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XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
D230 PERSPEKTIV KOSFiYYAT BLOKUNUN
KOSFiYYATI, iSLONMOSI VO
HASILATIN PAY BOLGUSU HAQQINDA
SAZIS

BU SAZIS 26 aprel 2018-ci il tarixinds Ingiltoranin London sohoarinda,

bir torofdon Azorbaycan Respublikasinda tosis edilmis, Hokumat toskilati
olan AZORBAYCAN RESPUBLIKASININ DOVLOT NEFT SiRKOTI
(“SOCAR”),

digor torofdon iso Ingiltorado geydo almmis BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkoti (“BP”) vo

SOCAR torofindon yaradilacaq va onun tam noazarstinds olarag ona
butunliklo moxsus olacag SOCAR-1n ORTAQ NEFT SIRKOTI (“ONS”)

arasinda tortib edilmis vo baglanmigdir. SOCAR, BP vo ONS bundan sonra
birlikdo “Taraflor”, ayri-ayrihiqgda iso “Toraf” adlanacaglar. Mivafiq
geydiyyat sonodlori ilo tosdig edildiyi kimi, Toroflorin hamisi geyds
alindiglari 6lkalorin ganunvericiliyina asasen hiiquqi soxsdirlar.

NOZORO ALARAQ Ki,

Azaorbaycan Respublikasinin Konstitusiyasina vo “Yerin toki haqqinda” 13
fevral 1998-ci il tarixli Azorbaycan Respublikasi Qanununa uygun olaraq,
Azarbaycan Respublikasinda quruda vo su altinda yerin tokinds tobii halda
movcud olan bitin Karbohidrogenlor lzorindo milkiyyst higuqu
Azorbaycan Respublikasina moxsusdur Vo asagida gostorilon rasmi
sanadlara asason bu Karbohidrogenlari idars etmok vs onlara nazarat etmoak
salahiyyatlori SOCAR-a hovals edilmisdir; vo

“Azorbaycan Respublikasi Dovlot Neft Sirkotinin yaradilmasi haqqinda”
Azorbaycan Respublikasi Prezidentinin 13 sentyabr 1992-ci il tarixli 200
némrali Formanina, “Azarbaycan Respublikasi Dovlat Neft Sirkstinin

AGREEMENT
ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING FOR THE PROSPECTIVE
EXPLORATION BLOCK D230 IN THE
AZERBAIJAN SECTOR OF THE CASPIAN SEA

THIS AGREEMENT, made and entered into in London, England, this 26th
day of April 2018 by and between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (“SOCAR”), a Government body incorporated in the
Republic of Azerbaijan, on the one hand; and

BP EXPLORATION (AZERBAIJAN) LIMITED (“BP”), a company
incorporated in England; and

SOCAR OIL AFFILIATE (“SOA”), a company to be formed and wholly
owned and controlled by SOCAR; on the other hand.

SOCAR, BP and SOA are collectively referred to herein as the “Parties”
and individually referred to as a “Party”. All the Parties are 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 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
authorisations the authority to control and manage said Petroleum has been
vested in SOCAR; and

WHEREAS, pursuant to Presidential Decree No. 200 concerning the
creation of the State Oil Company of the Republic of Azerbaijan dated 13
September 1992, Presidential Decree No. 844 concerning restructuring of



strukturunun  tokmillogdirilmasi hagqinda” Azarbaycan Respublikasi
Prezidentinin 24 yanvar 2003-cl il tarixli 844 nomrali Formanmna vo
SOCAR-in  Nizamnamoasina oasasan SOCAR hasil edilmis biitiin
Karbohidrogenlors sahibliyi hayata kegirir vo Azarbaycan Respublikasinda
bitin Karbohidrogenlorin  kasfiyyati vo islonmasi sahasindo bitin
solahiyyatlor ona hovalo edilmisdir, habelo “Xoazor donizinin Azorbaycan
sektorunda D230 perspektiv kosfiyyat blokunun Kkosfiyyati, islonmasi va
hasilatin pay bolgiisii hagqinda” Azarbaycan Respublikas1 Prezidentinin 28
dekabr 2016-c1 il tarixli 2583 ndmrali Soroncamu ilo SOCAR-a bu Sazisi
hazirlamaq ve onu Azorbaycan Respublikasinin adindan imzalamagq,
homginin Sazigin qiivvada oldugu biitiin miiddat orzindo Sazigo aid olan
bitiin masalalor Uizra Sazisin torafi kimi Azarbaycan Respublikasini tomsil
etmok salahiyyati verilmisdir; vo

SOCAR Kontrakt sahosindo miiayyon islor gérmiisdiir, Kontrakt sahasinds
Vo ya onun altinda tobii halda mévcud olan Karbohidrogenlarin kasfiyyatini
Vo sonraki islonmosini vo hasilatini dostoklomok arzusundadir; vo

