government
Authority imposes any such Tax, interest, penalty or fines
for any event of failure fo pay a Tax or submit an
information, rate of such Tax to be withheld in the
Republic of Azerbaijan, period of payment and procedure
for the submission of information stipulated in Articles
15.6(a), (b) and (c¢) shall be determined by a Protocol to
be signed in accordance with Article 15.8(c).

15.7 Tax Exemptions
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(9]

Har bir Podratg taraf, 9moaliyyat sirkati va onun
Subpodratgilar Karbohidrogen faaliyystlari ila bagh
{sifir {0) vergi daraci il3) Blave Dayar Vergisindan
azaddir. Bu asagdakilara wtbig edilir:

() onlara tachiz edilan ve ya onlarnn tachiz
etdiklari mal, is va xidmstlsr;

{(ii) Karbohidrogenlar va bu Karbohidrogenlardan
emal olunan biitiin mahsullarn ixrac;

(iii) mal (tlitin, arzagdan ve alkogollu ickilardan
savayl), is va xidmatlarin 2lda edilmasi va
idxall.

olava olaraq, Karbohidrogen Fzaliyyatlari ila bagl

har bir Podratgl Tarafi vo ya @msliyyat $irletini mal,
is va xidmatlarla (birbasa va ya dolayist il3) tachiz
edan har bir tachizatg bu mal, is va xidmatlar géra
(sifir (Q) faizi ils) wlava Dayar Vergisindan azad
hesab edir.

Yuxanda gostarilmis 15.7 (@) bandinin sartlarina
asason mal, is vo xidmatlorls tachiz olunan zaman
sifir (0) faiz darace ila ile Slave Dayar Vergisini
ddamali clan saxs, alinan mal, is vo xidmatlara gérs
sifir (0) faiz daracasindan artiq goyulan 9lavs Dayar
Vergisini 6dadiyi hallarda, hoamin sexs mablagi geri
almag va ya onun tarafindan ddanilmali har hansi
basga Verglarin (hamin saxs 6z amakdaslarina va ya
Subpodratgilarina 6danis zamani tutulan Vergilar da
daxil olmagla) mablag lari ila garstiligh
avazlasdirmak salahiyyatina malikdir.

15.4 vo 15.5 bandlarinin gartlari istisna olmagla, har
bir Podratc taraf va ya onun daimi niimayandaliklari

C

(a)

(b)

(c)

(d)

Each Contractor Party, the Operating Company and their
Sub-contractors shall be exempt with credit (zero (0)
percent rate) from Value Added Tax 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;

(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 the Value Added
Tax purposes as being exempt with credit (zero (0)
percent rate).

Where 1n accordance with Article 15.7{a) above a person
should pay the Value Added Tax at a zero (0) percent
and is charged and pays input VAT at a rate more than
zero (0} percent 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
pavable by that person (including Taxes withheld by that
person on payments to its employees or Sub-contractors).

Except as provided by Article 15.4 and Article 15.5 no
Taxes shall be withheld or imposed on payments made
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(e)

tarafindan Azarbaycan Respublikasindan kanarda
formalagsan, hiquqi sakilds yaradilan ve ya taskil
olunan har hansi bir taskilata ddanilan mablagden
Vergi tutulmur va goyulmur.

Bu Sazisin 15.7(a) bandinds nazards tutuldugu kimi
Vergi organi vo ya digor mivafiqg vergi yaxud
gomrik organi har Podratgr terafs, omaliyyat
sirkatina va onlarin Subpodratcilarina har hansi
vergidan azadolunma va/vaxud 2DV-nin sifir faizi
(0%) rejimini tasdiq edan etibarli sshadstnamaliari
Podratct tarafin, omaliyyat sirketinin, vo va
Subpedratginin - bu  ciir  sertifikat  verilmasi
haggindaki sordusundan sonra otuz (30) gin
muddatinds tagdim edir.

15.8 Digar masalalar

(a)

Har bir Podratgl toaraf, onun Ortag sirkatlari,
2maliyyat Sirleti va Subpodratgilar geydiyyata gors
risumlar va ya har hansi Hokumat organi tarsfindan
tayin olunan bu kimt haqlar ddayirlar, bu sartla ki,
risumlar nominal olsun va onlar ayri-seckiliys yol
verilmadan tayin edilsin.

9maliyyat sirkati 9-cu maddays uygun olaraq
varadildigr G¢On hamiss sifir (0) dsracads Vergi
goyulan manfaata malikdir, bela Bmaliyyat sirkati
Manfaat vergisi ddayan hiqugi saxs hesab edilmir
va belaliklsa Manfast vergisi haqginda bayannams,
hesabat va maliyya hesabatlan tagdim etmakdan
azad edilir. Har bir Smaliyyat sirkati mivafiq
ganunvericiliya uygun olaraq biitiin basqga Vergilar
iizra (galir Vergisi hagqinda hesabatlar, gdmrik
sanadlasdirmalari Gg¢lin rusumlarin gabzlari va sosial
taminat fondlarina édanislar haqginda hesabatlar
daxil olmagla, lakin onlarla mahdudlasmadan)

—7

(e)

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

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 (0} percent
rate as provided in Article 15.7(a) of this Agreement
within thirty (30) days of the Contractor Party, Operating
Company, or their Sub-coniractors requesting such
certificate.

15.8 Other

(@)

(b)

Every Contractor Party, its Affiliates, Operating
Company and 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.

Due to the establishment of the Operating Company in

accordance with Article 9, it always has its Taxable
Profit at the level of zero (0), such Operating Company
shall not be treated as a legal entity subject to the Profit
Tax and therefore shall be exempt from the submission
of Profit Tax returns, reports and financial statements.
In accordance with the applicable laws every Operating
Company shall remain liable for the submission of
returns, reports and statements on all other Taxes
(including, but not lumited to personal income Tax
reports, customs documentation fee statements and
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bayannams, hesabat ve maliyys hesabatlarinin
taqdim edilmasi {igiin masuliyyat dasivir.

{c) Quovvayaminma tarixindan sonra Podratg ile
danisiglar aparmaq ve bu Sazisin Vergiys dair
middaalanm hayata kecirilmasi va sarh edilmasi
{ciin lazim olan gaydalart miayysn edan Protokollar
imzalamagq (c¢iin Komissiya yaradilir. Bele Protokollar
bu Sazisin bitin sartlari ils uydun galir va bu Sazis
{izra vergi masalalarinin sarh edilmasinda Hokumat
organlan tarafindan verilan vo ya darc edilon hoar
hansi digar Sarsncam va ya Talimatlara barabar
hesab edilir.

15.9 Istirak payinin 6tiridlmasindan Manfaat vergisi

Har hanst Podratgl terafin Istirak payinin tamamils vo va
gisman Uciincii tarafo ve ya har hansi Podratg tersfe
satilmasi, yaxud Daimi 6tlirilmasindan alinan Xalis
manfastdan asagidak gaydada Vergi tutulur:

(a) Bu 15.9 bandin magsadlari baximindan asagidaki
terminlara bels manalar verilir:

(i)  “Umumi goalir” 6z higuglarinin basgasina veran
Podratci tarafin bu Saziss uygun olaraq Istirak
Payinin har hansi bir hissasinin basgasina
verilmasi migabilinds aldigt iimumi hagq
demakdir.

(i) “Qahg dayar” bu Saziss asasan har hansi

sarmayanin amortizasiya edilmayan ve 9dvazi
6danitan masraflora aid olmayan balans

-

reports on contributions to the social insurance fund).

() There shall be established a Commission for the purpose
of conducting negotiations with the Contractor upon the
Effective Date and signing Protocols for the
determination of the rules required for the
administration and interpretation of Tax related
provisions of this Agreement. Such Protocols shall
correspond to all provisions of this Agreement and shail
have the force equivalent to the force of any other
Decisions or Instructions being issued or published by
the Governmental Authorities in connection with
interpretation of the Tax related provisions of this
Agreement.

15.9 Share Transfer Profit Tax

Tax due on the Net Income received for a Sale or a 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 15.9, the following
expressions shall have the meaning assigned to them
herein below:

(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) “Written-Down-Value” means the un-amortised
balance of any investment (accumulated costs),
which, pursuant to this Agreement, is not subject
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(iii)

(iv)

(kumulyativ masraflar) demakdir.

“Satis ve ya Daimi 6tiirma” asagidakilar istisna
olmagla, Istirak payina muilkiyyst hligugunun
tamamila va vya gisman verilmasi va vya
6turtlmasi demakdir:

(aa) bu Sazisle bagl gotlrilmis kredit
naticesinde bas veran hiiqug va
ohdsliklarin verilmasi; yaxud

(bb) manfaat oalda olunmayan layihalarda
Istirak  paylarinin mibadilasi; yaxud

(cc) islarin gorilmasini taskil edsn
éhdaliklarin avazinda har hansi hilqug va
ohdaliklarin verilmasi; yaxud

(dd) hiiqug va ohdsliklarin har hansi macburi
verilmasi.

“Xalis galir* Umumi Gaslir va asagidakilardan
ibarat olan tutulmalanin (vergi c¢ixilmalarin)
Gmumi mablagi arasindaks forg demakdir:

(aa) Hiquq ve oOhdsliklerin o6tlriiimasinin
quvvaya mindiyi tarixo ¢akilmis
kumulyativ Neft-gaz amaliyyatlara
cakilan Masraflarinds Podratci tarafin

payt;

(bb) Huqug vs ohdsliklarini basgasina veran
Podratci terafin hayata kecirdiyi vo bu
Saziss 9sasan Neft-qaz amaliyyatlan
Masraflarina aid olmayan sarmayalarin

(iii)

(iv)

to Cost Recovery.

“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 ftransfer 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.

“Net Income” means the difference between the
Gross Income and the total amount of established
deductions (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
(accumulated costs) made by the
agsigning Contractor Party, which is not
charged to the Petroleum Operations



(b)

(C)

(d)

(e)

(kumulyativ masraflar) Qaliq Dayari;

(cc) Hiqug va o6hdsliklarin bu cir verilmasi
zamani ils slagadar ¢akilan masraflar.

Hiiqug va oOhdsliklerin satisindan va ya Daimi
otlrilmasindan alds olunan Xalis galira 15.1(c)(vi)
bandinds muayyan olunan Manfast vergisi daracasi
tatbig edilir. Umumi Galir alda edilarkan hiiqug vo
d6hdsliklari veran Podratci taraf Xalis Galiri hesablayir
va yuxarida gostarilan Manfast vergisi daracasini ona
tatbig edir.

15.9(a)(iii)(aa) bendinda gostarilon  mablaglr
ombaliyyat sirkatinin ganuni faaliyyst gostaran
auditoru tarsfindan tasdig edilir, 15.9(a)(iii)(bb)
bandinda gdstarilan mablagler iss masraflari ¢akan
Podratct tarsfin vo vya Podratci tarsfin Ortaqg
sirkatinin ganuni faaliyyat gostaran auditoru
tarafindan edilir.

Hiqug va ohdsliklari veran Podratci taraf bu gayda
ilo hesablanan Vergini Umumi Galir alindigdan sonra
otuz (30) tagvim ginindan gec olmayaraq
Azarbaycan Respublikasi Dovlat blidcasina odayir.
Umumi  Gsalirin  hisssa-hissa alindi§1 tagdirds
tutulacag Umumi Vergi do hissa-hissa odanilir.
Umumi Galirin  hissaleri  tam Umumi Galir
munasibatds barabar bolundiyd kimi, vergi ds
tutulacag Umumi  Vergiys nazaran  barabar
bolinmalidir.

Hiuquq va ohdsliklari veran Podratci taraf hiiquqg va
ohdaliklarin verildiyi Tagvim ili tc¢lin Azarbaycan
Respublikasi ganunvericiliyi ile muiayyan edilmis
formada va muddatda bayannama taqdim edir.

(b)

(c)

(d)

(e)

Costs under this Agreement;

(cc) Costs incurred for such assignment.

Profit Tax Rate defined in Article 15.1(c)(vi) 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 15.9 (a)(iii)(aa) shall be
certified by the statutory auditor of the Operating
Company and the amounts set forth in Article
15.9(a)(ii1)(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.

An assigning Contractor Party shall for the Calendar
Year when it makes an assignment submit a report in
the form and during the period of time specified by the
legislation of the Republic of Azerbaijan.



15.10 Qivvads galma 15.10 Survival

Bu Sazisds zidd olan middsalara baxmayaraq, bu Saziss Notwithstanding any other provisions of this Agreement to the
xitam verildikdan sonra bu 15-ci maddanin muddaalar contrary, the provisions of this Article 15 shall survive the
har bir Podratci tarsfin Vergilor Gzra Ohdsliklsrina aid termination of this Agreement until such time as all matters
blitiin masalalar gati hall edilsnadak glivvada qgalir.

pertaining to Contractor Parties' liabilities for Taxes are finally
and conclusively determined.
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MADD?2 16 ARTICLE 16

KARBOHIDROGENL3RIN DQY3RININ MUYY2N EDILM3SI VALUATION OF PETROLEUM

16.1 Umumi miiddaalar 16.1 General Provisions

Masraflarin avazinin odanilmasi, Manfaat
karbohidregenlarinin =~ boliisdurilmasi  magsadlari
baximindan va bu Sazisin digar yerlarinda konkret
olarag gbstorildiyi kimi, mivafig olarag Kontrakt barpa
sahasindan va Kontrakt kasfiyyat sahasindan ¢ixarilan
Karbohidrogenlarin = dayarinin - miayyanlasdirilmasi
ayrica hayata kegirilir. Yuxarida deyilanlarla bagl
Karbohidrogenlars, Xam nefta va ya Sarbast Tabii gaza
har hansi istinad Karbohidrogeniarin, Xam neftin va ya
Sarbast Tabii gazin mivafig olaraq Kontrakt barpa
sahasinds vo ya Kontrakt kasfiyyat sahasinda cixarilan
hissasini nazarda tutur.

16.2 Kontrakt kasfiyyat sahasinden cixarilan Xam neftin ve

Sorbast Tabii gazin dayarinin miayyan edilmasi

{a) 13.4 bandina uydun olarag Moasrafiarin avezinin
odanilmasi ve 13.6 bandina uydun olarag Manfaat
karbohidrogenlarinin  bélisdiiriiimasi  {iglin  Xam
neftin dayari bu Sazisin digar maddalarinda konkret
olarag gostarildiyi kimi, har hansi Taqvim ribilnds
asagdaki gaydada miayyan edilsn xalis ixrac
dayaridir:

(i) Tagvim ribl arzinda (Konsament tarixine
milvafig olaraq) har hanst Taraf Kontrakt
kasfiyyat sahasindan har ixrac marsrutu Gzrs
cxarilan Xam nefti (va ya Kontrakt kasfiyyat
sahasindan cixarillan Xam neft avazina mibadile
va yva neftin "svop" sazislari nsticasinds alds
edilmis digar Xam nefti} Satis mantagesinds

—

The wvaluation of Petroleum lifted from the Coniract
Rehabilitation Area and the Contract Exploration Area,
respectively, for the purposes of Cost Recovery, sharing of
Profit Petroleum and as otherwise specifically provided in this
Agreement, shall be made separately. In this regard, any
reference to Petroleum, Crude Oil or Non-associated Natural
Gas means such Petroleum, Crude Oil or Non-associated
Natural Gas which have been lifted from the Contract
Rehabilitation Area or the Contract Exploration Area
respectively.

Value of Crude il and Non-associated Natural Gas lifted
from the Contract Exploration Area

(a) The wvaluation of Crude Oil for purposes of Cost
Recovery pursuant to Article 13.4, and sharing of Profit
Petroleum pursuant to Article 13.6 and as otherwise
specifically provided in this Agreement in any Calendar
Quarter shall be the net back value calculated as follows:

(i) for each export route where there have been export
sales of Crude Oil from the Coniract Exploration
Area (or such other Crude Oil obtained through
exchanges or swap agreements which is exchanged
or swapped for Crude Oil from the Contract
Exploration Area) by any Party in arm’s length
transactions during the Calendar Quarter (as per bill
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(i)

kommersiya cahatdan miistaqgil agdlare asasan
satirsa, bu clr satislarin hamisinda tatbiq
olunan orta xilisusi satis giymati tizrs (komisyon
va broker haqqi ¢ixildigdan sonra), Catdiriima
mantagasinds Xam neftin dayarini (“Xalis ixrac
dayari”) tayin etmak icin Xam neftin Satis
mantagasina nagl olunmasina Taraflarin ¢akdiyi
xarclari, o climladan, lakin bunlarla
mohdudlasmayaraq, boru kamoari tariflarini,
tranzit  rdsumlarini,  sigortalar, nagliyyat
vasitalarinin gecikmalarini, garisdirma
naticasinda bas veran keyfiyyat va/ ve vya
kamiyyat itkilari, nagletms itkilarini,
terminallardan istifads haqgini, tankerlarin icars
edilmasini va boru kamari tglin vergilari nazars
almagla; bu sartle ki, bltin Taraflarin
kommersiya cahatdon mustagil sqdisr ssasinda
satislarinin mumi hacmi Taqvim ribi arzinds
buttin Tarsflorin satiglarinin hamisinin Gmumi
hacminin otuz ¢ tam dcds bir (33 1/3)
faizindan gox olsun; va ya

9gar har ixrac marsrutu Uzrs kommersiya
cahatden mistaqgil ixrac satislarinin Gmumi
hacmi yuxaridakt 16.2(a)(i) bandinds gdstarilmis
faizdon artiq deyildirss - (A) kommersiya
cahatdan mistaqil aqgdlsr (yuxaridaki 16.2(a)(i)
bandins asasan miayyan edilmis aqdlar)
daxilinda satilmis Xam neftin orta xdsusi
giymsati Gzrs va (B) kommersiya cahatdan geyri-
mustaqgil aqdler esasinda satilmis Xam neftin
Taqvim riibli arzinda “Platts Oylgram*“ nasrinda
bu ciir Xam neft Uglin gostarilon orta xisusi
giymat Uzrs; lakin nasrde bu giymat
gostarilmadikda Xam neftin Taraflor arasinda
razilasdirilmis i (3) nimuna névi Ggin Tagvim
rubinds “Platts Oylgram“da darc edilmis xiisusi
"FOB" giymatlarinin orta kamiyyati gotirilir;

/‘L/

(i)

of lading date), the weighted average per unit price
realized 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 Oil to the Point of Sale,
including but not limited to pipeline tariffs, transit
fees, insurances, demurrages, quality and/or quantity
losses by blending, terminal fees, 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 Calendar Quarter; or

for each export route where the total volume of arm's
length export sales does not exceed the percentage of
sales referred to in Article 16.2(a)(i) above, the
weighted average per unit price of: (A) Crude Oil
sold in arm's length sales (determined as provided in
Article 16.2(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



(b)

yuxaridakl (i} bondinda go6starildiyi kimi, Xam
neftin Xalis ixrac dayorini tayin etmak tgin Xam
neftin  keyfiyyatini, ndvind, hacmini, Satis
mantagasina nagl edilmasine c¢akilan xarclari
nazars almagla. 9gsr bu 16.2(a)il} bandins
3sasan arayis Ucln zaruri oldugu dovrds “Platts
Ovylgram®in nagrina son goyulmusdursa va va bu
nasrin darci on bes (15)  glnliys
dayandiritmisdirsa, lazimi ragamlar Neft-gaz
sahayesinda beynalxalg niiffuzu olan minasib
alternativ nasrdan g#titrdlir. 2gar  Taraflar
Kommersiya hasilatinin baslanma tarixina gadar
Xam neftin ¢ {3) nimuns ndvi baresinds
raziliga gala bilmasalar (va ya har hans
alternativ  nasrlar barasinds razihga gels
bilmasalar), asagidaki 16.2(c) bandinin
middosalarina asassn gati garar beynalxalg
nifuza malik olan ekspert gabul edir.

(iii) agar Taqvim ribi arzinds gixarlian Xam neftin
ixrac satislart bir necs ixrac marsrutu ilo hayata
kecirilarsa, hamin Tagvim ribi tictin Xam Neftin
dayari biitlin ixrac marsrutlan tgln Xalis ixrac
dayerinin orta xisusi giymati kimi miayyan
edilmalidir.

Har hansi Teqvim rilblinds Masraflerin avazinin
odanilmasi  ve  Manfeat  karbohidrogenlarinin
hélisdirilmasi Gglin Sarbast Tabii gazin daveri
Podratginin Sarbast tabii gazi Satis mantagasing
catdirmaq Gclin g¢akdiyi xarclar, o cimladan boru
kamari tariflari, Nagletms itkilari vo boru ksmari
aciin vergiler va i.a. ¢xalmagla bu Sazisin digar
maddalarinds konkret olaraq gésterildiyi kimi, gaz
sattsina dair migavila asasinda kommersiya
cshatden mistagil satis zaman tatbiq edilan faktik
giymate barabardir (“Xalis ixrac dayari").

— 7

(&)

i}

Platt's Oilgram ceases to be published or is not
published for fifteen (15) days in the period required
for its use in this Article 16.2(a)(ii) then the required
data shall be taken from an available alternative
publication internationally recognized by the
Petroleum industry. If the Parties cannot agree the
three (3) rtepresentative crude oils by the
Commencement Date of Commercial Production or
fail to agree on any alternative publication the matter
shall be referred for final decision to an
internationally recognized expert in accordance with
the provisions of Article 16.2(c) below.

(iii) where export sales of Crude Oil during any Calendar
Quarter are conducted through several export routes,
the value of Crude Qil for such Calendar Quarter
shall be determined as weighted average of Net Back
Values for all export routs.

The wvalue 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
Iength 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™).
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()

Podratg Sarbast Tobii gazi geyri-kommersiya
cahatdan miistaqil agdlarle satdig: hallarda, bels
Sarbast tebii gazin dayari Gstinlik faskil edsn
beynalxalg qiymstgoyma prinsiplsari asasinda ve
bazar, név, keyfiyyat, hacm, dasinma, habels digar
muvafig amillar nazara alinmagla ARDNS ila Podratg
arasinda razilasdirilmis qiymatls moayysn edilir
("Xalis ixrac dayoari“).

Bu 16 Maddanin magsadleri iiciin, ARDNS-ya, ARDNS-
nin her hansi bir Ortaq sirkstine va yaxud her hansi
Hokumst orqanina havata kecirilan biitiin Tabii samt qaz
kommersiya cohotdan miistaqil aqdlar nazards tutulur.

Milvafig Tegvim rabil qurtardigdan senra otuz {30)
giindan gec olmayarag bitin Taraflar Xam neftin
va/ve vya Serbast tdbii gazin nazardean kecirilon
Taqvim riihiinde kommersiva cahatdan miistaqil
satiglarimin hamist G¢On satis hacmlsrini, tarixlarini,
giymatiarini va Satis mantagasini @maliyyat sirkatins
bildirirler va 9moliyyat sirksti yuxaridakl 16.2(a) va
16.2{b} bandlarinds gdstarilmis muiddsalara amsal
edilmasi magsadils Xam neftin va/va ya Sarbast tabii
gazin dayarinin miayysn edildiyi hagginda ARDNS-
ne bildiris verir; hamin bildirisde kommersiya
cahatdan mistaqil olan biitiin agdlar Gcgln satis
hacmlari, tarixlari, giymatlari va Satis mantagasi
gostarilir. 9gar har hansi Taraf 9maliyyat sirkatinin
16.2(a) va 16.2{b) bandlarina asaseon elan etdiyi
dayarla razilasmirsa va Xam neftin vo ya S arbast
tobii gazin dayarinin miisyyan edilmasi hagginda
ARDNS-in Podratgidan malumat aldigi tarixdan otuz
(30) giin kecanadok ARDNS ila Podratgi Xam neftin
va/va vya Sorbast tabii qgazin doyari barasinds
raziliga gala bilmirlarss, bu dayari Podratgl va
ARDNS torsfinden toyin olunan, beynalxalg
migyasda taninmis ekspert misyysn edir, lakin
onlar yuxarida géstarilan otuz (30) gun middat

()

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 Confractor based on
pricing principles prevailing internationally, taking into
account market, grade, quality and quantity,
transportation and other relevant considerations ("Net
Back Value™),

For the purposes of this Article 16, all sales of Non-
associated Natural Gas to SOCAR, any Affiliate of
SOCAR or any Government Authority shall be deemed
an arm’s length transaction.

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 Qil and/or Non-
associated Natural Gas during such Calendar Quarter,
and the Operating Company shall notify SOCAR of
valuations of Crude Oil and/or Non-associated Natural
Gas for the purposes of Article 16.2(a) and Article
16.2(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 16.2(a) or
Article 16.2(b) and SOCAR and Contractor canmot 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
appomtment 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
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qurtardigi andan baslayarag otuz (30) glin arzinds
ekspert tayin etmak hagginda razilig slds eds
bilmasalar, ekspert Stokholm (isvec) Ticarat
palatasinin Prezidenti tarafinden ARDNS-nin va vya
Podratgnin srizasi ils miraciatindsn sonra tayin
olunur. Tayin edilan ekspert Karbohidrogenlarin
satig1 sahasinda beynalxalg nifuza malik olmalidir.
Ekspert bu Sazisin ingilisca matnindan istifada edir.
Tayin olundugdan sonra otuz (30) gin arzindo
ekspert dz garan hagginda yazili malumat verir va
onun garar gati hesab olunur, ARDNS va Podratgl
gclin macburi sayilir.

Hesablasmalar vo 6danislar aparmaq magsadils cari
Taqvim riibl Gglin Xam neftin vo ya stéhbat Sarbast
tabii gqazdan gedirss, Sarbast tabii gazin Xalis ixrac
daysrini milayyan etmazdan avval mivagqgati olaraqg,
ya'ni hamin dovrda tatbig edila bilan Xalis ixrac
dayari goti milayyanlasdirilane gadar Xam neftin
va/va ya Ssarbast tobii gazin avvalki Taqvim ribl
da¢tin - miusyysn olunmus Xalis ixrac dayarindan
istifada edilir. Mdivagqgsti hesablasmalarda wve
odanislerda dizalislar etmak lazim gealdikds, bela
diizalislar tatbiq oluna bilan bels Xalis ixrac dayari
miiayyan edildikdan sonra otuz (30) giin arzinde
kecirilir.

Nagletma  fitkilori  (Podratcanin boru  kemori
sahiblarindan va va operatorlarindan
kompensasiyasint aldidy itkilsrdan basga) Umumi
hasilat hacmindan c¢ixilir. Podrat¢inin  Nagletms
itkilarindan sigortalanmaqg {ciin  verdiyi siforta
xarclari 9vazi odanilasi masrafier deyildir. Bels
itkilara gbra verilan si1gorta kompensasiyalarinin heg
biri Masraflarin avazinin &danilmasi hesabina daxil
edilmir. Podratgr 20.1 bandina uydun olarag Podratgl
nagietma  itkilarinin siorta edilmasi  dgln
cavahbdehdir.

(d)

Contractor. Such expert shall be a person internationally
recognised as having expertise in the marketing of
Petroleum. 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 peried is finally
determined. Any adjustment to such provisional
calculation and payment, if necessary, will be made
within thirty (30) days after such applicable Net Back
Value is finally determined.

Transit Losses (other than losses for which Contractor
has been reimbursed from any insurances 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 Conractor 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 23.1.



(d)

16.2(a) va (b) bandlarina asassn Xam neftin va/va yva
Sarbast T abii gazin t atbig oluna bilan Xalis ixrac
dayari miiayyan olunarkan asaddakilar tatbiq edilir:

(i)

(i)

(iii)

(iv)

bu 16.2 beandinin “satislara” aid middaalar
ayrica b ir satisa da eyni deracads aiddir ve
mivafig suratda tafsir olunur; va

Satis mantagasinds Xam neft va ya Sarbast
Tabii gazin Ozarinda malkiyyat hilgugunun
Torefdan aliciya kegdiyi an satis am hesab
olunur; va

“Satis mantagasi” els hir cografi ndgta va ya
néqtelordir ki, satisin hansi sartlarla - "FOB,
CIF, Ci va F" sartlari ils, yaxud beynslxalqg neft
sanayesinda hamiligla gsbul edilmis har hansi
basga sartlarls apariimasindan asili
olmayarag, orada Xam neft va ya Serbast Tabii
gazin Uzearinda mildkiyyat hilqugu saticidan
aliciya kecir. Mimkiin satis mantagalarinin
niimunalari sirasina ixrac neft kamarinin son
mantagasindaki terminalin ¢ipas flanetsinda
goyulmus buraxiis  say@aci, neftayirma
zavodundak: giris saygaci va ya tankerdaki
giris flanetsi daxildir; va

“Nagletma  itkileri” dedikda, Catdirlma
mantagasindan ixrac nagletma sistemlarinin
(hamginin  muvafig hallarda, Qara doaniz
rayonundan Xam neftin gixanlmas! Ggin, sgar
s6hbat Tabii gazdan gedirsa, Serbast tobii
gazin Satis mantagasina nagl olunmasi Ggiin
istifade edilan har hanst boru kameri daxil
clmagla) son mantagasine Xam neftin va ya
Sarbast Tabii qazin vurulmasi gedisinda amals

(e)

In determining the applicable Net Back Value of Crude
il and/or Non-associated Natural Gas pursuant to
Articles 16.2(a) and (b) the following shalt apply:

(i)

(i)

(iii)

(iv)

provisions in this Article 16.2 dealing with "sales"
shall equally apply to a single sale and shall be
interpreted accordingly; and

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

"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., CILE, C. and F. or any other manner
generally recognised by the international
Petroleumn industry. Fxamples 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

"Transit Losses" - shall mean losses incurred
during the pipeline transport of Crude Oil and
Non-associated Natural Gas from the Delivery
Point to the terminus of the export
transportation systems, (including, if applicable,
any pipeline utilized for transshipment of the
Crude Oil to 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
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galen ve boru kamoarlerinds  beynalxalq
tacriibada  gebul  edilmis normal  itki
hodlarindan, ysni sifir tam onda bir (0,1)
faizdan artig olan itkilar nezards tutulur; va

{v) “kommersiva cahatden misteqil satis* - agd
baglamag istayasn mistagil alict va satial
arasinda Sarbast donarli valyuta migabilinda
beynalxalg bazarda Karbohidrogentar satisi va
va mubadilesi demakdir, ham da bu zaman
barter oqdierini noezerds  tutan  satslar,
hokumatlararast satislar, habels beynalxalg
bazarda Karbohidrogentsr satisinda giivvada
olan adi igtisadi stimullarla deyil, tamamila va
va gisman digar mulahizslaris sartlandirilan
basqga aqdlsr istisna edilir.

16.3 Kontrakt bharpa sahasindan ¢ixanlan Karbohidrogenlarinin

dayarinin_milayyan edilmasi

13.3 bendine uydun olaraq Masraflerin  avazinin
ddanilmasi va 13.6 bandina uydun olarag Moanfaat
karbohidrogenlarinin bolusdiriilmasi lciin
Karbohidrogenlarinin dayari bu Sazisin digar maddslarinda
konkret olaraq géstarildiyi kimi, har hansi: Tagvim ribiinda
16.2 bandina oxsar alarag miayyan edilir, nazars alarag
ki, 16.2 (a) (ii) bandinda istinad edilan ¢ (3) ciir xam neft
Qlivvayaminma tarixinzg gadar raztlasdirilacaqdir.

16.4 Hacmliarin dlciilmasi

(@)  Podratginin istehsal etdiyi Karbohidrogenlarin hacmi
va keyfiyyati beynalxalg neft sanayesinin hamiligla
gobul ediimis standartiarina uygdun metodiar vs
cihazlar ila élculir ve Oicma gaydasina uydun
olarag Taraflarin nazarati altinda saxlanilir.

—

pipeline loss allowance of one-tenth of one (0.1)
percent; 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 intcrnational market in
exchange for payment in Forgign 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.

16.3 Value of Petroleum lifted from the Contract Rehabilitation

Area

The wvaluation of Petroleum for purposes of Cost Recovery
pursuant to Article 13.3, sharing of Profit Petroleum pursuant to
Article 13.6 and as otherwise specifically provided in this
Agreement in any Calendar Quarter shall be calculated in the
same manner as for Article 16.2. provided that the three (3)
representative crude oils referred to in Article 16.2(a)(i1) shall
be agreed by the Effective Date.

16.4 Measurement

(a) 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.



(b}

(d)

Podrat¢i Olgma gaydasinin muddsalarina uygun
olarag Karbohidrogenlsrin keyfiyystini dlgmak va
keyfiyystini mileyyan etmak lciin istifads olunan
cithazlan yoxladigi va kalibrladiyi hagda ARDNS-ys
yvaztll molumat verir. ARDNS-nin yoxlamada vs
kalibrlomada muisahids aparmaq Uclin 6z hesabina
va Oz riski il2 6z miitaxassislerini géndarmaya
ixtiyari vardir.

Olcma metodu ve ya dlcma Ugln istifads edilan
cihazlar hasilati artiq ve ya askik gostordikda, agar
basga hal sibut olunmursa, bels hesab edilir k i,
dlgma cihazlarinin son dsfs yoxlandidi vaxtdan
e’tibaran sahv mévcud almusdur; bu halda sahva yol
verilon dovr ¢hn orta dayar Ozra zaruri dazalislor
edilir vo ya mivafiq middst arzinda mahsulun
lazimi hacminds natura saklinda catdirilmasini
nizamlamag Ggin tadbirlar géralir.

Kontrakt sahasindan c¢ixanlan va 13.2 bandinda
gostarildiyi  kimi, Podratqinin istifade etmadiyi
Karbohidrogenlar Catdinlma mantagasinds ol¢alir.

(b)

(©)

(d)

Contractor shall give prior written notice to SOCAR 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 13.2 shall be measured
at the Delivery Point.



MADDo 17

9MLAKA SAHIBLIK Vo ONDAN IiSTiFADD,
SMLAKIN LGV EDILMBSI

7.1 2@mlaka sahiblik ve ondan istifads

Neft-gaz smoaliyyatlari apariimasi Ucin n azarda tutulan
asas fondlarin va dasmar amlakin asagdaki kateqoriyalart
tzarinds milkiyyst higuqu ARDNS-na asadidaki gaydada
kecir:

(a}y Torpaq sahalarinin satin alinmasina ganunla icazs
verilacayi taqdirds Podratcinin Azarbaycan
Respublikasinda Neft-gaz amsaliyyatlar) lclin satin
aldig: torpaq sahslari alindig: andan ARDNS-nin
mirlkiyyati olur;

(b) Neft-gaz amoliyyatlarinda Podratginin istifads etdiyi
asas fondlar va dasinar amlak - bunlann dayari
Neft—gaz amsliyyatlan Uclin Masraflare aid edilir -
tzarinde milkiyyat hiiququ ARDNS-y? asagida
gdstarifon tarixlar icarisinds an erkan tarixds kecir:
() Sifir balansina nail olandan sonra galan Tagvim
ribiiniin sonunda va ya (i) bu Saz isin g Uvvasina
xitam verilondan sonra, Axirina halda Podratginin
26.3(b) bandinda vo 32-ci Maddada nazards tutulan
hiquglari  mahdudlasdiriimadan, asas fondlar
iizarinda milkiyysat htiqugu bu Sazis tzra ona aid
edilan masraflarin 6danilib- 6danilmamsasindan asih
olmayaraq ARDNS-ya kecir. Sifir balansina nail
olundugdan sonra miilkiyyst hiqugu ARDNS-ya
verilon ssas fondlar va dasinar amlak, yalniz igtisadi
resurs gahidgr mahdud olan amlak wvahidlarindan
basqa, istismara yararh olmali va asinmasi nazard
alinmagla, ham tarafindan gabul edilmis beynalxalg

—

ARTICLE 17

OWNERSHIP, USE AND ABANDONMENT
OF ASSETS

17.1 Ownership and Use

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 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 Petroleurmn 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 latier case, without prejudice to
Contractor's rights under Articles 26.3(b) and 32, title to
fixed assets will pass to SOCAR irrespective of whether
the costs thereof have been Cosi 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.
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(e)

texniki standartlara uygun gslmealidir.

Podratginin ixtiyan var ki, amlak tizarinde mulkiyyst
hiqugunun bu 17.1 basndina asasan ARDNS-na
kecib-kegcmamasindan asih  olmayaraq Neft-qgaz
amaliyyatlarini aparmag magsadi ila alinmis biitin
torpaq sahslarindan, assas fondlardan va dasinar
amlakdan hec¢ bir slave xarc goymadan bu Saziss
uygun suratde va onun qivvada olacag! bitin
middat arzinds tam ve miistasna hiiqugla istifads
etsin.

Har hansi asas fondun 32.5 bandina uygun suratda
gisman tahvilina dair razilasmaya oasasan Podratgl
tahvil verilan sahadoki amlakdan imtina etdiyini,
ondan istifade etmak va vya onu Neft-gaz
amaliyyatlari ila baghl har hanst basga vyera
kdctrmask niyystinda olmadigmi  bildirir. 17.1(f)
bondinin middsalarina amal edilmasi sartilo ARDNS
bu bildirisin alindigr andan etibaran altmis (60) giin
arzinda hamin 3sas fondlar Ozarinds milkiyyst
hiiguqunu, sahibliyi va noezarsti ©z odhdasing
gotiirmayi garara ala biler.

Bu Sazisin glivwada oldugu muiddast arzinda Neft-
gaz amaliyyatlarinin hayata kecirilmasi prosesinda
Podratcinin topladigi va hazirladigr malumatm vs
basga informasiyanin birge sahibi ARDNS va
Podratcidir. Bu Sazisin giivvasina xitam verildikdan
sonra hamin malumatin ve informasiyanin hamisinin

tzarinds milkiyyat hiligugu ARDNS-ya kegir.
Naticads her bir Podratgr toraf  gostarilan
ma’'fumatdan va  informasivadan  Azarbaycan

Respublikasinda Karbohidrogenlarla bagh digar
faaliyyat novlari ila alagadar olarag sonralar da
istifade etmak hiquguna malikdir. Bu Sazisin
givvads galacag:r middet arzinda Podratgl bu
Sazisin 30.2 bandinds gostarilmis prinsiplara uydun
(!

—/

(©

(d)

(€)

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 17.1.

With respect to any fixed asset Contractor shall, upon
agreement of partial relinquishment pursuant to Article
32.5, give notice of abandonment of such assets in the
area to be relinquished which Contractor does not intend
fo use or relocate elsewhere in connection with
Petroleum Operations. Subject to Axticle 17.1(f),
SOCAR may, within sixty (6() days of receipt of such
notice, eclect 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 30.2 of this Agreement during the term of this
Agreement.
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17.2

7.3

suratda hamin malumati va informasiyarm miibadils
etmak hiiguguna malikdir.

() lcaraya gétirilmis avadanhq Uzarinds milkiyyat
hiququ, bu Sazisin 17.3 bandinda ayrica gdstarilmis
hallar istisna olmagla, bu Sazisin giivvesine xitam
verildikdan sonra ARDNS-ya ke¢mir va Podratci adi
¢oakilan avadanligiaparmaqg hiiququna malik olur.

(g9 Bu 17 maddanin magsadlari baximindan “ssas
fondlar® Neft-gaz ampaliyyatlarinin aparilmasi tciin
lazim olan ve Kontrakt sahasinin hiidudlarinda
verlasan quyular, tullanti xatlari, boru kamsarlari,
neft, gaz va suayirma qurdular, neft nasos
stansiyalari, bosaltma terminallari, gaz kompressor
stansiyalari va bu cir digar qurgular va obyektlar
demakdir.

Fondlarin [agv edilmasi, imumi sartlsr

Kontrakt sahasindaki Neft-gaz amaliyyatlarinda
Podratcinin istismar etdiyi bitin asas fondlarin |agv
edilmasini maliyyalasdirmak magsadila Taraflar yaxsi

beynalxalg nifuza malik olan, ARDNS ila Podratgl arsinda
razilasdiriimis bankda miustarak hesab acgirlar. Bu hesab
“Lagvetma islari fondu® adlanacaqg, ham da Fond vasaitdan
maksimum fayda gotirialmasini nazarda tutmagla ARDNS
ilo birlikde @maliyyat sirkati tarafindan idars edilscakdir.
Magsadli hesabin strukturu va Lagvetmsa islari fondunun
vasaitinin idars edilmasinin sartlari ARDNS ila Podratci
arasinda razilasdirtlir. Lagvetma islari fonduna goyulmus
bitiin pul vasaitinin avezi 9maliyyat masraflari kimi
o6danilmalidir.0  Lagvetmsa islari fondu mivafiqg olaraqg
Kontrakt kasfiyyat sahasinda va Kontrakt barpa sahasinda
¢okilmis bitlin 9sash masraflarin on bes (15) faizindan
artiq ola bilmaz.

islari

Kontrakt kosfiyyat sahoasi  hesabina Lagvetma

17.2

17.3

63) Except as otherwise provided in Article 17.3 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 17, “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 in
coordination with SOCAR 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 fifteen (15)
percent of all Capital Costs incurred in the Contract Exploration
Area and the Contract Rehabilitation Area, respectively.

Formation of Abandonment Fund for the Contract
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fondunun varadilmas?

(a)

(b}

Kontrakt kasfiyyat sahasindan islanms programinda
milayyan edilmis Karbohidrogenlar ehtiyatlarinin
cixartlmasirun  slli  (50) faizs c¢atacag: Taqvim
ribiindan sonra gsalsn birinci Tagvim riblnds
Podratcl Legvetms islari fonduna vesait koclrmays
baslayir. 2gor Lagvetma islori fonduna pul vasaiti
daxil olmaga baslayandan sonra, Kontrakt kasfiyyat
sahasinds galan  Karbohidrogenlarin  Gmumi
ehtivatlarini misyyan saviyyays qadar artiran bir
Kasf edilarsa va hunun naticasinds Gmumi macmu
ehtivatlarin yet alli (50) faizden az hissasinin
cixarldigr melum olarsa, Logvetms islari fonduna
vasait kocurilmasi dayandirilir. Karbohidrogenlar
ehtivatinin (hemin Kasf naticasinda mivafig suratds
artmis ehtiyatin) »lli (50) faizinin cixanlacagi an
galib catdigdan sonra Podratgt Lagvetma islari
fonduna yenidan vasait koclrmaya baslayir. 17.3(b)
bandinda  godstarildiyi kimi, hamin  vasaitin
kemiyyatini toyin etmak liclin istifads olunan distur
Kontrakt kesfiyyat sahasinds vyenidsn nazardan
kecirilmis  Karbohidrogenlar  ehtiyatt  nazoars
alinmagla toshih edilir. Lakin Lagvetma islari
fonduna oavvellar verilmis bitiin vesaitlsrin tam
hacmi (stegal onlann wyigilmis faizleri tamamile
Podratcinin hesabina yazilir.

Podratgi har Togvim riblnds Lagvetma islari
fonduna asagdaki diistura uygun suratdsa vosait
koclrir:

QAT = ((COA/ARES) x PARES) - CAF

burada:

QAT mivafig Tagvim riibi G¢on Lagvetmsa islari

fonduna  kocglirtlmali  olan  vasaitlarin

Exploration Area

(a)

(b)

Contractor shall commence making contributions to the
Abandonment Fund in the first Calendar Quarter
following the Calendar Quarter when fifty (50) percent
of Petroleum reserves identified in the Deveclopment
Programme have been recovered from the Coniract
Exploration Area. Should the point be reached at which
payments into the Abandonment Fund have commenced
and a Discovery is made subsequent thercto which
increased the total remaining Petroleum reserves in the
Contract Exploration Area to a level where less than fifty
(50) percent of overall combined reserves have been
recovered, then payments into the Abandonment Fund
shall be suspended. Confractor shall resume payments
into the Abandonment Fund when the point is reached
where fifty (50) percent of Petroleum reserves (as
increased by such Discovery) have been recovered. The
formula for determining the amount of such payments as
set forth in Article 17.3(b) shall be revised to take into
account the revised Petroleum reserves of the Contract
Exploration Area, Contractor shall receive; however, full
credit for all payments previously paid into the
Abandonment Fund, plus accrued interest thereon.

Contractor shall transfer funds on a Calendar Quarter
basis to the Abandonment TFund according to the
following formula:

QAT = {((COA/ARES) x PARES) — CAT
where:

QAT  is the amount of funds to be transferred to the
Abandonment Fund in respect of the relevant
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17.4 Xonirakt

17.5

mablagidir;
COA ladvetma amaliyyatlarinin 17.5(g) bandina
uygun olarag miayyan edilan ve 17.2
bandindas  go6starilmis  hadden  yiiksak
olmayan smeta dayaridir;
ARES  Ladvetma islari fondunun acildig:t Tagvim
riblinin sonundan baslayaraq c¢ixariimali
oclan Karbohidrogenlarin giymatlandirilmis
galiq ehtiyatlaridir;
PARES Lagvetma isleri fondunun agildig: Tagvim
ribiinin sonundan etibaran
Karbohidrogenlarin macmu hasilatidir;
CAF avvalki  Tagvim ribdniin  sonu
Lagvetma islori fondunun balansidir.

uciin

barpa sahssi _hesabina lagvetms islsri

fondunun yaradilmasi

Qlivvoyaminma tarixindsn sonra on iki (12) aydan gec
olmayaraq Taraflar Kontrakt barpa sahesi lgtin Lagvetms
isleri fonduna vssaitlerin daxil olmasi mexanizmini
razilasdiracaq va gabul edacaklar,

Fondlarin lagvi ila alagadar Taraflarin minasibatlari

(@) oger har hansi bir vaxt Podratgl Kontrakt sahasinda
yerlagsan @asas fondlarin  bu Sazis qlvvadan
dilsanadak [3gv olunmasii  tdvsiya  edirss,
Podratginin tdvsiyasi alindigdan sonra otuz (30) giin
arzinda ARDNS hamin fondlarin istismarini davam
etdirmayi garara almag hiququna malikdir va bels
halda 6ziin® miinasib bir tarzda va miinasib vaxtda
cnun [3dv edilmasi masuliyyatini 6z (zarina

n

_U

Calendar Quarter,

COA  is the estimated cost of abandonment operations
established pursuant to Article 17.5(d}, up to the
Timit established in Article 17.2;

ARES  is the estimated Petroleum reserves remaining to

be recovered from the end of the Calendar
Quarter in which the Abandonment Fund was
opened;

PARES is the cumulative production of Petroleum from
the end of the Calendar Quarter in which the
Abandenment Fund was opened,

CAF  1s the Abandonment Fund balance at the end of

the previous Calendar Quarter.

17.4 TFormation of Abandonment Fund for the Confract

17.5

Rehabilitation Area

The Parties shall no later than twelve (12) months from the
Effective Diate agree and accept the mechanism of making
contributions to an Abandonment Fund for the Contract
Rehabilitation Area.

Parties Relationship with respect to Abandonment of
Assets

(a) If, at any time, Contractor recommends abandonment of
a fixed asset within the Contract Area prior to the
termination of this Agreement, SOCAR may elect, within
thirty (30) days of receipt of Confractor's
recomumendation, 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
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(b)

goturdr; ARDNS hamin asas fondlan (agv etmays
basladigi anda, ya da Sazis givvadsn disandan
sonra, - bunlarin hansinin daha oavval bas
vermasindan asilt olarag, - Lagvetne islari
fondunun mivafig hissssi ARDNS-ya kecir. 9gar
ARDNS ssas fondlarin istismarini davam etdirmayi
garara almirsa, conu iadv etmak hagginda qerar
Rahbar komita tarafindon gabul olunur, bu sartle ki,
glindsliyina Podratcinin tévsiyasi ilk dafa salinmis
iclasda Rehboar komite hamin esas fondlarin lagv
olunmasi barade vahid raye gals bilmirss, bhels
hesab edilsin ki, ARDNS hsmin asas fondlarin
istismarini davam etdirmoyi goarara almisdir ve
hamin 9osas fondlar barasinds bitin sonrak
masuliyyst Podratcinin lzerindan gotirillir. 9gar
Rehbar komita hamin osas fondlan legv etmayi
garara alirsa, bu gesrardan sonra otuz (30} gin
arzinda ARDNS Podratciya, bu ssas fondlann lagv
edilmasi Gcglin mahz kimin - Podratginin yoxsa
ARDNS-nin &zlnin masuliyyst dasidiging bildirir.
Otuz (30) giun arzinda ARDNS tarafindan bels bir
bildiris olmadiqda, hesab edilir ki, ARDNS asas
fondlarin  lagv  olunmast  licin  masuliyyati
Podratcinin  {izerina qoymad! gerara almisdir.
Lagvetma islari fondunun mivafig hissasi hamin
asas fondlann lagv edilmasi Ugilin cavabdeh olan
Tarafin hesabina kecirilir. ARDNS asas fondlarin lagv
edilmasi ila bagh bitin amsliyyatlari ve ya asas
fondlarin istismarinin davam etdirilmasini
beynalxalg neft-gaz sonayesinda qobul edilmis
tacribaya uygun suratds va ela bir tarzds hayata
kecirir ki, bu Neft-qaz amaliyyatlarina mane
olmasin.

Bu Sazis glvvadan disdiukds Podrata Kontrakt
sahasinin hidudlar daxilinda Neft-gaz
amaliyyatlarinda istismar olunan asas fondlardan
hansilarint  lagv etmak niyyatindadirss, onlann

—

(b)

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 meeling 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 mamner that
does not interfere with Petroleum Operations.

Upon termination of this Agreement, Contractor shall
notify SOCAR of all fixed assets employed in Petroleum
Operations within the Contract Area, which Contractor
intends to abandon. SOCAR shall, within thirty (30)
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hamisi barasinds ARDNS-ya malumat verir. ARDNS
Podrat¢inin malumatim aldigdan sonra otuz (30)
giin  muiddatinda Podratciya  ARDNS-nin  2sas
fondlardan hansilarinin istismarini davam etdirmoyi
garara aldigint bildirir, habels Podratciya verds
galan bltlin asas fondlart 6z0 lagv etmak nivyatinda
oldugu yoxsa hamin asas fondlarin lagv edilmasi
Ggiin - masuliyyati  Podratcinin Ozarine  goydugu
hagda moalumat verir. Lagvetme islari fondunun bu
amlakin lagv edilmasi ila bagh islarin hacmina
uygun galan va homin amlaka aid olan hissasi adi
¢akilan asas fondlarnin lsgv edilmasi dglin kimin
masuliyyat dasimasindan asih olarag ya Podrat¢inin,
ya da ARDNS-nin hesabina kegirilir. ARDNS har
hansi asas fonddan istifadeni davam etdirmayi va ya
onu lagv etmayi qgarara aldiqda, ARDNS bu asas
fondu 6ziine minasib bir terzds ve minasib vaxtda
lagv etmak hiaquguna malikdir. 9sas fondlar
beynoalxalg Neft-gaz senayesinda hamiligla gabul
edilmis tacritbays uygun sakilds lagv olunur, bu
sartle ki, lagv edilmasi Uclin masuliyyst dasididl
amlaki Podratcinin tamamils 1agv eds bilmasindan
otri Lagvetma islari fondunda kifayat gadar pul
vasaiti olmayanda Podratci Legvetms islari fondunda
clan bitin nagd vasaiti lagvetma tadbirlarinin
hayata kecirilmasina xarclayir va bundan sonra hear
hansi [egvetms amsaliyyatlarini dayandirir; bu andan
etibaran o, galmagda olan hamin asas fondiarin lagv
edilmasi il badh he¢ bir masuliyyst dasimir vo ya
ohdslik goétirmir. La§v edilmayon har hanst ssas
fond tahiiikasiz veziyyetde saxlanmalidir ki, bu da
Iag vetms tadbirfari ¢arcivasinda tamin olunur.

ARDNS Kontrakt sahasinda har hans: asas fondu
lagv etmayi garara aldigda ve ya yuxandak! 17.5(a)
bandinda nazarde tutuldudu kimi, har hansi 3sas
fonddan istifadani davam etdirmayi garara aldiqda
hamin ssas fonda va onun lagv edilmasina aid olan

—

(©)

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 responsibie for abandoning such fixed
assets. If SOCAR clects 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 17.5(a)
above, to continue wusing any such fixed assets,
Contractor shall be released from all responsibility and
liability of every kind pertaining to such fixed assets and
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har ciir mas’uliyyat va &hdslik, habela Lagvetms
islari fondunda kifayat gadar mablag olmadigda, har
hansi vasait o6damak moas’uliyyati va 8hdaliyi
Podratcinin {izarindan tamamila gotartlir. ARDNS
homin oasas fondun davam edan istismar vo gati
[agv edilmasi il slagadr olarag, hamgcinin ARDNS-
hin gostarilen 2sas fondu laziminca lagv etmamasi
noticasinda bas veran har hansi itkilor ve ziyan lictin
mas’uliyyati 6z Gzerina gobtiracayina va har hansi
itliya, zarars va ya mas'uliyyats, elaca da har hansi
fiziki va ya hiiquqgi saxs, yaxud organ, o ciimladan,
lakin bununla mahdudlasmadan har hanst Hokumat
organ tarafindan Podratgl ve ya har hansi Podratg
taraflar sleyhina galdinlan har hansi reklamasiyaya,
iddiaya vo ya mahksma baxisina géra Podratciya
kompensasiya 6dayacayina ta'minat verir.

Islanma programinda miiayyan edilmis
Karbohidrogen ehtiyatlanimin = alli  (50) faizinin
¢ixarilmasi planlasdinlan Tagvim ilindan azi bir (1) il
avval Kontrakt kasfiyyat sahasi liciin, habels 17.4
bandina wosasan Kontrakt barpa sahasi hesabina
Legvetma isleri fonduna wvasaitlorin daxil olmasi
mexanizmins uydun olarag miieayan olunan
miiddatlarda, Podratct ham Kontrakt kasfiyyat
sahasi hom da Kontrakt barpa sahasi G¢iin lagvetma
planlarini  vo lagvetma omaliyyatlari smetasini
hazirlayib Rashbar komitanin tasdigins verir. Bundan
sonra Podratcl lagvetma amaliyyatlar smetasini har
il tahlil edir va lazim galdikda smetada mivafiqg
davyisikliklar edir.

Lagvetmsa islari fondunda izafi vasait varsa, bltiin
lagvetma tadbirlari basa catdigdan sonra bu vasait
Podratginin ve ARDNS-nin yerina yetirdiyi lagvetms
tadbirlarinin dayarina mitanasib surstda ARDNS va
Podratgs arasinda boliisdariliir, lakin heg¢ hir halda
Podratcinin payl 13.6 bandinin middsalarina uygun

5

(d)

(e)

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 Confractor, 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 fifty (50) percent of the Petroleum reserves
identified in the Development Programme for the
Contract Exploration Area and in 2 time frame defined in
accordance with the mechanism of making contributions
to the Abandomment Fund due to the Contract
Rehabilitation Area pursuant to Article 17.4, are
expected to be recovered, Contractor shall prepare an
abandonment plans for each of the Contract Exploration
Area and Contract Rehabilitation Area 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 Confractor in
proportion to the cost of abandonment operations
undertaken by Contractor and SOCAR, but in no event
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17.6

olarag bu Sazisin glvvasina xitam verilmazdan
avvalki on ao il arzinda Manfaat
karbohidrogenlarinin ARDNS ila Podrat¢l arasinda
boétusdirdlen  hacmlarinin - hesablanmis  orta
kamiyyatina miutanasib surstde bolusdirildiyi
taqdirde Podratanin  ala  bilecayi izafi wvasaitin
mablagindan ¢ox olmamalidir.

) Lagvetms islari fonduna &danilan haglardan, bu
fonda dax il olan m ablsglardan v ya onun mal ik
oldugu vesaitdan heg bir vergi tutulmur.

Avadanhdin icarasi

Neft-qaz ampliyyatlartinin  gedisinds  bitin  Podratq
taraflar 6z Ortag sirkatlarindsn va ya Uciinci tarsfiardsn
icaroya goturilmuis avadanhgdan istifada etmak hiququna
malikdirlar. Podrat¢cinin uzunmiiddatli icara (bu, 17-ci
maddanin magsadlari baximindan on (10) ilden artig
middsta icare demakdir) asasinda istifads etdiyi
avadanhga galdikda, Podratgr avadanhig onun sahibf olan,
yuxanda adi  ¢okilan Ortag sirkatlardan  icaraya
gdtirmisdiirss, Neft-gaz  osmoliyyatlan  Gglin @ bu
avadanhgdan bir daha istifade etmak niyystinds
olmadigda hamin icarsnin ARDNS-ya verilmasini to'min
edacak, avadanliq Ugincil teraflordan icarays gétiriilmis
olanda isa hamin icaranin ARDNS-ya verilmasina imkan
yvaradilmasin ta’'min etmak Gcin, habels icars sazisinda
ARDNS-nin bu avadanligi alda etmak hiigugunun nazarda
tutulmasi digiin 6z salahiyyati daxilinda bitiin aglabatan
sa'ylari gosteracakdir.

_—/

17.6

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 13.6 prior to
termination of this Agreement.

(f)  No Taxes shall be imposed on any amounts paid info,
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 17
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.
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MADD®o 18

T3Bii QAZ

18.1 Tabii Samt gazi

Podratclya ixtivar verilir ki, Kontrakt sahasinds maye
Karbohidrogenlari ¢ixarsin va onlarla birlikda cixan Tabli
samt gazinl  satis Ug¢lin - maye karbohidrogenlardan
ayirmaqg magsadi ila emal etsin, bu sartle ki, bela emal
dsullan Podratgl dicin  alhverisli olsun. Ayrilan maye
karbohidrogenlar Xam neft hesab olunur. Podratcinin
13.2 vo 18.3 bandlarinda nazarda tututan higuglarina
riayat olunmas! sarti ila bu clir emaldan sonra qurudulan
Tsbii samt gazi Catdiilma mantagasinds ARDNS-ye
pulsuz verilir.

18.2 Sarbast tabii gaz

Kontrakt kasfiyyat sahasinds Sarbast tebii gaz Kosf
olunarsa, bela Sarbast tabii gazin senaye {sulu il
¢ixarilmasina dair alave sartlar ARDNS ils Podratc
arasinda muayyanlasdirilir, va bu clr razilasma oalds
edildikds totbig edilan Islsnms programi Madds 7.5
sartlarina ve onun miayysn etdiyi middatlords Podratgl
tarafindan tagdim olunmalidir.

Podratcimin Sarbast Tabkii gazin Kasfina va islanmasina
goydugu kapitahn avezi 13.4 va 13.6 bendlarinds
gGstarilon mexanizma uygun olarag Serbast tabii gazin
satist yolu il3 odsnilir. Sarbast tabii qaz Kasf olundugu
hallarda Moanfasat karbohidrogenlori 13.6 bandinds
gostarilmis mexanizma uydun olaraq Sarbast tsbii gazin
satisi yolu ila bolusdUriiir.

— l/

18.1

18.2

ARTICLE 18

NATURAL GAS

Associated Natural Gas

Contractor shall have the right to produce Hydrocarbon liquids
found within the Contract Area and fo process Associated
Natural Gas produced with any such liquids in order to extract
such liquids for sale, provided that such processing can be
conducted in a manner that is economically justified for
Contractor. Liquids saved shail be treated as Crude Oil.
Subject to Contractor's rights pursuant to Article 13.2 and
Article 18.3, 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 Exploration Area additional terms for commercial
development of such Non-associated Natural Gas shall be
agreed between SOCAR and Contractor, and, upon reaching
such agreement the applicable Development Programme shall
be submitted by Contractor in accordance with the provisions
and deadlines set out in Article 7.5.

Retum on Conftractor's investment in the Non-associated
Natural Gas Discovery and development shall be through
marketing of Non-associated Natural Gas in accordance with
the mechanism described in Articles 13.4 and 13.6. 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
13.6.
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Sarbast tabii gaz Kasf olunarsa va agar Tarsflar bels
Sarbast tabii qazin sanaye Gsulu ila ¢ixarilmasima vo
marketing tadgigatlarimin dair naticalars barads Madda
7.5(b) miayyen olunmus ve vya har hansi digsr
razilasdinlmis middstlardas razihga gaimazsa, ARDNS
va/fyaxud onun Ortaq sirkstleri Podratgiya yazili bildiris
verarok, Neft-gqaz sonayesinds hamiligla gsbul edilmis
tacribays uydun olarag masuliyysti va ¢akilan xarclari
oziunlin  va/ve vaxud Ortag sirkstlerinin  (zarina
gotarmakls, istonilan wvaxt bu Ssrbast tabii gazin
kasfindan irali galon islori aparmag hlquguna malikdir,
bu sartla ki, ARDNS 13.4 va 13.6 bandiarinda nazarda
tutulmus  mexanizma uygun olaraq Podratginin
masraffarinin avozini Podratgiya bitunlikls ddasin.

Beynalxalg neft-qaz sanayesinin hamiligla gabul edilmis
prinsiplorine, habels bu Sazisin sartlarina uygun olarag,
ARDNS wva/vaxud onun Ortag sirkstleri Neft-gqaz
amaliyyatlarini can-basla, tahlitkasiz va samarali sakilda
aparirlar. ARDNS va/yaxud onun Ortaq sirkatlari vo
Podratgt  Kontrakt  kasfiyyat  sahasinda  Neft-qaz
amaliyyatlarini els apanirlar ki, Neft-gaz amsliyyatlarim
hoyata kecirmakds bir-birinin isina mane olmasinfar va
angal tdratmasinlar va kollektorun imumi
mahsuldarhgina bilavasite va vya dolayist ila  zarar
yetirmasinlar,

7.5(e) va (F), 8.3 va 8.4 bandlarinin middsalan ARDNS-
nin Neft-gaz amaliyyatlarr aparmasina bitiin hallarda ela
tatbig edilir ki, sanki bu bandlards Podratgiya olan bitiin
istinadlar ARDNS-ya aiddir.

islanma Programinin ARDNS tarafinden tasdiigindan sonra
airx sakkiz (48) ay arzinds Podratg¢inin ixtivarl var ki,
ARDNS va/yaxud onun Ortaq sirkatlari ils birlikda Sarbast
tabii gazin islenmasi Ozrs masuliyyati 6z (zarine
gotirsiin vo amaliiyatlara baslasin, va bundan sonra 13.4
bandinda gdstarilan mexanizma uydun olaraq bu isleanma

If the Parties have not come to agreement on the results of
marketing studies and terms of commercial development of
Non-associated Natural Gag Discovery within the period set
forth in Article 7.5(b} or any agreed extended period, SOCAR
and/or its Affiliates shall have the right by giving written
notice to Contractor to develop at its sole risk and cost such
Non-associated Natural Gas Discovery in accordance with the
international Petroleum industry practice subject to
reimbursement in full by SOCAR to Contractor of costs
incurred by Confractor in accordance with the mechanism
described in Articles 13.4 and 13.6.

SOCAR and/or its Affiliates shall conduct Petroleum
Operations in a diligent, safe and efficient manner and in
accordance with generally accepted principles of the
international Petroleum industry and otherwise in accordance
with the terms of this Agreement. SOCAR and/or its Affiliates
and Contractor shall conduct Petroleum Operations in the
Contract Exploration Area in a manner that does not interfere
or hinder the conduct of Petroleum Operations of each other
and also in a manner which shall not directly or indirectly
damage the overall reservoir performance.

Articles 7.5 (e) and (1), Articles 8.3 and 8.4 shall apply fo
SOCAR's conduct of Petroleum Operations in all respects as if
each reference therein to Contractor were a reference fo
SOCAR.

At any time prior to the expiry of forty eight (48) months from
the date of approval by SOCAR of a Development Programme,
Contractor shall be entitled to assume responsibility for and
take over operation from SOCAR and/or its Affiliates and
develop Non-associated Natural Gas and SOCAR shall
thereafter be reimbursed for its costs incurred in connection
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il bagh ARDNS-in cakdiyi masraflari kompensasiya etsin.

18.3 Tabii

gazin__masalda  vandirilmasi va ya havaya

buraxiimasi

(a)

(b)

Qoza voziyystlerinds, avadanligin nasaz oldudu,
har hansi obyektlarin, o cumiaden catdirma
sistemlarinin tamir edildiyi va ya onlara plana
uygun olarag texniki xidmat gostarildiyi hailarda,
yaxud ARDNS 18.1 bandinin muddaalarina uygun
suratds Podratcinin verdiyi Tabii samt gazini gabul
etmadikds Podratcinin ixtiyarn var ki, Tahii ssmt
gazini lazimi migdarda masalda yandirsin va va
havaya buraxsin.

Dgar Sarhast Tabii gazin har hanst alicis) 6z paymni
gotiirmiirsa, Podratgt gotiirimomis bu  Sarbast
tebii gazi hamin alia ila razilasdinlmis sertlarls
avvalca ARDNS-ya toklif edir vo agar ARDNS bu
gazi gsbul etmirsa va ya gsbul etmak igtidarinda
deyilss, Podratgl Sarboast Tahbii gaz hasilatini ahicanin
va ya ARDNS-nin gabul etmadiklari hacmds azaldir.
Podratgl Sarbast Tabii qazi her hansi sabab
Giztinden sata bilmirsa, Sarbast Tabii gaz quyularini
baglamagla ve vya onlann  mahsuldarlig mni
mahdudlasdirmagla Sarbast Tshii gazin has ilatin
mivafiqg hacmda azaltmalichr.

/f;

/‘I

with such development in accordance with the mechanism
described i Article 13.4.

18.3 Flaring or Venting of Natural Gas

(2)

(b)

]

Contractor shall have the right 1o flare or vent the
necessary amount of Associated Natural Gas in the
event of emergencies, equipment maifunctions, repairs
or maintenance of any facilities, including delivery
systemsg, or SOCAR's failure to take delivery of
Associated Natural Gas to be delivered to it by
Contractor as provided in Article 18.1.

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 Non-associated Natural Gas well or restrict its
production rate.
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MADD®o 19

SORBAaST DONORLI VALYUTA

Podratci va har Podratgt taraf, hamginin onlarin Ortaq sirkatlari
~ vo Subpodratcilari ve 9moaliyyat sirksti bu Sazisin qlvvads
olacagi dovr arzinds ve bu Sazisle slagsdar olarag asagdaki
Islari gormays vakil edilmislar:

(@)

- (b)

B (c)

(@

Ham Azarbaycan Respublikasinin daxilinds, ham da onun
hiidudlarindan ksnarda Sarbast donarli valyuta ils bank
hesablarini, habels Azsrbaycan Respublikasinin daxilinda
verli valyuta ils bank hesablarini acmaq, aparmaq ve
onlardan istifads etmak;

Neft-qaz amoliyyatlarn liclin Azarbaycan Respublikasina
Sarbast donarli valyuta il zaruri vasait gatirmak;

Bu Sazis Uzra Neft-Qaz amaliyyatlarini  hayata
kecirmakdean ve Podratcinin digar o6hdaliklarini yerina
yetirmakdan 6tri ganunla yol verilan an alverisli mibadils
mazannasi (v har ciir seraitde Azarbaycan Respublikasi
Milli Bankinin digar xarici investorlar {iciin tatbiq etdiyi
muibadila mazannasindan az slverisli olmayan mazanna)
ils, adi ve hamiligla gabul olunmus bank komisyon
haglarindan savayi hec¢ bir mablag cixilmadan va ya haqq
o6danilmadan Sarbast ddnarli valyutaya yerli valyuta almag;

Neft-gaz amoaliyyatlarinda istifads etmak dcgiin nagd
sakilda mdvcud olan ve ya hamin amaliyyatlarla bagh
gazanilmis, cari yerli talobatdan artiq olan yerli valyutani
ganunla yol verilan an alverisli miibadila mazannasi (va
har cur seraitde Azoarbaycan Respublikasi Milli Bankinin
diger xarici sarmayacilar lclin tatbiq etdiyi mazannadan
az olverisli olmayan mibadila mazannasi) ils, adi ve
hamiligla gabul olunmus bank komisyon hagqglarindan

/7

ARTICLE 19

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)

)

(©

(d)

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 National 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 Republic of Azerbaijan to
other foreign investors), without deductions or fees other than
usual and customary banking charges;
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(e)

(9)

(h)

(i

savayl he¢ bir mabled tutulmadan wvs vya haqqg

ddanilmadan Sarbast donarli valyutaya gevirmak;

Bu Sazise uygun clarag alds edilmis bitin varidat, o

climlaodon Karbohidrogenlarin Podratgl tarsflars  catasi
payinin ixracindan galan bitdn d6danislari heg bir
mahdudivyat  olmadan  Azarbaycan  Respublikasinin

hidudlarindan konara kéciurmak, orada saxlamag, yaxud
onlardan istifads etmak;

Ozlarinin zaruri verli talabatindan artig olan hoar hans)
mablagda  Serbast  ddnorli valyutani  Azsrbaycan
Respublikasindan kanara kociirmak;

Sarbast donarli valyutani verli vo ya har hansi basga
valyutaya cevirmak barasinda bitlin ganunvericilik va ya
machuriyyat talablarindan azad olmag;

vatandaslar  olan  va Neft-gaz asmpaliyyatlan
carcivasinda  Azarbaycan Respublikasinda isleyen 6z
amakdaslarina Azarbaycan Respublikasindan kanarda
amak hagqini, miavinatlari vo digar glizastli 6danislari
gisman va ya tamamils Sarbast donarii valyuta ila vermak;

Xarici

Neft-gaz amaliyyatlarinda calisan 0z xarici
Subpodratcilarina  édanclari  bilavasita  Azarbaycan
Respublikasindan kanarda Sarbast donarli valyuta ils
vermak.

ARDNS Podratcinin xahisi asasinda onun yuxarida gdstarilan
icazalardan har hansi birini almasinda Podratgiya kdmak etmak
{icin 6z sslahiyyatlorinin tam hacmi ¢argivasinda har hansi
Hokumeat organi garsisinda mimkin olan bltin ganuni sa ylari
gostarir.

—

(e)

()

(g)

(h)

(1)

Export, 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 Petroleurn;

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

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

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

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 20

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Paodratgi Neft-gaz amaliyyatlarinin mihasibat sanadlarini va
ucotunu Mihasibat ucotunun aparilmast gaydasina uygun
sakilda aparir.

—

ARTICLE 20

ACCOUNTING METHOD

Confractor shall maintain books and accounts of Petroleum
Operations in accordance with the Accounting Procedure.
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21.1

MADD® 21

IDXAL V3 IXRAC

ldxal ve ixrac hiiqugu

(a)

Podratci, onun agentlari va Subpodrat¢ilar heg bir
Vergi tutulmadan va he¢ bir mahdudiyyst
goyulmadan asagidakitan 6z adlarindan Azsrbaycan
Respublikasina idxa!l etmak va yenidan ixrac etmak
higuguna malikdirlar: Podratginin ssaslandirilmis
rayine gdra, Neft-gqaz smsaliyyatiarinin laziminca
apariimasi va yerina yetirilmasi Uglin zaruri olan har
cir avadanliq, materiallar, dazgahlar ve alotlor,
nagliyyat vasitalari, ehtiyat hissalari, mallar va basga
predmetlar (srzag mahsullari, spirtli ickilar vo titin
mamulat  istisna olmagla), lakin, Azarbaycan
tadariukcitlari  mallarin  giymeati, keyfiyyati va
movcudliugu baximindan bitin mihim cahatiards
xarici tadartkcilarle regabst aparmaq qabilivystins
malik olduglan hallarda Podratgl bela satinalmalan
apararkan  Azarbaycan  tadarlkgllerine, agor
Azarbaycan tadarlkclsinin muigavile qiymoti
potensial galib galmis xarici tadariikciiniin migavils
giymatindan on (10} faizdan cox deyilsa, Ustlnliik
verilir. Bu 21.1 bandinin magsadlari baximindan,
“Azarbaycan tadarikcilari” sahiblik formasindan
asili  olmayaraq  Azarbaycan  Respublikasinda
geydiyyatindan kegcmis, hamginin xarici investoriarin
istiraki il tosis edilmis va ganuni sakilds faaliyyst
gostaran va mivafiq torpaq sahsleri, infrastruktur
obyektlari, texniki vasaitlari, aparicl texnologiyalart,
isci  qlivvesi, texniki va kommersiya biliklori,
idaracilik qabiliyyati vs tecrlbasi va maliyys
vasaitlori  {Ozra sahiblik wva/ve istifads etmak
hiquqglarina va  Azarbaycan  Respublikasinda

=/

21.1

ARTICLE 21

IMPORT AND EXPORT

Import and Export Rights

(a)

Contractor, its agents 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 Azerbajami Supplier is
higher by not more than ten (10) percent than the
contract price of the potential winning foreign
supplier. For purposes of this Article 21.1
Azerbaijami Suppliers shall mean business entities
registered and incorporated in the Republic of
Azerbaijan, regardless of ownership, legally
operating in the Republic of Azerbajjan 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 entitics established with participation of
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(c)

faaliyyat gostsrilmasine asas veran lisenziyalara va
digsar hlquglara malik olan, tasarrifat subyektlari
demakdir.

Yuxarida deyilanlara baxmayaraq, Podratgl Neft-gaz
amaliyyatlan Gclin alinmis va masraflari Neft-gaz
amaliyyatlar Hesabina daxil edilmis har hansi maddi
sarvat vahidlarini Azarbaycan Respublikasindan
¢ixarmaq hiiguguna malik deyildir (temir va va
texniki xidmatla bagh zaruri hallar istisna edilmakla;
bu sartla ki, hamin tomir vo ya texniki xidmat basa
catdirildigdan sonra aglabatan sakilda
asaslandinimis middast kecdikds bu maddi sarvat
vahidlari  yenidan  Azarbaycan Respublikasina
gaytarilsin).

Har bir Podratgi, @maliyyat sirkati, onlarin Ortaq
sirkatlari, agentlari va Subpodratcilar, cnlarin bitin
amakdaslari va ailo Uzvlsri Vergi tutulmadan va
mahdudiyyat goyulmadan Azarbaycan
Respublikasina istanilen vaxt, istaniloan mebel,
paltar, maisat texnikasi, nagliyyat vasitalari, ehtiyat
hissalar va Azarbaycan Respublikasina is ticlin ezam
olunan va vya safar eden acnabi amakdaslarin va
onlarin ails Gizvlsrinin saxsi istifadasindan &trii har
hansi saxsi amlak (arzag mahsullari, spirtli igkilar va
tatiin mamulati istisna olmagla) gatirmak va bunlari
geri aparmaq hiiququna malikdirlar. Podrat¢l va/va
yaxud onun Subpodratgilari va ya onlann
Azarbaycan Respublikasinda calisan amakdaslar
tarafindan gatirilon mallarin har hansi Tarafs saxsi
satiglan Zamani bu mallara  Azarbaycan
Respublikasinin ganunvericiliyina uygun olaraq (15-
ci maddanin muddaalarina amal edilmasi sarti il3)
vergi qoyulur,

Qiymati yiiz alli min (150.000) Dollardan artig olan
mallarin, islarin va xidmatlarin satin alinmasi,

5

(b)

©

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, Operating Company, their
Affiliates, agents, 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 15).

Any purchase of goods, works and services where the
value exceeds one hundred fifty thousand (150,000)
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todarikciinin  yegana ofdugu hallar istisna
edilmsakls, tender asasinda apariimaldir. Bu
mablagin hidudu yiz 2lli min (150.000) Dollar
UDM-in  (Umumi Daxili Mshsulun) deflator
indeksinin artmasina uygun olarag har il artir.
ARDNS  tenderin  batin  marhalalinds  istirak
etmolidir. Bununla 2lagadar ARDNS  9maliyyat
sirkatinina 6z iscilarinin ("ARDNS  Nlimayandalari")
miivafig sayim  togdim edir ki, bu iscilarin
masuliyystina itkin  giymetlandirilma siyahisinin
hazirlanmasinin  ilk  marhalasindan  Podratginin
secildiyi son moarhalayadak va Kontrakt vyerins
yetirilanadak podrat miigavilasinin baglanmasi va
kontraktin vyerine vyetirilmasi prosesine nazarat
etmak daxildir. ARDNS-nin nimayandalsrinin
vazifasi har dafs tenderin galibi elan olunmazdan
avval ARDNS-na ve o9maliyyat sirketina askar
etdiklari faktlar barasinds malumat vermak wva
omaliyyat sirkatini vaxtinda ARDNS-nin mdivafig
masalalarls baglt movgeyi hagda melumatla tachiz
etmakdan ibaratdir. ARDNS-nin nimayandsalarinin
omaliyyat sirkatinin kontrakt komitasinin
iclaslarinda sas hilguqu yoxdur, lakin onlar tender
toklifi, kontraktin verilmasi vo/yaxud sonraki
tachizatla bagh raylarini va ARDNS-nin rayini ifads
eds bilerler va hamin rayler 9maliyyat sirkati
tarafindan mizakira olunmali va nazars alinmalidir.

21.2 Karbohidrogenlarin ixraci

Har Podratci taraf, onun mistarilari ve onlarin nagletms
agentliklari bu Sazisin middsalarina uydun olarag bels
Podratcgi tarsfa catast Karbohidrogenlari va onlarin emah
mahsullarini heg bir Vergi 6damadan (Manfaat vergisindan
basqa) istanilan wvaxt sarbast soakilds ixrac etmak
hiaguguna malikdirlar.

21.3 Gomruk gaydalari

Dollars shall be made on a competitive tender basis
{except when only one supplier is available). The
threshold value of one hundred fifty thousand (150,000)
Dollars shall be escalated annually in line with increases
in the GDP Deflator Index. SOCAR shall participate at
every bid stage. In that regard, SOCAR will send to the
Operating Company an  appropriate number of its
personnel, ("SOCAR  Representatives"),  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 matiers before the
Operating Company's contract committee; provided
however, the SOCAR Representatives may express their
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.

21.2 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.

21.3 Customs Laws
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15-ci maddanin, 21.1 va 21.2 bandlarinin middaalarina
ama! edilmasi sartila bu Sazis Uzrs bitin idxal va ixrac
amaliyyatlar mivafig gdmrik gaydalarinin  vs
talimatlarinin  talablarine amal olunmagla ve lazimi
sonadlar tortib edilmakle hayata kecirilir va har Podratc
toref, 9maliyyat sirkati, onlarn Ortaq sirkstlari, agentlari
va Subpodratglart gdmritk xidmatlarinin  gostarilmasi,
sanadlasdirilmasi milgabilinda risumlari hamin
xidmatiorin faktik dsyarina uydun, nominal mablagds va
ayri-seckilik olmadan Gdayir, lakin bitin hallarda gomrik
xtdmatlarinin gostarilmasi/sanadlasdirilmasi miigabilinds
risumlanin  msblegi asadida gosterilan daracalardan
yuxar ola bilmsz:

Yikiin elan edilmis

dayeri Dollarla Gomrik riisumu

0 - 100.000 dayarin 0,15%

100.001 - 1.000.000 $150,00 Gstagsl $100.001
artig doayarin 0,10%
1.000.001 - 5.000.000 $1.050 iistagal $1.000.001
artiq dayerin 0,07%
5.000.001 - 10.000.000 $3.850,00 tistagal
$5.000.001 artig dayarin
0,05%

10.000.000 -dan yuxar $6.350,00 Ustagal
$10.000.000 artigq dayarin
0,01%

21.4 Xarici ticaratin aparlmasi gaydalari

Har bir Imaliyyat onlarin  Ortaq

—b

Podratci, sirkarti,

214

Subject to Articles 15, 21.1 and 21.2, 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/decumentation 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 shali the
service/documentation fees exceed the following:

Declared Value
of Shipment in Dollars Duty

0 - 100,000 0.15% of value

100,001 - 1,000,000 $150.00 plus 0.10% of value
over $100,001

1,000,001 - 5,000,000 $1,050 plus 0.07% of value
over $ 1,000,001

5,000,001 - 10,000,000 $3,850.00 plus 0.05% of
value over § 5,060,001

more than 10,000,000 $6,350 plus 0.01% of value

over $10,000,000

Foreign Trade Regulations

Each Contractor Party, the Operating Company, their Affiliates,
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21.5

sirkatlari, agentleri wva Subpedratgilan  Azarbaycan
Respublikasinda giivveda olan xarici ticarat gaydalarinda
bu Sazisin 21.1 bandinds gostarilan mailarin idxalina va

ixracina, habela istehsalcl dlkalare dair goyuimus
mahdudiyystlardon va bu Sazisin sartlarina gore
Podratoiya  ¢atasy  Karbohidrogenlarin ixracna  aid

gadaganiar vo mixtalif mahdudiyystlerls bagh tolablara
amal etmakdan das azad olunurlar.

ARDNS-nin kdmayi

Podrat¢inin mivafiq xahisi oldugda ARDNS yuxarida adi
cokilon azadolunmalart va glzastlori toamin etmak va
Podratginin, onun Ortaq sirkatlorinin, agentlarinin,
omsliyyat sirkstinin yaxud Subpodratcilarinin va onlarin
bitin amakdaslannin  ve aile Dzvlorinin  har hansi
avadanliginin vs ya materiallarinin gémrilk maiayinasini
sadslagdirmak (cglin malik oldugu butin salahiyyatlor
daxilinda bitln {azimi ganuni tadbirlari gdracakdir.

1

215

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 21,1 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.
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22.1

22.2

22.3

MADD2 22

HASILATIN SORONCAMA KECM3SI

Karbohidrogenizr iizarinda milkiyyat hiigugu

16.2 bandinda bandinds ayrica gostorilmis
Karbochidrogenlar hasilatini itirmsk riski ila bagh olan
hallar istisna edilmskls, Karbohidrogenlsr hasilatinin har
bir Podratgl tarafa ve ARDNS-ya catasl pay! Uzarinda
miilkiyyat va sahiblik hilgugu bels Podratgl tarsfe va
ARDNS-ya Catdirilma mantagssinda kecir.

Karbohidrogenlarin géndarilma normalan

Hoam ARDNS-nin, hem do Podratci taroflarin bu Sazise
@sasen  ozlerine  disan  Karbohidrogen  paylarin
gindarmak va onun barssinda sarancam vermak hiiququ
va ohdaliyi vardir. Bele paylar mimkiin gadsr mintszem
suratda gondoarilir, bu isa o demakdir ki, ham ARDNS-va,
ham da Podratgr tarsflara icazs verilir ki, aglabatan
hidudlar daxitinda, ¢ixarilmisg, lakin gdndarilma giniins
gadar  goéndarilmamis  Karbohidrogenisrdan  catas!
paylarindan daha cox ve ya daha az {mivafig suratds
normativdan artig va va askik) hacmiards
Karbohidrogenlar gdndarsinlar, lakin bunu ela etsinlar ki,
normativdon artiq va ya askik olan hamin gondermoalsr
digar Tarsfin hiquglarna xelal gotirmasin, has ilatin
sirstina va saxlanma ¢anlarinin tutumuna uygun olsun.
ARDNS va Podrat ¢ yuxanda gdsterilmis prinsiplar
asasinda gondarma programini nizamlayan gaydalar v 2
asullar miayyan edirlar.

ARDNS-y» Xam nefti satin almag imkaninin verilmasi

{a) ARDNS har Taqvim riblnds bu Sazisin midde=alan

(
-/

22.1

22.2

223

ARTICLE 22

DISPOSAL OF PRODUCTION

Title to Petrolenm

Except as expressly provided in Article 16.2(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 shail 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. Such share shall be lifted 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 unlified by the lifting day, to
the extent that such overlifi or underlift does not infringe on the
rights of the other and is compatible with the production rate
and the storage capacity. SOCAR and Coniractor shall establish
the rules and procedures to govern the lifting programme on the
basis of the principles described above.

SOCAR Option to Purchase Crude Oil

(a) During each Calendar Quarter SOCAR shall be entitled



(b)

asasinda Podratgiya diissn Xam neftin bir hissasini
Catdirllma mentagesinda satin  almaq higuguna
malikdir va Xam nefti satin almagq istadiyi Tagvim
ribinin baslanmasindan doxsan {90) giin avval bu
barads Podrat¢iya vyazih  bildiris tagdim edir.
Podratc avvalca ARDNS-ys gdndarme tarixinden
avval galan va giymatin mbayyan edildivi son
Tagvim ribl Uglin 16.2 bandina muvafig suratda
mitayyan edilmis Ton giymati ile satin alinan bu Xam
neftin hesab-fakturasint yazib verir. Hamin Xam
neftin 16.2 bandinda  go6starilen gaydada
gondorildiyi Tagvim ribii (ictin Ton giymati malum
oldugda, Podratgl vaziyyatdan asili olaraq Podratgiya
va ya ARDNS-ys catasi har hanst pul vasaiti
hagginda deyisdirilmis hesab-faktura yazir. Xam
neftin Podratcidan bu qgayda ile satin alinan hissasi
Uctincti  toreflarden alde  edilmis proporsional
paydan asla ¢ox olmamali va bu hissa Catdiriima
mantagasinds Podratgiya diisen neft h acminin on
{10) faizini he¢ bir vachle asmamalidir. Hamin Xam
nefta har hansi Vergilar goyuldugu halda ARDNS bu
vergilorin miivafig Hokumsat organlarina édanilmasi
tcin  mistasna  moasuliyyat  dasiyr, ham da
Podrat¢ini bu ohdsliklarls bagh hsr hansi bir
masuliyystdan azad edir.

ARDNS Xam neftin Satis nogtasinda ve ya ixracin har
hansi digar alternativ variantimin  son ixrac
négtesinda movcud olan Xam neftin Podratgiya
catast payinin alave olarag daha on (10) faiza
gadarini almaq hiququna da malikdir. Homin Xam
neftin giymati miivafig Tagvim riabi baslanana
gadar garsiligh suratda razilasdirihir (beynalxalg neft
ssnayesinda adalatli bazar giymeati
muayyanlasdirilarkan adstan tatbig edilan
iinsiirlardan istifadsa olunmagla) va hamin Xam nefts
har hansi Vergi goyuldugu halda ARDNS onlarin

—

(b)

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 Conftractor of such purchase preceding the
Calendar Quarter in which SOCAR elects to purchase
the Crude Oil. Contractor shall initially invoice SOCAR
for such Crude Onl purchased hereunder at the per Tonne
price determined in accordance with Article 16.2 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 lified as determined in accordance with
Article 16.2 is known, Contractor shall issue an amended
mvolce ndicating 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 fo the relevant Governmental
Authorities and shall indenmify 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 for such Crude Oil shall be
mutually agreed (using those factors normally utilised
by the international Petroleum industry in determining a
fair market price) prior to the relevant Calendar Quarter,
and in the event any Taxes are levied on such Crude
Oil, SOCAR shall be solely responsible for the payment
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(d)
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mivafig Hokumat organlarina 6denilmasi  i¢lin
miistasna masuliyyat dasiyir va bu zaman Podratgini
hamin Vergilarla bagh olan har ciir dhdslikiar uzrs
masuliyyatdan azad edir. Bazar giymsti hagqinda
yuxarida nazards tutulan razilasma olmayanda,
ARDNS-nin mivafig Tegvim ribinds Podratgdan
afave hacmlarde Xam neft satin almag hitqugu 6z
qiivvasini itirir.

ARDNS-nin 22.3(a) va {b) bandlarinin miiddasalarina
uygun olaraq oOzindn satinalma hiéguqundan
istifada etmakls hansi hacmda Xam neft alacagi har
Taqgvim r Gbiiniin ba slanmasindan az 1 doxsan (90)
gin oavval Podratgiya gondoarilan yazili bildirisds
gostarilir. ARDN § hamin 22.3 bandinin sartlari
asasinda slda edilmis Xam neftin haggini Podratgl
hesab tagdim etdikdan sonra otuz (30} glin arzinda
Dollarla odayir, 6z de hamin hesab Podratc
taraflarindan  adi  g¢akilen Xam neftin  faktiki
géndorildiyi tarixdan tez olmayarag tagdim edilir.
ogar ARDNS Podrat¢iya catasi mabladi vaxtinda
ddamirsa, onun bu 22.3 bandina uygun olarag Xam
neft almag hiiqugu borc tamamila ddanilena gadsr
dayandirilir. agar bu yolla catasi haqq gostarilan
otuz (30) giin middatinda ddanilmirss, Podratginin
ixtiyar var ki, ARDNS-nin mah sayilan Xam neftin
Podratciya catasr mablaglari 6demak {ciin zaruri
olan hacmini yiiklayib ixrac etsin. Podratgiya catasi
Xam neftin hacmi dayarin miayyan edilmasinin 16.2
bandinda gostarilon  va ARDNS-nin  payindan
Podratcinin hamin Xam nefti gondardiyi tarixds
tatbiq olunan gayda ila tayin edilir.

ARDNS-nin 22.3(a) bandinda gostarilmis
hiiguglarim hayata kecirmasi naticasinda Podratg
taraflfor (v va onlann Ortaq sirkstlari) Uclinci
taraflarle  migavilaler  (boru  koamoarlarina  wva
terminallara dair miigavilalar daxil olmagla, lakin

—

(¢)

@

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 Article 22.3(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 22.3 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 22.3 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 16.2 applicable on the date
Contractor lifts such Crude Oil from SOCAR's
entitlement.

To the extent that Contractor Parties (or their Affiliates)
incur any fees, charges or penaltics 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 22 3(a), SOCAR shall be
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bunlarla mahdudlasmadan) tizrs har hansi riisumiar,
tariflor ve ya cerimaler 6deamaya macbur olarsa,
ARDNS bu risumlar, tariflar va ya carimalar lcin
masuliyyst dasiyir vea onlari Podratg teraflera
Sorbast donarli valyuta ils odayir. ARDNS-nin
22.3(b) bandinds nazards tutulmus hiquglarini
hayata kecirmasi naticesinda Uciincii  taraflarla
miugqavilalar lGzra Podratcl taraflara (va ya onlarin
Ortaq sirkatlarina) qoyula bilan carimalar Ggin
ARDNS Podratci taraflar garsisinda cavabdeh
deyildir. @mali suratds na deracads mumkiindirss,
Podratci gozlenilen har hansi rissumiar, tarifler ve ya
carimalar hagginda ARDNS-ya vaxtasiri malumat
veracakdir.

22.4 ARDNS iiciin Xam neftin marketinginin hayata kecirilmasi

22.5

ARDNS ila Podratci arasinda marketing haqginda garsiligh
razilagdirilmis sazis varsa, Podratci mivafig xahisa ve
marketing hagginda hamin alahidds sazisin sartlarine
asasan Xam neftin ARDNS-ya catasi payinin hamisinin va
ya bir hissasinin ARDNS tg¢iin marketingini hayata kegirir,
Marketings dair yuxanda gosterilon ohdslikle slagedar
olaraq Xam neftin nazarda tutulan hacmi miivafig Tagvim
rilbiiniin  baslanmasindan azi doxsan (90) gin avval
ARDNS-nin Podratgiya yazili bildirisinda muayyan edilir.
Podratcinin bu 22.4 bandina uygun olaraq hayata kecirdiyi
he¢ bir marketing Umumi hasilat hacminin bir hissasi
tizarinds ARDNS-nin milkiyyat hiiququna ve ARDNS-nin
ixtiyarinda qalacag hamin payin itirilmasi riskina tasir
gdastarmir.

Maksimum samarali siirat

Karbohidrogenlarin igtisadi baximdan an samarali sakilds
cixarilmasint - tamin  etmak Ggiun  Taraflor  Kontrakt
sahasinda  Karbohidrogen ehtiyatlarinin hasilatini
beynalxalg neft sanayesi tacriibasinin talsblarina asasan
C
-/

22.4

22.5

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 22.3(b).
Contractor to the extent practicable will from time-to-
time notify SOCAR of any anticipated fees, charges and
penalties.

Marketing of Crude Qil 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 22.4 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 optimum rate
which is to be fully consistent with the then current economic
conditions, and the principles of sound reservoir management
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cari igtisadi konyunkturaya va vyataglarin islanmasinin
dizgiin texnologiyas: prinsiplarina tamamila uygun
galmali olan optimal siratls aparmag niyystindadirlar
(*Maksimum samearali sirat”). Yuxarida gdstarilanlara
uygun olarag va bu cir yataglarin islsnmasinin vyerli
tacriibasini nazsra alaragq, illik is programinin va Bidcanin
tasdig dclin Rahbar komitoys taqgdim edilmasi ila bir
vaxtda Podratg¢i muvafig Taqvim ili Gclin hasilatin hacmina
dair 6zundn ilkin giymatlandirmas ragamini da tagdim
edir, amma tasdig edilmis hamin giymatlandirmas
ragamindan yalniz planlasdirma magsadlari tgln istifada
olunur. Lakin Hokumat organ: Podratcidan Kontrakt
sahasinda hasilati Maksimum samarali siirstdan az olan
debitloa aparmagi talab etsa, Podratci hasilati yalniz gati
ifads olunmus o sortle azaldacaqgdir ki, Karbohidrogenlar
hasilatinin bela bir ixtisari ARDNS-nin bu Sazis (zra
bitin digar 6hdaliklari yerina yetirildikdan sonra ARDNS-
nin Karbohidrogenlar payi hesabina tam odanile bilacak
hacmlardan heg bir sesraitds artig olmasin. Bu Sazisin
givvada oldugu bitin middet arzinds Sazis Uzre
Podratciya catasi Karbohidrogenlarin tmumi hacmi ona
hasilatin ixtisar edilmayacayi saraitds cata bilacak
hacmdan az olmamaldir. 9gar olkeda elan edilen
fovgelada vaziyyetle slagadar olarag Hokumat organi
hasilatin siiratini hasilatin Maksimum samarali stiratindan
daha yiiksak saviyyays catdirmad talab edarsa, Podratg
har hansi Taqvim ilinds an coxu qirx bes (45) gun
miiddatinda hasilatin siratini mivafiq gakilds artinir; bu
sartla ki, hasilatin siratini, Podratcinin  fikrinca,
kollektorun (kollektorlarin) istismar keyfiyyatlarini poza
bilacak bir saviyyays gadar artirmag Podrat¢idan heg bir
saraitda talab edilmayacakdir.

C

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).
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MADD® 23

SIGORTA, MaSULIYYST Va
MISULIYYSTIN ODINMSI TOMINATLARI

23.1 Sijorta

(a)

Podratgi  (degiglasdirma magsadils  bu 23-ci
maddanin ¢arcivasinda 9maliyyat sirkatini shata edir)
illik is programi il birlikda illik sigorta programini
tasdiq olunmasi Uctin Rahbar komitanin
muzakiresine tagdim edir. Bela illik sigorta
programina Neft-qaz amsaliyyatlar Gciin va onlarla
baglh asagida sadalanan mablaglerds wve risklara
garsi va/yaxud ARDNS ila konkret olaraqg
razilasdirlldigr kimi sigorta etdirmak daxildir.
Podrat¢i hamginin bela sigortanin giivvads olmasini
va Podratginin idarasi altinda olan ARDNS-nin
amlakina minasibatds Podratginin ARDNS-ya garsi
subrogasiya higugundan imtinasini nazarda tutan
polislari/sertifikatlari  ARDNS-ys  taqdim  edir.
Podrat¢r Madda 23.1 (a)(i)-(vii) ve asagidaki (e) bandi
ile miayyan edilmis sigortani toemin edilmasi
magsadlari  Ug¢lin  Azarbaycan  Respublikasinda
yaradilmis niifuzlu va beynalxalq saviyyads taninmis
sigorta va tokrar sigorta broker sirkatini tayin

etmalidir va miayyan olunmus  sigortalarn
Azarbaycan Respublikasinin ganunvericiliyinin
taleblarine  va beynalxalg standartlara uygun

oldugunu tamin etmalidir. Asagida 23.1()-(vi)
bandlarinda gostarilan sigorta, bu sirkatin goturdiyi
risklarin beynalxalq neft-gaz sanayesinin adi sigorta

tacritbasine uygun olmasi sortilo, Azarbaycan
Respublikasinda  yaradilmisg nifuzliu sigorta
sirkatindan sigorta brokeri vasitosi il alinmalidir.

—

ARTICLE 23

INSURANCE, LIABILITTIES AND INDEMNITIES

23.1 Insurance

(a)

Contractor (which for purposes of clarification with
respect to this Article 23 shall include the Operating

Company) shall provide the annual insurance program

included to an Annual Work Program for the approval of
the Steering Committee. Such annual insurance program
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’s insurers of their rights 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 23.1
(a)(1) — (vii) and (e) below and make sure that specified
insurances comply with the legislation of Republic of
Azerbaijan and intermnational standards. Such appointment
shall be approved and agreed by Contractor and SOCAR.
Insurance specified in Article 23.1(i) to (vi) below, shall
be obtained through the appointed broker 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
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Asagida

gostarilanlarin  butévliyiine  xalal

gatirmadan, geyd olunan sigorta asagidakilari ahats

edir:

()

(i)

(iii)

Podratcinin  Neft-gaz amaliyyatlarinda ve vya
onlarla bagliistifads olunan qurgu, avadanlq va
diger fondlarina dsymis itki va ya zarari; lakin
har hansi  ssbabden Podratg  Neft-gaz
ampaliyyatlarinda va ya onlarla bagh istifads
olunan mivafig qurgu, avadanlig va fondlari
sigorta etdirmamisdirsa, har hansi bir itki va ya
zararin ortaya cixmasi halinda, bundan irali
galan itkilarin (sgar bu ciir hallar Gglin mivafiq
sigortalar alverisli qgiymatlarls moévcud deyilsa)
avazini o0demak ve ya bu gaydada vurulmus
zarari tamir etmak éhdaliyi dasiyir;

Neft-gaz amsaliyyatlan gedisinds ve ya onlarin
sabab oldugu atraf miuhitin cirklandirilmasi
naticasinds ortaya cixan itki, zarar ve vya
Xasarati;

Podratcinin masuliyyat dasiya bilacayi Neft-gaz
ampaliyyatlan gedisinda va ya naticasinds bas
vermis har hansi Uclinci tarafin milkiyyat itkisi
va ya milkiyyste vurulmus zarar ve va fiziki
Xasarati;

(iv) Neft gaz amaliyyatlar gedisinda va ya naticasinda

(v)

bas vermis har hansi Uclincii tarafin milkiyyat
itkisi ve ya mulkiyyata vurulmus zarar va ya
fiziki xasaratle alagadar ARDNS-nin masuliyyat
dasiya bilacayi har hansi iddia;

Neft-gaz amaliyyatlan gedisinda va naticasinda
bas vermis har hansi gazanin naticalarinin
aradan galdirilmasi ve ya har hansi geazadan
sonra aparilan tamizloma amaliyyatlar il bagh

c

—/

generality of the foregoing, the said insurance shall cover:

(@)

(i)

(iii)

(iv)

)

Loss or damage to any installation, equipment or
other assets of Contractor used in or in connection
with Petroleum Operations; however, if Coniractor
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, except if such
insurances are not available at a reasonable cost;

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;
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masraflari;

(vi) Neft-gaz  asmaliyyatlarinda  calisan iscilar
garsisinda Podratcinin masuliyyatini (agar bu ciir
hallar  Gciin  miayyan daracada miuvafig
sigortalar alverisli giymatlarla moévcuddursa);

(vii) Enerji ehtiyatlarinin kasfiyyati va islanmsasi zrs
8.86 Formullarinin (Energy Exploration and
Development Wording 8.86 - har ndv quyular
ucun sigortani tamin etmak magsadila Qazma
Qurgulan Komitasi tarafindan islanib
hazirlanmis London Sigorta Bazarinin standart
formulu) A, B va C b 6lmalarina uygun olaraq
quyular Gzarinds nazarat xarclarini va quyularin
tokrar gazilma  xarclerini, o climladan
asagidakilar Giciin genislandirilmis sigortani:

(aa) Qeyri-mahdud takrar gazma;
(bb) Yeralti atma;
(cc) Bosaltma;

(dd) Quyularin tahlikasizliyinin tamin olunmasi.

ARDNS il x{susi olaraq basqa cir
razilasdirimayibsa,, yuxarida goéstarilmis va bu 23.1
bandinda sadalanmis sidortalarin minimal hadlari
asagdakilardan ibaratdir:

23.1(@)(i) bandina asasan sigorta  olunmus
gurgularin/amlakin avazedilmasi xarclari;

23.1(a)(ii) beandine 2sasan va vyaxud vyerli
ganunvericiliyin talablarine mivafig olarag (hansi
daha vyiksak olarsa) vahid hadd - on milyon
(10.000.000) Dollarr;

23.1(a)(iii) va 23.1 (a) (iv) bandlarina asasan meydana

—

(vi) Contractor’s liability to its employees engaged in
Petroleum Operations, to the extent that such
insurances are available at a reasonable cost;

(vii) Cost of well control and redrilling expenses in
accordance with Sections A, B and C of the
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 expenses;
(dd) making well safe.

(b) Unless specifically agreed by SOCAR, minimum limits for the

above coverages specified in this Article 23.1 shall be as
follows:

pursuant to Article 23.1(a)(i) — replacement value of the
installation/property insured;

pursuant to Articles 23.1 (a)(ii) - a combined single limit of ten

million (10,000,000) Dollars or according to requirements of the
local legislation, whichever is greater;

pursuant to Articles 23.1(a)(iil) and 23.1(a)(iv) — ten million
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(©)

(d)

(e)

Q]

cixan har hansi bir hadisaysa gora on milyon

(10.000.000) Dollarr;

23.1(a)(v) bandina asasan har hansi bir gaza va ya
hadiseys go6ra iyirmi bes milyon (25.000.000)

Dollarina goadar sigortalannis amiakin  dayarinin
iyirmi bes (25) faizi;
23.1(a)(vi) bandine @esasan va vyaxud yerli

ganunvericiliyvin talablarina miuvafiq olarag (hansi
daha vyiksak olarsa) vahid hadd - on milyon
(10.000.000) Dollari.

Har hansi gazaya va ya hadisays gora maksimum
fransiza, agar Taraflor arasinda xiisusi sakilds basga
ciir razilasdinlmamisdirsa iki milyon (2.000.000)
Dollarindan ibaratdir.

Yuxarida gastarilan 23.1(a)(i)~(vii) bandlarina asasan

sigortada Podratginin  ugursuzlugu naticasinda
cakilon  xorclerin  va/yaxud masraflarin avazi
odanilmir.

Podratci muvafiq iscilerini tibbi sigorta il wva
Azarbaycan Respublikasinin quvvada olan

ganunvericiliyina muvafig olarag nazarda tutulmus
icbari sigortalarla emin edir.

16.2 (d)(iv) bandinda nazards tutulmus hallar istisna
olmagla, bu 23.1 bandina uydun olaraq Neft-gaz
amaliyyatlarina gora Podratgi tarafindan alinan bitin
sigorta  novlarina gora sigorta haglarinin
(Karbohidrogenlarin satisina gors sigorta haglar
istisna olmagla) avazi Neft-gaz amaliyyatlarina
¢okilmis xarcler kimi odanilir. Sigorta teminati
Sarbast donarli valyuta ils ifada oluna bilar.

o

(c)

(d)

(e)

()

(10,000,000) Dollars for any one occurrence;

pursuant to Article 23.1(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 Articles 20.1(a)(vi) - a combined single limit of ten
million (10,000,000) Dollars or according to requirements of the
local legislation, whichever is greater.

Unless otherwise agreed between the Parties, maximum
insurance deductible for any one accident or occurrence shall be
two million (2,000,000) Dollars.

Costs and/or expenses incurred by Contractor’s failure to
provide insurance under Articles 23.1(a)(i) - (vii) above, shall
not be Cost Recoverable.

Contractor shall provide medical insurance to respective
employees and shall take out compulsory insurances in
accordance with applicable law of the Republic of Azerbaijan.

Except as provided in Article 16.2 (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 23.1, shall be Cost
Recoverable. Insurance cover may be denominated in Foreign
Exchange.
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(@

(h)

(i)

)

Yerli sigorta sirkati Podratgi tarafin talabi ile
beynalxalg Umumgabuledilmis tokrar sigorta
mexanizmlarindan istifada edarak Podratcr toraf
garsisinda sigortaci kimi 6z mosuliyyatini takrar
sigorta etdirmalidir. Yerli sigorta sirkati ve takrar
sigorta sirkati arasinda imzalanan tokrar sigorta
sazisi ARDNS va takrar sigortani talob edan Podratci
tarafindan tasdiglanir. Sigorta sirkati ARDNS-ya va
Podratgiya takrar sigorta hagginda sahadatnamalari,
tokrar sigorta kovernotlarn va ya takrar sigortanin
movcudlugunu tasdig edsn digsr hliqugi senadlar

saklinds taqdim etmalidir.

Har bir Podratci tarafs onun Ortaq sirkati vasitasi ila
yerli sigorta sirkati tarafindan takrar sigortalanmis v
ya ustinliik verilan sigorta sirkstindean 23.1 (a)(i)-
(vii) bandlarina asasan alda olunacaq sigortalarin har
hansint vea ya hamisini (onun lIstirak Payinin
sigortasina kimi) alda etmak imkani verilacakdir; bu
sartla ki, bu ciir Ortaqg sigorta sirkatin tahliikasizlik
va odoma gabiliyyati ARDNS-ni ve Podratcini gane
edir.

Subpodratcilar va ya Podratgi va Subpodratcilar
arasinda razilasdirildigda Subpodratcilarin adindan
Podratgi, Podratg iicin Azarbaycan Respublikasi
arazisinde gorilan isi Azarbaycan Respublikasinin
guivveda olan ganunvericiliyine vo bu Maddanin 23.1
bandinda geyd olunanlara uygun olaraq sigorta
etdirmalidir.  Biitiin  fransizalar Subpodratcilarin
hesabina 6danilir.

Yazili sakilds talsb olundugu hallarda, Podratc
Subpodratcinin  sigortasinin - movcudlugunu tasdiq
edan sertifikatlan va/ya kovernotlari ARDNS-ya
tagdim edir.

(2)

(h)

)

)

Upon Contractor’s request, local insurance company, as insurer
to Contractor, shall reinsure its own liability by internationally
accepted reinsurance mechanisms. The reinsurance arrangement
between the local insurance company and the reinsurance
company shall be approved by SOCAR and Contractor.
Insurance company shall submit to SOCAR and Contractor the
evidence of reinsurance cover in the form of certificates, cover
notes or other legal documents of reinsurance.

Each Contractor Party will be provided the opportunity to have
any or all of the insurance to be obtained under Articles 23.1(a)
(i) — (vii) reinsured by local insurance company through such
Contractor Party’s Affiliate or preferred insurance company up
to its Participating interest; provided that the security and credit
worthiness of such Affiliate insurance company are satisfactory
to SOCAR and Contractor.

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 23.1 above. All deductibles
shall be covered by Sub-contractors.

Upon written request, Contractor shall furnish SOCAR with
certificates and/or cover notes confirming the insurance
coverage of Subcontractor,
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23.2

23.3

Vurulan zarar Gclin masuliyyst

Podratgt teraflar ARDNS va/yaxud miuvafiq Hokumsat
organi garsisinda vyalniz onlarin va va onlarin Neft-gaz
amaliyyatlarinin yerina yetirilmasi ¢arcivasinda faaliyyat
gostaran mavafig iscilarinin, mivafig Subpodratcilarinin
va Subpodratcilarin - iscilerinin - Qoarazli sahlankarhg
naticasinda vurulmus zarar ve ya itkilar tGglin masuliyyat
dasiyir. ARDNS har bir Podratgi tarefi, onlarin muvafig
Ortaq sirkatlarini v Subpodratcilarini ARDNS-in va onun
har hansi Ortaq sirkatlarinin maruz galdiglari bitin digsr
zarar va itkiler tGglin masuliyyatden azad edir va har bir
Podrat¢i terafin va onlarin  Ortaq sirkatlarinin  va
Subpodratcilarinin masuliyyatini ddayir, onlari ARDNS-ya
va/va yaxud Hokumat organlarina vurulan bitin basqa
zarar va itkilara gora onlara va/ve yaxud onlarin har hansi
Ortag sirkatlarine va Subpodratgilarina garsi irali siiriiien
va ya galdirilan har hansi iradlar, taleblar, iddialar vs ya
mahkamsa arasdirmalari ila bagh masuliyystdsn azad edir.
Podratgl taraflarin Uclinci tarafler (Hokumat organlan
istisna olmagla) garsisinda masuliyyati Azarbaycan
Respublikasinin tatbig edils bilan ganunlari ile nizamlanir,
ARDNS-nin Kontrakt sahasinin hidudlarindan kanarda
yerlasan qurgularina va obyektlarina Uciincii torsfa
maxsus qurgular v obyektlar kimi baxilsin.

isci heyatinin masuliyystdan azad edilmasi

Bu Sazisin digar miiddaalarina baxmayaragq:

(@) Bu Sazisin middaalarina amal edilmasi vo ya amal
edilmamasi sababindan, yaxud bununla ba gli bas
veran va ya bunlara aid olan hadisalar - saxsi ziyan,
pesa xastaliklari, 6lim va ya saxsi amlaka dayan
zarar ile alagadar olaraq har hansi Podratgi tarafin
har hansi iscisi (vo ya onlann har hansi Ortaq
sirkatinin har hansi iscisi; bu sartlo ki, hamin Ortaq
sirkat zararin va ya xasaratin yetirildiyi vaxt

(

_ /

23.2

23.3

Liability for Damages

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 Authorities)
shall be governed by applicable laws of the Republic of
Azerbaijan, provided that structures and facilities of SOCAR
located in the Caspian Sea 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:

(a) 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
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Subpodratgl:  olmasin) va vya hamin isginin
himayasinda olan saxs ARDNS-ya qarsi har hansi
iradlar, teleblar, iddialar irsli sirdikds ve vya
mahkamas isi basladigda Podratgl har hansi hiiquai
va vya fiziki saxsin tamamils, yaxud gisman
tagsirindan va ya sahlankarligindan asili olmayaraq
hamin ziyanlann, itkilarin ve masuliyyatin harmisi
tizra ARDNS-ya kompensasiyalar verir va onu
masuliyyatdan azad edir.

(b) Bu Sazisin middsalarina amal edilmasi ve ya amal
edilmamasi sababindan, vaxud bununla ba gl bas
veran va ya bunlara aid olan hadisalar - saxsi ziyan,
pess xastaliklari, 6lim va ya sexsi amlaka dayan
zarar ila alagadar colarag ARDNS-nin har hanst bir
iscisi (va ya har hansi Hokumat organi da daxil
olmagla onun har hansi Ortaq sirkastinin har hansi
iscisi; bu sertls ki, hamin Ortaq sirkst zararin ve ya
xasaratin yetirildiyi vaxt Subpodartci olmasin) ve ya
hamin iscinin himayasinds olan saxs Podratgiya
garsi har hansi iradlar, tolablor, iddialar irali
stirdikda va ya mahkama isi basladigda ARDNS har
hansi hiqugi va ya fiziki saxsin tamamils, yaxud
gisman tagsirindon va ya sahlenkarligindan asili
olmayaraqg hamin ziyanlarin, itkilarin ve masuliyyatin
hamisi iizra Podratginin masuliyyatini 6dayir ve onu
masuliyyatdan azad edir. ARDNS miuvafiq xahisla
miraciat etdikde Podrat¢i ARDNS-nin bu 23-ci
madda Gzrs dhdaliklari ils alagadar sigorta ddanisini
almagda ARDNS-ya kdomak gdéstarmak Uglin bitin
lazimi hiquqi saylar gostarir.

23.4 Qiivvayaminma tarixinadsk masuliyyatdan azad etma

Kontrakt sahasi ila va ya Kontrakt sahasindo edilon
harakatlarls alagadar olarag ARDNS$-nin va ya onun har
hansi salaflarinin hayata kecirdiyi har hansi amaliyyatlar, o
cimladan, lakin bununla mahdudlasmadan, atral muhita

—

234

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, 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 23.

Indemnity Prior to Effective Date

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
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23.5

ziyan vurulmasi naticasinda bas veran hadisalar - har
hansi ziyan, 6lim va ya har hansi itki ils alagedar olaraqg
har hansi fiziki va ya higugi saxs, o ciimladan, lakin
bununla mahdudlasmadan, har hansi Hokumat organlari
har hansi Podratci tarafs va/yaxud onun Ortaq sirkatlarina
garst har hansi iradlar, talablar, iddialar irali stirdiikda va
ya mahkams isi basladigda ARDNS Qivwayasminms
tarixinadak hamin ziyanlarin, itkilarlarin va masuliyyatin
hamisi Gzro har bir Podratgt terafiv @ onun Ortaq
sirkatlarini, bu clr iddianin, talabin, harakatin ve yaxud
prosesin qaldirilmasindan asih olmayaraq masuliyyatdan
azad edir.

ARDNS-nin imtina edilmis sahalar vo amaliyyatlar izra
masuliyyatdan azad etmasi

(a) Asagidaki hallarda har hansi ziyan, oliim va ya itki
naticasinds, yaxud onunla slagadar olarag har hansi
fiziki va ya hiquqgi sexs, o ciumladan, lakin bununla
mahdudlasmadan, Hokumat organlari har hansi
Podratgi tarsafa va/yaxud onun Ortaq sirkatlarina
garst har hansi iradlar, talablar, iddialar irali
surdikda ve ya mahkama isi basladigda ARDNS
hamin itkilarin, ziyanlarin va masuliyyatin hamisi
Gctin har bir Podratgi tarafi va onun Ortaq sirkatlarini
masuliyyatdean azad edir:

(i) 18.2 va 24.3 bandlerine asasan ARDNS-nin
amaliyyatian ils bagh, yaxud 10.2 bandinin

icrasi Ggin ARDNS-nin apardigt yoxlama
zamani; habels
(i) 32.3 va 32.5 bendlarine asasan Kontrakt

sahasinin Podratc! tarafindan imtina edilan har
hansi hissasi ila va/yaxud har hansi amlakdan
istifadenin davam etmasi ile va/yaxud 17-ci
maddaya uydun olarag Podrat¢idan ARDNS-nin
nazarati va masuliyyati altina verilmis vo bela bir

&
——

23.5

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, regardless of when such claim, demand, action or
proceeding is instituted.

Indemnity for Surrendered Areas and SOCAR Operations

(a) 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 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 18.2 and
243, or as the result of SOCAR access pursuant to
Article 10.2; and

(i1) Any portion of the Contract Area surrendered by
Contractor pursuant to Articles 32.3 and 32.5 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 17 and accruing after the date of
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(b)

imtinanin tarixindan sonra yigilan amlakin lagv
edilmasi ile  ve/ve yaxud ARDNS-nin bels
amlakdan istifade va onun lagvi h lGququnu
gebul etmasi ils, o cimladen, lakin bununia
mahdudlasmadan, atraf mihits ziyan vurulmasi
(imtina tarixindan avval va ya sonra Podratginin
Qarazli sahlankarlig naticasinda irali surilmis
har hansi iradi, iddiani ve ya mahkama isinin
baslanmasini istisna etmakls) ila alagadar
olarag.

Kontrakt sahasinin Podratgi terafinden imtina edilan
har hanst hissasinda imtina gliniinda va ya ondan
avval bas veran hadisalar - 6lim va ya har hansi
ziyan, o cimladan, lakin bununla mahdudlasmadan,
atraf mihita vurulan ziyan naticasinda va ya bunlarla
slagadar olarag har hansi fiziki vo ya hiqugi saxs
ARDNS-ya garsi har hansi irad, taleb, iddia irali
sirdikds va ya mahkems isi basladigda hamin
itkilar, zarar va ya masuliyyst, habela hamin iradlar,
talablar, iddialar va ya mahkama isi barasinda bu
Sazisin middaalari va Podratcinin cavabdehliyi
Sazise uygun olarag qlvvads gqalmagda davam
edacakdir.

23.6 Birga ve fordi masuliyyst

15-ci maddada, va 30.1 va 31.2 bandlarinda nazards
tutulanlar istisna olmagla, Podratcinin bu Sazis uzra
bitiin éhdaliklari barasinda Podratgi taraflar birgs va fardi
masuliyyst dasiyirlar.

23.7 Dolayi itkilar

Podratci taraflarin bu Sazisin basqa hissalarina zidd galan
har hansi middaalara baxmayaraq, bu Sazisden dogan va
ya bu Sazisla, yaxud ona aid har hansi faaliyyatla bagl
olan dolayi itkilar baximindan Taraflar har hansi lageydliya

(

¢ ' /

(®)

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.

23.6 Joint and Several Liability

23.7

Except as provided under Articles 15, 30.1 and 31.2, 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
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rag men heg bir halda, o cimladan migavila, miilki hiiqug
pozuntusu ila alagadar va ya har hansi basqa terzds
masuliyyst dasimirlar. Bu 23.7 bandinin magsadlari
baximindan “Dolayi itkilar” ifadssi har hansi dolayi itkilsr
va ya ziyan, o cimladan bunlarla mahdudlasdiriilmadan,
Karbohidrogenlar cixarmaqg qabiliyyatinin = olmamasi,
Karbohidrogenlar hasilatinin itirilmasi va ya langidilmasi,
yaxud manfaatin itirilmasi demakdir.

—]

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 23.7 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.
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24.1

MADDg 24

FORS-MAJOR HALLARI

Fors-major hallan

Har hans 1 Tarafin bu Sazis tizrs, pullarin 6danilmasina
dair 6hdslikdsn savayi, 6hdaliklarini (ya da onlarin har
hansit hissasini) vyerina yetirmamasi, yaxud vyerina
yetirilmasini  langitmasi Fors-major hallarindan irali
galdikds ve ya hamin hallar naticesinds bas verdikds
masuliyysta sabab olmur. Fors-major hallan o demakdir
ki, har hansi bir hadisa Neft-qaz amaliyyatlarinin garsisini
alir, onlan langidir ve ya onlara manecilik téradir, batlin
lazimi tadbirlar gorilse da bu hadiss ve ya onun
naticalari, o climladan, lakin bunlarla mshdudlasmadan
fovgalada hadisalar, tabii falakatlar (masalan, ildinm
vurmasit va zalzala), miharibalar (elan edilmis, yaxud elan
edilmamis) va ya digar harbi amsliyyatlar, yanginlar, amak
ixtilaflari, giyamlar, Gsyanlar, terrorculuq aktlari, kiitlavi
sulugluglar, vatandas igtisaslari, habels bu Saziss gora
Podratcinin amsliyyatlar aparmasina mane olan vs ya
angal tdéradan, yaxud Podratginin hiiquglarina ciddi ziyan
vuran va vya tahliilke vyaradan ganunlar, migavilaler,
gaydalar, sarancamlar, farmanlar, amrlar, har hansi
Hokumat organinin (Azarbaycan Respublikasinin daxilinda
va vya hiududlarindan kenarda) faaliyyati, yaxud
foaliyyatsizliyi Gzasrinde nazarst etmak hadisanin aid
oldugu Tarafin imkanlan xaricindadir; lakin bu sartls ki,
ganunlar, migavilalar, gaydalar Azarbaycan
Respublikasinin  srazisinds  har  hansit  Hokumsat
instansiyasinin adindan, yaxud himayssi altinda va ya
onun gostarisi ila ¢pus edsan har hansi organin va ya
agentliyin sarancamlari, farmanlari, amrlari, yaxud basqa
gararlari ARDNS-in 6z ohdaliklarini yubatmasina, ya da
yerina yetirmamasina ravac veran Fors-major hallar

t

—

24.1

ARTICLE 24

FORCE MAJEURE

Force Majeure

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 (inside or outside of the Azerbaijan
Republic) 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
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24.2

sayllmayacaqdir. Har Taraf Fors-major hallarinin amals
gelmasinin garsisini almaq Uciun har car lazimi hiqugi
saylar gostaracakdir. H ar hansi Fors-major vaziyyati
yarandigi halda onun tasirine moaruz galan Taraf Fors-
major vaziyyatinin xarakterini tasvir etmakla (ve mivafig
stibut tagdim etmakls) digar Taraflara darhal yazili bildiris
veracak ve hamin Fors-major vaziyyatinin tasirini aradan
galdirmaq, yaxud vyiingillasdirmak dcgin lazimi hiquqi
saylar  goOstararsk, na mimkindirss edsacakdir.
Yurisdiksiyasinda bu va ya digar Podratgl terafin, yaxud
onun 9sas ana sirkstinin tesis edildiyi va ya subyekti
oldugu Hékumat hamin Podratgi tarafin bu Sazis tzra 6z

ohdasliklarini  yerina yetirmasina manecilik gostaran
tadbirlor goérdikds, galan Podratci taraflarin hamin
vaziyysti Fors-major wveaziyysti hesab etmays ixtiyan

yoxdur va onlar 23.6 bandinda sarh olunmus prinsiplara
amal etmakls bu Sazis lzre 06z o©hdaliklarini yerina
yetirmakda davam edirlar.

Bu Sazis digsar muddsalan ils ziddiyyst etmadan, Fors-
major hallarinin davam etdiyi bitiin dévr arzinda Maliyys
masraflari  har hansi avezi 0Odanilmamis Neft-gaz
amaliyyatlart masraflari ils toplanmir.

Miiddatlarin uzadilmasi

9ger Fors-major hallari  Neft-gaz  amsliyyatlarini
langidirsa, onlar azaldirsa va ya aparilmasina manecilik
toradirsa, hamin hallarin samil edildiyi 6hdsliklarin yerina
yetirilmasi middati, Neft-gaz amsaliyyatlarinin mivafig
marhalasinin middati, bu Sazisin zra har hansi miinasib
olan miiddat (onun har hansi uzadilmasi daxil edilmakla),
habela bu Sazis Ozrs butin hiqug va ohdaliklar Fors-
major hallarinin amala galmasinin dogurdugu langima
muddatine bearabsr middat geder, Ustags! Fors-major
hallari aradan qaldirildigdan va ya dayandinldigdan sonra
amaliyyatlarin tezalanmasi ticlin zaruri olan middat gadar
uzadilir.

¥

24.2

jurisdiction a Contractor Party or its Ultimate Parent Company
18 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 23.6, continue to fulfil their
obligations under this Agreement.

Notwithstanding any provision in this Agreement to the
contrary, Finance Costs shall not be applied to any
unrecovered Petroleum Costs during the 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 term of the appropriate period under
this Agreement (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.
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24.3 Hasilat baslanandan sonra Fors—-major hallarn

9gar Kontrakt barpa sahasi Ggiin islanma va Hasilat doévrii
arzinda har hansi bir vaxtda va/yaxud Kontrakt kasfiyyat
sahasinda Kommersiya hasilati basladigi tarixdan sonra
Podratci Fors-major hahmn  movcudiugunu  elan
etmisdirsa va agar bu cir Fors-major hah sonra bir-
birinin ardinca galan azi doxsan (90) giin arzinda movcud
olmagda davam edirss va hamin Fors-major hali
Azarbaycan Respublikasi daxilinda har hansi hadisalar va
ya har hansi Hokumat organinin har hansi faaliyyati
naticasinda amala galmissa va bu Fors-major hall
naticasinda Podrat¢i bu Sazisde nazarde tutulan
Karbohidrogenlari cixara bilmirsa, Podratci va ARDNS
yuxarida gostarilmis doxsan (90) giin muddsti sona
catdigdan sonra on bes (15) giin arzinda gorisiib hasilati
davam etdirmayin an yaxs! yollarini mizakira edirlar.
9gar sonraki doxsan (90) glin arzinds ganastbaxs raziliq
alda edilmasa, Fors-major halinin mévcud oldugu doévrds
ARDNS va onun Ortag sirksti masuliyysti 6z Uzarina
gotirarak 6z vasaiti hesabina, Podratgl Fors-major halinin
basa catdigim elan edanadak, lazim galarss,
Subpodratgilar calb etmakls bu Sazis Gzra smaliyyatlar
aparmaq va Karbohidrogenlar hasilatini davam etdirmak
hiiguguna malikdir, Podrat¢inin ixtiyar var ki, bundan
sonra bu Sazis uzra Karbohidrogenlar hasilatinin tam
masuliyyatini 6z (izarina gotiursin.

ARDNS-nin va ya onun Ortaq sirkatinin ixtiyan var ki,
Masraflarin  avazinin o6danilmasi mexanizmina uygun
olaraq 6ziiniin mistagim masraflarinin avazini ddatsin va
Fors-major hali dovrinda catdinlmis bitlin
Karbohidrogenlar hacmina gora Neft-gaz amaliyyatlan
Hesabina Fors-major hali baslananadak Satis
mantagalarinds istifade edilmis dinya qiymatlari ils
kreditlasdirsin.

¢

—7

24.3 Post-Production Force Majeure

If at any time during the Development and Production Period
for the Contract Rehabilitation Area and/or after
Commencement Date of Commercial Production from the
Contract Exploration Area, Contractor declares Force Majeure
and such Force 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.
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MADD@ 25

ETIBARLILIQ, HUQUQ V3

OHDOLIKLIRIN BASQALARINA VERILM3SI Vo ToMINATLAR

25.1 Etibarlihg

(a)

(b)

25.1(b) bandinda basqga ciir nazarda tutulan hallar
istisna olmagla, bu Sazis Quivvayaminma tarixindan
Taraflor va onlarin mivafig hiiqug varisleri v
mivakkillari iigiin  onun sartlerine uygun icra
edilan, hiiqugi qivvasi olan etibarli ¢hdalikdir.
ARDNS bu Sazisin bagdlanma tarixinds Kontrakt
sahasinin hidudlari daxilinda Karbohidrogenlarin
kasfiyyati, islanmasi va ya hasilati hiiquglarina dair
heg bir 6zge sazis olmadigina taminat verir. ARDNS
hamcinin taminat verir ki, imzalanma tarixi ila
Quvvayaminma tarixi arasinda Kontrakt sahssinin
(va ya onun har hansi hissasinin) barpasina v ya
islanmasina ixtiyar verilmasi haqqinda har hansi
Uciincii toraflo hec bir danisig aparmayacaq w2
raziiga gslmayacakdir. Qiivvayaminma tarixindan
bu Sazis onun sartlarina mivafig olan ve Yya
Taraflarin qgarsihgh yazili razilasmasina asaslanan
hallardan savayi, hec bir halda lagv edilmir,
diizaldilmir va ya dayisdirilmir. Taraflar bu Sazisd?
toxunulmamis har ciir masalalarin xos maramla
halli Ggiin isin davam etdirilmasinin zaruriliyini
tasdig edirlar.

Taraflar bazi ohdsliklarin bu Sazisin Quvvayaminma
tarixinde va ya ondan avval vyerina vyetiriimali
oldugunu tasdiq etdiklarina gara raziliq verirler ki,
28.1(b) bandinin middaalann va 25.1(a) bandina
muvafig suratde ARDNS-nin taminatlar imzalanma
tarixindan qlvvaya minir.

b

ARTICLE 25

VALIDITY, ASSIGNMENT AND GUARANTEES

25.1 Validity

(a)

(b)

Except as otherwise provided under Article 25.1(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 explore for, develop or
produce Petroleum with respect to the Contract Area.
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 rehabilitateand develop 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 have
to be performed on or before the Effective Date, it is
agreed that the provisions of Article 28.1(b), and
SOCAR's guarantees under Article 25.1(a) shall come
into force on the Execution Date.
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9gar bu Sazis Azarbaycan Respublikasinin
Parlamenti tarafindan gati radd edilarss vo Podratcl
Sazisin ratifikasiyasi Ggun zaruri olan har hansi
sonraki dayisikliklarinin, bela dayisikliklar varsa,
Podrat¢i  Gclin - magbul  olmadigint  ARDNS-ya
bildirarsa, bu Sazis gluvvaya minmir, bu Sazis 0zrs
va Kontrakt sahasina aid olan har hansi basqga
sazislar tizra Taraflarin hiquglan va ohdaliklari lagv
edilir.

25.2 Hiigug va 6hdaliklarin basgasina verilmasi

(a)

Mahdudiyyatlar. Podratci taraflarin bu Sazisdan irali
galen higqug ve ohdaliklsrinin har hansi sakilda
basgasina verilmasing, ipotekasina, girov
goyulmasina va ya har cir yaklenmasina yalniz bu
25.2 bandinda nazards tutulmus sartlarla yol verilir.
25.2 bendinin middsalarini pozmagla hayata
kecirilan har hansi verilma lagv edilir va hiiquqi
qilvvays malik olmur. Bu 25-ci maddanin
magsadlari baximindan Digar Podratg tarafin idars
strukturunun dayismasi (bunun Digar Podratgi
terafin 9sas Ana sirkatinin daxili yenidantaskili,
maliyyslagmasi va ya birlasmasi tcun edildiyi hallar
istisna olmagqgla), bu Sazisin sartlarina géra hiiquqg va
ohdaliklarin verilmasi sayilir. Bir Podrat¢ tarafin
batin istirak payl faizini verdiyi hallardan savayi
diger hallarda ARDNS-nin  razihigr olmadan
Taraflarin hec biri basgasina 6z istirak payinin bes
(5) faizdan az hissasini vermir.

(\

(c)

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 and any previous
agreements pertaining to the Contract Area shall be
extinguished.

25.2 Assignment

(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
25.2. Any purported assignment made in breach of the
provisions of this Article 25.2 shall be null and void. For
purposes of this Article 25 change in the structure of
ownership of an Other Contractor Party (other than for
the purposes of internal reconstruction, financing, or
amalgamation of an Ultimate Parent Company of such
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 Parlicipating Interest without
SOCAR’s approval.
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(b}

Podratci tarsfin hiiqug ve ghdsliklarini vermssi.

(i)

(i)

(i)

Hilqug ve 6hdsliklarin _ Uciincii  torsfiara
verilmasi. Bu 25.2(b) bandinin muddsalarina

uygun olmag sarti ilo Podratci terafin bu Sazis
uzra 0z higuglarint va dhdaliklarini har hansi
Ucinci  terafe batunlukls va ya gisman
vermak hiigugu vardir, agar bels Ugiinci taraf:

(aa) bu Sazise wasasen (zarina qoyulan
vazifalara mivafiq olan texniki
imkanlara va maliyys imkanlarna
malikdirsa;

(bb) bu Sazisin ona verifen pay barasindaki
bltiin sartlarini gabul edirss; va

(cc) ARDNS-nin  ganuni vyolla isgizar
minasibatlara girs bilacayi tegkilatdirsa.

Podratg terafin yiiklamasi. Bu Sazis lizra o6z
chdaliklarine xalal gatirmaden har Podratg
tarof Sazisde gostarilon payinin, yaxud
Azarbaycan Respublikasinin arazisinds ve ya
onun hidudlarindan  kanarda  Neft-gaz
ampaliyyatiar tcln istifada ofunan har hansi
amlakda 0z payimi maneasiz olaraq ipoteka
etmak, girov qoymag va ya basqa sekilda
yiiklamak hiiquguna malikdir, bu sartlo ki,
hamin ipoteka, girovgoyma va vya basqga
sakilda yiiklama yalniz bu Sazisin sartlarine
mivafig suratda hayata kecirilir.

ARDNS-nin__icazasi. Uciinci tarsfin xeyrino
Podratci taraf har hansit hiiqug va dhdaliklarin
verilmasini , ipoteka, girov va ya bagqa gokildo

7

(b}

By a Contractor Party

(1)

(i1)

(111)

Assignments to Third Parties. Subject to the
provisions of this Article 25.2(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) 1is an entity with which SOCAR 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.

Approval of SOCAR. Any proposed assignment,
mortgage, pledge or other encumbrance by a
Contractor Party to a Third Party shall require the
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(iv)

(v)

yiklamani  planlasdirdigda  bunun  {ciin
ARDNS-nin gabagcadan icazasi talab olunur,
ham da buna icazs vermakdan asassiz olarag
boyun gacinla bilmaz. @gar ARDNS hiiqug va
Ohdosliklarin verilmasi, ipoteka, girov ve ya
basga vyiklema hagginda biitin  mivafig
informasiya ve layiha sanadi alava olunmagla
planlasdirilan bu cir verilms barasinds bildiris
aldigdan doxsan (90) giin sonra ©z gararini
elan etmirsa, hamin verilmas, ipoteka, girov va
ya basga yuklama  ARDNS tarafindsn
bayanilmis hesab edilir.

Hiqgug varisinin dhdsliklari. Podratgl taraf bu
Sazis uzra hiquglarint  ve  6hdsliklarini
tamamila va ya gisman verdiyi halda va hamin
verilmanin  ARDNS tarafindan bayanilmasi,
yaxud bayanilmis sayilmasi sarti ils, hiquqg ve
ohdalikiari versn taraf hamin verilmanin
guivvaya mindiyi tarixdan sonra bu Sazis lizra
batin gelacak ohdaliklardan 6zinin verdiyi
istirak payr hacminds azad olunur. Bundan
sonra hiquqg varisi, bu Sazisda ayrica
gostarilmis hallar istisna olmagla, bu Sazisdan
iralig slen ohdslikler ic¢iin digsr Podratgi
torsflarls yanasi birga va fordi masuliyyat
daswir.

Hiigug va o&hdaliklarin Ortaq sirkatlara va
Podratgi teraflera  verilmasi. Podratg toref
ARDNS ila razilasdirmadan bu Sazisdan irsali
galan higuglan ve ohdsliklari 6zinun bir va
ya bir neca Ortag sirkatina, yaxud Podratq
taraflordan har hansi birina bittnlikls, yaxud
gisman va istanilan vaxt vermak higuquna
malikdir, lakin bir sartls ki, bu ciir Ortaq sirkst
yuxaridaki  25.2(b)(i) bandinin talablarini
odayir va hamginin, hamin verilmanin ARDNS

—

(iv)

v)

prior approval of 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 1its 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
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25.3

25.4

25.5

tarafindan bayanilacayine, yaxud 25.2(b)(iii)
bandinda godstarilmis gaydaya uydun suratda
ARDNS tarafinden bayanilmis sayilacagina
gadar hiquglarint dtursn tarsf istirak payinin
verilmadiyi halda oldugu kimi, bu Sazis Gzra
ohdaliklar dcin 6z  masuliyyatini  eynifs
saxlayir.

Hiigug va éhdsliklarin verilmasindan vergi tutulmasi

25.2 Maddasina asasan hayata kecirilan har hansi hiquq
oturidlmasi va ya kéclrmalar vergi tatbig olunmadan
hayata kecirilir ve biitin Podratg tarsfler Ggin 15.9
bandine mivafig olaraqg tutulan Manfast vergisindan
basga, butin Vergilardan wva har hansi masraf ve
6damalardan azad olunur.

Hiquq va d6hdaliklarin verilmasi sartlari

Podratci tareflarin har hansi hiiquq ve 6hdaliyi basgasina
hokmen bu sartla verilir ki, hilqug varisi ARDNS-ya 25.5
bandinds gdstarilan teminata analoji olan 9sas ana
sirkatin taminatini tagdim etsin.

9sas ana sirkstlarin taminatlari, ARDNS-nin teminati

Bahar Enerci Imzalanma tarixindan sonra mamkiin gadar
tez, lakin Qulvvayaminma tarixindan gec olmayaraq
ARDNS-ya 6zlarinin 9sas ana sirkatin teminatini taqdim
edir.

ARDNS bununla ONS istisna olmagla, har bir Podratci
tarafs taminat verir:

(@) ONS-un bu Sazis Uzra 6z 6hdaliklarini, maliyys
va digar ohdaliklari, yerina yetirmasi liciin biitliin
vasaitlara, va

9

25.3

25.4

25.5

requirements of Article 25.2(b)(i) above, and
further, provided that the assigning party shall
remain liable for 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 25.2(b)(i11).

No Tax on Assignments

Any assignment or transfer pursuant to Article 25.2 shall be
free of Taxes, except the Profit Tax as per Article 15.9, 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 similar to the guarantee
specified in Article 25.5.

Ultimate Parent Company Guarantees, SOCAR Guarantee

Bahar Energy shall as soon as practicable after Execution
Date but not later than the Effective Date, provide to
SOCAR an Ultimate Parent Company Guarantee.

SOCAR hereby guarantees to each Contractor Party other than
SOA:

(a) all funds necessary for SOA to fulfil all of its
obligations, financial or otherwise, under the
Agreement; and
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(b) ONS-in verdiyi h tiquglar v o Uzarine gotirdiyi
ohdaliklar.

25.6 Hokumatin taminati

Imzalanma tarixina, yalniz Qivvayaminma tarixindan gec
olmayarag ARDNS Hokumsat taminatinin imzalanmasini
tamin edir. Hékumat taminatinin imzalanmis orijinali har
Podratg tarafs verilir vo Sazisin Azarbaycan Respublikasi
Milli Maclisinin muzakirasina taqdim olunan imzalanmis
niisxasine onun torkib hissasi kimi daxil edilir. Sazisg

Azarbaycan Respublikasinin  Milli  Maclisi terafinden

ratifikasiya ve tasdiq edildikdan ve adi gaydada darc
olundugdan sonra Hokumsatin taminati Azarbaycan
Respublikasinin ganun giivvasi kasb edir.

A

(b) the rights granted and the obligations undertaken by
SOA.

25.6 Government Guarantee

Upon the Execution Date but not later than the Etfective Date
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 Milli
Mejlis of the Republic of Azerbaijan. Upon ratification and
approval of this Agreement by 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.
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26.1

26.2

MADD®9 26

~ TOTBIQ EDILD BILON QANUN,
iQTISADI SABITLOSMS VO ARBITRA)

Tatbig edila bilan hiiqug

Bu Sazis Azearbaycan Respublikasi ve Ingiltaranin
ganunlari Gciin Umumi olan hiquq prinsiplarine miuvafig
suratds tanzimlanir va tafsir edilir, har hansi masalays
dair Umumi hiquq prinsiplari olmadig:r halda isa
Kanadanin Alberta avalatinin Umumi hiquqg prinsiplari
totbiq edilir (hiiquq normalarinin  kolliziyalarina aid
ganunlar istisna olmagla). Bu Sazis hamginin ‘pacta sunt
servanda” (“mugavilalera amal olunmahdir’) beynslxalg
hiiqug prinsipina tabe edilir. Bu Sazis Azarbaycan
Respublikasinin Milli Maclisi tarafinden tasdiqg edildikdan
sonra Azarbaycan Respublikasinin Qanunu glivvasina
minir va Azarbaycan Respublikasinda miiddsalari bu

Sazisa uygun galmayan va ya zidd olan har hansi basqga
movcud ve ya gsalacak ganundan, farmandan, yaxud
inzibati sarancamdan (va ya onun bir hissasindan) Ustiin
tutulur, (bu Sazisde konkret suratds basga ciir gostarilan
hallar istisna olmagla).

igtisadi sabitlasma

Bu Sazis lizra Podratciya (yaxud onun hiiquq varislarina)
va onun Subpodratgilarina verilasi hiiquglar va manafelar
Podratcinin gabaqgcadan razihigir olmadan dayisdirilmir,
modifikasiya edilmir va ya msahdudlasdiriimir. 9gar har
hansi Hokumat organi bu Sazisin miiddaalarina zidd olan,
yaxud bu Sazis Uzra Podratcinin hiiquglarina ve vya
manafelarina manfi (yaxud misbat) tasir gdstaran har
hansi movcud, yaxud gelacak ganunun, mugavilanin,

" (k

26.1

26.2

ARTICLE 26

APPLICABLE LAW, ECONOMIC STABILIZATION
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 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,

order which contravenes the provisions of this Agreement or
adversely or positively affects the rights or interests of
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hokumatlararasi sazisin, farmanin va vya inzibati
sarancamin, o ciimladan, lakin bununla mahdudlasmadan,
vergi qganunvericiliyinda, qaydalarda, inzibati tacriibada
har hansi dayisikliklarin tatbig olunmasini talab edirss,
Taraflarin igtisadi manafelarinin tarazhigini barpa etmak
maqsadi ils bu Sazisin middaalarinda tashihlar aparilir, va
agar Podratcinin hiiqug va moanafelarine manfi tasir
olarsa, bu halda ARDNS bununla slagadar bas vermis har
hansi itkilar, igtisadi vaziyystin pislasmasi, zarar vaya
ziyanlar {icln Podratciya (vo onun hilquqg varislaring)
kompensasiya verir. Yuxaridaki prinsiplara uygun olarag
har hansi bels migavila, hokumsatlararas! sazis, ganun,
farman va ya inzibati sarancamla bu Sazis arasinda har
hansi miinagisa va ya uygunsuzlugutez hall etmak tgiin
mivafiq Hokumat organlarinin  miuvafig tadbirlari
gdrmasini  tamin  etmak magsadila  ARDNS oz
salahiyyatlarinin tam hacmi ¢argivasinds bitiin aglabatan
saylari gostarir.

26.3 Arbitraj

(@ 16.2(a)ii) va 16.2(c) bandlerinin middsaalarina
mivafig suratde nazardsan kecirilmak dcin
eksperta gondarilan masalslar istisna olmagla,
ARDNS ila har hansi Podratci taraf, yaxud bitin
Podratgi tareflar arasinda miibahisa (Rahbar
komitanin iclaslarinda hall edilmamis masalalar
daxil olmagla) bas verdikda, mubahisa edan
Tsraflar  bu  Sazisin  sartlorine  ssaslanaraq
miibahisanin garsiligh suratds ganaatbaxs bir
sakilda hall olunmasina cahd gdstarmak Ucgun
gorasirlar. Taref hamin mibahiss hagginda
bildiris aldigdan sonra otuz (30) giin middstinds
mubahiss, Taroflari qgarsiligh suratds
ganastlandiran bir sakilds aradan galdirilmirsa,
hamin mibahiss Arbitraj gaydasinin muddsalarina
va totbig edila bilen hiquqg barasinds 26.1
bandinda gostarilmis middaalara miivafiq suratda

26.3

Contractor hereunder, including, but not limited to, any
changes in tax legislation, regulations, or administrative
practice, the 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

(a)  Except for any matter to be referred to an expert pursuant
to Articles 16.2(a)(ii) and 16.2(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 26.1.
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(b)

(9]

hall edilir.

Bu Sazisde he¢ na Podratg taraflerin  xarici
sarmayalerin  mudafissi hagginda Azarbaycan
Respublikasinda quvvada olan ganunvericilikla
nazards tutulan nazarda tutulan hiiquglarini asla
mahdudlasdirmir va Azarbaycan Respublikasinin
har hansi basga mévcud va ya galacak ganununun
middeasina  baxmayarag, hamin  hiquglar
Podratciya bu Sazis lizra maxsus olan har hansi
basga hiquglara alava olarag tetbig edilir. Har
hansi Hokumat organinin har hansi faaliyyati va ya
faaliyyatsizliyi naticesinds Podratcinin har hansi
hiiquglarinin, manafelarinin, yaxud amlakinin
ekspropriasiyasi, millilasdirilmasi va ya basga cir
o0zganinkilasdirilmasi hallarinda arbitrlor nagd
pulun diskontlasdirilmis axinlari metodunu tatbiq
edarak va alverisli soraitds =2qdds marag! olan
alicinin va saticinin movcudlugunu ehtimal edarak,
habela Podratcinin oz hiuguglarindan,
manafelarindan, payindan (o cumladan
manimsanilmamis ehtiyatlarda istirak payindan) va
ya amlakindan mahrum olmasi ila naticalanan
alverigsiz veziyyati nazars almayaraq zararin
avazinin tam bazar giymati ila va movcud miiassisa
asasinda odanilmasi (o cimladan Dollarla darhal
tam va tasirli kompensasiyasi) prinsiplarini tatbiq

edirlor.  Podratcinin  sadalanan  hiquglarinin,
manafelarinin, payinin (o ciimladan
manimsanilmamis ehtiyatlarda istirak payinin) va
ya amlakinin tam bazar giymatini
miayyanlasdirmak tclin arbitrlar yiksak
beynalxalg nifuza malik investisiya bankini
secirlar.

Bu 26.3 bandinda nazarda tutulan hiquglar va
ohdaliklar bu Sazisin qlivvasina xitam verilandan
sonra da glvvads galir.

(
= 7/

(b)

(c)

Nothing in this Agreement shall limit the rights of the
Contractor Parties under the existinge law of the
Republic of Azerbaijan on protection of foreign
imvestment, which rights shall apply in addition to 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 26.3 shall
survive the termination of this Agreement.
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MADDg 27

BILDIRISLSR

Bu Sazisin miiddaalarina mivafig suratda tagdim olunan
bitun bildirislar ingilis va Azarbaycan dillarinda yazili
sakilde tortib edilir vo faksla, yaxud maktubla har bir
Tarafe asagida gosterilen Ginvana (yaxud bir Tarafin digar
Taraflara vaxtasir bildirs bilscayi har hansi basga linvana)
gondarilir, bu sartla ki, Qiivwvayaminma tarixindan va
omaliyyat sirkati vyaradildigdan sonra Azearbaycan
Respublikasi Dovlat Neft Sirkati tarafinden Podratcl
toraflera gondarilan ve bu Sazisin sartlarine gdrs zaruri
olan butiin bildirislar (32-ci maddads nazarde tutuldugu
kimi pozuntu haqginda har hansi bildirislar, va yaxud
25.2(b)(iii), 28.1(a) bandlsrina asasan Sazisin qiivvasina
xitam verilmasi hagqinda bildirislar, habela 26.3
bandinda nazards tutulan, arbitraja aid olan har hansi
bildirislar istisna edilmskla) bu 27-ci  maddanin
miiddaalarina  uygun suratds 9maliyyat  sirkatina
gonderilmisdirsa, bitin Podratg teraflara catdirlmis
hesab olunur. 9msaliyyat sirkati yaradildigdan sonra
Podratci onun adini va tinvanini (habela bunlarin mivafiq
doyisikliklarini) amali cahatdon mumkin olan an qisa
miiddatlords ARDNS-ye taqdim edscakdir. Faksla verilmis
bildiris gondsrildiyi tarixdan sonraki birinci gin
catdirilmis hesab olunur. Msaktubla gdndarilan bildiris
yalniz alindigdan sonra c¢atdirilmis sayilir. Bu Sazisin
giivvasine xitam verilmasi hagqginda bildirislar ve Kokli
pozuntu haqqinda bildirislar yalnmz maktubla tagdim
olunur.
ARDNS: Azarbaycan Respublikasi Dovlat Neft S rkati
Azarbaycan Respublikasi Baki sahari,

AZ 1000 Neftcilar prospekti, 73

(
- /

ARTICLE 27

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 32, any notice pursuant to Article 25.2(b)(iii),
Article 28.1(a), and any notice of termination of this
Agreement and any notice of arbitration pursuant to Article
26.3) shall be considered effective as to all Contractor Parties
if given to the Operating Company in accordance with this
Article 27. 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:
73 Neftchilar Prospecti
Baku AZ 1000 Republic of Azerbaijan

State Oil Company of the Republic of Azerbaijan

166



Faks: (+994 12) 493 64 92
Telefon: (+994 12) 492 07 45
Kima: Prezidenta

BAHAR ENERCI:

ONS:

BAHAR ENERCI LIMITED

Azarbaycan Respublikasi Baki sahari,

M.oliyev kicg., 24

Faks: (+99412) 497 10 05
Telefon: (+99412) 497 88 66

Kima: Prezidenta

ARDNS-nin Ortaq Neft S rkati
Azarbaycan Respublikasi
Baki sahari, Az 1000
Neftcilar prospekti, 73

Faks: (+994 12) 493 64 92

Telefon: (+994 12) 492 07 45
Kima: Prezidenta

4

SOA:

Facsimile: (+994 12) 493 64 92
Telephone: (+994 12) 492 07 45
Attention: The President

BAHAR ENERGY: BAHAR ENERGY LIMITED

24, M. Aliyev str.,
Baku, Republic of Azerbaijan

Facsimile: (+99412) 497 10 05
Telephone: (+99412) 497 88 66
Attention: The President

SOCAR 0il Affiliate
73 Neftchilar Prospecti
Baku AZ 1000 Republic of Azerbaijan

Facsimile: (+994 12) 493 64 92

Telephone: (+994 12) 492 07 45
Attention: The President
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MADDo 28

SAZISIN QUVVOYIMINMD TARIXI

28.1 Qivvayaminma tarixi

(a)

Azarbaycan Respublikasi qanunvericilik organlari
Azarbaycan Respublikasi Konstitusiyaya, tslab
olunan bitin hiquqi rasmiyyatlara va gaydalara
tam amal etmakls Azarbaycan Respublikasinda bu
Saziss (Hokumst teminati daxil olmagla) tam ganun
quvvasi veran ganunvericilik akti gabul etdiklarina
va movcud tacriibays asasan onun darc olunduguna
dair sshadatnamani ARDNS-nin Podratciya tagdim
etdiyi tarix Sazisin Qulvvaysminmsa tarixi sayilir, bu
sartle ki, asagidaki ilkin sartlar tamin olunmayinca,
Quvvayaminma tarixi baslanmayacaqdir:

(i) bu Sazisin baglanmasina har bir Tarafin
Direktorlar surasinin sanksiya vermasi(agar
bu, tasis sanadlarina uygun olaraq tatbiq edila
bilarsa);

(ii)  Azerbaycan Respublikasinin ganunvericiliyi ils
nazards tutulmus qaydada Qiivvayaminms

tarixinde  Taraflarin  Kontrakt sahasinda
va/yaxud Kontrakt sahasi Uclin Neft-gaz
ampaliyyatlarinda  istifade  olunan  asash

fondlarin @maliyyat sirkati tarafindan NQCi-
den gabulunu tasdiq edan  sanadlari
imzalamasi;

(iii)  har Podratci tarafin (ONS-dan basqga) 9sas ana
sirkatinin Taminatinin ARDNS-ya verilmasi;

/

ARTICLE 28

EFFECTIVE DATE

28.1 Effective Date

(a)

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);

(ii) 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 OGPD capital assets used in the
Petroleum Operations within and/or for the
Contract Area at the Effective Date;

(i11) delivery to SOCAR of the Ultimate Parent
Company Guarantee of each of the Contractor
Parties (except SOA);
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(iv)  har Podrat¢i torafs (ONS-dan basga) Hokumsat
taminatinin verilmasi; va

(v) Kontrakt barpa sahasina miinasibatds Taraflarin
gaz satisi kontraktin (larin) imzalanmasi

(b)  Taraflor muimlkun godar qisa muddatlarda (1)
28.1(a)(i)~(v) bandlarinds gosterilmis sartlara amal
edilmasina va, onlara amal olundugdan sonra, (2)
yuxarida goOstarilanlara 95asan Azarbaycan
Respublikasinin ganunvericilik organlari tarsfindan
bu Sazise va adi ¢akilmis Hokumat teminatina
Azarbaycan Respublikasinda tam ganun qlivvasi
veran ganunvericilik aktinin gabul edilmasina nail
olmagq lciin butian saylari géstarirlar.

28.2 Qivvayaminma tarixinadak Neft-gaz amsaliyyatlari

28.1 bandinin muddsalarina baxmayaraqg, Podratc
Imzalanma tarixindan baslayaraq, lakin Qivvayaminma
tarixadsk ARDNS-nin gabaqgcadan yazili raziligi ils Neft-
gaz amsaliyyatlari aparirsa, hamin Neft-gaz amaliyyatlari
ils bagh Podratcinin ¢akdiyi masrafler 9veazi 6danilasi
masraflara daxil edilir.

—

(iv) delivery to each of the Contractor Parties (except
SOA) of the Government Guarantee; and

(v) execution by the Parties of a gas sales contract(s) for
the Contract Rehabilitation Area.

(b)  The Parties shall use their best endeavours to obtain as
soon as possible (1) satistaction of the conditions
referred to in Article 28.1(a)i) - (v) 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.

28.2 Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 28.1, in the event
that, from the Execution Date and prior to the Effective Date,
Contractor, with prior written consent of SOCAR, does conduct
Petroleum Operations, the costs incurred by Contractor in
relation to such Petroleum Operations shall be Cost
Recoverable.
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MADD® 29

9TRAF MUHITIN MUHAFiZ3Si Vo ToHLUKDSIZLIK

29.1 atraf miihitin mihafizasi standartlari

Podratci ARDNS ve Azarbaycan Respublikasinin Ekologiya
va Toabii Sarvatlar Nazirliyi (ETSN) ila birlikds Neft-gaz
amaliyyatlarinin  tanzimlanmasi  lc¢lin - mivafig olan
tohlikasizlik va atraf muhitin muhafizasi standart ve
praktikalarini islayib hazirlamahdir. Tahliikasizlik ve atraf
muhitin  muhafizasi standartlarinda Xazar danizinin
spesifik ekoloji xtisusiyyatlari nazara alinmali va muvafig
gaydada (i) beynalxalg neft-qaz sanayesinin standartlari
va dinyanin digar vyerlarinds kasfiyyat ve hasilat
amaliyyatlarinda onlarin icrasi zamani alds olunmus
tacriiba, (ii) Azarbaycanin movcud tshlikasizlik va ekoloji
ganunvericiliyi ve (iii) Azarbaycanda digear, yaxinligdaki
arazilarda aparilan kasfiyyat va hasilat amaliyyatlar tgin
isloanmis moévcud tahlikasizlik va atraf muhitin mihafizasi
standart ve praktikalari asas goturialmalidir. Bels
standartlarin va praktikalarin tartib olunmasinda atraf
miihitin mihafizasinin keyfiyysti lizre maqgsadlar, texniki
imkanlar, igtisadi ve kommersiya cshatdan rentabellik

kimi masalslar nazers alinmalidir. 29.4-cii bandinin
birinci climlasina asasan Qilvvayaminma tarixindan
etibaren Neft-qaz amaliyyatlarina tetbig olunacaq

tohlukssizlik texnikasi va atraf muhitin mihafizasi Gzra
standartlar Podratci, ARDNS va ETSN arasinda islenmis ve
razilasdirilmis  yeni tahlikasizlik va atraf mihitin
muhafizasi standartlan il avez olunana gadar 10-cu
olavenin 1l hissasinde sarh edilean standartlar ve
praktikalar hesab edilir. Bela avazetma Taraflar va ETSN
arasinda razilasdirilmis tarixds Podratci, ARDNS va ETSN
arasindaki yazili razilasmanin ardinca giivvaya minir vo
hamin tarixdan etibaran bels razilasdirilmis standartlar va
praktikalar Sazisdes tam sarh edilmis kimi ganun

-

29.1

ARTICLE 29

ENVIRONMENTAL PROTECTION AND SAFETY

nvironmental

Contractor shall develop jointly with SOCAR and the Ministry
of Ecology and Natural Resources of the Republic of
Azerbaijan (MENR) safety and environmental protection
standards and practices appropriate for the regulation of
Petroleum Operations. The safety and environmental protection
standards shall take account of the specific environmental
characteristics of the Caspian Sea and draw, as appropriate, on
(1) international Petroleum industry standards and experience
with their implementation in exploration and production
operations in other parts of the world, (i) existing Azerbaijan
safety and environmental legislation, and (iii) existing
Azerbaijan safety and environment protection standards and
practices developed for neighboring exploration and production
operations. 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. Subject to the first sentence of Article 29.4 the
standards, which shall apply to Petroleum Operations from
Effective Date shall be the standards and practices set out in
part II of Appendix 10 until substituted by new safety and
environmental protection standards devised and agreed between
Contractor, SOCAR and MENR. Such substitution shall take
effect following the written agreement between Contractor,
SOCAR and MENR on a date agreed between the Parties and
MENR and from such date such agreed standards and practices
shall have the force of law as if set out in full in the Agreement.
In the event that safety and environmental protection standards
and practices are imposed otherwise than with the agreement of
Contractor it is agreed that the provisions of Article 26.2 shall
apply. The Parties and MENR shall agree a separate protocol
for the detailed implementation of the joint development and



29.2

29.3

qlvvasina malik olur. 3gar tahliikasizlik texnikasi ve atraf
muihitin  mdihafizasi GOzrs standartlar ve praktikalar
Podratci ila razilasdirlmamis formada tatbig olunarsa,
26.2 bandinin miuddsalarinin tatbig edilmasi razilasdinhr.
Taraflar va ETSN tahlikasizlik va atraf mihitin miuhafizasi
tclin  yeni standartlarin  va  praktikalarin  birlikda
islonmasinin va miayyanlasdirilmasinin hartarafli icrasi
ucln ayrica protokol razilasdirir. Podratginin bela islanma
ve muayyanlasdirma ils slagadar xarci 9veazi 6danilan
masraflara aid edilir.

omaliyyatlarin aparilmasi

Podratci  Neft-gaz = amsliyyatlarimi  otraf  muhitin
mihafizasi standartlarina uygun olaraq lazimi hassasligla,
samarali va tohlikasiz sakilde apanr ve mahdudiyyat
goyulmadan, yerin Ustil, yerin taki, daniz, hava, gollar,
caylar, flora va fauna, kand tasarrifati bitkilari, digar tabii
ehtiyatlar va amlak daxil olmagla buatévlukds atraf mihitin
tarazlhiginin har hansi potensial pozuntularini minimuma
endirmak lcln 9traf mihitin mihafizasi standartlarina
muvafiq suratds bitin aglabatan tadbirlari gorir.
Tadbirlarin mihimlayiinin ardicillig bu sira ile miayysn
edilir: hayatin mihafizasi, straf muhitin mihafizesi ve
amlakin muhafizasi. Podrat¢i 10-cu @lavanin | hissasinda
sorh olundugu kimi, Neft-qaz amaliyyatlar ile alagadar
islarin sahiyys, tahliikasizlik va atraf miihitin mihafizasi
aspektlarini batunlikls shats edan birlasmis idarsetms
sistemi yaradir.

Qoza vaziyyatlari

otraf muhite zarar vuran va ya zarsar vura bilan geza
vaziyyatlari va ya badbaxt hadisalar, o cimladan, lakin
bunlarla mahdudlasmadan, partlayislar, puskirtialsr,
sizmalar va basga hadisaler zamani Podratc¢i hamin hallar,
o cimladan sizmis Karbohidrogenlarin hacmi barads
darhal ETSN-ni va ARDNS-ni xabardar edir va vaziyyatin

—

29.3

definition of the new standards and practices for safety and
environmental protection. The cost to Contractor of such
development and definition shall be Cost Recoverable.

29.2 Conduct of Operations

Contractor shall conduct the Petroleum Operations in a
diligent, safe and efficient manner in accordance with the
Environmental Standards and shall take all reasonable
actions in accordance with the Environmental Standards
to minimize 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 as outlined in part I
of Appendix 10.

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 volume of Hydrocarbons
leaked, and of its first steps to remedy this situation and the
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29.4

29.5

diizalmasi Ucln goérdiyl tacili tadbirlor ve bu tadbirlarin
naticalari hagginda malumat verir. Podratci  Xazar
denizinin Azarbaycan sektorunda ve tasira maruz galmis
digar hissalarinda tacili tadbirlar gormak, gaza vaziyyatini
nazarat altina almag ve insan talefatinin, itkilorin ve
amlaka zarar daymasinin garsisini almaq, habela tabii
ehtiyatlara va butoviukds atraf muhite zarar daymasinin
garsisini  almaq Ggiin  har cur aglabatan sayler
gOstaracakdir. Podratci gorilmis tedbirlar hagqginda
ARDNS, ETSN va mivafig Hokumat organlarina hesabat
verir.

Qanunlara tabelik

Podrat¢i saglamhga, tahlikasizlik texnikasina, atraf
muhitin mihafizesine ve barpasina dair Azarbaycanin
hamiligia tatbiq edile bilan mdvcud ve galacak
ganunlarina va gaydalarina tabe olur, bu sartle ki, hamin
ganunlarin  va qaydalarin  talableri 9traf mihitin
muihafizasi standartlarinin  talablarindan sart olmasin.
ogar mivafiq yurisdiksiyasi olan har hansi bdlgs organi va
ya hokumsatlararasi orqan Kontrakt sahasina aid olan atraf
miuhitin miihafizasi normalarini gabul etmirss vo ya
miizakirays verirsa, Taraflor bu normalann layihays
gostara bilacayi tasiri mizakirs edirlar. Bu Sazis zra
Podratcinin hiquglarina va ya manafelarina manfi tasir
gostaran har hansi bu ciir normalara Podratcinin tabe
olmasi, yaxud tabe olmaga cahd godstermasi barasinds
26.2 bandinin middsalan tatbiq edilir.

otraf mihitin miihafizasinin strategiyasi

Asagidakilart ehtiva etmakla atraf mduhitin mihafizasi
strategiyasl islanib hazirlanir:

(a) otraf muhitin mihafizesi tzro standartlarda serh
edildiyi kimi, Neft-qaz amaliyyatiarinin tarkib hissasi
olarag, SOToM Idaresetma Sistemi daxil olmagla,

(

-/

29.4

29.5

results of said efforts. Contractor shall use all reasonable
endeavors to take immediate steps to bring the emergency
situation under control and protect against loss of life and loss
of or damage to property and prevent harm to natural
resources and to the general environment in both
Azerbaijani and other affected pans of the Caspian Sea.
Contractor shall also report to SOCAR, MENR and
appropriate Governmental Authorities on the measures taken.

Compliance

Contractor shall comply with present and future
Azerbaijani laws or regulations of general applicability
with respect to public health, safety and protection and
restoration of the environment, to the extent that such laws
and regulations are no more stringent than the
Environmental Standards. In the event any regional or multi-
governmental authority having jurisdiction enacts or
promulgates environmental standards relating to the Contract
Area, the Parties will discuss the possible impact thereof on
the project. The provisions of Article 26.2 shall apply to
any compliance or attempted compliance by Contractor
with any such standards which adversely affect the rights or
interests of Contractor hereunder.

Environmental Protection Strategy

An environmental protection strategy shall be developed which
shall include:

(a) the establishment of an environmental management
system, incfuded in HSE Management System, as an
integral part of Petroleum Operations and the
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(b)

atraf  mihitin  muihafizasine  dair idarsetma
sisteminin yaradilmasi ve atraf muhit tzrs komakci
komitanin taskil edilmasi;

atraf miuhitin muhafizasina dair is programinin Straf
miihitin mihafizasi Gzro standartlarda sarh edildiyi
kimi, Neft-gaz smaliyyatlarinin adi moarhslalsrins
uygun gealan qaydada vyerina vyetirilmasi (ekoloji
tadgiqgatlar, seysmik tadgiqgatlar, kasfiyyat gazma
islori, yatagin islenmasi va hasilat, quyunun va
dasinmaz aktivlarin lagvi).

29.6 9traf miihita ziyan vurulmasi

(a)

(b)

Podratgi onun Azarbaycan Respublikasinin mivafig
mahkamasi tarafindan miayyan edilmis tagsiri
tiziindan atraf mihitin har hansi sakilds cirklanmasi
naticesinds Uciincli  tarsfin  (Hokumat organlan
istisna olmagla) maruz galdig: birbasa itkilar va ya
ziyan Gclin masuliyyat dasiyir. Podratcinin tagsiri
naticasinda atraf muhit ¢irklandikds va ya ona ziyan

vurulduqda Podratci beynalxalq neft-gaz
sonayesinds hamiligla gabul edilmis praktikalara
mivafig suratda, bela bir c¢irklanmeani aradan

galdirmag va ya onun straf mihite tasirini yaxud
ziyanini azaltmaq Ucin @2saslandinlmis  saylari
gormalidir.

Podratci Quvvayaminma tarixindan avval movcud
olmus saraita gora bas vermis hallar daxil olmagla,
lakin bununla mahdudlasmadan, sababkari olmadigi
hallar - har hansi ekoloji cirklsnmalar va ya atraf
miuhita dayan digar ziyan, atraf mihitin vaziyyati,
vaxud problemlari dcgln cavabdeh deyil vo
bunlardan irali galan, yaxud onlarla bagh iddialara,
ziyan va va itkilara goéra he¢ bir xarc ¢akmir va
maddi masuliyyst dasimir ve ARDNS Podratcini,
onun Subpodratcilarini, onun/onlarin

—

(b)

formation of an environmental sub-committee as
described in the Environmental Standards;

work program carried out in
the normal phases of
described in  the

an environmental
sequences appropriate to
Petroleum  Operations  as
Environmental Standards (environmental study,
seismic  survey, exploration  drilling, field
development and production, well and fixed assets
abandonment).

29.6 Environmental Damage

(a)

(b)

Contractor shall be liable for those 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 or
environmental damage caused by the fault of
Contractor, Contractor shall reasonably endeavor, in
accordance with generally acceptable international
Petroleum industry practices, to mitigate the effect
of any such pollution 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 not limited to those in existence
prior to the Effective Date and SOCAR shall
indemnify and hold harmless Contractor, its Sub-
contractor and its and their consultants, agents,
employees, officers and directors from any and all
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maslahatcilarini, agentlarini, amakdaslarini,
qullugcularini va direktorlarini yuxarida deyilanlarla
bagh har ciir va bitiin masraflardan, xarclardan va
masuliyysatdan azad edir ve zararin avazini édayir.

Podratgl, bu Sazisin miiddaalarina uygun olaraq
konkurs asasinda secilacok ekoloji konsultasiya
firmalarindan istifads etmakla, atraf muhitin
ilkin vaziyyatinin tadgiqgini va
giymatlandirilmasini  ETSN ils razilasdiriimis
programlara uygun olaraq hayata kecirir, bels ki,
tadqgigat atraf mihitin vaziyyatini va atraf
muhita daymis Qlvvayaminma tarixinds mévcud
olan zarari tasvir etmali va bu tadgigatin xarclari
Neft ve gaz smoaliyyatlari xarclarindan odanilir.
otraf muhitin ilkin vaziyyatinin tadgigi basa
catandan va nazardan kecirilandan sonra, ARDNS
tarafindan nazards tutulan gaydaya uygun
olaraq tasdig edilir vo ondan sonra, bu tadqgiqgat
Qivvayeminma tarixindan etibaran Miuigavils
sahasinda atraf mihitin veziyyati Uzrs yegans
asasli malumat olur.

otraf muahiti c¢irklenmasine ve ya ona ziyan
deymasina gora Podratciya garsi irali sirilsn h ar
hansi iddialar, talablar, mahkama taqgiblari, yaxud
mahkama baxislari naticesinda va ya bunlarla
alagadar olaraqg Podratcinin maruz qaldigi har hansi
zarar, moasuliyyat, itkilar, masraflar va xarclar
(Podratcinin Qarazli sahlankarligi naticesinds bas
veran bels cirklanma va ya bels zarar istisna
olmagqla), Podratcinin apardigi har hansi barpa ve
tamizlema islarine ¢akilan masraflor Neft-qaz
amsaliyyatlari masraflarina daxil edilir.

C

- /

(©

costs, expenses and liabilities relating thereto.

Contractor shall conduct an environmental baseline study
and assessment 1 comphance with the programs agreed
with the MENR using an environmental consulting firm,
which shall be selected on a competitive basis under the
provisions of this Agreement, which study shall describe
the condition of the environment and any environmental
damage existing on the Effective Date, 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
SOCAR 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) caused by Contractor
shall be included in Petroleum Costs.
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MADD2 30

MOXFILIK

30.1 Umumi middaalar

(a)

Toraflarden  har  biri  razilasir ki, Neft-gaz
amoaliyyatlar il slagadar alds edilmis va ya alinmis
Vo Quvvayaminma tarixinadak acilmasina
mahdudiyyat qoyulmasa da ictimaiyyatin bilmadiyi,
vaxud Toarafin ixtivarinda olmayan bitiin texniki,
geoloji, yaxud kommersiya xarakterli informasiyaya
va malumata maxfi informasiya va malumat kimi
baxilir va onlar gizli saxlanilir (Podratcinin 17.7(e)
bandine miuvafig suratda bela malumat wva
informasiyadan istifads etmak va 30.2 bandina
miivafiq suratda bu ciir malumat ve informasiyani
mibadila etmak hiiququna amal edilmasi sartila) va
bu Sazisin Torafi olmayan hec bir fiziki yaxud
hiqugi sexsa acilmir. Bu zaman asagidakilara
istisna kimi baxiimalidir:

(i) Ortaq sirkst; bu sartla ki, hamin Ortaqg sirkat
bu Sazisin muaddsalarina mivafiq suratds
maxfiliyi saxlasin;

(i)  ©ger bu Saziss muvafig olaraq talsb edilirsa,
Hoékumsat orqgani;

(iii) Oger tatbig edils bilan har hansi ganunlara va
ya qaydalara mivafiq suratds, yaxud har hansi
mahkama baxisi naticasinds, ya da har hansi
mahkamanin bu va ya diger Tarsf licln
macburi olan amri ils bu cir malumat va
informasiya verilmalidirsa;

—

30.1

(a)

ARTICLE 30

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 17.1(e) and to
trade in such data and information in accordance with
Article 30.2) 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;

(11) To a Governmental Authority when required by
this Agreement;

(111)) 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;
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(iv)

(vi)

(vii)

(viii)

(ix)

Asagidaki (c) bandinin muddsalarina amal
olunmagla, har hanst Podratg tarafin isa2
goturdiyi potensial Subpodratgilar,
maslahatcilar va hiiquqcular; bu sartls ki, bels
malumat va ya informasiyanin agilmasi hamin
Subpodratcinin, maslahatcinin va va
higugcunun isi uclin zaruri olsun;

Asagidakl (c) bandinin middaalarina amal
olunmagla, bu va ya digar Podratci tarasfin
istirak payinin nazoards tutulan asl varisi (o
cimladan 6z sahmlsrinin va ya 06z Ortaq
sirkatinin sahmlarinin CoxX hissasinin
birlasdirilmasi, konsolidasiyasi, ya da satisi
barssinda Podratgi terafin agig danisiglar
apardigi taskilat/hiiquqi saxs);

Asagidaki (c) bandinin middsalarina amsal
etmakla, bank va ya basga maliyys tasisati, bu
Sazis ve ya Umumi  maliyysalesdirma
razilasdirmalar  {Gizra 6z  o6hdsliklarinin
maliyyslasdirilmasi hagqginda danisiglar
aparan Taraf cin lazim olan hacmda;

Yurisdiksiyasi hamin Podratca tarsfe ve vya
onun Ortaq sirkatlarina samil edilan har hansi
hokiimatin, yaxud fond birjasinin har hansi
gaydalarina ve ya talablarine muvafiq olarag
hamin malumat ve informasiyanin acilmali
oldugu hallar;

Har hansi malumat va ya informasiya Podratci
torafin asla tagsiri olmadan ictimaiyyate balli
oldugu hallar; va

Bu Sazisin 26-c1 maddasina miivafig suratds
arbitrlar va ya 16.2(c) bandi ils alagadar olaraqg
har hansi ekspert.

—7

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

Subject to (c) below, to potential Sub-contractors,
consultants and attorneys employed by any
Contractor Party where disclosure of such data or
information is essential to such Sub-contractor's,
consultants or attorney's work;

Subject to (c) below, to a bona fide prospective
transferee of a Contractor Party's Participating
Interest (including an entity with whom a
Contractor 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 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;

Where any data or information which, through no
fault of a Contractor Party, becomes a part of the
public domain; and

To the arbitrators in accordance with Article 26 or
to any expert in connection with Article 16.2(c) of
this Agreement.
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(b) Har Taraf Neft-gaz oamoaliyyatlarina dair hamin
malumat va informasiya barasinde maxfiliya 6z
iscilarinin amal etmalarini tamin etmak Ugun adi
ehtiyat tadbirlari gorir.

(c) informasiya 30.1(a)(iv), (v) va (vi) bandlarina muvafig
suratds ancaqg o halda acilir ki, informasiyani acan
Toaraf informasiyanin verildiyi Tarafden har bels
acihisadak yaziliiltizam alsin ki, o hamin malumat va
informasiyani (ictimaiyyste balli olan ve ya ona
catdirilan malumatdan basqa) Uciincii Teraflardan
ciddi suratda gizli saxlayacag, malumat va
informasiya digar Taraflarin gabaqcadan verilmis
vazili icazasi olmadan hansi magsadler (iclin
acilirsa, o magsadlardan basqga, he¢ bir magsadls
hamin malumat ve informasiyadan istifade
etmayacak va onu agmayacaqdir.

(d) 9gar har hanst Podratgt taraf bu Sazisin glvvada
oldugu m uddst arzinds bu Sazisds istirak payina
sahibliyi dayandirdigda meaxfilik barasinds yuxarida
gostarilan o6hdaliklardan azad olunmur, har hans |
fikir ayrihglan isa bu Sazisin arbitraj hagqinda
muddaalarina milvafiq suratda hall edilir va Podratgi
taraflarin maxfiliya dair 6hdaliklari bu Sazisds hansi
sakilda gostarilmisdirss, bu Sazisin glvvasina xitam
verildikdan sonra bes (5) il @arzinds o sakilds
qivvada galmagda davam edir.

30.2 Mslumat mibadilasi

Yuxarida deyilanlars baxmayaraq, 17.1(e) bandins
milvafig suratds Podratginin tam ixtiyar vardir ki, ARDNS-
nin icazasi ila Kontrakt sahasina aid bitiin malumatlar
Uciinci taraflarle basga malumatlarla sarbast mibadils
etsin, va bels bir icazadan @asassiz olarag boyun

gacirtlmamalidir.
—7

(b)  Each Party shall take customary precautions to ensure
such data and information on Petroleum Operations is
kept confidential by its respective employees.

(c)  Disclosure pursuant to Article 30.1(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) If 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.

30.2 Trading of Data

Notwithstanding the foregoing, in accordance with Article
17.1(e), Contractor shall have the free right to trade with Third
Parties all data relating to the Contract Area for other data
relating to the Republic of Azerbaijan with the approval of
SOCAR, such approval not to be unreasonably withheld.
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30.3 Sirkatin faaliyyati hagginda informasiva verilmasi

Bu 30-cu maddsnin har hansi digar middsalarina
baxmayaraq, illik hesabatlarda, amskdaslar ve sshmdarlar
Gcin informasiya bulletenlsrinds, jurnallarda vs i.a. har
bir Podratci taraf Neft-gaz amoliyyatlar hagginda adi
gaydada darc edilan va ya isiglandirilan xilasalasdirilmis
malumatlar vera bilar.

-

30.3 Corporate Disclosure

Each Contractor Party, notwithstanding any other provisions in
this Article 30 may make disclosures in annual reports,
employee and stockholder newsletters, magazines and the like
of summarisations of a general nature relating to Petroleum
Operations, which are customarily or routinely described or
reported in such publications.
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MADD® 31

BONUSUN ODONISLIR

31.1 Bonus oédanislari

Asagidaki bonuslar Digar podratg torafiaria ARDNS-ya
odanilir:

(a)

(b)

()

(d)

Quvvayaminma tarixindsn sonra otuz (30) gin
middatinds iki milyon (2.000.000) Dollar 6dayirlar.

ARDNS tearafindan islanma programinin faktiki va ya
nazarda tutulan tssdigindan sonra otuz (30) giin
middatinde  ARDNS-ys lIslanma  programinda
muayyan olunan sanaye Gsulu ile cixarila bilan
Karbohidrogenlarin Enerci ekvivalentinds har yiz
milyon (100.000.000) Bareli dgin bir milyon
(1.000.000) Dollar 6dayirlar.

Kommersiya hasilatinin baslanma tarixindan sonraki
otuz (30) glin arzinda bes milyon (5.000.000) Dollar
odayirlar.

Digar Podratgi taraflar 6z mivafiq istirak paylarina
miitanasib olarag Kontrakt barpa sahasindan ardicil
doxsan  (90) gun  arzinde  2008-ci ilin
Karbohidrogenlar hasilatinin orta sutkalig
saviyysasini bir tam onda bes (1,5) dsfs 6tan orta
sutkalig Xam neft hasilati saviyyasina nail oldugdan
sonra otuz (30) giin arzinds iki milyon (2.000.000)
Dollar hacminda @Gmumi mablagi ARDNS-ya
odayirlar;

ogar Podratci tarafindan Kokl pozuntu olarag 31.1(a)-(d)
bandlarinda bu ohdalik yerina yetirilmadikds, ARDNS bu

—7

ARTICLE 31

BONUS PAYMENTS

31.1 Bonus Payments

The Other Contractor Parties shall pay to SOCAR the
Bonus as follows:

(a)

(b)

(c)

(d)

Two million (2,000,000) Dollars shall be paid
within thirty (30) days following the Effective Date.

One million (1,000,000) Dollars per each one
hundred million (100,000,000) Barrels of
Petroleum in Energy Equivalent specified to be
commercially recoverable in the Development
Program shall be paid within thirty (30) days
following SOCAR's approval or deemed approval
of the Development Programme.

Five million (5,000,000) Dollars shall be paid
within thirty (30) days of the Commencement Date
of Commercial Production.

Two million (2,000,000) Dollars within thirty (30) days
following the date upon which the average daily rate of
Crude Oil  production from the  Contract
RehabilitationArea within ninety (90) consecutive days
exceeds one point five (1.5) times the average daily rate
of 2008 Petroleum Production.

If Contractor fails to perform the obligation provided in Articles
31.1(a)-(d) which shall be deemed to be a Material Breach,

179



Sazisin 32.1 (b) bandina uygun olaraqg bu Sazisin
givvesine  xitam vermak hiquguna malikdir va
Quvvayaminma tarixindan etibaran Podratcinin ¢akdiyi va
bu Sazisin xitam tarixinadsk avezi 6dsanilmamis butin
masraflarin Dvazi ddanilmir.

9gar Sazis hayata kecirilarkan ONS oz Istirak payinin bir
hissasini har hansi Ugincii tersfe ve ya Podratgl tarsfa
verarsa, va bunun nsticasinda Digsr Podratgi taraflarin
payl Bonusun ndvbati marhalasinin O0danilmasi aninda
hastad (80) faizi Otsrsa, onda Digar podratg tarafin
odadiyi Bonusun dmumi mablagi Digar Podratci taraflarin
istirak payinin artmis mablagina mivafiq olaraqg artacag.

Yuxaridaki (b) boandinda gosterildiyi kimi Bonusun
mablagini hesablamaq magsadi ils islenma programinda
gostarilmis Xam neftin bir (1) Barelinin Tabii gaz
ekvivalenti hacmini muayyanlasdirmak tciin Kasf olunmus
yatagdan gotirulen  Karbohidrogen nimunasinin
muayyanlasdirilon Enerji Ekvivalenti asas gotarilir.

Bu maddays uygun olarag Bonusun ARDNS-nin yilksak
beynalxalqg nitfuza malik bankda gostardiyi hesaba
odanilmasi nazarda tutulur va yalniz har hansi mimkiin
olan xarc va haglardan azad olan tam mablagin ARDNS-
nin hamin bank hesabina goyulandan sonra 06danilmis
hesab olunur.

—}

SOCAR shall have the right to terminate this Agreement
pursuant to Article 32.1(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 next tranche of
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.

For Bonus calculation purposes as referred to in (b) above, the
determination of the volume of Natural Gas equivalent to one
(1) Barrel of Crude Oil included in the Development
Programme shall be based on the Energy Equivalent of a
representative sample of Petroleum from the Discovery.

Bonus payments 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
and fees.
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31.2

Akrhesabi édanislar

Kasfiyyat dovri, habels 9lava kasfiyyat dovri (sgar
Podratci bu Sazisin 7.3 bandinin miiddsalarina uygun
olaraq 9lave kasfiyyat dovriina daxil olursa) arzinds Digar
podratci taraflar Kontrakt kasfiyyat sahasinin har kvadrat
kilometri Gcln iki min (2000) Dollar mablaginds illik
akrhesabi  haqq odayirler. Bu &denisler har il
Quvvayaminma tarixinin ildoniminds odanilir.

Digar masalalar

32.2(a)(i) bandinin middsalarina amal etmak sartils, har
bir Digar podratgl teraf Bonusun yalniz 6z Istirak payi
faizina mivafiq olan hissasinin 6danilmasina cavab verir.

Bu 31-ci maddays uygun olarag hoayata kecirilan

oddanislarinin @vazi gaytarilmir.

—

31.2

31.3

Acreage Fees

The Other Contractor Parties shall pay annual acreage fees
of two thousand (2,000) Dollars per square kilometer of
the Contract Exploration Area during the Exploration
Period and the Additional Exploration Period (if
Contractor proceeds to the Additional Exploration Period
pursuant to Article 7.3). Acreage fees shall be paid
annually in arrears on each anniversary of the Effective
Date.

Miscellaneous
Subject to Article 32.2(a)(i) each Other Contractor Party shall
be liable in proportion to its relative percentage Participating

Interest share of the Bonus.

The payments made pursuant to this Article 31 shall not be Cost
Recoverable.
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MADD®2 32

SAZISIN QUVVISIND XITAM VERILMISI

32.1 Kokli pozuntu

(@)

Vaziyyatdsn asih  olarag, bu Sazis Uzrs
ohdalikiarin, yaxud Hokumat taminatinin Kokiu
pozuntusuna yol verilirsa ve digar Tarafin hamin
Koklli pozuntunun xarakteri va mahiyyati, habela
hamin Kokli pozuntuya goéra bu Sazisin
glivvasina xitam vermak niyyati hagqginda yazili
bildirisi alinandan sonra doxsan (90) giin
muiddatinds bu Kékii  pozuntunu aradan
galdirmag ve ya dizaltmak mimkiin deyildirss,
bunlara

(i) Podratci yol verdikda ARDNS , yaxud

(ii) ARDNS ve ya Ho6kumat yol verdikds,
Podratci bu Sazisin glvvasina har vaxt
xitam vera bilar, bu sartia ki,

(aa) hamin Kokl pozuntu aradan qaldiriia va ya
duzaldila  hilarsa, lakin  lazimi  saylar
gostarildiyine baxmayaraq, onlarin aradan
qaldinlmasina va ya dizaldilmasine doxsan
(90) glin kifayst etmirsa, Sazisin qlvvasina
xitam vermak hiququ o halda tatbiq edils
bilmaz ki, Kokli pozuntuda ittiham edilon
Toraf hamin Kgkli pozuntunu aradan
galdirmag ve ya dizaltmak dclin gostarilan
doxsan (90) giin arzinda aglabatan zaruri
tadbirlar go6rmiis olsun va Kokli pozuntu
aradan galdirlanadak ve va dizaldilanadak
bels tadbirlari israrla davam etdirsin; ham da

—

ARTICLE 32

TERMINATION

32.1 Material Breach

This Agreement may be terminated at any time:
(i) by SOCAR if Contractor commits, or

(11) 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) 1if 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 necessary to cure
or remedy the Material Breach; and
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(bb)

(ca)

basa dusuliur ki, bu halda Taraflar Kokl
pozuntunun aradan galdinlmasi va vya
duzsaldilmasi Uc¢lin zaruri olan harakatlar
barasinda garsiligh razihda gaimaya calisiriar;
va

Podratgl, yaxud ARDNS - aidiyyatindan astl
olaraq - gosterilan doxsan (90) glin arzinda
Kokl pozuntu masalasini Arbitrac gaydasina
asasan arbitraj baxisina ¢ixarirsa, bu Sazis
yalniz o halda va yalniz ondan sonra l[agv edils
bilar ki, (1) arbitraj baxisi bels rays galsin ki,
hagigatan pozuntuya yol verilmisdir va (2)
pozuntuya vyol vermis sayillan Taraf arbitraj
komissiyasinin  muayysn etdiyi bu Kokli
pozuntunu aradan galdirmaqg vs ya dizaltmak
ticiin muvafig imkan (lakin bitin hallarda
doxsan (90) glndan az olmamagla) alda
etdiyina baxmayaraq hamin imkandan istifada
etmir, bu Toaraf Kokl pozuntunu
muvaffaqiyyatla aradan galdirmag va vya
dizsltmak lcun tekidle lazimi tadbirlar
gbrmamisdir va gormamakds davam edir.
Arbitraj qgeran qgati va Tarsflor ciin
macburidir va darhal icra edilmalidir; va

bu Sazis ¢argivasinda “Koklli pozuntu® termini
mahiyyatca pozuntu demakdir va agar
dizaldilmasa, ya Podrat¢inin, ARDNS-nin,
yaxud Hokumat organinin 6z miuiqavils
ohdaliklarini yerina yetirmakdan -
aidiyyatindan asili olarag - agig-aydin imtina
etmasi naticasinds, ya da Sazisin kommersiya
magsadinin bas tutmamasina sabab olmus
harakst naticesinds Sazisin bltoviikds o6z
manasini itirmasina barabardir.

Fors-Major hallarn istisna olmagla, 5-ci maddads,

(bb)

(cc)

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, 1s 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 destroyed the commercial
purpose of this Agreement.

A failure to complete any of the activities listed in
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7.2(a), 7.3@), 7.5(), 7.5(e) va 7.6 bandlarinda
gosterilmis ve 31.1(a) bandinds tezards tutulan
Bonus &danisi ohdeliyi har hansi islerin yerina
yetirilmamasi va ya basa catdirilmamasi Podratci
tarafindan Sazisin Kokli pozuntusu hesab olunur;
bu halda ARDNS Podratciya yazil bildiris gondararak
Sazisin quvvesina birtarafli gaydada, ham Kontrakt
barpa sahasina ham Kontrakt kasfiyyat sahssing,
lazim olacag! tagdirds xitam vermak higuquna
malikdir va Podrat¢i bu Kokli pozuntunu aradan
galdirmag ve va dizaltmak tgln, 32.1 bandinda
nazards tutuldugu kimi, har hansi méhlat almag
hiiqugquna malik deyildir. 5-ci maddaya va 7.2(d),
7.3(b), 7.5(a), 7.5(e) va 7.6 bandlarina va bu 32.1(b)
bandina muvafiq surstds ARDNS terafindan Sazisin
guvvasina ham Kontrakt barpa sahasina ham
Kontrakt kasfiyyat sahasina, lazim olacagi taqdirda
xitam verilmasi gostarilon  Kokili  pozuntu ils
alagadar ARDNS-nin Podratglya garsi yegana hiqugi
mudafia vasitasidir, Podratci isa gdstarilmis hamin
islarin goralmasi ila bagh ¢akdiyi har hansi
masraflarin  avazinin 6danilmasi barasinds iddia
galdirmaqg hiaguquna malik deyildir.

32.2 ARDNS-nin Sazisa xitam vermasi

ARDNS asagidaki hallarda Podratciya doxsan (90)
gun avval yazih bildiris gondarmaklis bu Sazisin
glivvasina xitam vera bilar:

(i)  agar har hansi Podratgl tarafin adindan 9sas
ana sirkatin Teminatini veran sirkat tadiya
gabiliyystini itirirss  va ya lagv edilirsa
(birlasdirmak va ya vyenidan taskil etmak
magsadi ila lagv edildiyi hallardan basqga), bu
sortla ki, bitin galan Podratc taraflar birga
masuliyyate dair middaalara asasan, tadiys
gabiliyyetini  itirdiklerine  va  ya  lagv

(

—/

Articles 5, 7.2(a), 7.3(a), 7.5(a), 7.5(e) and 7.6 other
than as a result of Force Majeure, and Bonus payment
obligation in accordance with Article 31.1(a) shall be
deemed to constitute a Material Breach of the
Agreement by Contractor whereupon SOCAR shall
have the right to unilaterally terminate this Agreement
as to the Contract Rehabilitation Area or Contract
Exploration Area, as the case may be, 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 32.1.
Termination of the Agreement as to the Contract
Rehabilitation Area or Contract Exploration Area, as
the case may be, by SOCAR pursuant to Articles 5,
7.2(d), 7.3(b), 7.5(a), 7.5(e), 7.6 and this Article
32.1(b) shall be SOCARs sole remedy against
Contractor for such Material Breach and Contractor
shall have no claim for reimbursement of any costs
mcurred by Contractor with respect to the execution of
the said activities.

32.2 Termination by SOCAR

SOCAR may terminate this Agreement by giving
Confractor ninety (90) days prior written notice:

(i) 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
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(b)

edildiklarina géra, bu Sazis lzra hamin
Podratci tarafin higuglarini va éhdaliklarini 6z
tzarlarine gotira bilmadikds va bunu hamin
doxsan (90) gun @arzinde  ARDNS-ya
bildirdikden sonra Sazisa xitam vermak
haqqginda bildiris glivvaya minir;
(i) oger Podratcr  tersfler  birlikde  tadiys
gabiliyyatini itirirss va vya lagv olunursa
(birlasdirmak va ya vyenidan taskil etmak
magqgsadi ilo lagv edildiyi hallardan basga);

(iii) agear Fors-major hallarindan basqa, har hansi
sabablars gore Karbohidrogenlarin  sanaye
hacminda hasilati hamisalik dayandiriimisdirsa.

ARDNS-nin 7.5(a) va 7.5(e) bandlarinin
middaalarinda nszards tutuldugu kimi, Podratgiya
gabagcadan yazili sakilda bildirmakla bu Sazisa xitam
vermak ixtiyari vardir.

32.3 Podratcinin _Sazisin gilivvasina xitam vermasi/Kontrakt

sahasindan imtina etmasi

(a)

Podrat¢i Kasfiyyat dovrii basa catdigi anda, yaxud
basa catdigdan sonra har hansi bir vaxtda, yaxud
Podratginin  9lave kasfiyyat doévrina basladigi
tagdirda, 9lave kasfiyyat dovrii basa catdigi anda va
yaxud basa catdigdan sonra har hansi bir vaxtda, ve
7.2(a) va 7.3(a) bandlarinds miisyyan olunmus isin
ARDNS-ni gane edan sakilda tam yerina yetirilmasi
sarti ila, ARDNS-ys doxsan (90) gin qabaqcadan
yazil sakilds bildirmakla Kontrakt kasfiyyat sahasina
minasibatda bu Saziss xitam vera bilar. Sazigin
qivvasina bu yolla xitam verildikdan sonra Podratgi
6z dhdaliklarinin va o vaxt lcin givvada olan lllik is
programinda nazarda tutulan o&hdaliklarin  yerina
yetirilmasi, habels, agar bu barads ARDNS-nin

(b)

liability, are not able to assume such Contractor
Party’s mights and obligations under this
Agreement and so notify SOCAR within such
ninety (90) day period.

(i) If all Contractor Parties collectively become
insolvent or go into liquidation (other than for the
purposes of amalgamation or reconstruction).

(ii1) If, for reasons other than Force Majeure
production of Petroleum in commercial quantities
shall have permanently ceased.

SOCAR may terminate this Agreement by giving
Contractor notice in writing as provided in Articles
7.5(a) and 7.5(e).

32.3 Termination/Relinquishment by Contractor

(a)

Contractor may terminate this Agreement in relation to
the Contract Exploration Area with effect on or at any
time after the expiry of the Exploration Peried, or if
Contractor enters the Additional Exploration Period
then with effect on or at any time after the expiry of the
Additional Exploration Period, and after fulfillment in
full to the satisfaction of SOCAR of the work
provided in Articles 7.2(a) and 7.3(a) as the case
may be, by giving SOCAR ninety (90) days prior
written notice. Upon such termination, Contractor shall
have no further obligations of any kind whatsoever to
SOCAR with respect to the Contract Exploration Area
except for the performance of its obligations under the
then current Annual Work Programme and obligations
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(b)

(@

(d)

miivafig talabi olarsa, gazilmis quyularin lagv
edilmasi  ohdasliklari istisna olmagla, Kontrakt
kasfiyyat sahasine miinasibatds ARDNS garsisinda
hec bir 6hdalik dasimir.

Bu 32.3 bhandinin galan middaalanna amal etmak
sarti ila Podratgr azi doxsan (90) gun avval ARDNS-
yo vyazili bildiris gondsrmakls bitin Kontrakt
sahasindan har vaxt koniulll sakilda imtina eda bilar.
Hamin bildirisda bu imtinanin qlivvaya minmaya
baslayacagr tarix, habela  32.3(c) bandinin
muddoaalarina uygun suratda 6zliniin har hansi galan
Ohdasliklarini Podrat¢inin  neca yerina yetiracayi
gostarilmalidir. Bels imtina oldugda Sazisin
guvvasina xitam verilmis olur. Kontrakt sahasindan
imtina ilo alagadar garsiya cixa bilscak bu va ya
basga masalalerin miizakirasi ticiin ARDNS-in va ya
Podratcinin talabi ile Rehbar komitanin iclasi cagirila
bilar.

32.3(a) va va (b) bendlarina asasan bu Sazisin
qilvvasina Podratginin xitam vermasi ve vya
Podratcinin  bitin Kontrakt sahasindan imtina
etmasi onu o vaxt dciin qiivvada olan Illik is
programi Gzra digar ohdaliklardan azad etmir; bu
programi  Podratgi  ARDNS il  gabagcadan
razilasdirarag 6z mulahizssina gors asagidaki tarzds
yerina yetira biler:

(i) illik is programi Gzre isleri miivafiq suratda
tam yerina yetirmakla; va ya

(ii)  miuvafiq Budcalards nazarda tutulmus vasaitin

galan balansint ARDNS-ya Dollarla 6damakls.

32.3(a) va ya (b) banlarina asasan bu Sazisa xitam
verildikde va ya biitiin Kontrakt sahasindan imtina

—

(b)

(c)

(d)

to abandon the wells drilled, if SOCAR so requests.

Subject to the remaining provisions of this Article 32.3,
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
32.3(c). 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
32.3(a) or (b) 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:

(i) by performing in full in accordance with such
Annual Work Program; or

(ii) by payment in Dollars to SOCAR of the
outstanding balance of money stipulated in the
respective Budgets.

In the event of termination of this Agreement or
relinquishment of the entire Contract Area pursuant to
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32.4

32.5

edildikds, Podratgl, bels xitamdan avval alde
olunmus har hansi hiiquglara va ya irali sarilmus
iddialara xalal gatirmadan, Neft-qaz amaliyyatlarini
davam etdirmak, habela Sazisin qlivvasina xitam
verildiyi tarixadak avazi o6dsnilmamis Neft-qaz
amoaliyyatlari masraflarinin avazini almaq hiququnu
itirir.

Digar hiiquqgi miidafis vasitalari

Bu Sazisin soartleri ile konkret neazards tutulmus hallar
istisna olmagla, yuxarida gostarilmis miiddsalara miivafig
suratda bu Sazisin quvvasina ya Podratgl, ya da ARDNS
xitam verdikda bu xitamverma Podratcinin va ya ARDNS-
nin zarara goéra bir-birina garst mahkama iddialar
galdirmaq va ya Podrat¢inin va ya ARDNS-nin (saraitdan
asili olarag) ganun Gzra bel baglaya bilacaklari har hansi
basqa hiqugi midafis vasitesindan istifade etmak
hiiququnu mahdudlasdirmir.

Kontrakt sahssinin bir hissasindan imtina

32.3(a) bandinin middaalarina zidd olamadan, Podratc
azi doxsan (90) glin avval ARDNS-ya vyazili bildiris
gondarmakls Kontrakt sahasinin bir hissasindan vaxt
kéndlla gakilds imtina eds bilar. Hamin bildirisds bu
imtinanin glivvaya minacayi tarix va Podratci har hansi
galan ohdsliklarini neca yerine yetiracayi gostarilmalidir.

Podrat¢i gisman imtina etdikds bu 32.5 bandinin
miiddsalarina 3sassn onun ixtiyan yoxdur ki, Kontrakt
sahasinin tahvil verilmis hissasinda c¢akilmis ve bela
tohvil/imtina tarixinadek Islanma vo hasilat dévriinds
9vazi 6denilmamis Neft-gaz amaliyyatlan masraflarinin
har hansi hacminin avazini Kontrakt sahasinin imtina
edilmeamis hissasindaki hasilat hacmindan alsin. Kasfiyyat
dovri va 9lava kasfiyyat dévriindsa Podratcinin cakdiyi

4
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Article 32.3(a) or (b), 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

Without prejudice to the provisions of Article 32.3(a),
Contractor may at any time voluntarily relinquish part 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.

In the event of partial relinquishment pursuant to this Article
32.5, 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 during
the Development and Production Period in connection with the
portion of the Contract Area relinquished which has not been
recovered at the date of such relinquishment. All costs incurred
by Contractor during the Exploration Period and the Additional
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biitiin masraflerin  avezi Kontrakt kasfiyyat sahasinin
imtina edilmamis hissasindan alda edilmis hasilatdan
odanilmalidir.

4

Exploration Period shall be Cost Recoverable from production
from the remainder of the Contract Exploration Area which is
not relinquished.
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33.1

83:2

33.3

33.4

MADD®o 33

DIGOR MISaLaLaR

Bu Sazis Azarbaycan va ingilis dillarinda baglanmis,
Arbitraj gaydasina ve 16.2(c) bandina amal edilmasi sartila
har iki dil barabar guvveya malikdir.

Bu Sazisds bashglar yalniz slveririglilik magsadi ils
goyulmusdur va Sazisin tafsiri zamani nazara alinmuir.

Kontekst basga tafsir talab etmadikda, tak halda islanmis
sozlara istinadlar cam halinda islanmis eyni sozlara samil
edilir va aksina; har hansi grammatik cinsa istinad basqa
cinslari da ehtiva edir.

Bu Sazisin 9lavalari vo ARDNS-in Ortag Neft sirkatinin
yaradilmasi hagginda Qosma (“Qosma®) onun ayrilmaz
hissalaridir. Sazisin asas hissasinin muddsalarn ila
onun 9lavalarinin (Sazisin asas tarkib hissasi sayilan
1-ci 9lava istisna olmagla) middsalan arasinda har
hansi fargler oldugda, @2sas hissanin middealanna
ustunlik verilir.

YUXARIDA GOSTORILONLORI T9SDIQ EDIRIK Taraflarin

lazimi

salahiyyat verilmis nimayandalari bu Sazisi bu

sanadin avvalinds gostarilmis tarixds bagladilar.

—

33.1

33.2

333

334

ARTICLE 33

MISCELLANEOUS

This Agreement is executed in the Azeri and English languages
and, subject to the Arbitration Procedure and Article 16.2(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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olLAVO 1

TORIFLIR

Kontekst basqga tofsir talab etmirsa, bu Sazisds isladilmis
sozlarin vo ifadalarin manasi asagidaki kimidir:

"Lagvetma islari fondu" - 17.2(a) bandinds verilmis manaya
malikdir.

"Miihasibat ucotunun aparilmasi gaydasi® - 3-cu 9lavada
Gostarilan mihasibat ucotu prinsiplari, Gsullari ve gaydalan
demakdir.

“Dlava kasfiyyat dovri“ - 7.3 bandinds verilmis manaya
malikdir.

“Ortaq sirkat"
(a) Har hansi Terafa aid olanda

(i) ela sirkat, korporasiya va ya har hansi basqa
haqugi saxsdir ki, gostarilan Taraf hamin sirkatin,
korporasiyanin va ya Har hansi digar hiiquqi
saxsin Umumiy 1gincaginda saslarin 3lli (50)
faizindsan ¢oxunu tamin edan sahmlarin bilavasita
va ya dolayisi ila sahibidir; yaxud

(i) els sirkat, korporasiya ve ya har hansi basga hiiquqi
saxsdir ki, o hamin Tarafin Gmumi yigincaginda saslarin
an azi alli (50) faizini tamin edan sahmlarin bilavasita va
ya dolayisi ils sahibidir; yaxud

(1

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 17.2.

“Accounting Procedure” shall mean the accounting principles,
practices and procedures set forth in Appendix 3.

“Additional Exploration Period” shall have the meaning given to
it in Article 7.3.

“Affiliate” means,
(a) inrelation to any Party, either

(1)  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

(ii) 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



(iii) ela sirkat, korporasiya ve ya har hansi basga hiqugi
soxsdir ki, onun hamin sirkatin, korporasiyanin va ya har
hansi digar hiiquqi gaxsin Gmumi yidincaginda saslarin
an azi (50) faizini temin edan sahmlari bilavasita va ya
dolayisi ila els sirkata, korporasiyaya va ya digar hiiquqi
saxsa maxsusdur ki, o ham da bilavasita va ya dolayisi ils
hamin Tarafin imumi yidincaginda saslarin an azi alli
(50) faizini ta’min edsan sahmlarin sahibidir;

(b) Habels, ARDNS-ya aid olanda- har hansi els miassisa va
ya taskilatdir ki, burada ARDNS-nin istirak pay! vardir va
0, hamin miassisa va ya taskilatin faaliyystine nazarat
etmak (12.2(c) bandinds miayysan edilmis kimi) onu
idara etmak va vya istigamatlandirmak hiiququna
malikdir;

(c) ve BAHAR ENERCI sirkstine minasibatds Baglan Qru p
FSSiO, Qrinfilds Petroleum Internesnl Kompani, Ltd. va
Rafi Oyl FZi, ve miivafig suratds onlarin har hansi hiiquqg
varislari, yaxud muvakkillari demakdir.

"Sazis" - bu sanad, ona edilmis 1 - 10-cu 3lavalar, va
ARDNS-ya maxsus Ortaq Neft Sirkatinin yaradilmasina dair
Qosma, elaca ds Toaraflerin bu sanadin garsiligh surstds
raztlagdirdigr, imzaladigi genislandirmalar, tazalanmalar,
avazlanmoalar, yaxud dayisikliklar demakdir.

“Iilik is program“ - Rahbar komita tarafindan tesdiq ediimis
(belo tosdiq talsb olunduqda) va Taqvim ili arzinda hayata
keciriloacak Neft-gaz amaliyyatlari programinin band-band
sorh olundugu sanad demakdir.

“Arbitraj qaydasi® - 6-c o9lavada sarh edilmis arbitraj
arasdirmalan gaydasi demakdir.

“Tobii samt gazy* - layda movcud olan, Xam neftds hoall
olunmus Tabii gaz demakdir; bels Xam neft kasf edildiyi anda
har Barel {iciin on min (10.000) standart kub futdan c¢ox
olmayan qaz faktoru ils ¢ixariir va gazin neftdan ayrildigi
mantagada olgilir.

—U

(2)

(ii1) a company, corporation or other legal entity of which shares
carrying at least fifty (50) percent of the voles 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 12.2(c)) manage or direct the
action thereof;

(c) and, furthermore, in relation to Bahar Energy - Baghlan Group
FSCO, Greenfields Petroleum International Company, Ltd.
and Rafi Oil FZE, and any of their respective successors and
permitted assignees.

“Agreement” means this instrument and its Appendices 1 to 10;
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 (when such approval is required).

“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 Oil, 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 Oil as
measured at the point of separation of gas from oil.



"Azarbaycan tadariikgiisii (tadariikgilari)" - 21.1(a) bandinda
muiayyan olunmus manani dasiyir.

“Barel - ABS bareli, yani normal temperatur va tazyiq
soraitinds dlclilmis 42 ABS gallonu (158,987 litr) demakdir.

“Blok "- Preambulada gostarilan manan dasiyir.

“Bonus“ - 31.1 bandinds goésterilan gaydada Kontrakt
sahasina daxil olmag hiiququ miigabilinds verilan haqq
demakdir.

“Bidca“ - llik is programina daxil edilmis Neft-qgaz
amaliyyatiarina ¢akilan xarclerin madde-madds hesablanmasi
demsakdir.

“Toqvim rubi“ - Har hansi Teqvim ilinde yanvarin 1-ds,
aprelin 1-da, iyulun 1-da va oktyabrin 1-ds baslanan uc¢ (3)
ardicil aydan ibarat dévr demakdir.

“Taqvim ili“ - Qrigori tagvimina asaslanan yanvarin 1-dan

baslanan va ondan sonraki dekabrin 31-da qurtaran on iki
(12) ardicil aydan ibarat dovr demakdir.

—

(3

“Azerbaijani Supplier(-s)” shall have the meaning given to it in
Article 21.1(a).

“Barrel” means U.S. barrel, i.e. 42 U.S. gallons (158.987 liters)
measured at STP.

“Block” shall have the meaning given to it in Preamble.

“Bonus” shall have the meaning given to it in Article 31.1 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 Anmual 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 3 1st of December according to the Gregorian Calendar.



“Osashi masraflar® - har hansi fondun alinmasi va/yaxud
yaradilmasi, o ctimladan, lakin bunlarla meahdudlasmadan,
quyular, tullanti xatlari, boru kamarlari, neft-qaz va suayirma
qgurgular, neft nasos stansiyalari, bosaltma terminallari, gaz
kompressor stansiyalari va s. ticlin Kontrakt sahasinda ve ya
onunla bagh c¢akilmis 9maliyyat masraflari istisna olmagla
biitiin Neft-qaz amaliyyatlann masraflari demakdir. 9sasl
masraflara: (i) Kasfiyyat dovri ve 9lave kasfiyyat dovriu
arzinds Kontrakt kasfiyyat sahasinde aparilan ve onunla bagh
Neft-gaz eamsaliyyatlart masrafleri:  kasfiyyat quyularinin
gazilmasi va sinagi, habels gazima qurgusunun va/va ya
digar obyektlarin/vasitalarin V2 infrastrukturun
yenilasdirilmasi, temiri va ya qurasdinlmasi ils bagh
masraflar daxil olmagla, lakin bununla mahdudlasmadan; vo
(ii) Kontrakt barpa sahasinda aparilan va onunla bagh Neft-
qaz amoaliyyatlan (izra, habels Iislanms programi tasdiq
edildikdan sonra Kontrakt kasfiyyat sahassinda aparilan va
Neft-gaz amaliyyatlart masraflari: o ciimladan, lakin bunlarla
mahdudlasmadan, ehtiyatlarin tahlili; fondlarin satin alinmasi
va tikilmasi, onlarin qurulmasi ve istismara buraxilmasi;
idaraetma, layihalasdirma ve texnologiyasi; istismar
quyularinin gazilmasi.

“@sashi masraflarin 6danilmasi lgin Karbohidrocenlar®
manasi mivafig olarag 13.3(a)(ii) va 13.4(a)(ii) bandlarinda
verilmisdir.

“Maliyyalasdirma 1 - manasi 3.5(a)(i) bandinda verilmisdir.
“Maliyyalasdirma 2“ - manasi 3.5(a)(ii) bandinda verilmisdir.

“Kommersiya hasilatinin baslanma tarixi“ - Kontrakt kasfiyyat
sahasinan alagadsr olarag an tez bas vermis asagidaki
gostarilmis tarixlardan biri: (@) Podrat¢inin sanaye dsulu ile
hasil etdiyi Xam neftin va ya neft ekvivalentinin glindalik orta
hacminin altmig (60) ardicil glin arzinda alti min (6.000) barel
saviyyasinda sabit galdigi tarixi, va ya (b) Podratcinin iki (2)
istismar quyusundan sanaye hasilatinin altmis (60) ardicil giin
arzinda sabit galdigi tarixi.

—

4

“Capital Costs” means Petroleum Costs, other than Operating
Costs incurred in, or in relation to, the Contract Area to acquire
and/or create any asset, including but not limited to wells,
flowlines, pipelines, oil, gas and water separation facilities, oil
pumping stations, loading terminals, gas compression stations and
the like. Capital Costs include costs (i) for Petroleum Operations
performed in and related to the Contract Exploration Area during
the Exploration Period or the Additional Exploration Period:
including without limitation costs related to the drilling and testing
of exploration wells and the upgrade, refurbishment or
construction of a drilling rig and/or other facilities and
infrastructure; and (ii) for Petroleum Operations performed in and
related to the Contract Rehabilitation Area and for Petroleum
Operations performed in and related to the Contract Exploration
Area after the approval of the Development Programme: including
without limitation Petroleum Costs incurred with respect to
reservoir study; acquisition and construction of assets, their
installation and commissioning; management, design and
technology; drilling of production wells.

“Capital Cost Recovery Petroleum” shall have the meaning
given to it in Articles 13.3(a)(ii) and 13.4(a)(ii) respectively.

“Carry 1” shall have the meaning given to it in Article 3.5(a)(i).
“Carry 2” shall have the meaning given to it in Article 3.5(a)(ii).

“Commencement Date of Commercial Production” means in
relation to the Contract Exploration Area, the earlier of the
following: (a) the date upon which commercial production
conducted by the Contractor Parties at a stable average daily rate of
six thousand (6 000) Barrels of Crude Oil or oil equivalent has
been sustained for a period of sixty (60) consecutive days, or, (b)
the date upon which commercial production conducted by the
Contractor Parties from two (2) producing wells has been sustained
at a stable production rate for a period of sixty (60) consecutive
days.



“Kompensasiya Karbohidrogenlari” _ manasi 14 maddada

verilmisdir.

“Kontrakt sahasi“ - 2-ci 9lavada verilmis konturlara va uygun
olan manast 4-ci Maddadas tasvir verilmisdir.

“Kontrakt kasfiyyat sahasi“ — manasi 4 maddada verilmisdir.
“Kontrakt barpa sahasi - manasi 4 maddada verilmisdir.

“Podratgi“ - birlikda biitiin Podratgi taraflar demakdir.

“Podrat¢inin obyektlari - 12.3 bandinda verilmis manaya
malikdir.

“Podratgi taraflar - birlikds BAHAR ENERCI va ONS va/yaxud
onlarn hiiquq varislari va ya miamkin mavakillari demakdir.

“Podratgl terof* - BAHAR ENERCi ve ONS va/yaxud onlann
hiiqug varislarindan va ya miimkiin muavakkillsrindan har
hansi biri demakdir.

“Korporativ Xarici Sub-podratcilar” manasi 15.4 bandinda
verilmis manaya malikdir

“Masraflarin 6danilmasi” - Podratcinin Neft-gaz
amaliyyatlarina  ¢akdiyi Masraflarinin = édanilmasi  {ciin
Kontrakt sahasinde hasil edilmis karbohidrogenlar payinin
Podratciya ayrilmasi prosesi demakdir, bu zaman “Odanilasi
masraflar® galacakda 6danilmali olan masraflar, “Odanilmis
masraflar® ise bundan avval ddanilmis masraflar kimi basa
dasaldr.

&)

“Compensatory Petroleum” shall have the meaning given to it in
Article 14.

“Contract Area” shall have the meaning given to it in Article 4 as
described and delineated in Appendix 2.

“Contract Exploration Area” shall have the meaning given to it
in Article 4.

“Contract Rehabilitation Area” shall have the meaning given to
it in Article 4.

“Contractor” means all of the Contractor Parties collectively.

“Contractor Facilities” shall have the meaning given to it in
Article 12.3.

“Contractor Parties” means collectively BAHAR ENERGY and
SOA and/or their successors and permitted assignees.

“Contractor Party” means any one of BAHAR ENERGY and
SOA and/or their successors or permitted assignees.

“Corporate Foreign Sub-contractor” has the meaning found in
Article 15 4.

“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.



"Xam neft” - xam mineral neft, kondensat, asfalt, ozokerit va
tabii sakilde olan, yaxud kondensasiya ve vya ekstraksiya
vasitasila Tabii gazdan alinan bark vea ya maye
karbohidrogenlarin  va bitumun xiisusi c¢akisindan asili
olmayaraqg bitin ndvlari, o climladen Normal temperatur va
tazyiq saraitinds gaz-kondensat mayelari, habels yuxarida
sadalanan maddalarin e’'mal va ya ayrilmasi naticasinda alda
edilan mahsullar demakdir.

“Catdirilma mantaqgasi (leri)* - Karbohidrogenlarin sahildaki
islanma va saxlanma terminalinin ¢ixis flanesina qoyulmus
hacm masrafdlcani va/ve damir yolun yilk tarszileri, agar
Podratgt onlarn gazma avadanligt kimi islanmasi gararina
golarsa, yaxud Bakidan ixrac sisteminin giris flansi, va/va
quyunun agdzi ila hamin cixis flansi arasinda Podratcinin
tovsiyasi ila Rahbar komitanin vaxtasiri tayin etdiyi har hansi
digar ndqte, yaxud ndgtaler demakdir.

“Layihalasdirma standartlan“ - 8-ci 9lavada serh edilmis
layihalasdirma standartlari ve texniki sartlar demakdir.

“Islanma va hasilat dévrii“ - manasi 6-c1 Maddads verilmisdir.
“Islanma programi“ - manasi 7.5 bandinda verilmisdir.

“Kasf“ - Kontrakt kasfiyyat sahasinin hidudlan daxilinds
Karbohidrogenlar yigiminin kasfi demakdir.

“Dollar* va ya “$“ - Amerika Birlosmis Statlarinin valyutasi
demakdir.

“Ikigat vergi hagqinda miiqavils® - galirlars ikigat vergi
goyulmasinin  aradan galdinlmasi  (lgiin  Azarbaycan
Respublikasinda tatbig edils bilan Vergilarla aid har hansi
miigavila va ya konvensiya demakdir.

“Qilvvayaminma tarixi - 28.1 bandinda verilmis manaya
malikdir.

1.

-/

(6)

“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 atmospheric Pressure and
including products refined or processed from any of the foregoing.

“Delivery Point (s)” means the custody transfer meter at the outlet
flange of the onshore Petroleum processing and storage terminal,
or at the weighbridge of a rail loading system if Contractor elects
to have it developed as part of the upstream facilities, or at the
entry flange in an export system from Baku and any other place or
places 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.

“Development Programme” shall have the meaning given to it in
Article 7.5.

“Discovery” means a discovery within the Contract Exploration
Area of an accumulation of Petroleum.

“Dollars” or “$” means the currency of the United States of
America.

“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
28.1.




“Enerji Ekvivalenti” 5559skf/bne {izra dayisma faktoru Sazisin
31.1 bandinin magsadlari Ggin va bir (1) Barel Xam Neft
eqvivalentinda Tsbii ‘Qaz dayerinin miayyan olunmasinda
istifada olunmalidir.

"iImzalanma tarixi" - Taraflarin salahiyyatli niimayandalari
Sazisi lazimi qaydada imzaladiglan va Sazisin avvalinds
gostarilmis tarix demakdir.

“Kasfiyyat dovril“ - 7.1 bandinda verilmis manaya malikdir.

“Kasfiyyat islari programi® - manasi 9-cu 9lavads verilan

kasfiyyat islari demakdir.

“Maliyyalasdirma masraflari - 13.3 va 13.4 bandlarinda
gostarildiyi kimi, har riib Gglin @sash masraflarin va 9maliyyat
masraflarinin svazi 6édanilmamis balansa LIBOR iistagal doérd
(4) faiz hacminda illik faiz daracasini tatbig etmakla miayyan
edilan mablag.

24.1

“Fors-major hallan* - bandinda verilmis manaya

malikdir.

“Xarici valyuta“ - Dollar va/yaxud beynalxalq bank birliyinda
hamiligla gsbul edilmis digar sarbast doénarli xarici valyuta
demakdir.

“Xarici  subpodratci” Azarbaycan  Respublikasinin
hiidudlarindan kanarda (i) geyds alinmis, ganuni vyolla
yaradilmis va ya taskil edilmis Sub-podratg demakdir va
yaxud (ii) Azarbaycan Respublikasindan basga digar 6lkanin
vatandasi olan fiziki va yaxud fardi saxs.

=

(7)

“Energy Equivalent” is a conversion factor of 5559 scf/boe have
to be used for the purpose of Article 31.1of the Agreement and
determining the value of Natural Gas equivalent to one (1) Barrel
of Crude Oil.

“Execution Date” means the date first above written in the
Agreement on which duly authorised representatives of the Parties
have executed the Agreement.

“Exploration Period” shall have the meaning given to it in Article
¥l

“Exploration Work Programme” shall mean the exploration
work set out in Appendix 9.

“Finance Costs” means a charge of annual interest rate equal to
LIBOR plus four (4) percent which shall be applied to the
unrecovered balances of Capital Costs and Operating Costs on a
quarterly basis, as set out in Articles 13.3 and 13.4 respectively.

“Force Majeure” shall have the meaning given to it in Article
24.1.

“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 which is (i) an
entity or organization which is incorporated, legally created or
organized outside the Republic of Azerbaijan, or (ii) a physical
person or individual who is a citizen of a country other than the
Republic of Azerbiajan.



“UDM deflyatorunun indeksi“ - ABS-in iimumi daxili mahsulu
Uclin sozsiiz giymatlar deflyasiyasinin indeksi demakdir va o,
ABS Ticarst Deaprtamentinin iqtisadi Tahlil Biirosu tarafindan
(ITB) “Muasir kommersiya faaliyyatinin icmal“ adh ribliik
nasrds elan edilir. Bu nasrin buraxihsi dayandirilarsa Taraflar
Beynalxalg Valyuta Fondunun “Beynalxalg maliyya statistikasi”
nasrindan, yaxud Taraflar arasinda garsthgh razihiga gors
digar miinasib nasrdan istifads edacaklar.

*Hoékumat organi“ va ya “Hékumat organlan“ - Azarbaycan
Respublikasinin Hokumati va har hansi siyasi ve ya basqa
organi, o ciimiadan har hansi yerli hokumat organlan, habels
har ciir basga temsiledici organlar, bas idaraler va ya idara
etmak, ganunlar gabul etmak, nizama salmaqg, vergilar
goymagq ve vergilar, yaxud riisumlar tutmagq, lisenziyalar va
icazalar vermak, Sazisls »alagadar ARDNS-nin va/yaxud
Podratcinin  har hansi hiiquglarini, o6hdaliklarini va va
faaliyyatini tasdiq etmak, yaxud bunlara birbasa va ya dolayisi
ilo basga sekilds tasir etmak (maliyys sahasinds ve ya basqga
sahada) salahiyyatlari verilmis hakimiyyat organlar demakdir.
Bu Saziss uygun olaraq razilig alde edilmisdir ki, yalniz 23.2
va 29.6(a) bandlarindaki magsadlar baximindan har hansi
dovlat muassisasi, elaca do ancaq kommersiya, yaxud digar
tasarrifat faaliyyati il masgul olan (va hec¢ bir hokumst
organi funksiyasi dasimayan, habels heg¢ bir ganunvericilik,
toanzimlayici vo vya vergi funksiyasina malik olmayan)
baladiyya organlarn "Hokumat organi™ mafhumuna daxil deyil.

“Hokumat teminati“ - Azsrbaycan Respublikast Hoékumsatinin
5-ci 9lavada gobstarilmis formada Taminati va Ohdbliyi
demoakdir.

“Karbohidrogen faaliyyati” - 15.1(c)(iii) bandinda verilmis
manaya malikdir.

"Birge ampllyyat sazisi" ya “B3S” - 9.1 bandinda verilmis
manaya malikdir.
manast 9.1 (a) bandinds

“Birge ompaliyyat sirkati® -

verilmisdir.

C

-/

(8)

“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.

“Governmental Authority” or “Governmental Authorities”
means the government of the Republic of Azerbaijan and any
political or other subdivision thereof, including any 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 23.2 and 29.6(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.

"Hydrocarbon Activities" shall have the meaning given to it in
Article 15.1(c)(ii1).

"Joint Operating Agreement” or “JOA” shall have the meaning
given to it in Article 9.1.(a)

“Joint Operating Company” shall have the meaning given to it in
Article 9.1(a).



“LiBOR* - Londonun “Financial Times" qazetinda (v ya
“Financial Times” geazetinin nasri dayandinldiqda Taraflarin
raziligina asasan taklif mazannalari darc edilon digar
nasriarda) glindalik darc edilon va Gg (3) ayhig tegvim ribi
arzinda London Banklararasi depozitlar bazarinda ABS Dollar
Takliflari Mazannasinin orta riyazi regem kimi hesablanan
faiz daracasidir.

“Kokli pozuntu” - manasi 32.1(a) bandinda verilmisdir.

“Olcma qaydasi“ - Xam neftin va Tabii gazin hacmini
olcmayin va keyfiyystini miisyyenlasdirmayin 7-ci Slavads
sarh edilmis Qaydasi demakdir.

“Kasfiyyat islerinin minimum programi* (KIMP) - manasi 7.2
bandinda verilmisdir.

“Tobii gaz" Normal temperatur ve tozyig seoraitinds
gazaoxsar fazada olan butin karbohidrogenlar, o cimladan
lakin bunlarla mahdudlasmayan, samt gazi va yagh gazdan
maye karbohidrogenler ekstraksiya va vya separasiya
edildikdan sonra galan gaz qaligi, habela biitiin qgeyri-
karbohidrogen mansali gaz va ya gazaoxsar
karbohidrogenlarls birlikda hasil edilen diger maddalar (o
cimladan, lakin bunlarla mshdudlasmayan karbon qazi,
kikird va helium) demakdir, bu sartla ki, kondensasiya va ya
ekstraksiya edilmis maye karbohidrogenlar bu terife daxil
olmasin.

“Sarbast tobii gaz” - Tabii samt gazi olmayan Tsbii gaz
demakdir.

“Kasf vo onun kommersiya dayeri hagginda bildiris” - ma’nasi
7.4 bandinda verilmisdir.

“Dmaliyyat sirksti” - Bu Sazisin 9-cu Maddasina uygun olarag
Podratcinin Neft-qaz amaliyyatlarini aparmaq G¢iin miisyyan
miiddatds vyaratdigi sirkat, o cimladan Birga 3msaliyyat
Sirkati demakdir demakdir.

—

)

“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
32.1(a).

“Measurement Procedure” means the Crude Oil and Natural Gas
Measurement and Evaluation Procedure set forth in Appendix 7.

“Minimum Exploration Work Programme” (“MEWP”) shall
have the meaning given to it in Article 7.2.

“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.

“Notice of Discovery and its Commerciality” shall have the
meaning given to it in Article 7.4.

“Operating Company” means the company appointed for the
time being to conduct Petroleum Operations on behalf of
Contractor in accordance with Article 9, including a Joint
Operating Company.



“Omaliyyat masraflari“ - Kontrakt sahasinda va ya onunla
bagh ¢akilmis Neft-qaz smaliyyatlari masraflari, o ciimladan,
lakin bunlarla mahdudlasmadan: (i) Kasfiyyat dovrii va va
olava kasfiyyat dovri arzinds Kontrakt kasfiyyat sahasinda
aparilan va onunla bagh bilavasits, yaxud dolayisi ila ¢akilmis
masraflar, o cimladan lakin bunlarla mahdudlasmayan,
Karbohidrogenlsrin cixarilmasina, tomizlanmasina,

oyadilmasina, tazyiqlanmasina, toplanmasina, emalina,
saxlanmasina, vyerlasdirilmasina, vyola salinmasina wvs
Catdinlma mantagasina (lerina) nagl edilmasina, texniki

xidmata/tamira, xidmatlara va inzibati idarsetmaya cakilan
masrafiar, habels Iagvetms islari ilo slagedar ddanislar, straf
muhitin ilkin vaziyyatinin tadgigatinin aparilmasina, o
ciimladan Lagvetma islari fonduna ayirmalar demakdir.

“Digar podratci taraflar” - birlikds gétiiriilmiis BAHAR ENERCI
va onun hiliqugi varislari va mimkin mivakkillari, ONS-in
Ortag sirkati olmayan muvakkillari habela onlarin hiiqugqi
varislari va miimkiin muvakkillari demakdir.

“Istirak payr* - manasi 1.1 bandinda verilmisdir.

"Taraflar" - ARDNS, BAHAR ENERCI va ONS va mivafig
suratda onlarin har hansi hiiquq varislari, yaxud mivakkillsri
demakdir.

“Taraf’- Taraflardan har biri Tarsf demakdir.

“Karbohidrogenlar” - Xam neft vo Tobii gaz demakdir.

(10)

“Operating Costs” means Petroleum Costs incurred in, or in
relation to the Contract Area, including but not limited to the costs:
(i) for Petroleum Operations performed in and related to the
Contract Exploration Area during the Exploration Period or the
Additional Exploration Period: Petroleum Costs incurred with
respect to indirect overheads, health, safety and security of
personnel, environmental baseline study; (ii)) for Petroleum
Operations performed in and related to the Contract Rehabilitation
Area and Petroleum Operations performed in and related to the
Contract Exploration Area after the approval of the Development
Programme: Petroleum Costs directly or indirectly incurred,
including but not limited o extraction, treatment, stimulation,
injection, gathering, processing, storage, handling, lifting and
transportation of Petroleum to the Delivery Point(s), maintenance,
service, administration, and payments incurred in respect of
abandonment including payments to the Abandonment Fund.

“Other Contractor Parties” means collectively BAHAR

ENERGY and its successors and permitted assignees, SOA's non-
Affiliated assignees and their successors and permitted assignees.

“Participating Interest” shall have the meaning given to it in
Article 1.1.

"Parties" means SOCAR, BAHAR ENERGY and SOA and any
of their respective successors and permitted assignees.

"Party" means any of the Parties.

“Petrolenm” means Crude Oi1l and Natural Gas.



“Neft-gaz amaliyyatlan masraflari® - @maliyyat masraflori vo
Idsash masrafler demakdir va Neft-gaz amaliyyatlan Ggln
Podratcinin hagigatan c¢akdiyi bitin masraflari ahata edir.
Neft-gaz smpsliyyatlann masraflerine mshdudiyysti olmadan
asalgida sadalanlarinin  hamisi daxildir: (i) Sazisde daqiq
sokildo Neft-gaz amsliyyatlari masraflari kimi gdstarilan
mablaglarin (o cimladan, lakin bunlarla mehdudlagmadan
21.3 bandinda miayyanlasdirilan mablaglar); (ii) Mihasibat
ucotunun aparilmast gaydasina mivafig suratda Neft-gaz
amaliyyatlari Hesabina lazimi sakilds koclriilmis mablaglar.

“Neft-gaz ompaliyyatlar® - Karbohidrogenlarin barpasi,
kasfiyyati, giymatlandirilmasi, islanmasi, ¢ixariilmasi, hasilati,
sabitlasdirilmasi, hazirlanmasi (o ciimladan, Teabii gazin
hazirlanmasi), oyadilmasi, tazyiglanmasi, toplanmasi,
saxlanmasi, yikvurma avadanhglan dgln damir yollarn va
yollarin ¢akilmasi, va damir yol sabakasi ya movciid olan neft
kemarlari tGclin birlesdirici  giris mantagsalerin  tikilmasi,
Karbohidrogenlarin vyerlasdirilmasi, yiiklanmasi, Catdiriima
mantagasinadak nagl edilmasi ve Kontrakt sahasinda hasil
edilmis Karbohidrogenlarin satilmasi ve Kontrakt sahasi ila
baglh lsgvetma amaliyyatlarin aparnlimasi ils  bagh
amaliyyatlar demakdir.

“Neft-gaz amaliyyatlan hesabi” - manast Mihasibat ugotunun
aparilmasi gaydasinin 1.2 bandinda verilmisdir.

“Satis mantagasi“ - manasi 16.2(e)(iii) bandinda verilmisdir.

“Manfast karbohidrogenlari® manasi 13.6 bandinds

verilmisdir.
“Manfast vergisi“ - manasi 15.2(a) bandinds verilmisdir.

“Barpa va hasilat programi® - meanasi 5-ci Maddada

verilmisdir.

“Normal temperatur va tazyiq saraiti“ - ya “NTTS” - Farenheyt
Gizra (60°F va ya 15,56°C) daraca normal temperatur ve
1,01325 bar normal atmosfer tezyigi demakdir.

)

(11)

“Petrolenm 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, (1) the amounts expressly identified in
the Agreement as Petroleum Costs (including but not limited to the
amounts identified in Article 21.3), 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, stabilization, treatment (including processing of
Natural Gas), stimulation, injection, gathering, storage, building
rail or roads for loading facilities, building connecting entry point
to the rail network or to existing pipelines, handling, lifting,
transporting Petroleum to the Delivery Point and marketing of
Petroleum from, and abandonment operations with respect to the
Contract Area.

“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
16.2(e)(iii).

“Profit Petroleum” shall have the meaning given to it in Article
13.6.

“Profit Tax™ shall have the meaning given to it in Article 15.2(a).

“Rehabilitation and Production Programme” shall have the
meaning given to it in Article 5.

“Standard Temperature and Pressure” or "STP" means the
standard temperature of 60° Fahrenheit (60°F or 15.56°C) and
standard atmospheric pressure of 1.01325 bars.



“Dovist bidcasi” - 15.1{(0)(i) bendinda verilmis manaya
malikdir. :
“Rahbar komita“ - 8.1 bandinin miiddealarina miivafiq olaraq
yaradilmis komita demakdir.

“Subpodratgl” - Podratci ila ve ya @msaliyyat sirkati ile, yaxud
Podratcinin va ya 9msaliyyat sirkatinin adindan birbasa ve ya
dolayisi ile baglanmis mugqavilslara asasan bu Sazisle
alagadar onlari mallarla tachiz edsn, isler géran, yaxud
xidmatlar gostaran har hansi fiziki va ya hiiqugi saxs
demakdir.

“Vergi organi” - 15.1(c)(iv) bandinds verilmis manaya
malikdir.
“Vergi goyulan manfaat" manasi  15.2(e) bandinda
verilmisdir.

“Vergilar* va yaxud “Vergi” - Har hansi Hékumat organina
odanilan va ya bu Hokumat organi terafinden goyulan biitiin
movcud va ya galacak riisumlar, g émriklar, t a'diyalar,
qonorarlar, vergilar va ya ianalar demakdir.

“Octincii taraf* - Taraf, yaxud har hansi Tarafin Ortaq sirkati
olmayan fiziki va ya hiiquqgi saxs demakdir.

“Ton"“ - metrik ton, yani Sevr (Fransa) Beynalxalg olci va ¢aki
biarosunun miayyan etdiyi kimi, min (1000) kilogram kutla
demakdir.

“UOmumi hasilat hacmi“ - 13.2 bandina uygun olaraq, neft-
gaz amoliyyatlarina isladilmis hacm cihilmmagla har hansi
Taqvim riibiinds Kontrakt sahasindan alinmis Xam neft va
Sarbast tabii gaz hasilatinin imumi hacmi demakdir.

“Nagletma itkilari“ - manasi 16.2(e)(iv) bandinda verilmisdir.

—

(12)

"State Budget" shall have the meaning pgiven to it in Article
15.1(c)(3).

“Steering Committee” means the committee established pursuant
to Article 8.1.

“Sub-contractor” means any natural person or juridical entity,
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.

"Tax Authority" shall have the meaning given to it in Article
15.1(c)(iv).

“Taxable Profit” shall have the meaning given to it in Article
15.2{e):

“Taxes” or “Tax” means all existing or future levies, duties,
payments, fees, taxes or contributions payable to or imposed by
any Governmental Authority.

“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 (1,000.00) 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
13.2 for Petroleum Operations.

“Transit Losses” shall have the meaning given to it in Article
16.2(e)(iv).



“Dsas ana sirkat” - BAHAR ENERCi sirkatine minasibatds
Dubay B9, Cebel Ali Azad 9razisinda geydiyyata alinmis
Baglan Qrup FSSiO; Britaniya Bircinia Adalarinin ganunlari
asasinda yaradilan ve faaliyyst gosteran Qrinfilds Petroleum
internesnl Kompani, Ltd.; va Dubay B99, Cebel Ali Azad
drazisinds geydiyyata ahinmis Rafi Oyl FZi sirkati; ONS-a
munasibatda Azsrbaycan Respublikasinda teskil edilmis
ARDNS, har hansi digar Podratgl tarafa miinasibatds isa bu
Podratcgi tarafin 9sas ana sirkati va har hansi bels 9sas ana
sirkatin varisi nazardas tutulur.

“9sas ana sirkatin taminati” - 4-ci 9lavada nimuna dzra
9sas ana sirkat tarsfindan verilan taminat demskdir.
“Odsnilmamis balans 1”- 3.5(b)(iii) bandinds veriimis manaya

malikdir.

“Odanilmamis balans 2"- 3.5(c)(ii) bandinda verilmis manaya
malikdir.

“ODV* - Azerbaycan Respublikasinin slave daysr vergisi
demsakdir.
“Qorazli  sohlenkarhg” - beynalxalqg neft-gaz senayesi

tacribasinda gabul edilmis yaxsi, ehtiyatkar metodlara va bu
Sazisin sartlarina gasdan, dusinilmis va siurlu saygisizliq
hallarimi yaradan har hansi bir asassiz amal vo ya etinasizhqg
demakdir.

“Sifir balansi* - Islanma va hasilat dévrii baslandigdan sonra
Miihasibat u cotunun apar Ilmasi gaydasina m tvafiq sur stds
o9sasli xarclarin 6danilmasi ila alagadar Podratcinin apardigs
hesabda Sifir balansinin alds edilmasi demskdir. ilk dsfa Sifir
balansi alda edildikdan sonra, 17.1 bandindaki magsadlar
Gclin dsash masraflar sonradan asas biidca kateqoriyalari
uzra tasnif edilir.

(13)

“Ultimate Parent Company” means i relation to BAHAR
ENERGY, Baghlan Group FSCO, a company duly incorporated in
Jebel Ali Free Zone, Dubai, UAL; Greenfields Petroleum
International Company, Ltd., a company incorporated and
operating under the laws of British Virgin Islands; and Rafi Oil
FZE, a company duly incorporated in Jebel Ali Free Zone, Dubai,
UAE; in relation to SOA, SOCAR, a company incorporated in the
Republic of Azerbaijan; and in relation to any other Contractor
Party, such Contractor Party’s Ultimate Parent Company and the
successor of any such Ultimate Parent Company.

“Ultimate Parent Company Guarantee” means the guarantee
given by an Ultimate Parent Company in the form set forth in
Appendix 4.

“Unrecovered Balance 1” shall have the meaning given to it in
Article 3.5(b)(1ii).

“Unrecovered Balance 2” shall have the meaning given to it in
Article 3.5(c)(ii).

“VAT” means the Republic of Azerbajjan value added tax.

“Wilful Misconduet” 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 17.1, Capital
Costs thereafter will be classified by main budget category.



“2008 Petroleum Production” means the Petroleum production

“2008-ci il igcun Karbohidrogen hasilati” ilde 62 100 ton Xam e : _
from the Contract Rehabilitation Area equivalent to Crude Oil of

Heft e 1996 min k.ub MIefr ekVI-vaIentma o!an Tl qa‘zrn 62,100 tons and Natural Gas of 194.6 thousand cubic meters per
Kontrakt barpa sahasindan Karbohidrogen hasilati demakdir, year.

(14)



oLAVD 2

KONTRAKT SAHDSI Vo XoRiT2

imzalanma tarixi G¢lin Kontrakt sahasi asagida gostarilmis
va bu sanads alave edilan xaritads ayrica nisanlanmig
cografi koordinatlarin amala gatirdiyi perimetr daxilinds
galan sahadir.

Kontrakt sahasi 1942-ci il Pulkova geodeziya reperina,
1940-c1 il Krasovskiy ellipsoidina baglanan, asagidaki
tayinedici parametrlari Qauss-Kruger proyesiyasinda diiz
xatlarls hidudlanmisdir:

Baslangic en dairasi: 0 derace simal en
dairasi (ekvator)

Baslangic uzunlug dairasi: 51 daraca sarq uzunlug
Dairasi (Qrinvig (1zra)

Baslangic migyas amsal 1.0
Daraca torunun ilkin 500.000 m sarga dogru,
koordinatorlari 0 m simala dogru

Daraca toru vahidi - metr

Kontrakt sahasinin dogquz (9) bucag ulzre cografi
koordinatlar:

(15)

APPENDIX 2

CONTRACT AREA AND MAP

As of the Execution Date, the Contract Area is the area inside the
perimeter constituted by the geographical co-ordinates set forth below
and as separately identified on the map attached hereto.

The Contract Area is bounded by straight lines on a Gauss-Kruger
projection which is referenced to Pulkovo 1942 geodetic datum,
Krasovski 1940 ellipsoid, and with defining parameters of:

Latitude of Origin: 0 degrees North (of the equator)
Longitude of Origin: 51 degrees East (of Greenwich)
Scale Factor at Origin: 1.0

Grid co-ordinates at Origin: 500,000 meters East, 0 meters North

Grid units are meters.

Geographic co-ordinates for the nine (9) corners of the Contract Area
are:



1942—ci il Pulkovo geodezik reperi lizra

Noqgts En darasi

O 0NV AW N =

Yuxarida gostarilan Kontrakt sahasinin sathi taxminan (g
yiiz doqquz tam minds alti yiz sskssn yeddi (309.687)

imal

40°20'07,76936"
40°20'07,93914"
40°09'05,72686"
40°04'34,10501"
40°01'22,90600"
39°56'45,78680"
40°02'37,88000"
40°08'49,57414"
40°15'40,23520"

Uzunlug darasi
(Sarq)

49°56'41,81739"
50°02'33,10208"
50°06'18,13024"
50°07'50,22898"
50°13'45,74898"
50°07'29,12214"
50°03'17,38998"
50°03'08,88271"
49°58'29,75839"

kvadrat kilometrdir, o cimladan

A.

Kontrakt barpa sahasinin yeddi (7) bucadgi

cografi koordinatlari:

1942-ci il Pulkovo geodezik reperi lizra

Négte En darasi

O o N B W N —

imal

40°20'07,76936"
40°20'07,93914"
40°09'05,72686"
40°04'34,10501"
40°02'37,88000"
40°08'49,57414"
40°15'40,23520"

Uzunlug darasi
(Sarq)

49°56'41,81739"
50°02'33,10208"
50°06'18,13024"
50°07'50,22898"
50°03'17,38998"
50°03'08,88271"
49°58'29,75839"

-l
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Point

Pulkovo 1942 Datum

Latitude

[V T o< I I N, T U PG T (NG RS

The surface of the Contract Area above defined is approximately three
hundred and nine point six hundred and eighty seven (309,687) square

(North)

40°20'07,76936"
40°20'07,93914"
40°09'05,72686"
40°04'34,10501"
40°01'22,90600"
39°56'45,78680"
40°02'37,88000"
40°08'49,57414"
40°15'40,23520"

kilometres, including

A.

Point

Geographic co-ordinates for the seven (7) comers of the

Longitude
(East)

49°56'41,81739"
50°02'33,10208"
50°06'18,13024"
50°07'50,22898"
50°13'45,74898"
50°07'29,12214"
50°03'17,38998"
50°03'08,88271"
49°58'29,75839"

Contract Rehabilitation Area are:

Pulkovo 1942 Datum

Latitude

O 00 N1 W —

orth

40°20'07,76936"
40°20'07,93914"
40°09'05,72686"
40°04'34,10501"
40°02'37,88000"
40°08'49,57414"
40°15'40,23520"

Longitude
(East)

49°56'41,81739"
50°02'33,10208"
50°06'18,13024"
50°07'50,22898"
50°03'17,38998"
50°03'08,88271"
49°58'29,75839"



B. Kontrakt kosfiyyat sahasinin dérd (4) bucagi tzra B.  Geographic co-ordinates for the four (4) cormers of the
G . Contract Exploration Area are:
cografi koordinatlari:

1942-ci il Pulkovo geodezik reperi tizra Pulkovo 1942 Datum
Nogte  En darasi Uzunlug darssi Point  Latitude Longitude
imal !§3rgl (M_). (.Eﬁt.).
4 40°04'34,10501"  50°07'50,22898" 4 40°0434,10501"  50°07'50,22898"
5  40°01'22,90600" 50°13'45,74898" 5 40°01'22,90600"  50°13'45,74898"
6  39°56'45,78680" 50°07'29,12214" 6  39°5645,78680"  50°07'29,12214"
7  40°02'37,88000" 50°03'17,38998" 7 40°02'37,88000"  50°03'17,38998"

1

= |

(17)




Bahar (Bahar-1, Bahar-2) va Qum-Danixz
yataglannin daxil oldugu blokun sxem|

Bahar (Bahar-1, Bahar-2) ve Qum-Deniz
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1.1

oLAVD 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi miiddaalar

Bu 3-cii 9lavada miihasibat ucotunun beynalxalq neft-
gaz sanayesinda hamiligla gabul olunmus prinsiplarinin
qurulusu miaayyan edilir.

Bu "Muihasibat ucotunun aparilmasi qaydasi" sanadinin
magsadi bu Sazisla bagh Neft-gaz amaliyyatlarina aid
ayirmalarin va kreditlarin miayyanlasdirilmasinin adalatli
va obyektiv metodunu tayin etmakdan va xarclarin tasdiq
olunmus bidcalare uygun olub-olmamasi {zarinda
nazarat metodunu goéstarmakdan ibaratdir.

Mihasibat ugotunun aparilmasi gaydasinin magsadlari
baximindan Podratciya har hansi sakilds istinad edilmasi
kontekstdan asili olaraq @mpaliyyat sirkatini Podratg
taraflari va onlarin muvafiq Ortaq sirkatlarini nazards
tutur. Taraflar razilasirlar ki, hamin metodlarin har hansi
biri har hansi Podratci tarafa garsi adalatsiz va ya qeyri-
obyektiv olarsa, Tearaflar har hansi adalatsizliyin va ya
geyri-obyektivliyin aradan qaldinlmasi Ggiin lazimi
dayisikliklari xos maramla tanzimlamak magsadils goriis
taskil edirlar.

Ta'riflar

Bu Mihasibat ucotunun aparilmmasinin magsadlari
baximindan asagidaki terminlare bele ma'nalar verilir:

(i "Miihasibat ucotunun aparilmast qaydasi” -

mithasibat ugotunun bu 3-cii dlavada gastarilan
prinsiplari, gaydalari va Gsullar demakdir.

.—_—RL/
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1.1

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 unfairmess or inequity.

Definitions

For the purposes of this Accounting Procedure the following
terms shall have the following meanings:

(1) “Accounting Procedures” shall mean the accounting
principles, practices and procedures set forth in this
Appendix.



(ii)  “Mihasibat ugotunun gabul olunmus tacriibasi“ -
miihasibat  ucotunun  beynalxalq neft-qaz
sanayesinde hamiligla gebul olunmus va
bayanilmis prinsiplari, tacriibasi ve gaydalari
demakdir.

(iii) "Artma" - gostarilan ucot doévri qurtarmazdan
avval olmus hadisalar va amaliyyatlar naticasinds
ucot dovri qurtardigdan sonra ddanilacayi ve ya
alinacagi ehtimal edilan mablaglar demakdir.

(iv)y "Artma prinsipi" - miuihasibat ucgotunun ela
prinsipi demakdir ki, hamin prinsipa gors
amaliyyatlarin maliyys durumuna va galira tasiri
sadaca olarag amaliyyatlar dzra nagd haqqg-
hesab c¢akilands deyil, hamin amaliyyatlar
aparilanda geyd olunur.

(v)  "Kassa prinsipi" - verilon talimatlara asasan bank
kocirmalari va ya nagd sakilds aparilan édanislar
saklinda olan va O9msaliyyat Sirkstinin xazina
kitablarinda geyds alinan maliyya vasaitlarin
axinlarini geyds alan miihasibat ugotu prinsipidir.

(vi) "Materiallar v avadanhqg” - Neft-gaz
amaliyyatlarinda isladilmak tgiin alds edilen va
saxlanilan tachizatla vea avadanhgla birlikda
kasfiyyat, giymatlondirma wva islenma dzrs
mahdudiyyat qoyulmadan torpaq istisna olmagla
bitiin obyektlar/vasitalar saxsi amlak demakdir.

(vii) "Nozarat altinda olan material" - Podratginin
nazarat etdiyi va inventarlasdirdigr Materiallar va
avadanlq demsakdir. Bela Materiallarin va
avadanhigin tiplarinin siyahisi ARDNS-nin talabi
il ona tagdim edilacakdir.

Sazisds wmanast verilmig, lakin yuxandaks siyahiya
salinmamis termin va anlayislar bu Mihasibat ugotunun
aparilmasi gaydasinda Sazisds onlara verilan manani
dasiyir.

{

-
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(ii)  “Accepted Accounting Practices” shall mean
accounting principles, practices and procedures that are
generally accepted and recognised in the international
Petroleum industry.

(iii) “Accruals” means amounts which are expected to be
paid or received after the end of an accounting period as
a result of events and transactions prior to the end of the
said accounting period.

(iv) “Accruals Basis” means the basis of accounting which
records the effect of transactions on financial conditions
and income when the transactions take place, not merely
when they are settled in cash.

(v)  “Cash Basis” means the basis of accounting which
records the cash flows as they are effected by the issue of
instructions for payment to a bank or payments in cash
and recorded in the cash books of the Operating
Company.

(vi) “Material and Equipment” 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.

(vii) “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.



1.2

1.3

Hesablar

Podratci bu Muhasibat ugotu gaydasina mivafig
suratda Neft-gaz amaliyyatlar Uzra ayrica hesabat
sanadlari va ayrica hesablar aparnir ("Neft-gaz
amaliyyatlari hesabi").

Podratci Neft-gaz amsaliyyatlart hesabina yalniz
Neft-gaz amaliyyatlarina ¢akilmis xarclori aid edir.

Podratgi Neft-gaz smaliyyatlan Hesabini Dollarla
apanr. Dollarla deyil, basga valyutalarla ¢akilmis
masrafloar Miihasibat ucotunun gsbul olunmus
usullar ila Dollara cevrilir. Neft-qaz amsliyyatlari
Gcin lazim olan valyutanin muabadilasi, yaxud
valyutalarin cevrilmasi naticasinda har ciir manfast
va va itkilar Neft-gaz samsliyyatlar Hesabina daxil
va ya aid edilir.

Neft-gaz smoliyyatlar Hesabi Miihasibat ugotunun
gabul olunmus tacribasina uygun olaraqg aparihr.

Miahasibat ucotu Artma prinsipi 3sasinda, ve
Masraflarin avazinin o6danilmasi magsadile Kassa
prinsipindan istifada etmakls aparihir.

Neft-qaz amaliyyatlari Hesabi Podratgi tarafindan
ayrica olarag Kontrakt barpa sahasinda aparilan va
onunla bagh Neft-qaz amsaliyyatlant {izra wvo
Kontrakt kasfiyyat sahasinda aparilan va onunla
bagl Neft-qaz eamaliyyatlan uzrs aparlir. Bu
zaman eyni vaxtda ham Kontrakt barpa sahasina,
ham da Kontrakt koasfiyyat sahasins aid olan
masraflar mivafig olarag Kontrakt barpa sahasinds
va Kontrakt kasfiyyat sahasinds hesabat dovri
tictin hayata kecirilmis Neft-gaz amaliyyatlar tcin
iimumi masraflor nisbatine mivafig olarag onlar
arasinda bolunir,

Auditor yoxlamalari

—
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1.2

1.3

Accounts

Contractor shall maintain separate books and accounts for
Petroleum Operations in accordance with this Accounting
Procedure ("Petroleum Operations Account").

Contractor shall charge to the Petroleum Operations Account
only those expenditures incurred for Petroleum Operations.

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.

Contractor shall maintain separate accounts of Petroleum
Operations in the Contract Rehabilitation Area and in the
Contract Exploration Area. Expenditures relating to the
Contract Rehabilitation Area as well as to the Contract
Exploration Area shall be shared in proportion to the ratio of
total Petroleum Costs incurred during the accounting period in
connection with the Contract Rehabilitation Area and the
Contract Exploration Area respectively

Audits



Podratcit  Neft-gaz  amoliyyatlari  Hesablarim
auditorlarin ‘hesabatlari ila birlikda har Tagvim ili
qurtardigdan sonra yeddi (7) aydan gec olmayaraq
ARDNS-ya tagdim edir. ARDNS miuvafig Taqvim ili
qurtardigdan sonra on iki (12) aydan gec
olmayaraq gostarilmis Taqvim ili {icin hesablarin
taftis olunmasini Podratgiya bu barads bildiris
gondarmakls xahis eda bilar. Bela taftislari ARDNS
tarafindan secilan, beynaixalg migyasda taninmis
miistaqil mihasiblar sirkati aparir. Bels taftisa
¢cakilan masraflar Neft-gaz amaliyyatlan Hesabina
aid edilir va Podratgi tarafindan odanilir. ARDNS-
nin adindan aparilan har hansi taftis movcud Neft-
gaz amoliyyatlarina hadsiz daracads manelar
toratmadan hayata kecirilir. 9gar ARDNS yuxarida
gastarilmis hesablara etiraz etdiyini, yaxud
Podrat¢inin Qarazli sahlankarligr hagqinda stibutlar
oldugunu noazardan kegirilon Tagvim ilindan
sonraki iyirmi dord (24) ay arzinda Podratciya yazili
bildirisla (dalillar gostarilmakla) malumat vermass,
muvafig Taqvim ilinin hesablari hamin tarix tcin
tasdig edilmis sayilir. Hesablar barasinds ARDNS-
nin Taraflar arasinda razilasma ila tenzimlanmamis
har cur etirazlan Arbitraj amaliyyatinin
muddealarina mivafiq surstds arbitraj baxisina
verilir. Arbitrajin gararinda ARDNS-nin har hansi
etirazi tasdiq edilarsa, Neft-gaz amsaliyyatiarn
Hesabi muvafig suratda tashih olunur.

Yuxaridakilara baxmayaraq, Taraflar asagidakilarla
razilasir:

() ARDNS Kontract kasfiyyat sahasinda aparilan
Neft-qaz smoliyyatlari ils bagh Islanmas va
hasilat dovri baslayanadsk hesabatlarin
yoxlaniilmasini aparmir; va
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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 intermationally 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 unduly
with ongoing 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.

Notwithstanding the aforesaid, the Parties have agreed as
follows:

(a) SOCAR shall not carry out audit of accounts until the
commencement of the Development and Production
Period for the Petroleum Operations related to the
Contract Exploration Area; and



(b) ARDNS Kontract kasfiyyat sahasinda aparilan
Neft-qaz smaliyyatlari ila bagl lIslonma va
hasilat dovrii baslayandan sonra on iki (12)
aydan gec olmayaraq bildiris vermakla
ARDNS, vaziyystdan asili olarag, bitin
Kasfiyyat dovrii vo 9lave Kasfiyyat dovri Uglin
mdvcud olan hesabatlari yoxlamag
hiiqugunda olacag.

Podratgi Neft-qaz amealiyyatlarina dair biitin
miihasibat senadlarini, bayannamalarini, kitablarini
va hesablarini onlarin aid oldugu Taqgvim ili
qurtardigdan sonra azi yeddi (7) il, yaxud ARDNS
Qarazli sahlankarlig hagqinda iddia irali siirditkda
(i) onlarin aid oldugu Tagvim ili qurtardigdan sonra
azi yeddi (7) il va ya (ii) Qarazli sahlankarliq ila
alagadar olaraq Hesablara dair etirazlar
tanzimlandikdan sonra azi bir (1) il saxlayir.

Masraflar va xarclar

Bu Sazisin sartlarine va Neft-gaz amsaliyyatlarinin icrasi
Ucliin lazimi sartlara amal etmak magsadi ila Podratgi
Neft-gaz amaliyyatlarinin aparilmasi ucgin ¢akilmis
masraflarin hamisini Neft-qaz smsaliyyatlari Hesabina
daxil edir; hec bir masraf hesaba bir (1) dafsdan artig
daxil edils bilmsz. Hesaba daxil edilan masraflar
asagidakilardan ibaratdir, lakin onlarla mahdudlasmir:

2.1 lsci giivvasina masraflar va bunlarla slagadar digar
masraflar

—
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(b) By giving notice not later than twelve (12) months from
the commencement of the Development and Production
Period for the Pefroleum Operations related to the
Contract Exploration Area SOCAR shall have the right to
carry out audit of accounts for the entire Exploration
Period and Additional Exploration Period as the case may
be.

All accounting records, returns, books and accounts relating to
Petoleum Operations shall be maintained by Contractor for a
minimum of seven (7) 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
(11) 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

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




(@

(b)

(c)

(d)

(e)

(f)

Podratginin va onun Ortag sirkatlarinin
(Subpodratci kimi faaliyyat gostaran
sirkatlardan basga) Azarbaycan Respublikasi
arazisinds istar mivaqqati, istorsa do daimi
calisan isgilarinin va ya Podratcinin ofislari
olan har hansi basga yerlarda bilavasits Neft-
gaz amaliyyatlarinda calisan iscilarinin amak
haggqina va maaslarina ¢akilan Umumi
masrafler (o ciimladan hokumsat organlarinin
tutduglar  mablaglar), habela gostarilmis
amaliyyatlarla slagadar ¢akilan saxsi xarclar.

Yuxaridaki 2.1(a) bandina asasan hesablanan
va amak haqgina tatbig edilan bayram ve
mazuniyyat glnlari, xastalik varagaleri,
alillik, Galir vergisi, tahsil, avtomobillar va
digar bu ciir gtizastlar tizrs 6danis xarclari.

Podratcinin yuxaridaki 2.1 (a) bandina asasan
hesablanan amak haqgqgi masraflarina tathiqg
olunan Azarbaycan Respublikasi ganunlar ils
nazarda tutulmus xarcler va ya 6damsalar,

yaxud bu 2.1 bandina wuygun suratde
hesablanan digar masraflar.
Hayatin sigortalanmasinin miutasakkil

planlari, gospitallasdirma, pensiyalar va bu
gabildan digar giizastlar tizra masraflar.

Podratcinin Neft-qaz smaliyyatlarinda ¢alisan
amakdaslarina manzil va dolanacaq
muavinatlari va bunlarla alagadar xarclar.

omakdaslarin Neft-gaz amaliyyatlari
aparmaq ugin ezam olunduglan middatin
sonunda Podratci onlarin  galscak daimi
masgullugunu tamin etmak igtidarinda
olmadiqda, Neft-gqaz amaliyyatlari aparmag
iictin ezam edilmis smakdaslarin isdang¢ixma
muavinatinin ezamiyyat muddatlarina
miitanasib hissasi hesaba aid edilir.

—
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(a)

(b)

(©)

(d)

©

®

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.

Costs of all holiday, vacation, sickness, disability,
Income Tax, schooling, cars and other like benefits
applicable to the salaries chargeable under paragraph
2.1(a) above.

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.

Cost of established plans for life insurance,
hospitalisation, pensions, and other benefits of a like
nature,

Housing and living allowances and related expenses of
the employees of Contractor assigned to Petroleum
Operations.

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.



2.2. Materiallar va avadanlig

2.3

2.4

Neft-gaz amoliyyatlarinda istifade olunmaq fciin
bu Miihasibat ucotu gaydasinin 4-cii bdlmasina
mivafiq suratds Podratginin aldigr ve ya tachiz
etdiyi materiallar va avadanliq. Aglabatan hiidudiar
daxilinde amali cahatdan mimkin oldugda va
islarin samarali ve rentabelli gorilmasina uygun
galdikda  Neft-gaz  amaliyyatlarinda istifads
olunmag lclin yalniz els Materiallar vo avadanhqg
alda edilir va ya dasinir ki, darhal tatbiq edilmak,
yaxud lazimi ehtiyat saxlamaq {ciin bunlara
talabat ola bilsin. Bela Materiallarin va avadanligin
artig ehtiyatlarinin toplanmasina yol verilmir.

Nagliyyat xarclari. isci heyatinin kbcma xarclari

(a) Materiallarin  ve avadanhdin  dasinmasi
xarclari ve bununla slagedar digar xarcler,
masalan, dokla alagadar xarclar, ekspeditor
xidmatlarine, gablasdirmaya, guruda, havada
va danizds dasimalara, dasimalarda
samarasiz dayanmalara, tranz it tariflaring,
tayinat mentsgasinda yiikbosaltma islerins
¢akilan xarclar, risumlar, lisenziya haglari,
vergilar va yuxarida géstarilanlaras aid olan bu
kimi tutmalar.

Neft-gaz amaliyyatlar aparilmasi ticin zaruri
olan isci heyatinin dasinmasi xarclari.

(b)

(c) Neft-qaz amaliyyatlari aparilmasina daimi va
ya mivaqgati tayinat almis is¢i heyatinin
yasadig! yerdsn va geriya kdcmasi xarclari.
Bela xarclara isci heyatin va onlarin ailalarinin
va saxsi amlakinin dasinmasi xarclari daxil
olacaqdir.

Xidmatlar
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2.2

2.3

Material and Equipment

Material and Equipment purchased or fumnished by
Contractor for use in Petroleum Operations as provided under
Section 4 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

(a)

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.

(c)

2.4 Services



(@)

(b)

(©

(d)

2.14 bandinde gdstarilan  xidmatlardan
savayi, podrat xidmatlari, pesakar
maslahatcilarin xidmatlari va digar taraflarin
gostardiklari basga xidmeatlar.

Texniki xidmatlar, o cimladan, lakin
asagidakilarla mahdudlagsmadan: Neft-gaz
amaliyyatlarinin  bilavasite faydasi  ugln
Podrat¢inin  ve onun Ortag sirkstlarinin
(bunlar Subpodratci kimi faaliyyat
gostarmirlarsa) gostardiklari xidmatlar:
laboratoriya analizi, certyojcakma, geoloji va
geofiziki malumatlarin tafsiri, lay-
kollektorlarin  tadqgiqgi, satinalma, gazima
islarina nazarat, hasilatin texnologiyasinin
islanib hazirlanmasi, kommersiya analizi kimi

xidmatlar, habela mivafig kompyuter
xidmatlari va malumat tahlili xidmatlari.
Hamin ©0dsnisler Podrat¢inin mithasibat

ucotunun adi prinsiplarina mivafig surstds
ela hesablanmalidir ki, he¢ bir manfast va ya
itki Podratcinin hesabina aid edilmasin.

Xidmatiarin  konkret  suratde Neft-qgaz
amaliyyatlart ile  bagh oldugu hallarda
inzibati-taskilati taminat, o cimladan, lakin
bunlarla mahdudlasmadan higugi masalalar

tizra,  satinalma, podrat  migqavilalari
baglanmasi Gzra xidmatier, maliyys ve
muihasibata aid xidmatlar, malumat va

telekomunikasiya xidmatlari va inzibati

masalalar.

Podratcinin va onun Ortaq sirkatiarinin (agar
onlar, Subpodratgi kimi faaliyyat
gobstarmirsa), muhandis-texniki sobasi
heyatinin  xidmatlari - hamin mihandis-
texniki  sébasinin  giymatlandirdiyi  va
hesabladigi kimi.

(

—_ I
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(2)

(b)

(©)

(d)

Contract services, prolessional consultants, and other
services procured from outside sources other than
services covered by paragraph 2.14.

Technical services, such as, but not limited to,
laboratory  analysis, drafting, geophysical and
geological interpretation, reservoir studies, purchasing,
drilling supervision, 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 such 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, information and
telecommunication, and administrative services.

Services performed by Contractor and its Affiliates
(except when acting as Sub-contractor) engineering
division personnel, as computed and charged by such
engineering division.



2.5

(e) Satisla alagedar xidmatlar: Kontrakt
sashsindan cixarilan Sarbast Tabii gaz satisi
ila alagadar bitin qonorarlar va digar
odamalar.

()  Podrata  tereflorin @ ve  onlarin  Ortaq

sirkatlarinin  sahiblik va istismar dayarine
uygun giymatlarla verdiklari avadanligdan va
obyektlardan/vasitalardan istifade edilmasi,
20or bels istifade igtisadi  cahatden
maqgsadauygundursa. Qiymatlar xidmatin,
tamirin daysrini va digar istismar xarclarini,
sigorta, vergi va faizlari shats etmsli, lakin
bunlarla mahdudlasmamalidir.

Podrato terefin ve yaxud onun Ortag sirkstlarinin
(onlarin Subpodratci kimi ¢pas  etdiklsri  hallar
istisna olmagla) vyerina vyetirdiklari xidmatlar
omoliyyat sirkatinin tagdim etdiyi islorin goriilmasi
hagqginda sifarise ve ya xidmatlarin gostarilmasi
hagqinda sazisa uygun olarag hayata kecirilir veo
onlanin avazi bels Podratg terafin na manfast sldo
edilmasi, na da zaror ¢akmasi prinsipina asasan
Podrat¢i tarafin va onun Ortaq sirkatlarinin adi
gaydada v mihasibat metoduna uygun sursatds
odanilir.

omlakin zadslenmasi ve itkisi

Yangin, dasqin, firtina, ogurlug, gsza va ya har
hansi  basga  sobabler  Gziindoan  amlakin
zadalonmasi ve ya itkisi ila slagadar olaragq onun
tamir va ya avaz edilmasi lclin lazim olan Qarazli
sahlenkarhgla bagh masrafler istisna olmagla,
sigorta hesabina édanilmayan bitin xarcler vo ya
masraflar.

Podratci li¢ yiz alli min (350000) Dollardan artiq
mablagds har hansi bu cir zadslanma va ya itki
hagginda ARDNS-ya amsli cohatden on qisa
muddatda yazili ma'lumat vermalidir.

=]
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(&)  Marketing services; all costs, fees, commissions and
other charges related to the marketing of Non-
associated Natural Gas produced from the Contract
Area.

® 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 any of Contractor Party or its Affiliates
(except when acting as Sub-contractor) shall be performed
under a work order or service agreement issued by the
Operating Company and shall be charged in accordance with
such Contractor Party’s and its Affiliates usual practice and
accounting policies such that no gain no loss accrues to such
Contractor Party.

2.5 Damages and Losses to Property.

All costs or expenses necessary for the repair or replacement
of property resulting from damages or losses incurred by fire,
flood, storm, theft, accident, or any other cause, not
recovered from insurance 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 three
hundred and fifty thousand (350,000) as soon as reasonably
practicable.



2.6

2.7

2.8

2.9

Sigorta

(@) Neft-gaz amaliyyatlan aparilmasi ile alagoadar
blitiin sigorta mikafatlar, habels Podratginin
6z torefindan sigortalandigr risklar (g¢tin
miistagil sigorta sirkatinin miayyanlasdirdiyi
ekvivalent mablaglards mikafatlar.

(b) Hor cir itkilarin, iddialarin, zararin va
mahkamsa gerarlarinin kompensasiyasi
verilarkan ¢akilmis va &danilmis bitin
xarclar; Podratcinin Qarazli sahlankarligr ila
bagl xarcler istisna olmagla, sigorta
hesabina 6danilmayan biitiin basga xarclar.

Hiiquqgi xarclar

Neft-qaz  amaliyyatlan naticasinds  yaranan
mahkama ¢akismalsrinin  va vya iddialarinin
arasdirilmasi va hall olunmasi Gzre, yaxud amlakin
gorunmasi va ya onun i¢iin kompensasiya alinmasi
Gizra blOtin xarcler ve ya masrafler, lakin bununia
mahdudlasmadan vakillarin gonorarlari, mahkama
xarclari, stibutlar alda etmak magsadile aparilan
tahqgigatlarin xarclari, habels har hansi bu ciir
mahkama iddialarinin  nizamlanmasi, yaxud
ganasatbaxs  halline  varilmasi  Gglin  verilan
mablaglar; Podratcinin Qarazli sahlankarligr ils
bagh hallar istisna olmagla.

Risumlar va vergilar

Hékumat organlarinin tutdugum (Manfaat vergisi
istisna olmagla) va Podratciya avazi ddanilmayan
bitiin Vergilar.

Ofislarin, fohla gasabalarinin va digar obyektlarin /
vasitalarin saxlanmasi

L
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2.6 Insurance

(a) All 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 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.

2.8 Duties and Taxes

All Taxes imposed by Governmental Authorities (except
Profit Tax) which are not refunded to the Contractor.

2.9 Offices, Camps and Miscellaneous Facilities




Neft-gaz amaliyyatlarina bilavasita xidmmat edan

Azarbaycan Reespublikasinin hidudlarinda
yerlasan ofislar, bolmalar, fahle qgesabaleri,
anbarlar, vyasayis binalart va digar obyektlar

vasitalar Ucln xarclanan masrafler ve ya fiziki
cahatdan Azarbaycan Respublikasindan kanarda
verlasan xiisusi layiha gruplarin saxlanmasi va
islanmasi.

isci hey'atinin ta'limi, texnologiyanin verilmasi

9.8 bandina miivafig suratda is¢i heyatinin talimi
tzra Taqvim ilinda iki yiiz min (200.000) Dollardan
artig xarcler ve Podratcinin texnologiyalarinin
razilasdirilmis qgaydada ARDNS-ya verilmasi ila
bagh xarclar.

Enerji tahcizati masraflari

Neft-gaz ampaliyyatlaninin aparilmasi dg¢iin istifads
edilan yanacaga, elektrik enerjisina, qizdiric
sistema, su tahcizatina vo ya basqa enerji névlarina
cakilan bitiin masraflar.

Rabita vasitalarine masrafler

Rabita ve kompiiter sistemlarinin alda edilmasina,
icaraya gotiirilmasina, qurulmasina, istismarina,
tamirina va saxlanmasina ¢akilan masraflar.

2.13 Ekoloji programlara masraflar

—

(29)

The cost of maintaining and operating any offices,
sub-offices, camps, warchouses, 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.

2.10 Training and Technology Transfer

The costs in excess of two hundred thousand (200,000)
Dollars per Calendar Year for the provision of training, in
accordance with Article 9.8, and the costs of agreed
technology transfer from Contractor to SOCAR.

2.11 Energyv Expenses

All costs of fuel, electricity, heat, water or other energy used
for Petroleum Operations.

2.12 Communication Charges

The costs of acquiring, leasing, installing, operating,
repairing and maintaining communication systems and
computer systems.

2.13 Environmental Charges



Neft-gaz ampaliyyatlart ila  alagadar ekolojfi
programlarin ~ hayata  kecirilmasina cakilan
masraflar, 0 ciimladan, lakin bunlarla

mahdudlasmadan, bu Sazis ve tathiq olunan
hiqugla talsb olunan atraf mihitin  ilkin
vaziyyatinin  éyranilmasi islerina, atraf mihitin
mihafizasi va tahlikasizlik texnikasi tadrising,
tahlUkasizlik  texnikasi va atraf muhitin
miihafizasinin temin olunmasi {ciin nazards
tutulan avadanlig va obyektlsra, atraf miihitin
muhafizasi va tahlukasizlik texnikasi uUzra islara,
cari nazarat programlarina, atraf miuhitin barpasi
tadbirlarina ¢akilan masraflar (0 cimladan, flora ve
faunanin gorunmasina cakilan masraflar).

Digar xidmsatlar

(@)  Podratgi Podratci taraflar ve onlarin mivafiq
Ortaq sirkatleri tarsfindan kecirilan va Neft-
gaz amaliyyatlarinin aparilmasina dolayisi ila
kémak edan imumi inzibati-taskilati taminat
tadbirlari ila bagl slava inzibati xarcleri
Neft-gaz amaliyyatlarn Hesabina aid edir. Bela
yardim, inzibati va hiquqi isls, maliyys va
vergi masalalari ils, kadr isi ils, ekspert
biliklarinin verilmasi ila ve daqgiq
miayysnlasdirilmasi va  vya miiayyan
layihalera aid edilmasi mimkin olmayan
geyri-texniki xarakterli digar funksiyalarin
yerina yetirilmasi ila masgul olan heyatin ofis
lzra etdiyi xidmatlarini ve bunlarla slagadar
ofis mmasraflarini ahata edir.

(b) Yuxaridaki (a) bandinda gosterilmis xarclar
Neft-gaz amaliyyatlar ile olagadar illik
macmu xarclare asaslanmis giymatlar lzra
hesaba asadidaki qaydada aid edilacakdir:

0] Podratcinin ~ 9sashi masraflari  ils

alagadar:

(30)

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).

2.14 Other Services

(a)

(®)

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.

The charge under (a) above shall be charged at rates
on total annual expenditures attributable to Petroleum
Operations as follows:

(i) With respect to Contractor's Capital Costs:

g



(i)

Taqvim ili arzinda ilk on bes milyon
(15000000) Dollar tgiin - ig (3) faiz.

Tagvim ili arzinde on bes milyon
(15000000) Dollar ve otuz milyon
(30000000) Dollar hiidudlarn daxilinda
mablag tcln - iki (2) faiz.

Toqvim ili arzinds otuz milyon
(30000000) Dollardan artig mablag
dglin: - bir (1) faiz.

Podratginin  @maliyyat masraflari il
slagadar:

Toqvim ili arzinds bir yarim (1.5)
faizdan ibarat sabit daraca.

(c) Masraflarin avazinin ddanilmasi magsadils, bu

Hesablanma Prosedurunun 2.14 bandina
asasan cixilma har Taqvim ribiniin sonuna
hesablanmalidir va novbati Tagvim ribiindan
etibaran 9vazi ddanilmali olmalidir.

2.15 Maliyyslasdirma masraflari ve faizlar

Bitiin Maliyyalasdrma masraflari.

2.16 Digar xarclar

=
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(i)

For the first Dollars fifleen million
(15,000,000) per Calendar Year - three (3)
percent;

For the amount between Dollars fifteen
million (15,000,000) and Dollars thirty
million (30,000,000) per Calendar Year — two
(2) percent;

For the amount in excess of Dollars thirty
million (30,000,000) per Calendar Year — one
(1) percent.

With respect to Contractor's Operating Costs:

A flat rate of one and a half (1.5) percent per
Calendar Year.

(c) For the purposes of Cost Recovery, the charge under
Article 2.14(a) of this Accounting Procedure shall be
computed at the end of each Calendar Quarter and shall
become Cost Recoverable from the following Calendar
Quarter.

2.15 Finance Costs and Interest

All Finance Costs.

2.16 Other Expenditures




Neft-gaz amsaliyyatlarinin (Qlvvayaminma
tarixinadsk olan digar faaliyyat ndvlari daxil
edilmakla) laziminca ve dizgiin aparilmasi Ggln
Podratginin va onun Ortaq sirkatlarinin (onlar
Subpodratci kimi faaliyyat gostarmirlarsa)
cokdiklari  va awvvalki middaalarda nazarda
tutulmayan, na da ahata edilmayan bitin digar
xarclar. Bu xarclara Kontrakt sahasina hitquglarin
alds edilmasi va saxlanmasi ligiin, yaxud Neft-qaz
amaliyyatlarimin aparilmasi, hamcinin Fondlarin
Iagvi va barpasi, o cimladen 17.3 va 17.4
bandlarina uygun suratda Lagvetms islari fonduna

haglarin 6danilmasi Ggin talab olunan, lakin
bunlarla mahdudlasmayan, har-hansi xarclar
daxildir.

Kreditlar

Podratgr asagidaki amaliyyatlardan galen xalis galiri
Neft-gaz amsaliyyatlari Hesabina kredit kecirir:

(@)

(©)

Sigorta edilmis amaliyyatlar v ya amlak barssinda
iddialarin verildiyi va gostarilmis amaliyyatlar va
amlak Gzra sigorta mikafatlannin Neft-qaz
amaliyyatlar hesabina aid edildiyi hallarda Neft-
gaz ampaliyyatlar ila alagadar har hansi ugurlu
sigorta iddiasi izra alinmis xalis galiri.

Masraflari qgabagcadan Neft-qaz amaliyyatlan
hesabina aid edildiyi Materiallar va avadanliqg
qusurlu olduqda, Podratcinin
tachizatci/istehsalcilardan (yaxud onlarin

agentlarindan) aldigi har cir tanzimlama mablagi.
Neft-qaz amaliyyatlarinda istifada edilan amlakin

satisindan alda edilmis xalis galiri, o sartls ki, bela
amlakin dayeri gabaqcadan Neft-qaz amaliyyatlan

hesabina 6danilmisdir.

(32)

Any other expenditures not covered or dealt with in the
foregoing provisions which are incurred by Contractor and
its Affiliates (except when acting as Sub-contractor) for the
necessary and proper conduct of Petroleum Operations
(including other 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, costs for
decommissioning (abandonment) and reclamation of Assets
including payment to Abandonment Funds as referred in
Articles 17.3 and 17.4

Credits

Contractor shall credit to the Petroleum Operations Account the
net proceeds of the following transactions:

(a)

(®)

(c)

The net proceeds of any successful insurance claim in
connection with Petroleum Operations where the claim is
with respect to operations or assets which were insured
and where the insurance premium with respect thereto
has been charged to the Petroleum Operations Account.

Any adjustments 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.

The net proceeds of sale on disposal of assets used in
Petroleum Operations, provided the cost of such assets
was previously charged to the Petroleum Operations
Account.



(d) Sazisin 12-ci  Maddasine  uygun  olaraq,
obyektlardan istifade etdiklarine gore Uglnci
toraflordan va/yaxud ARDNS-dan alinan xalis
galiri.

4, Materiallar va avadanlig

4.1 Satinalmalar

(@ Satun ahnmis Materiallar ve avadanlq
Podratcinin  qoydudgu maya dayari Gzra
hesablanir ("Maya dayari"). Maya dayarina,
mahdudiyyst qoyulmadan maddi-texniki
tahcizat  xarclari, nagliyyat  masraflari,
risumlar, lisenziya yigimlarni va 06danilan
vergilar daxil edilir.

(b) Har hansi Podratci tarafa maxsus olan va
Neft-gaz amoliyyatlar ila alagadar istifads
olunmaq gln Podratglya verilan vyeni
Materiallar va avadanliq yeni avadanhgin
satin alinmasinin yuxandaki (a) bandina
mivafiq suratds miuiayyanlasdirilon  Maya
dayoeri ila giymatlandirilir. istifade olunmus
onlardan istifads daracssina uygun giymst
tizra giymoatlandirilir, lakin bu g iymat sat in
alinan yeni avadanhigin ilkin qiymatinin
yetmis bes (75) faizindan artig olmamahdir.

(€0 Umumgabuledilmis mithasibat ugotu
Usullarina mivafiq olarag Nazarat edilan kimi
tasnif olunmayan Materiallar va avadanliglar
yiz (100) faizlik asaslarla 9maliyyat
masraflarine aid edilir.

4.2 Satis

(33)

(d) The net proceeds actually received from Third Parties
and/or SOCAR in respect of the use of facilities pursuant
to Article 12 of the Agreement.

4, Material And Equipment

4.1 Acquisitions

(2)

(b)

(c)

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.

4.2 Disposal



4.3

12.3 bandinin miaddaalarini nazara alaraq, Podratgi
lGzumsuz saydigi, Neft-gaz amaliyyatlari
Hesabinda dayari ik yiz alli min (250000) Dollar
va ya bundan artig dayarlandirilon materiallarin va
avadanhgin satilmasini  taklif etdiyi hagginda
Rahbar komitaye ma’'lumat varmakla onlari satmagq
hiiquguna malikdir.

inventarlasdirma

Podratci  Nazarst altinda olan  biitiin
materiallari vaxtasin inventarlasdirir. Podratgl
inventarlasdirma kecirmak niyyatinds oldugu
barads altmis (60) gin avval yazili bildiris
verir ki, onun keciriimasinda ARDNS-nin
istirak etmak imkani olsun.
inventarlasdirmada ARDNS niimayandlarinin
olmamasi o demakdir ki, ARDNS Podratcinin
kecirdiyi invetarlasdirmani gabul edir.

(a)

naticalari Neft-qaz
amaliyyatlari  hesabi  ils  tutusdurulur.
Toarsflorin  teleblarine  mivafig  suratds
Podratci inventarlasdirmaya dair hesabat
asasinda Neft-qaz amaliyyatlari hesabinda
inventar ehtiyatlarina diizalis edir.

(b) Inventarlasdirmanin

5. Miihasibat hesabatlari

5.1

5.2

Riibliik hesabatlar

Har Taqvim riibiindan sonra an geci girx bes (45)
giin arzinds Podratci ARDNS-ya avvalki Taqvim
Ribiina Neft-qaz omaliyyatlarina  ¢akilmis
masraflari mivafig bidcalarla miigayisa etmaya
imkan veran formada hesabat teqdim edir.
Fealiyystin iki ve ya daha cox novi dcin Gmumi
olan masraflar onlarin arasinda adalatli
mitanasiblikle boltsdiralir.

illik hesabatlar

(34)

4.3

Subject to Article 12.3 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
(a)  Periodic 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.

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 as required by the Parties.

(b)

5. Accounting Reports

51

5.2

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 the
corresponding budgets. Costs which are common to two
or more activities shall be allocated in an equitable
manner.

Annual Reports




5.3:

Har Taqvim ilinin birinci Teqvim ribl arzids
Podratcl avvalki Tagvim ili arzinde ¢akilmis Neft-
gaz ampliyyatlari masraflari barads ARDNS-ya illik
hesabat tagdim edir.

Masraflarin Odanilmasi va Manfast
karbohidrogenlarinin boélisdiirilmasi barada
hesabatlar

Sanaye hasilatinin baslanma tarixi aid oldugu
Taqvim Ribi qurtardigdan sonra an geci qirx bes
(45) giin arzinda va har sonraki Taqvim Riibi
qurtardigdan sonra an geci qirx bes (45) giin
arzinda Podrat¢i Masraflarinin avazinin ddanilmasi
barada Taqgvim riibii Hesabatina va Manfast
karbohidrogenlarinin ~ bélusdiurilmasi  barads
Tagvim riibli Hesabatina asagidaki malumatlan
ahata edarak ARDNS-ya tagdim edir:

(@  Dvwvalki Taqvim ribi baslananadak
odanilmamis @maliyyat masraflori va 9sash
masrafiar,

(b) Hemin avvalki Taqvim ribl arzinda
yuxaridaki 1.2 bandinds nazards tutuldudu
kimi, Kassa prinsipi 2sasinda ¢akilmis
omaliyyat masraflari va 9sasli masraflar;

(c)  Masraflarin 6danilmasi tciin avvalki Tagvim
ribi  arzinds Podrat¢cinin  yola saldigi
Karbohidrogenlarin dayari va hacmi;

(d) Odenilmamis, lakin o6danilmakdan  &trii
sonraki  Tagvim riblirina kecirilmis
omealiyyat masraflari va 9sasli masraflar;

f/""‘\l
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5.3.

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 the Commencement Date of
Commercial Production 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 division report showing:

(a) Unrecovered Operating Costs and Capital Costs
as at the beginning of the preceding Calendar
Quarter;

(b) Operating Costs and Capital Costs incurred
during such preceding Calendar Quarter based on
the Cash Basis principle in accordance with
paragraph 1.2 above;

(c) The value and volume of Cost Recovery
Petroleum lifted by Contractor during the
preceding Calendar Quarter;

(d) Unrecovered Operating Costs and Capital Costs
carried forward for recovery in succeeding
Calendar Quarters;



(e)

0

(i) cixarilmis Karbohidrogenlarin, (ii) Neft-
gaz amaliyyatlarinda istifada  olunmus
Karbohidrogenlarin, (iii) yola salinmaq Ugln
hazir olan Karbohidrogenlarin va (iv) avvalki
Taqvm ribiniin axirinadek Taraflarin faktiki
yola saldiglari Karbohidrogenlarin hacmi;

Podratcinin tarkibindaki Podratgt taraflar va
ARDNS Gcin  avvalki Tagvim riabilinds
ayrilmis Manfaat karbohidrogenlari.

/L\
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(e)

€9

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.
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PODRATGI TORIFIN 9SAS ANA SIRKITININ
VERDIYi T9’MINATIN NUMUN®S|

9SAS ANA SIRKSTIN TOMINATI

Kima: Azerbaycan Respubliikasinin Dovlst Neft Sirksti
Azarbaycan Respubliikasi
Baki sahari, Az 1000 Neftcilar Prospekti 73
[Tarix]
Canablar,

AZORBAYCAN - BAHAR YATAGI VO QUM-DoNiZ YATAGI
DAXIL OLDUGU BLOK

Biz Xazar danizin Azarbaycan sektorunda Bahar yataginin va
Qum-Daniz vyataginin daxil oldugu blokun kasfiyyat,
barpasi, islanmasi va hasilatin pay bolgiisi hagginda dair
Azarbaycan Respublikasi Dévlat Neft Sirkati, BAHAR ENERCI
LIMITED v o ARDNS-nin Ortag Neft Sirkati arasinda
2009-cu ilds imzalanmis Sazisa (“Sazig”) asaslaniriq.

[ ] asas sahib-benefisiari kimi [ ] bununla
tominat verir ki, [ i ] Sazisa miivafig
suratda butin ohdasliklarini, maliyya va digar &hdaliklarini
yerina yetirmasi lciin zaruri olan pul vasaiti ila [ ]
tamin edacakdir. Bu 9sas ana sirkstinin taminati Sazisin
Quvvayaminma tarixindan etibaran qglivvaya minir.

Bu 9sas ana sirkatin taminati asasinda édanislari [ ]
yalniz [ ] tarafindan pozuntu fakti Sazisa mivafiq
suratda arbitraj gararina gors | ] xeyrina olmadigi
muiayyean edildikdan va gararin surati [ ] tagdim

olundugdan sonra aparir.
.‘./—-""‘('7
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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 - BLOCK INCLUDING THE BAHAR FIELD
AND GUM-DENIZ FIELD

We refer to the Agreement on the Exploration, Rehabilitation,
Development and Production Sharing for the Block including the
Bahar Field and Gum-Deniz Field in the Azerbaijan Sector of the
Caspian Sea (the "Agreement") signed on 2009 between the
State Oil Company of the Republic of Azerbajjan, BAHAR ENERGY
LIMITED and SOCAR Oil Affiliate.

[ ] being the ultimate beneficial owner of | ] hereby
guarantees that [ 1 will provide [ ] with all funds
necessary for [ ] to fulfil 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 | ]-



Hazirki 9sas ana sirkatin teminati Sazisin 26.1 bandin
muddaalan ile nazards tutulan hiiqugla tanzimlanir va sarh
edilir. Hazirki 9sas ana sirkatin taminati il alagadar har cir
mibahisaler arbitraj gaydasinda, Sazisds nazards tutulan
yerda va eyni tarzda hall edilir.

Hormatls,

[ ]

adindan

(38)

This Ultimate Parent Company Guarantee shall be governed and
interpreted under the applicable law provision in Article 26.1 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
[ 1

R
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AZORBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI Vo OHDOLIKLORI

Kimoa:

BAHAR ENERCI LIMITED

Canablar,

AZORBAYCAN - BAHAR YATAGI VO QUM-DaNiZ YATAGI
DAXIL OLDUGU BLOK

Biz, Azarbaycan Respublikasinin Hokumati (“Hokumat"), bir
tarafdan Hokumata maxsus va onun yurisdiksiyasinda olan
Azarbaycan Respublikasi Dovlat Neft Sirksti (“ARDNS®) va
digar tarafdan, BAHAR ENERCI LIMITED (“BAHAR ENERCI*) va
ARDNS-in Ortaq Neft Sirkati (“ONS“), (BAHAR ENERCI va
ONS birlikds “Podratcl® kimi cixis edirlar) arasinda Xszoar
donizin Azarbaycan sektorunda Bahar yataginin ve Qum-
Daniz yataginin daxil oldugu blokun kasfiyyati, barpasi,
islanmasi va hasilatin pay bdélglisii hagqginda
2009-cu ilda baglanmis Sazisla (“Sazis") tanis oldug.

Hokumat bununla t3'minat verir, 6hdssina gotirir va
ayrihgda har Podratgi terefle asagidakilar barasinds
raziliga galir:

1. Hokumsat bununla ta’minat verir:

Sazisa asasan ARDNS-nin Podratciya verdiyi va ya
veracayi hiiquglara; va

(a)

)

(

9)

APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF

AZERBAIJAN
To:
BAHAR ENERGY LIMITED
Gentlemen,

AZERBAIJAN — BLOCK INCLUDING THE BAHAR FIELD
AND GUM-DENIZ FIELD

We the Government of the Republic of Azerbaijan (the
"Government") have full knowledge of the Agreement on the
Exploration, Rehabilitation, Development and Production Sharing of
the Block Including the Bahar Field and Gum-Deniz Field in the
Azerbaijan Sector of the Caspian Sea ("Agreement") signed on the

day of , 2009 between the State Oil Company of the
Republic of Azerbaijjan ("SOCAR"), being a company under the
jurisdiction of and owned by the Government, of the First Part, and
BAHAR ENERGY LIMITED (“BAHAR ENERGY™), and SOCAR
Oil Affiliate ("SOA") (BAHAR ENERGY and SOA together
constituting "Contractor") of the Second Part.

The Government hereby guarantees, undertakes and agrees as to each
Contractor Party severally as follows:

., The Government hereby guarantees:

(a) those rights granted or to be granted by SOCAR to

Contractor under the Agreement; and



(b)

(©)

(d)

Sazise 9sasan  ARDNS-nin
gotiracayi 6hdaliklara; va

gotirdiiyli v va

ARDNS Podratgiya Sazisds nazarda tutulan
huquglar va manafelari vermaya butunliikls vakil
edilmisdir; va

Hoékumat Sazisin glvvada oldugu bitin middst
arzinda Sazis Uzra Podratgcinin hiquglarnm va
manafelarini har hansi sakilds azaldan, pozan, lagv
edan va ya meahdudlasdiran har hansi miigavilslars,
hokumstlararasi sazislara va ya har hansi basqga
razilasmalara getmayacakdir; habels Hokumsatin
baglaya bilocayi ve Kontrakt sahasine va/yaxud
Sazis (zra Podratginin hilquglarina va manafelarina
har hansi sakilde aid olan har hansi migavilalar,
hokumatlararas! sazislar va ya har hansi basga
razilasmalar Sazisa gora Podratcinin hiaquglarini va
manafelarini nazara alan va saxlayan, aciq ifads
olunan miiddaalar ahata edir; va

=

(40)

(b)

(©)

(d)

those obligations undertaken or to be undertaken by
SOCAR under the Agreement; and

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



(e)

00

Podratci taraflarin he¢ bir hiiququ, manafeyi va ya
amlaki Azarbaycan Respublikasinin  har  hanst
hakimiyyat organlarinin  har hansi  harakatlari
naticasinda gasb edila bilmaz, millilasdirila bilmaz
va va basga sakilda dzfa tarafdan
manimsalasdirilsa  bilmaz. Lakin Teminatin wva
Ohdaliklarin (“Hokiimatin taminat®) miiddsalarina
baxmayaraq, Podratc¢i tarafin har hansi hilquglari,
manafelari ve ya amlaki (o ciimladan islanmamis
ehtiyatiar) qgasb edilarsa, miililasdirilarsa va vya
basqa sokilde ¢zge terafdan manimsalasdirilsa,
Hoékumat alverisli konyunktura searaitinde agdds
maradi olan ahcinin ve saticinin moévcudiugu sorti
ila nagd pulun diskontlasdinlmis axini metodunu
totbig etmakls Podratgiya movcud miiassisanin tam
bazar doyeri Gzro Dollarla tam hacmda darhal
kompensasiya  verilmasini  tamin edacakdir
alverigsiz saraitda va bela bir saraitin naticasinds
Podratci tarafin 6z hiquglarindan, manafelarindan
va amlakindan mahrum olmasina -baxmayaraq.
Hokumat asagidaki 4-cii  bandda nazerds
tutuldugu kimi, arbitraj mahkamasinin ixtiyarnina
tabe olacaqgdir; ham da bu sanadin prinsiplarina
uygun olaraqg, har bu ciir Podratg tarafin gdstarilan
haquglarinin  manafelarinin, va amlakinin tam
bazar dayarini giymatlandirmak lcin motabar
beynalxalg niifuza malik sarmay2 banki tayin
edacakdir; va

Sazisin qivvads oldugu va har hansi muddats
uzadildigr vaxt arzinds Podratgidan savayr heg bir
basqga tarafs Sazisds nazards tutulan konkret hallar
istisna olmagla, Kontrakt sahssinds nainki
Karbohidrogenlar  ehtiyatlarinin  kasfiyyati  va
islanmasi hiquglan verilmayacak, elaca da bels
hiiguglarin verilmasins imkan yaradilmayacaqdir;
va

/‘J}

(41)

(e)

(H

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 ("Government 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

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) Sazisin azarbaycanca matninin bitin middaalar
Sazisin ingilisce matninin bdtin  middaalarinin
ma’nasini dagiq ifads edir.

Bundan alava, Hokumat razilasir va 6hdasina goétirar ki,
o6zunuan salahiyystlari hiidudlarinda Saziss va bu
Hokimatin Tominata gdrs Podratgiya, Podratginin Ortag
sirkatlorina  va onlarin  Subpodratgilarina, habels
omaliyyat sirkatine va Podratcinin bu sazisa asasan
yaratdigt har hansi  hiqugi sexsaver ilan bitin

hiiquglarin, imtiyazlarin va giizastlorin tam hiquaqi
glivvasini va tasir gostarmasini tamin etmak magsadila
Sazisi va Hokimatin taminatt ganun saviyyasina
galdirmaq Gglin  darhal  ganunvericilik  tadbirlari
goracakdir; o cimladan:

(a) Sazisin middsalarina uygun olarag, Podratciya

Neft-gaz amaliyyatlari aparmaq, 6z hiiquglarindan
istifade etmak va ohdaliklarini yerina yetirmak

tclin lazim olan butin lisenziyalar, icazalsri,
tasdignamalari, bayanma sanadlarini va
selahiyyatlari istar Azarbaycan Respublikasinin

Hokumsati adindan, istarsa da onun nazirliklari va
ya basqa rasmi organlarn adindan Podratciya
veracakdir; va

(b) Podratciya bitlin zaruri lisenziyalan, icazalsri va
bayanma sanadlarini, gémrik icazalarini, vizalar,
yasayls icazalarini, oaraziys daxil olmag ugin
lisenziyalari, idxal ve ixrac lisenziyalarini, hamcinin
bank hesablari acmaq, amakdaslardan o6tri is
otaglart va manzillar icaraya gétirmak va ya almag,
rabita vasitelorinden istifade etmak hiquglan va
Neft-gaz amoliyyatlarini samarali sakilds hayata
kecirmak dcin wvacib sayila bilean buna banzar
basga hiiquglari veracakdir; va

(42)

(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 Government
Guarantee into law so as to ensure that all rights, privileges and
exemptions granted under the Agreement and this Government
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:

(a) 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

Vp



(0

(d)

Sazisa wuydun olaraq, Podratginin Azarbaycan
Respublikasinda 6z  Karbohidrogenlor  payini
nagletmasina, emal va ixrac uzra butin zaruri
obyektlardan va infrastrukturdan, hamc¢inin Neft-
gaz omoaliyyatlan Gclin  Podratgiya goerak olan
torpag sahalarindan istifads etmasina taminat
veracakdir; ham da Hokumatas meaxsus olan va ya
onun nazarati altinda olan (bela bir nazaratin
ARDNS vasitasila hayata kegirildiyi hallar istisna

olmagla) bu «ciir har hansi obyektlardan,
infrastrukturdan, vyaxud torpag sahalarindan
istifade imkani Podratciya bels obyektlarin va
infrastrukturun kommersiya cahatdan mistaqil

olan har hansi digar dirist istifadagisina verilan va
va onunla razilasdirilan an sarfali sartlardan heg da
az sarfali olmayan sartlarla verilmalidir; va

Podratcinin - Azarbaycan Respublikasinda basqga
obyektlarla yanasi, tikinti ve istehsal Ggin sahil
avadanligindan va  qurgularindan, tachizat
bazalarindan va  gamilarindan, anbarlardan,
nagletma vasitalarindan, mallardan va
xidmatlardan istifads etmak imkani tamin
etmakdan oOtri  mistaqgil suratde Azarbaycan
Respublikasinin digar hakimiyyat organlarl va ya
Uciincii  torsflar ila birlikde mimkiin saylari
gostaracakdir; ham da Podratgiya bu imkan bels
obyektlarin va xidmatlarin kommersiya cahatdan
mistagil olan har hansi digar istifadagisina verilan
va ya onunla razilasdirilan an sarfali sartlardan hecg
da az sarfali olmayan sartlarla va bels obyektlarin
va xidmatlarin keyfiyyatina va samarasine uygun
galan giymsatlarls verilmalidir; hamin giymatlar heg
bir saraitde bu cir obyektlor va xidmatlar lgln
Azarbaycan Respublikasinin hiidudlarindan
kanarda dstinlik taskil edan beynslxalg bazar
giymatlarindan 6tiib kecmamsalidir; va

Y

(43)

(c)

(d)

to ensure that Contractor has, i 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, onshore construction
and fabrication facilities, supply bases, warchousing,
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



(e)

)

Podratcinin N eft-gqaz amaliyyatlar aparmaq (cin
Azarbaycan Respublikasi asrazisinin hiududlarindan
kanarda asash olarag zaruri saydig:r hdquglan,
imtiyazlari, icazalari, tasdignamalari, orqanlaria va
yurisdiksiyalarla basqa razilasmalari alda etmasina
komak etmakdan otri mistaqil suratde ve vya
Azarbaycan Respublikasinin  digar hakimiyyat
orqganlari va ya Uciincii teraflar ils birlikde mimkiin
saylari géstaracakdir. Bela razilasmalar ixrac boru
kamari Gzarinda huquglan, kecid hiquglarn ve
islatma htquglan, Kontrakt sahasinda ¢ixarilmis va
toplanmis Karbohidrogenlarin, hamcinin
Azarbaycan Respublikasi arazisina gatirilan va ya
Azarbaycan Respublikasi arazisindan gdndarilan
materiallarin, avadanligin va basga mallarin
bosaldilib-ytuklanmasi, saxlanmasi va hamcinin
diger bela vyurisdiksiyalarda aparilan Neft-gaz
ampeliyyatlan ila bagh dovlst vergilarindan, yerli vo
basga vergilardan, gomriklsrdan, riisumlardan,
odanclardan, tranzit haqglarindan va basqga
haglardan va riasumlardan azadedilma kimi
masalalari ahate eds bilacsk va yalmiz bunlarla
mahdudlasmag macburi olmayacaqdir; va

obyektlarin lagv edilmasi barads Po dratginin
ohdaliklarini Sazisda nazarda tutulmus 6hdaliklarla
mahdudlasdiracaqdir; xiisusan Podratgi har hansi
asas fondlan lagv etmak niyyati barada bildiris
gondarandan sonra ARDNS-nin yiyalandiyi h ar
hansi asas fondlarin lagvi ila alagadar mas’uliyyst
dasimayacaqdir; va

1

(44)

(e)

(H

to use its best endeavours, whether itself, with other
Azerbaijjan 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



(9)

(h)

Sazisda gostarilon, Podratgi taraflarin  (hamginin

mivafig hallarda Ortaq sirkatlarin, Uglinci
taraflarin, @maliyyat sirkatinin, o cimladan onlarin
har hansi birinin amoakdaglarinin va

Subpodratcilarinin) Vergilara aid dhdaliklari va bu
vergilardan azadetma hallann bu Sazisda izah
olunan manasi ila kifayatlanacakdir; bu zaman
ARDNS, vya Podratg taraflorin  har  birinin
masuliyyat dasidigi Vergilarin mablagi tizra, ya da
Podratci tarsflerin  har birinin  Vergi qoyulan
manfaati (manfastlari) Uzra miayyanlasdirilon har
hansi vasait v ya digar imtiyazlar (o cimladan,
mahdudiyyat  goyulmmadan, artig  verilmis
mablaglarden gaytarmalar, kompensasiyalar, vergi
guzastlari va ¢nalmalar, ddamalar yaxud har hansi
ohdalikler Gzrs Odemalar v ya azadedilmalar)

Hokumsatdan bilavasite va vya dolayisi ils
almayacaqdir; va

Podratcinin, Sazisds nazards tutulan  bank
amaliyyatlann aparmag va valyuta dayisdirmak

hiiquguna amsal olunmasini, o ciimladan Podratciya
Karbohidrogenlar ixracindan va/yaxud satisindan
alda etdiyi bitiin galiri Azarbaycan Respublikasinda
va ya onun hidudlarindan kanarda sarbast suratds
saxlamag, elaca da bunlarin sarbast sarencamcisi
olmag hiiqugu, Neft-gaz asmosliyyatlan ils bagh
faaliyystdan alda etdiyi butin gsaliri sarbast ve
geyri-mahdud  suratds  Podratginin  vatanina
gaytaraq huiququ verilmasini tamin edscakdir; va

—

(45)

(2

(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



(i)  Sazis vo Hokimatin taminat tizra Podratcinin (ve ya
onun hiiquqg varislarinin) alda etdiyi hiquglarva
moanafelar Podratcinin gabagcadan raziligi oimadan
dayisdirilmamali, dizaldilmamali va ya
azaldilmamalidir. Azarbaycan Respublikasinin har
hansi miqgavilasi, hdkumatlararasi sazisi, ganunu,
farmam va ya inzibati sarancami o ciimiadan vergi
ganunvericiliyvinds, gaydalarda va va inzibati
tacriibada har hansi dayisikliklar daxil olmagla,
Sazisin va/yaxud Hokimatin taminatin
milddsalarina uygun golmadikde ve vya zidd
oldugda, Sazis va/yaxud Taminat Gzrs Podratginin
higuglarina ve vya manafelarina moanfi tasir
gostardikds Hokumat bunun naticasinda har hansi
manfaatin itirilmasi, igtisadi seraitin pislasmasi,
zarar va ya itki daymasi migabilinds Podratgiya (va
onun hiiquq varislarina) kompensasiya ddamalidir.
Sazis va/yaxud Hokimatin teminat ila bela
miqavils, hokumatiararasi sazis, ganun, farman va
ya inzibati sarancam arasinda har hanst ziddiyyati
va ya uy gunsuzlugu tez aradan qald irmaq Ucgln
Hokumat yuxarida sadalanan prinsiplera uygun
olarag mivafiq tadbirler goracakdir; ve

(i Hokumaeta va ya Hokumsat organlarina verilan hear
hansi maxfi informasiya va ya ma’lumat barads
maxfiliyin saxlanmasinm t2'min edscakdir; vo

ARDNS-nin 6zsllasdirilmasi, tadiyya igtidarsizhgi, lagv
olunmasi, yenidan taskil edilmasi va ya strukturunda,
yaxud hiiqugi vaziyystinda har hansi basqa dayisikliklar
bas ver masi Hékumatin bu sanaddan irali galan
ohdaliklarina tasir gbstarmir. Hékumat Sazisin glvvada
oldugu bitin miiddat arzinds ARDNS-nin Sazisdan irali
galan h tquglarnmin v s dhdsliklerinin bu ¢ iir dhdslikler
gotirmaya va onlar yerina yetirmaya gadir olan organa
verilmasini daima tamin etmalidir, aks tagdirde ARDNS-
nin Sazisdan irali galan bitiin dhdaliklarini Hokumat 6z
bilavasita yerina yetirmalidir.

(46)

(i)  that the rights and interest accruing to Contractor (or its
assignees) under the Agreement and the Government
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
Government 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
Government Guarantee and such treaty,
intergovernmental  agreement, decree  or
administrative order; and

law,

(j)  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 Hokiimat taminati ila alagadar Hokumat va Podratgi
arasinda har hansi ixtilaf Sazisde gostarildiyi kimi, eyni
yerda, eyni tarzda va eyni prinsiplara uygun olaraq
arbitraj gay dasi ila hall edilmalidir. Bels arbitrajin bas
tutmasini, habela arbitrajin har hansi qararinin, hékmi
dayisalmir, har hansi ilkin hiiqugi midafia vasitasinin va
yva arbitraj gearan c¢ixarilanadsk miracist edilon digar
miiveqgati mahkama midafissi vasitasinin gati olmasini
va icrasini tamin etmak magqgsadi ila Hokumat suveren
immunitet talab etmays dair bitin higuglarindan al
coakir.

Bu Hokiimat taminati ila Podratci tarafe verilan hiquglar
va manafelar onun har hansi hiiqug varisi ve ya muvakkili
tciin hiiqugi givvaya malikdir.

ogar Hokumat va Podratgi basga raziliga galmasalar, bu
Hokimat teminati imzalandigi giindan giivvay2 minir,
Sazisin givvads oldugu bitin middst arzinds va bu
Taminat va ya Sazis Uzra Podratg taraflardan har hansi
birinin aldigi har hansi hiiquglarn hayata kecirmak tgciin,
lazim galarsa, daha uzun middst arzinds qiivwvada galir
va Saziga (vaxtasir dayisdirildiyi sakilda) tatbig edilir.

Bu Hokumat teminatinda istifade olunan va Sazisda
miiayyan edilen sozlar va ifadaler Sazisde verilan manani
dasiyr.

Bu Hokumsat taminati tatbiq edila bilan hiiququn Sazisda
gostarilmis prinsiplarina uygun surstds tanzimlanir va
tafsir olunur.

YUXARIDA DEYILONLORIN ToSDiQi OLARAQ Hoékumatin
salahiyyatli nimayandasi bu Hokumat taminati 2009-cu il
ayinin -da/da Baki saharinda imzalamisdir.

AZORBAYCAN RESPUBLIKASI HOKUMBTININ
adindan va tapsirigi ile

(47)

4, Any dispute between the Government and Contractor
concerning this Government 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.

5. The rights and interests accorded to a Contractor Party under
this Government Guarantee shall enure for the benefit of any
successor or assignee of such Contractor Party.

6. This Government 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.

7.  Words and phrases used in this Government Guarantee and
which are defined in the Agreement shall have the same
meaning as in the Agreement.

8. This Government Guarantee shall be govemed 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 Government Guarantee in Baku on
, 2009,

Yor and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN



1.1

oLAVO 6

ARBITRAJ QAYDASI

Bu Sazisde aynca olarag basga sokilde gostarilen
hallardan savayi, ARDNS ila har hansi Podratgi taraf va ya
biitlin Podratgi taraflar arasinda meydana cixan, 26.3(a)
bandinin middsalarina asasan Taraflarin xoslugla hall
eda bilmadiklari bitiin miibahisaler, o cimladsn bu
Sazisin etibarhligi, tafsiri, iddia quivvasine malik olmasi
va ya pozulmasi ils bagh har hansi miibahisalarin
mahdudiyyat qoyulmadan hamisi  Taraflerin  yekdil
goararina asasan tak arbitr tarafindan vo ya arbitraj
gaydasinda miibahissnin baxilmasi Gzrs miraciatin
tagqdim edilmasindan sonra otuz (30) giin arzinda bels
yekdil garara gele bilmadikds 15 Dekabr 1976-ci il
tarixinds gabul olunmus wva wvaxtasin UNCITRAL
terafindan ona dayisikliklar edilmis Birlasmis Millatlar
Taskilatinin Beynalxalg Ticarat Qanunu tzra Komissiyasi
Arbitraj gaydalarina - UNCITRAL ("Qaydalar™) uygun
suratda li¢ (3) arbitrdan ibarat komissiya tarafindan gati
tanzimlanir. Qaydalarda baxilan masalalarin va vya
vaziyyatlarin har hansi birina tatbiq edilmali middsalar
yoxdursa, arbitraj bels masalanin tanzimlanmasi G¢ln 6z
tsul vo gaydalarimi mitayyan edir vo bu yolla goyulmus
har hansi gaydalar bundan sonra Qaydalarin bir hissasi
sayilir. Bels bir arbitrajin bas tutmasini, hamgcinin
arbitrajin har hansi bir gararinin, rayinin, amlaka goyulan
habsin, har hansi ilkin mahkama miidafiasi vasitasinin va
ya arbitraj gararindan avvalki digar hiiqugi mudafia
vasitasinin macburi suratda hayata kegirilmasini va
icrasini tamin etmak magqgsadila Taraflarden har biri
immunitet hiiququ, o cimladan, lakin bununla
mahdudlasmadan, suveren immunitet hiiququ barada
biitiin va har cir bayanatlardan imtina edir.

ke
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1.1

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 26.3(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 within thirty (30) days of a submission of the request
for arbitration, by a panel of three (3) arbitrators under the
Arbitration 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.



1.2

1.3

Arbitraj isvecin Stokholm saharinda kecirilir. Arbitraj
baxisinin dili ingilis dilidir va arbitrlar bu Sazisin isgilisca
matnindan istifads -edacaklar.

Arbitraja mdraciat etmak niyyati barada otuz (30) glin
gabagcadan diger Tarafs yazili bildiris gondardikdan

sonra istar ARDNS, istarsa do Podratgi gaydalarda
nazards tutuldugu kimi, Haaga ssharindaki Daimi
arbitraj mahkamasinin Bas katibina arbitraj baxisi

haqgginda arize vermakls va arbitr tayin edarak arbitraj
baxisina baslaya bilarlar (arbitraj baxisina baslayan Taraf
bundan sonra "Birinci teraf” adlanir); yuxarida deyilen
arizads arbitrin adi  goOstarilmalidir.  Miibahisanin
istirakcisi olan digar Taraf ("lkinci taraf") arizanin suratini
aldigdan sonra otuz (30) giin miiddatinda arizaya cavab
verir va Birinci Teraflo tayin edilmis arbitrin tek arbitr
olmagini gabul etdiyi halda razihigini bildirir va ya aks
halda secdiyi arbitrin adini géstarir.

2gar Ikinci taraf Birinci tarafle tayin edilmis tak arbitri
gabul etmirsa na do 6z arbitrini tayin etmirss, Haaga
saharindaki Daimi arbitraj mshkamasinin Bas katibi
Qaydalara uygdun olaraq, ikinci arbitr tayin edir. Hoamin
iki arbitr otuz (30) giin arzinda iclincii arbitr secir; agar
seca bilmasalar, Ug¢lincl arbirtri Haaga saharindaki Daimi
arbitraj mahkamasinin Bas katibi Qaydalara uygun
suratds tayin edir. Toraflor arasinda basqa vyazili
razilasma olmadiqda, tayin edilan dcglnci arbitr har
hansi bir Tarefin (o ciimladan, bels Tarafin 9sas ana
sirkatinin) tasis edildiyi 6lkanin vetandasi olmamalidir.

C’Kl
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1.2

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.

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") by submitting a request
for arbitration to the Secretary General of the Permanent Court
of Arbitration in the Hague, as provided in the Rules, 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,
indicating whether it accepts the arbitrator appointed by the
First Party as the sole arbitrator, or identifying the different
arbitrator that it has selected.

If the Second Party does not accept the sole arbitrator appointed
by the First Party and also does not 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.



1.4

1.5

1.6

Taraflar miibahissnin lazimi gaydada halli {ictin arbitraj
mahkamasinin har hansi lazimi malumat almasina har
cur imkan vyaradirlar (Neft-gaz amaliyyatlarina va
obyektlars buraxilmag imkant daxil olmagla). Har hansi
Tarafs arbitraj baxisinin har hansi marhalada va ya bitiin
marhalalarda kegirilmasina mane olan va ya angal
téradan, Uziursliz sababa gora istirak etmamays va ya
cagirisa galmamaya valnz bir dafs icaza verilir. Tarafin
uzrsiiz sobab lzindsn c¢agirisa takraran galmamasi
arbitraj baxigina fasila verilmasi Uglin asas va ya onun
kecirilmasina mane ola bilmaz.

Oz salahiyystlarinin imumi xarakterini mahdudlasdirmadan

arbitrlar zaruri hallarda Hokumatin 26.2 bandindaki
miiddaalar barasinds Hokumsatin  taminatina uydun
olaraq arbitraj xarclarinin va zararin 6danilmasina dair
garar gabul etmak salahiyyatina malikdirlar.

Arbitrajin garari gatidir, Taraflar ic¢lin macburidir va
darhal icra edilir. Alinmis arbitraj garan icraata
goturilmakls onun barssinds mahkama qgaran ¢ixarila
biler va ya miuvafiq yurisdiksiyaya malik har hansi
mahkamads icra barads mahkama amri alina bilar va ya
bu cir har hansi mahkamaya ariza verib saraitdan asili
olarag, mashkamsanin arbitraj garari ¢ixarmasini, macburi
icra hagginda amr vermasini xahis etmak olar.

=4
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1.4

1.5

1.6

The Parties shall extend to the arbitration tribunal all facilities
(including access o 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 26.2.

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.



1.7 Arbitraj xorclorinin tam hacmi Teroflor arasinda barabor

qaydada bélinmalidir. Ug arbitra olan toqdirds isa, har bir
Taraf 06z arbitrinin
xarclarinin barabar hissalarini ddayir; Teraflor hamcinin
Qaydalarla miayysan edilmis har hansi xarclori do ton
bolirlar. Yuxarida deyilanlare baxmayaraq arbitrlar udan
Tarafe uduzan Tarafin hesabina arbitraj
(htiqug xidmsatlarinin miubadilinds 6&deanilen aglabatan
gonorarlar daxil olmagla) avazini verdira bilarlar. Zararin
avazi pul ils kompensasiya edildiyi halda buraya pozuntu
vaxtindan baslayaraqg verdirilan mablagin tam ddanilmasi
vaxtinadak alinan faizlar daxil edilir. Bela hallarda bu ciir
vea ya har hansi diger pozuntu vaxtindan tutmus
verdirilon mablagdin tam 6danilmasi vaxtinadak olan dovr
icin LIBOR faiz dorecesi lstagsl doérd (4) faiz tetbig
olunur. Har bir Taraf alinmamis faizlarin va ya pul
vasaitindan istifada imkanini itirmak naticasinda daymis

xarclarini  va ginch arbitrin

xarclarinin

zararin avazinin oddanilmasina dair bildirislar tagdim
etmak barads har hansi doévlat ganunvericiliyinin har
hansi va biitiin talablarinin tatbigindan imtina edir.

M
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[.7 The costs of a sole arbitrator shall be shared equally by the

Parties. In the event of three arbitrators, 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.
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oLAVo 7

XAM NEFTIN V3 ToBii QAZIN H3CMLIRINI OLCM2K Vo

ONLARI QiYM3STLONDIRM3K QAYDASI

Umumi

Bu 7-ci Dlavads Kontrakt sahasinda ¢ixanlan
Karbohidrogenlarin hacmlarinin 6lciilmasi va
giymatlandirilmasi tsulu sarh edilir.

Xam_neftin hacmlarinin élglilmasi

(a) Hacm masrafélcanlari. Podratci Catdinllma

mantagasinde daimi hacm masrafdlcanlari qurur.
Kontrakt sahasindsn ¢ixarilan Xam neftin dagiq
ol¢lilmasini, tipinin, miqgdarinin
muoayysnlasdirilmasini  tamin  edacsk  hacm
masrafdlcanlarina butiin zaruri 6l¢ii qurgular, élgi
qurgulan Uciin nazarat cihazlar, Kontrakt
sahasinda c¢ixarilan Xam neftin hacmini 6lcmak,
keyfiyysatini va fiziki xiisusiyatlarini miayyan etmak
va qgeyds almaq uciin cihazlar ve basga zaruri
avadanliq daxil olacaqdir. Podratgi Kontrakt
sahasindan cixarilan Xam neftin hacmini 6lgmak va
giymatlandirmak {iciin hacm masrafdlcanlarindan
istifads edir.

S
|
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APPENDIX 7

CRUDE OIL AND NATURAL GAS MEASUREMENT AND

1.1

1.2

EVALUATION PROCEDURE

General
This Appendix 7 describes the method of measuring and

evaluating the Petroleum produced from the Contract Area.

Crude Oil Measurement

(a)

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 Oil 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.




1.3

1.4

Podrat¢i hamcinin Amerika neft institutunun (ANI)
daracalari ila bark maddaleri ve suyu, sixhdi
olgmak ugin' lazimi cihazlar va alatlar alinmasini
tamin edacsk va hamin cihazlann  muvafig
laboratoriyada saxlayacaqdir. Podratgi beynslxalq
neft-qaz sanayesinda hamiligla gabul edilmis
standartlara uydun olarag, istifade edilan
saygaclarin daqiqliyini zaruri hallarda, lakin ayda
bir dofadan az olmayaraq sinagdan kecgirscak v a
kalibrlsyacakdir. Butiin sinaglarda va kalibrlamads
ham  ARDNS-nin, ham da  Podratginin
nimayandalari istirak edacak va naticalar barads
atrafli hesabatlari ARDNS-nin iki (2) va Podrat¢inin
iki (2) nimayandasi imzalayacaqdir.

(b)

Xam neftin hacmlarinin 6lctilmasi middatlari

Hacm masrafdlganlarinin rasmi gostaricilari mihasibat
ucotu magsadlari tcgiin, Xam neftin hasilati va nagl
edilmasi tclin haftoads bir dafadan az olmayaraq geyds
alinacaqdir. Hemin gostaricilar ssasinda alds edilen
informasiya ARDNS-ya va Podratgiya verilocakdir.
Gostoaricilerin geyda alinmasinin konkret vaxtini Podratgi
tayin edacak va bu barads ARDNS-ya vaxtinda bildiris
veracakdir. Hom ARDNS-nin, ham da Podratcinin harasi
iki (2) niimaysnds ayirmag hiiguguna malik olacagdir;
onlar masrafdl¢anin gostaricilarinin geyds alinmasinda
istirak edacak va gostericilarin qeydiyyat varagasini
imzalayacagqlar.

Tabii gazin hacmlarinin dlciilmasi

5
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1.3

1.4

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.

(b)

Timing of Crude Qil Measurement

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




1.5

Bu Sazis uzra catdirilmis Tabii gazin hacmi diafragmali
masrafdl¢anlarin gostaricilari asasinda,  ANi-nin
standartlart va metodu ils miayyan edilir. Tabii qaz Ggln
qurulacaq masrafdlcanlarin tipini Podratci
miayyanlasdiracakdir. Qurulan élgma va giymatlandirms
sistemi Tabii gqazin migdarinin, keyfiyystinin vo fiziki
xususiyystlerinin - geydiyyati  Ggiin  butin  zaruri
masrafdlcanlardan,  alstlerden va  basqa  slava
avadanligdan ibaratdir. Tabii gazi olgcan bitin sistem
ikinci deast avadanligla tachiz edilacek ve sarf olunan
butin Tabii gaz hagginda ma’lumati daim fasilasiz geyda
ala bilacakdir. Tabii gaz masrafélcanlari ayda bir dafadasn
az olmayarag kalibrlanacak wveo kalibrloma barasinds
hesabatlar ARDNS-nin va Podratginin niumayandalari
tarafindan tasdiq edilacak va imzalanacaqdir.

Karbohidrogenlarin hacmlarinin dlciilmasi gaydasi

Podratci va ARDNS basga cir razilasmasalar,
avadanligdan kecan Karbohidrogenlari 6lgmak va
keyfiyyatini miisyysnlasdirmak iiciin ANI-nin gabul
etdiyi standartlardan ve qaydalardan istifads
olunacaqdir. Homin gaydalar va standartlar ANi-nin

(@

“Nimunsalar gotiirmayin standart metodundan
(Standard Method of Sampling) Vo
“Karbohidrogenlarin  6lcii  standartlarina  dair

talimatindan (Manual of Petroleum Measurement
Standards)  goturillacakdir.  Standartlarin  va
gaydalarin suratini (habela har hansi
modifikasiyalari ve bunlara diizalislori) Podratci
tagdim edacak va ham ARDNS, ham ds Podratci
ondan har vaxt istifads eds bilacakdir.

A
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1.5

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

(a)

Unless Contractor and SOCAR agree otherwise, API
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.



(b)

ARDNS-nin miitaxassilari
olctilmoasinin V2

Podratginin va
Karbohidrogenlarin
giymatlandirilmasinin konkret daqiq gaydasini va
metodlarini  razilasdirmaq uctin  gorisacaklar;
gayda ve metodlar Barpa ve hasilat  Programi
tasdiq olundugdan sonra amoali cahatdan imkan
yaranan kimi tatbig edilacakdir.

]

(b

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 Rehabilitation and
Production Programme.



oLAVe 8 APPENDIX 8

LAYIH® STANDARTLARI V@ TEXNIKi SORTLIR DESIGN STANDARDS AND SPECIFICATIONS

Yeni hasilat qurgulaninin hamisi vo moévcud qurgularin All new production facilities and all new equipment added as part of a
modifikasiyasi programi ¢arcivasinda qurasdirilan yeni modification programme to existing facilities, will be designed in
avadanhgin hamist miasir beynalxalg standartlara mivafiqg accordance with current international standards, modified where
suratds layihalasdirilacek va lazim galan yerlards Xozar appropriate for the specific requirements of the Caspian Sea
danizinin konkret saraiti Gglin modifikasiya edilacakdir. conditions.

Moévcud qurdular onlarin insasi zamani gqivvada olan Existing facilities were designed to the standards appropriate at the
standartlar  (izrea layihalasdirilmisdir. Podratg  yeni time of their construction. They will not be modified to comply with
avadanligin  tohlikssiz istisman {ciin  lazim  bildiyi international standards except where determined necessary by
hallardan basqa, hamin qurgular beynalxalg standartlara Contractor for the safe operation of new equipment.

mitvafig suratds modernlasdirilmayacakdir.

Layihads istifada olunan texniki sartlar cari standartlara ve The design specifications used will be based on current standards and
taninmis  beynalxalg  konstruktor  taskilatlann  va recommended practice as published by recognised iniernational
assosiasiyalari  terafinden  tovsiya edilon normalara engineering organisations and associations, some of which are listed
asaslanacaqdir; bunlardan bazilari asagida sadalanir. below. The design specifications may also include additional
Texniki layiha sartlarina Podratginin hamin beynalxalg requirements developed from these international standards by
standartlar ssasinda islayib hazirladigr slava talablar da Contractor.

daxil edils bilar.

API - Amerika Neft Institutu API - American Petroleum Institute

ANSI - Amerika Milli Standartlar institutu ANSI - American National Standards Institute

ASME = Amerika Mithandis-Mexanik Comiyyati ASME - American Society of Mechanical Engineers

ASTM = Amerika Sinag va Materiallar Camiyyati ASTM - American Society for Testing and Materials

BSI - Britaniya Standartlar institutu BSI - British Standards Institution

CEN - Avropa Normallasdirma Komissiyasi CEN - European Committee for Normalisation

CENELEC - Avropa Elektrotexnika Standartlarn CENELEC - Furopean Committee for Electrotechnical Standards
Komissiyasi

DIN - Almaniya Standartlar institutu DIN - The German Institute for Standards

IEC - Beynolxalqg Elektrotexnika Komissiyasi 1EC - International Electrotechnical Commission

IEEE - Miihsndis-Elektriklar vs Elektroncular IEEE - Institute of Electrical and Electronics Engineers (USA)
institutu (ABS)

IP - Neft institutu (Béyiik Britaniya) IP - Imstitute of Petroleum (UK)

ISA - Amerika Cihaz¢i Mithandislar Camiyyati ISA - Ins trument Society of America

SO = Beynalxalg Standartlagsdirma Taskilat SO - International Organisation {or Standardisation
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NACE

NEMA

NFPA

Korroziya Mithandislari Milli Assosiasiyasi
(ABS) _

Elektrik Avadanligi Istehsalcilarinin Milli
Assosiasiyasi (ABS)

Yangindan Mihafiza Tahliikasizliyi Milli
Assosiasiyasi (ABS)

A1
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NACE

NEMA

NFPA

National Association of Corrosion Engineers (USA)
National Electrical Manufacturers Association (USA)

National Fire Prevention Association (USA)



oLAVO 9

K9SFIYYAT iSLORI PROQRAMI

Kontrakt sahasinin hidudlan daxilinds neft va gazin
potensial ehtiyatlarinin kasfiyyati magsadils Podratgt 7-ci
Maddade tesvir edildiyi kimi, islar programini asagidaki

istigamatlarda hayata kecirir:

(i) Qazima islarinin tahliikasiz ve ekoloji cahastdan temiz
aparnilmasini tamin etmak magsadils st kasilisinda
mithandis-geoloji tadgigat islari aparmag.

(i) Perspektiv  horizontlarda neftin va qazin
movcudlugunu  misyyan etmak (cin Kontrakt
sahasinda bir (1) kasfiyyat quyusu gaziyir. Kasfiyyat
dévrii arzinda bir (1) kasfiyyat quyusu Kontrakt
kasfiyyat sahasinda yeni alda olunmus yiiz sakkiz
(108) kilometrlik tic-6lciilii seysmikanin naticalarina
asasan verilon darinlikda gazilmahdir.

(iii) dlava kasfiyyat dovrii arzinds, Podratgi, Kontrakt

kasfiyyat sahasi dcilin toplanmis kasfiyyat planina

asasan verilan darinlikda bir (1) quyu gazmalidir.

25
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APPENDIX 9

EXPLORATION WORK PROGRAM

For the purposes of exploring the oil and gas potential within the
Contract Area Contractor shall carry out a program of work as
described in Article 7 in accordance with the following guidelines:

(i) Carry out an upper section site investigation survey to
ensure a safe and environmentally sound base for drilling.

(i) Drill in the Contract Area one (1) exploration well to
ascertain the presence of oil and gas in the prospective
horizons. During the Exploration Period one (1) well shall
be drilled to a depth based on the results of the newly
acquired one hundred and eight (108) square kilometers
of three-dimensional seismic in the Contract Exploration

Area.

(i) During the Additional Exploration Period, Contractor shall
drill one (1) well, to a depth based on the integrated

exploration plan for the Exploration Contract Area.



(iv)

v)

(ii) va (iii) bandlars muvafig olarag qazilan quyularin
gazmaqda magsad Kontrakt kasfiyyat sahasinin
hiidudlan daxilinda askar edilmis
Karbohidrogenlarin yatag: shate etdiyi moasafani,
asagiya dogru yayilma sarhadlarin vo parametriarin
dagiglesdirmakdir. Bela  quyularin  gazilmasi
beynalxalg neft-gaz sanayesi standartlarina va
tacriibasine uydun olarag siixur niimunasinin
gotirialmasi tsulu ila hayata kecirilir.

Kasfiyyat quyularinin giymsatlandirilmasi {iciin muvafiq

karotaj va sinaq programlan asagidakilari, onlarla
mahdudlasmadan, shats eda bilar:

(a) yonaldici goruyucu kamarin  buraxaldig:
darinlikds - standard karotaj, gamma-karotaj
va ya neytron karotaj (texminen qoruyucu
kamarin basmaginin goyuldugu néqtadan
deaniz dibina gadar);

(b) texniki qoruyucu kamarlarin buraxiddigi
darinlikds - standard karotaj, gamma-karotaj,
induksion karotaji, akustik karotaj, sixlig va
neytron karotaj, quyu diametrinin o6lciilmasi
(profilometriya) va gsoraitdan asili olarag
laylarin sinaglari (zaruri olduqgda);

(59)

(iv)

™)

Wells drilled as set out in (i1) and (iii) shall have the
objective of further defining the areal extent, downdip limits
and reservoir properties of any Petroleum found within the
Contract Exploration Area. Drilling of such wells shall be
accomplished with conventional core acquisition techniques
according to international Petroleum industry standards.

To evaluate the wells an appropriate logging and testing
program may include but not be limited to the following:

(a) at the conductor casing point — standard logs,
gamma ray and neutron log (from approximately
conductor setting point to seafloor);

(b) at the casing point - standard logs, gamma ray log,
induction logs, sonic log, density and neutron logs,
caliper (profiler), and formations tests as deemed
necessary,



(vi)

(vii)

{(© gazilrms imumi derinlikds - standard karotaj,
gamma-karotaj, induksion karotaji, akustik
korataj,' sixlig ve neytron karotaj, quyu
diametrinin  6lciilmasi (profilometriva) wvo
soraitden asili laylarin  sinaglari
gostarmakls v quyu karotajinin
musayysnlasmasi ilo tominat verilmis ve
Omumi  darinlikden dibi
intervallarla saquli seysmik profillama (SSP);

olaraq

daniz arasi

(d) birinci Kasfiyyat quyusunda biitiin mahsuldar
horizontlarda, noévbati Kasfiyyat quyularinda
iso asas mohsuldar horizontlarda laysinayici
vasitasils sinaq islarin aparilmasi (masalan,
MDT).

Podratci, Kontrakt sahasinda alave geoloji malumat
alda etmak magsadila, har hansi kasfiyyat
quyusundan kanara yeni quyu lillalari ils ¢ixmag,
quyunun qazilma darinliyini artirmaq vs ya alave
kasfiyyat quyular gazmaq hiiququna malikdir, lakin
o buna borclu deyildir.

K asfiyyat islarina va giymatlandirmays dair bitin
hesabatlar va geydlaer bu Sazisin 10-cu maddasins
uygun olarag tagdim olunur.

M«/L
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(vi)

(vii)

(c) at final drilling depth - standard logs, gamma ray
log, induction logs, sonic log, density and neutron
logs, caliper (profiler), and formation tests as
warranted by shows and well log indications and
vertical seismic profile log (VSP) taken at
intervals between total depth to seafloor;

(d)  Wireline formation testing (MDT for example) in
the first well for all productive horizons and, in the
subsequent well, in major productive horizons.

Contractor shall have the right, but not the obligation, to
sidetrack any exploration wells, drill to greater depths or
drill additional exploration wells within the Contract
Area for the purposes of obtaining additional geological
information.

All reporting and records pertaining to exploration
drilling and evaluation shall be submitted according to
Article 10 of this Agreement.



ILAVD 10

STRAF MUHITIN MUHAFIZaSi STANDARTLARI V3

Int

A.

PRAKTIKASI

rasiva edilmis idars 2 sistemi

otraf mihitin mithafizasi Gzra komakci komits

1. Rahbar komitanin atraf mihitin mihafizasi
Uzra komakgi komitasinin tasis edilmasi va
taskilat strukturu Podratcinin taklifinds sarh
olunur; taklif tasdig olunmag G¢iin ARDNS-
yo tagdim edilir. ARDNS tarafindan tesdiq
edildikdan sonra atraf muahitin mihafizasi

tzra komokci komite tosdiq olunmus
tovsiyalars uygun vyaradiir va Podratci
taraflarin, ARDNS-nin, Azarbaycan

Respublikasimin Ekologiya vo Tabii Sarvatler
Nazirliyinin, Azarbaycan Respublikast Elmlar
Akademiyasinin va digar mivafiq tadgigat

institutlarimn ekologiya uzra
niimayandslarindan ibarat olur.
2. otraf mihitin mdihafizasi Gzro koémakgi

komitanin vazifslari:

- secilmis ekoloji parametriarin monitoringi
isloyib

ugiin monitoring
hazirtamalr;

programi

9\

(61)

L

APPENDIX 10

ENVIRONMENTAL STANDARDS AND PRACTICES

Intergrated Management System

A.

Environmental Sub-Committee

The formation and organization of an environmental
sub-committee of the Steering Committee shall be set
forth in a proposal of Contractor which will be
submitted to SOCAR for approval. Once approved by
SOCAR, the Environmental Sub-Committee shall be
formed in accordance with the approved
recommendation and shall be composed of
environmental representatives of Contractor Parties
and SOCAR, the Ministry of Ecology and Natural
Resources of the Republic of Azerbaijan, Azerbaijan
Academy of Sciences and other relevant research
institutes.

Responsibilities of the environmental sub-committee
shall be to:

- design monitoring program for monitoring of
selected environmental parameters;



- monitoring programini alagalendirmali;

- naticalari nazardan kecirmali va tovsiyalarini

vermoali;

~ illik hesabat nasr etdirmalidir.

- Neft ve gaz smsaliyyatlar ils alagadar
atraf muhitin mihafizasi tzra
planlasdirmada istirak edir

otraf mihitin mihafizesina dair is programlari
29.2  bendine uygun suratde  Neft-qaz
amsaliyyatlarinin yerina vyetirilmasi zamani amal
edilocek 9traf muhitin  muhafizasi programi
asagidaki marhalalara boéliinmalidir:
1. Seysmik tadgigatlara dair

- otraf muhits tasirin giymatlandirilmasi;

- Seysmik amaliyyatlar zamani saglamhgin

gorunmasl, tahlikasizlik texnikasinin va
atraf mdihitin  maihafizasinin  temin

edilmasi, 0 cimladan fovgalada
vaziyystlards, neft dadilarkan géralmali
tadbirlar plani, tullantilarin idara

olunmasi plani vo audit programi.

2. Koasfiyyat gazmasi

—
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- co-ordinate monitoring program;

- review results and propose recommendations;

e publish annual report;
- participate in environmental planning related to

Petroleum Operations.

Environmental Work Program

The environmental work program to be pursued during
Petroleum Operations pursuant to Article 29.2 shall be
phased as follows:

1. For seismic surveys
- Environmental impact assessment;

- Health, safety and environmental management plan
for seismic operations, including emergency
procedures, oil spill contingency plan, waste
management plan and an audit program.

2. For exploration drilling



Qazmanin atraf mihits tasirinin
giymatlandirilmasi;

ilkin ekoloji saraitin dyranilmasina dair
tadgigat;

otraf mihita nazarat programi;

Kasfiyyat gazmasi zamani saglamligin
gorunmasi, tahlitkasizlik texnikasinin va
milhafizasinin  tamin
fovgoaladas

atraf  miihitin
edilmoasi, 0 camladan
vaziyyatlerds, neft dagilarkan tadbirlar
plani, tullantilar (o cimladan burug slami
tullantilan) barade sarancamlar plani va

audit programi.

3. lIslanma va hasilat liglin

otraf mihits tasirin giymatlandirilmasi;

islonma va hasilat dévri tgin atraf mihitin
mithafizesina dair is programi islanma
Programu ils birlikds tasdig lcgiin ARDNS-
ya taqdim edilir. Bu Sazisin 7.6(e) bandinda
nazards tutuldugu kimi ARDNS mivafiq
Hékumat organindan har hansi talab
olunan tasdiglari almahdir

otraf muhitin mihafizasi standartlari

f\]
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IT.

Drilling environment impact assessment;

Baseline environmental study;

Environmental monitoring program;

Health, safety and environment management plan
for exploration drilling, including emergency
procedures, oil spill contingency plan, waste
management plan (including drill cuttings
disposal) and an audit program.

For development and production

Environmental impact assessment;

The environmental work program for the
Development and Production Period shall be
submitted together with the Development
Program to SOCAR for approval. SOCAR shall
obtain any requisite approvals from the relevant
Governmental Authority as provided in Article
7.6(¢e) of this Agreement.

Environmental Standards



Asagida Xam neft va Tabii gaz kasfiyyati vo hasilati
sahasinda faaliyyatls bagh tullanular Gzre Gmumi va
konkret normalar verilmisdir.

A.

B.

Umumi normalar

Asagidaki normalarda gostsrilanlar istisna
edilmakls, emal olunmus neft, quyulardan
cixan qum, lay suyu, burug mahlulu, burug
slami, yaxud kasfiyyat va hasilat sahalsrindaki
basqga tullantilar atilmir.

icaza olmadan tullanuilarin bilavasita daniz
sathina atilmasi gadagandir. Normaya ssasan
icaza verilan biitiin tullantilara kessonlara
buraxilma yolu ile nazarst edilir va bitiin
kessonlarin  aciq uclan
sathindan minimum iki (2) fut dsrinlikds
yerlasdirilir.

hallarda daniz

Tullantilara dair normalar va nazarat

Lay suyu

=
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The following are general and specific guidelines relating to
discharges associated with Crude Oil and Natural Gas
exploration and production activities.

A.

B.

General Guidelines

There shall be no discharge of waste oil, produced
water and sand, drilling fluids, drill cuttings or other
wastes from exploration and production sites except
in accordance with the following guidelines.

There shall be no unauthorized discharges directly
to the surface of the sea. All discharges authorized
by these guidelines shall be controlled by
discharging into a caisson whose open end is
submerged, at all times, a minimum of two (2) feet
below the surface of the sea.

Discharge Guidelines and Monitoring

i.

Produced Water



2gar  Xszar  donizinin  suyuna  standart
uygunlug testi vasitasile iki su axininin
garismasi naticasinda Karbohidrogenlar
hasilatinin umumi saviyyasinin asagi
diismasina sabab olan lay zadslanmasi bas
vermazss, Podratgl lay tazyiqini saxlamagq
Ucun lay suyundan istifads etmays cahsir. iki
su axini  bir-birinea  uyussa, Podratgi
tomizlenmis lay suyunu vyalniz onda lay
tazyigini saxlamaq dgiin talab edilan Umumi
migdardan ¢ox olan hacmds lay suyu oldugda
va ya geoza vaziyysti yarandigda, avadanlig
sindiqda, yaxud mexaniki cahatdan nasaz
oldugda Xazar danizina ata biler. 9gar bu iki
su axini bir-birina uyusmasa, Podratci lay
suyunu karbonath vyeralti gatlara (“uducu
zonalar”) vura ve ya beynalxalg Neft-gaz
sanayesinds  Umumilikde gabul edilmis
standart vo praktikalara uygun olarag
tomiziandikdan sonra lay suyunu Xazar
dsnizino ata bilar.

Burug slami va burug mahlullari

(a) Asagidaki 4 (b) bandins uydun gaydada
atraf  mihitin  mihafizasi  teskilatina
barasinda mpalumat verilon  tasadiifi
tullantilar istisna olmagla, neft manssli
burug mahlullarini Xazar danizina atilmir.

—\
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Contractor will endeavour to utilize produced water
for reservoir pressure maintenance if, through
standard compatibility testing with Caspian Sea
water, no damage to the reservoir resulting in a
reduction in overall hydrocarbon recovery would
occur by mixing the two water streams. In the event
that the two water streams are compatible,
Contractor may only discharge a volume of
produced water after treatment to the Caspian Sea
that exceeds the total volume required for reservoir
pressure maintenance or in the event of an
emergency, accident or mechanical failure. In the
event that the two water streams are not compatible,
Contractor may inject produced water into carbon-
bearing subsurface zones (“absorbing zones”) or
discharge produced water to the Caspian Sea after
treatment in accordance with generally accepted
international Petroleum industry standards and
practices.

Drill Cuttings and Drilling Fluids

(@) There shall be no discharge of oil based
drilling fluids, other than accidental
discharge, duly reported to the appropriate
environmental authority pursuant to article 4

(b) below.



(b) Az zahorli vo bioloji cahstdan pargalanan

{©

burug mahlullarindan istifada naticasinda
alinan burug slamindan va hamginin su
mansali burug meoahiullan va slamindan
basqga, neft manssli burug mshlullarinin,
torkibinda "yagh su" tipli emulsiya olan
burug mshlullarinin va vya tarkibinda
radiasiya manbalari olan burug
mahlullarinin va agar vardirsa, tarkibinda
islanmis masin yagi, soyuducu vyag,
reduktor yag: va neft mansali har hansi
sirtkit yaglarn olan burug mahlullarinin
Xazar danizina atilmasi gadagandir.

°oger burug mshiulu sisteminds olan
xloridin maksimum gatiligi "gsbul edon”
suyun toarkibindaki gatiligdan dord (4)
dofadan coxdursa, burug slaminin va
burug mahlulunun atilmast gadagandur,

(66)

(b)

(c)

There shall be no discharge of drill cuttings
generated in association with the use of oil
based drilling fluids, invert emulsion drilling
fluids, or drilling fluids that contain radiation,
if any, waste engine oil, cooling oil, gear oil,
or other oil based lubricants, other than
cuttings generated in association with the use
of low toxicity and biodegradable drilling
fluids as well as water based drilling fluids
and cuttings.

There shall be no discharge of drill cuttings or
drilling fluids if the maximum chloride
conceniration of the drilling fluid system is
greater than four (4) times the ambient
concentration of the receiving water.



2

(d) Qazma programinin yerina yetirilmasina

baslamamisdan avval burug moahlulunun
dovretma sistemi tartib olunur; hamin

sistem  laboratoriyada  Podratgi  va
ARDNS-nin arasinda  razilasdirilmis,
Xozor danizinin indikator

organizmlarindsn istifads edilmakls glcli
zahorliliyin ABS 9traf muhitin mithafizasi
Agentliyinin 96 saat yoxlamasi dsuluna
asasan sinagdan kecirilir. Qazma
programi hayata kecirilarkean  bioloji
cahstdon parcalanan az zsharli burug
mahlullarini atmaga icazs verilacakdir.

(e) Qazma amsaliyyatlar arzinds Xazar danizi

Uciin miayyanlasdirilmis prosedurlardan
istifada zaharliliyi
miayyanlasdirmak lciin burug mahlullan

olunmagla

niimunalari vaxtasiri olaraq toplanmahdir.

(f) Qazma oamsliyyatlarindaki dayisikliklara

cavab vermak tclin lazim galdikds burug
mahlulu sisteminin tarkibi dayisdirila
bilar. Yaglilig, duzlulug ve zaharlilik tzra
yuxaridaki limitlarine  cavab
verdiyi gostarilarsa, dayisdirilmis burug
mahlulu sistemi atila bilar.

tullanti

Basga tullantilar

1

(67)

3.

(d)

(e)

®

Prior to the start of the drilling program, a
drilling mud system will be designed and
laboratory tested under the U.S. EPA, 96-hour
acute toxicity test using indicator organisms
of the Caspian Sea agreed between Contractor
and SOCAR. Those muds biodegradable and
of low toxicity will be authorized for
discharge during the drilling program.

During drilling operations, mud samples will
be collected periodically to determine toxicity
using procedures established for the Caspian
Sea.

The composition of the mud system may be
altered as necessary to meet changes in the
drilling operations. The modified mud system
may be discharged if it has been shown to
meet the above limits for discharge on oil,
salinity and toxicity.



4.

(a)

(b)

(c)

(d)

(e)

torkibinda  gozls
bark madda
olmadigda va imumi qaliq xloridlar ETSN
ilo razilasdirilmis migdarda olmagla atila
bilar. Qalig xloridlerin migdarini 6lgmak
tuciin Hach dsulu ils CN-66-DPD sinagi
kecirilir.

Sanitar tullantilar

goriinan hec¢ bir {zen

Tarkibinda gozle goriinen Gzan bark
maddalar olmadigda tasarriifat tullantilan
va cirkli maisat sularini tamizlanandan
sonra atmaga icaza verilir.

tullanulan

Duzsuzlasdirict  qurgunun

atilmahdir.

Goyarta sular va panltisi gdza daymayan
yuyuntu sulan atila biler. Tarkibinds neft
olan sular ila tamiz tullanti sular va ya
yuyuntu sularn ayri-ayrihgda yigilir; tamiz
su daniza buraxilir, tarkibinds neft olan
su isa yuxarnidaki B.1 bandinds geyd
olunmus gaydada tamizlanir.

Zibil dsniza atilmir. Zibil tullantilarinin
yox edilmasi tciin onlar mivafig sahil
qurgusuna dasinir.

Nazarat

(@

Lay suyu

—
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4.

(a)

(b)

(c)

(d)

(e)

Sanitary waste may be discharged with total
residual chlorine content agreed upon with
MENR as long as no floating solids are
observable. The Hach method CN-66-DPD
test shall be used to measure the residual
chlorine.

Domestic wastes and gray water may be
discharged as long as no floating solids are
observable.

Desalinization unit wastes shall Dbe

discharged.

Deck drainage and wash water may be
discharged as long as no visible sheen is
observable. Oily and clean drainage or wash
water shall be segregated; clean water shall be
discharged to the sea and oily water shall be
treated as provided in B.1 above.

Trash shall not be discharged offshore. Trash
shall be transported to an appropriate
land-based disposal facility.

Monitoring

(a)

Produced water



(M

(2)

Lay suyunun atilma hacmi va atilan
suyun tarkibindaki neftin va yagin
gatithgina fehle heysti ile tamin
edilmis platformalarda iki giindan
bir, digar qurgularda isa haftada bir
dafa nazarat edilir.

Neftin ve yagin orta aylig qathgi
barada ETSN tarafindan  tayin
edilmis atraf mihitin muhafizasi ils
masgul olan organa har ay malumat
verilir.

(b) Burug slami va burug mahlullan

(M

(2)

(3)

Burug mahlullarn asgarlarinin  ve
onlarin  yuyucu maye sistemin?
alave ediloan hacmlsrinin, yaxud
kiitlalarinin ucotu har quyu iicin
aparilir.

Burug msahlullarimin xassalsrina, ©
ciimladan neftin hacm faizina wvo
xloridlarin gatiigina har gin her
quyu tizra nazarat edilir.

Atilan su 3sash burug slaminin vo
burug mahlullarinin  hesablanmis
hacmi har giin geyds alinir va bu
barads har ay mivafig atraf mihitin
muhafizasi  toskilatina  malumat

verilir.

—
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(b)

(1)

@)

The volume of produced water
discharged and concentration of o1l and
grease contained in the discharge will
be monitored every two days on
manned platforms and once a week for
other installations.

The monthly average oil and grease
concentration will be reported monthly
to an appropriate environmental
authority designated by MENR.

Drill Cuttings and Drilling Fluids

(1)

@)

3)

An inventory of drilling fluids additives
and their volumes or mass added to the
drilling fluid system will be maintained
for each well.

Drilling fluid properties, including
volume percent oil and concentration of
chlorides, will be monitored daily for
each well.

The estimated volume of water based
drill cuttings and drilling fluids
discharged shall be recorded daily and
reported monthly to the appropriate
environmental authority.



(c) Basga tullantlar
Yuxaridaki Il B 2 bélmasins mivafig atilan
basga tullantilarin hacmina nazarat edilir
vo asagidakilardan ibarst olmagla har ay
malumat verilir:
(i) Sanitariya tullantilari
(i) Maisat tullantilan

(iii) Goyarta sular va yuyuntu suyu

Atmosfera puskiirtilar (izrs normativlar vo nazarst

Podratciya piuskirtileri atmosfers buraxmaga
icazo verilir. Bela plskiirtiilarin havaya buraxiimasi
beynalxalg Neft-qaz senayesinds hamiligla gabul
edilmis prinsiplara va qaydalara uygun olarag
mahdud olacaqg va onlara nazarat edilacakdir.

Ictimai saglamlig

Podratci Neft-qaz ssnayesinda timumilikde gabul
edilmis standartlara uygun olarag Neft-gaz
amaliyyatlarina calb edilmis personalin ictimai
saglamhgi ile slagadar bitiin tadbirlari gormalidir.

Tahliikasizlik texnikasina dair normalar

c—::;"'“c/
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(¢c)  Other Wasles

The estimated volume of other wastes
discharged according to section II B 2 above
shall be monitored and reported monthly to
include:

(i) Sanitary waste
(i) Domestic waste
(iii) Deck draihage and wash water

Air Emission Guidelines and Monitoring

Contractor is authorized to discharge air emissions. Such
discharges will be limited and monitored in accordance
with generally accepted international Petroleum industry
standards and practices.

Public Health

Contractor shall take all actions with respect to public
health of personnel involved in Petroleum Operations in
accordance with generally accepted international
Petroleum industry standards.

Safety Guidelines




29.1 bandinin miuddsalarina amal edilmasi sartils,

Podratgt  Sazise  uygun  olarag  Neft-qaz
amaliyyatlan apararkan Azarbaycan
Respublikasinin  muvafig  normativisrini vs

asagidaki beynasixalg tahliikssizlik texnikasi va
istehsalat gigiyenas! normalarini nazars alir:

1. Beynalxalg Neft ve Qaz Istehsalcilan
Assosiasiyasinin (NQH) hesabat vo normalar -
SOTeM lizra idarsetmsa;

2. Beynalxalg Qazma Podratgilan Assosiasiyasi
(BQPA) Qazma tahliukasizlik
texnikasina dair normalar;

Zamani

3. Beynalxalg Geofiziki Podratgilar Assosiasiyasi,
istismar zaman tahlilkasizlik texnikasina dair
normalar;

4. 1s vyerinds kimyavi maddslorin  hadd
gostaricileri, Senaye gigiyenas! {zra doviat
hakimlarinin Amerika Konfransi.

(71)

Contractor shall take into account subject to the
provisions of Article 29.1 relevant  Azerbaijam
regulations and the following international safety and
industrial hygiene standards in conducting its Petroleum
Operations under the Agreement:

1. International Association of Qil and Gas Producers
(OGP) reports and guidelines - HSE Management;

2. Tlaternational Association of Drilling Contractors
(IADC) - Drilling Safety Manual,;

3. International = Association of  Geophysical
Contractors (IAGC) - Operations Safety Manual,

4. Threshold Limited Values for Chemical Substances
in the Work Environment - American Conference of
Governmental Industrial Hygienists.



X9Z3R DoNIZIN AZORBAYCAN SEKTORUNDA BAHAR ADDENDUM
YATAGININ VO QUM-D3NIZ YATAGININ DAXIL OLDUGU
BLOKUN K9SFIYYATI, BORPASI, iSLONMDSI VO HASILATIN PAY

BOLGUSU HAQQINDA

to

AGREEMENT ON THE EXPLORATION,
REHABILITATION, DEVELOPMENT AND PRODUCTION
SHARING FOR THE BLOCK INCLUDING THE BAHAR
FIELD AND GUM-DENIZ FIELD IN THE AZERBAIJAN
SECTOR OF THE CASPIAN SEA

SAZIS®

ARDNS-nin Ortaq Neft Sirkatinin yaradilmasina dair p . .
relating to the formation of SOCAR Oil Affiliate

Azarbaycan Respublikasi Dovlat Neft Sirkati
between
va

BAHAR ENERCI LIMITED The State Oil Company of the Republic of Azerbaijan

arasinda and

QOSMA BAHAR ENERGY LIMITED

(72)



Bu Qosma Xszar danizinin Azarbaycan sektorunda Bahar
yataginin v Qum-Daniz yataginin dahil oldugu blokun
kasfiyyati, barpasi, islenmasi va hasilatin pay bolglsi
hagginda Sazisin (bunda sonra “Sazis” adlanacaq) imzalandig
tarixda

bir terafdan, Hokimat teskilatt olan  AZORBAYCAN
RESPUBLIKASI DOVLIT NEFT SIRKSTI (bundan sonra "ARDNS"
adlanacaq) vo

diger tarafden, Dubay, B23, Cebel Ali azad arazisinda
geydiyyata alinmis BAHAR ENERCI LIMITED sirkati (“BAHAR
ENERCI") arasinda baglanmisdir.

Yuxarida sadalanan hiiquqgi saxslar bazan ayriligda "Tarsf”,
birlikda isa "Taraflar" adlandinla bilar.

N9Z9R3 ALARAQ KI:
1. ARDNS BAHAR ENERCi-ys ARDNS-nin Ortag Neft

Sirkatinin  (bundan sonra "ONS" adlanacag) hsle
yaradilmadigi barada malumat vermisdir; va

This Addendum is made and entered into on the same date as the
Apreement on the Exploration, Rehabilitation, Development and
Production Sharing for the Block including the Bahar Field and Gum-
Doniz Field in the Azerbaijan Sector of the Caspian Sea (hereinafter
called "the Agreement") between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (hereinafter called "SOCAR") a Government body on
the one hand and

BAHAR ENERGY LIMITED (“BAKHAR ENERGY”) a company
incorporated in Jebel Ali Free Zone, Dubai, UAE, 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 BAHAR ENERGY that SOCAR Oil
Affiliate (hereinafter called "SOA") has not yet been formed;
and

ARDNS Sazis iizra ONS-in biitiin shdalik va vezifalarini 6z 2-

Uzarine go6tirmays hazirdir va onlar {gin masuliyyat
dasimagq salahiyyatina malikdir; va

ARDNS va BAHAR ENERCI razihda galmislor ki, ONS 3.

yaradilanadak va Sazis asagida gosterilon gaydada ONS
tarafindan yazih sokilds ratifikasiya edilanadak ARDNS
ONS-in adindan faaliyyat gostaracak.
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SOCAR is willing and fully empowered to assume and be bound
by all the obligations and liabilities of SOA under the
Agreement; and

SOCAR and BAHAR ENERGY 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.



BUNUNLA TosSDIQ EDILIR Ki, Taraflor asagidakilar barade
raziliga galmislar:

1.

ARDNS bu Sazis va gslacokds Digar podratgi taraflar vo
ONS arasinda imzalanacag har hansi sonraki sazislor,
migavilalar v ya hiiquqgi sanadlar Gzra ONS-in butiin
Ghdaliklari  dclin masuliyyat  dasiyir ve  asagidaki
magamlaradak ONS-in adindan faaliyyat gostarir: (i) ONS
lazimi gaydada geyda alindigi va onu geyda almis dlkanin
ganunvericiliyina ve 0z nizamnamasina muvafiq suratda
movcud oldugu giinadsk (ii) ONS-un Direktorlar Surasi
onun Sazisda istirakini tasdig edan garar gabul edanadak;
(i) ONS ARDNS-nin onun adindan gordiyii bitiin islari
tosdiq edsnadak; (iv) ONS yuxandaki (i), (i) va (iii)
bandlarinda gdstarilanlarin  tesdiq olundugu biitin
sonadlari Digar podratg taraflora tagdim edanadak.
Taraflor ARDNS-nin ONS-in adindan gérdiyi bitiin islari
yuxaridaki (i), (i), (iii) va (iv) bandlarinds nazards tutulan
hadisalar ve tadbirler bas verana gader ONS-in 6zlniin
gormiis oldugu islar hesab edirlar.

ARDNS bununla 6hdasina gotirir ki, (i) ONS-in lazimi
gaydada qgeyds alinmasini va ganuni suratds movcud
olmasini temin edacakdir; (i) ONS lazimi gaydada
yarandigdan va ganuni surstds moévcud oldugdan darhal
sonra 0z Direktorlar Surasinin garan ila 6zinin Sazisds
istirakini tesdiq edacayini temin edacakdir; (iii) ONS
ARDNS-nin onun adindan gordilyl biitin isleri tasdig
edacakdir; va (iv) ONS bu 2-ci maddanin yuxaridak: (i),
(ii) va (iii) bandlarini tasdigleyen biitlin sanadlari Taraflara

taqdim edacakdir.
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NOW THEREFORE the Parties hereby agree as follows:

SOCAR shall be primarily responsible for all obligations of
SOA under the Agreement and any further agreements,
contracts or legal instrument between the Other Contractor
Parties 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; (i) 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 the Other
Contractor Parties 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.

SOCAR hereby undertakes that: (i) SOA shall be duly
organised and be validly existing; (ii) SOCAR shall ensure that
SOA authorises SOA’s 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 (1), (ii) and
(iii) of this paragraph 2, promptly after it is duly organised and
validly existing,



L

3. Bu Qosma Sazisin sort vo middsalanm burads sarb adildivi
kimi dayisir va/ve vya onlara dazslislor edir ve bitin
magsadler baximundan Sazigin tarkib hissssi hesab sdifir,
va Sazigin 28.7 bandinds nazorda tutuldudu kimi, mivafig
olarag ona Azsrbaycan Respublikasimine tam ganun giivwssi
verilir,

4. Bu Qosmadan irali gelan va yva onunla-badd har hansi filir
ayniglan Sazisin 26.3 bendinds serh edildivi ldmi hail
edilir va bu Qosma Sazisin 26,1 bandinds gostarifen
ganunia tanzim olunur.

YUXARIDA GOSTORILONLSRI TaSDIQ £D3R3IK Tarsflarin fazimi
salahiyyot verilmis numayandstari bu  Qogmam &2
ezt _2009-cuil tarixinda imzaladifar.

Azarbaycan Respublikas: Dvist Neft Sirkst
admdan va gnun tapsiyg: iia

".S_wurre d it
ez it n ™

Adh:
Vazifasi:

"Signed"

Adr:

i
Vazitasi: 8}“ ,F’fz:?’//{‘;’r/f '

:l.\.
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do This Addendum modifies and/or amends the relevent terms and
comditions of the Apreement as set forth herein and shall be
constdered for all purposes a part of the Agreement and shall
accordingly be given the full foree of Jaw in the Republic of
Averbaijan as provided in Article 28 1 of the Agrecment.

Any dispuies arsing out of or in comnecition with this
Addendum shall be resolved as set forth in Article 263 of the
Agreement, and the lTaw governing this Addendum shall be as
set forth in Article Z6.1 of the Agreement.,

IN WITNESS WHEREOF the Parfies have exccsted this Addendam
a5 of the “Z2." day of (LEELHEEF 3009 by ther duly
authorised representatives,

for and on behall of State Ol Company of the
Républic of Azerbaijan

. "Signed" .
?fiféifm} A S ﬁf ‘F’f\%‘;‘
"Signed" .
E;if:m Z ajvmfmwff ALy 2 (g




/i,

BAHAR ENERGI LIMITED adindan ve onun tapsmidi i

"Signed"” ,
Ady
Vezifash
"Signed"

e o -

Adf o
Yozifasi:
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For and on bebalf of BAHAR ENERGY LIMITED

"Signed" s
MName:
Position;

"Signed"

_ 7 ‘4."‘«“{, T
MName: -

Posifion:




BAHAR ENERCI LIMITED adindan ve onun tapsinigi ils For and vp behalf of BAHAR ENERGY LIMITED

" m . "
igned"” | .
& 7 "Signed! s
Adr: Name:
Vazifasi: Position:
11 v 1" .
, .'Signed "Signed"
Ot e - o .
Adr yaard Name: /7 T
Vozifasi: Position:
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