SOCAR va BP “Xazar donizinin Azarbaycan sektorunda D230 perspektiv
kosfiyyat blokunun Kosfiyyati, islonmasi va hasilatin pay bolgiisii haqqinda
Sazisin osas kommersiya prinsiplori vo miiddoalar1 haqqinda” 01 noyabr
2016-c1 il tarixli sazis imzalamuslar, vo hamin prinsipler vo middsalar bu
Sazigin asasini togkil etmisdir; vo

Podratg1r  Kontrakt sahasindo Karbohidrogen ehtiyatlariin  somorali
islonmasi vo hasilat1 {igiin texniki biliklora vo tocriibays, inzibatciliq va
idaraetmo Uzro ekspert biliklorina vo maliyys ehtiyatlarina malikdir vo bu
moaqgsadlo SOCAR ilo migavilo minasibatlorine girmok arzusundadir,

BUNUNLA TOSDiQ EDILIR Ki, yuxarida sorh edilonlorin vo asagida
gostarilocok garsiligli 6hdoaliklorin migabil suratds yerino yetirilmasi tgiin
Toroflor agagidakilar barasinds raziliga galmislor:

the State Oil Company of the Republic of Azerbaijan dated 24 January
2003, and SOCAR’s 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 Order
No. 2583 On the Exploration, Development, and Production Sharing on the
Prospective Exploration Block D230 in the Azerbaijan Sector of the
Caspian Sea dated 28 December 2016, SOCAR is authorised to prepare and
execute this Agreement on behalf of the Republic of Azerbaijan, and to
represent the Republic of Azerbaijan as the Party to the Agreement on all
matters related to the Agreement throughout the entire term thereof; and

WHEREAS, SOCAR has carried out certain work in the Contract Area and
now wishes to promote the exploration for, and subsequent development
and production of Petroleum existing in its natural state in, on or under the
Contract Area; and

WHEREAS, SOCAR and BP have executed an Agreement on the Basic
Commercial Principles and Provisions of an Exploration, Development and
Production Sharing Agreement for the Prospective Exploration Block D230
in the Azerbaijan Sector of the Caspian Sea dated 1 November 2016, 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 set forth hereinafter, the Parties agree as follows:



11

1.2

MADDO 1
ISTIRAK PAYLARI
Hor Podrat¢i torofin bu Sazis lizra hiiquglar1 va Ohdoliklari bu

Sazisin Imzalanma tarixi {igiin istirak paylarmin asagida gostorilmis
miivafiq faizlorindo (“Istirak paylar1”) tosbit edilir:

Podratci toroflor Pay faizlori
BP alli (50) faiz
ONS alli (50) faiz
coMi yiiz (100) faiz

Toroflor razilasirlar ki, Istirak paylariin  miioyyonlosdirilmis
faizlori, Kontrakt sahasi barasinda bir torafdon Podratgi toraflarin vo
ya onlarm Ortaq sirkatlorinin har hansi biri ils, digar torafdan iso
hor hans1 Hokumaot orqani vo ya SOCAR arasinda har hansi avvalKki
saziglordon va ya migavilalordan irali golo bilon bitin hiquqg ve
ohdoaliklori ovoz edir. Toroflor homginin razilasirlar ki, imzalanma
tarixindon baglayaraq bu Sazis Kontrakt sahasi barosindo SOCAR
ilo Podratci toroflor arasinda vahid vo tam razilagmadir.

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 Interest”) as
of the Execution Date:

Contractor Parties Percentage

BP fifty (50) percent
SOA fifty (50) percent
TOTAL one hundred (100) percent

The Parties agree that the 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 Contract Area.



2.1

2.2

MADDO 2

HUQUQLARIN VERILMOSI VO SAZIiSIN OHATO DAIROSI

Mistasna hiiquq verilmasi

Bu Sazislo SOCAR Podratgiya bu Sazisin sortlorina uygun olaraq
Vo onun qlvvads oldugu miiddoat orzindo Kontrakt sahasinin
hiidudlar1 daxilinds vo hamin sahs ilo bagli Neft-gaz omasliyyatlari
aparmaq Uclin mustosna hiiqug verir. Burada xisusi gdstorilon
hliquglar istisna olmagla, bu Sazis danizin sathi va dibi, yerin taki,
habels har hansi digar tobii ehtiyatlar vo ya su ehtiyatlar1 barasinda
Neft-gaz omasliyyatlarindan savay1 hor hansi basqa foaliyyst novi
ilo masgul olmagq ti¢iin hiiquglar nazards tutmur.

Podratcinin masraflarin dvazinin ddanilmasi hilgugundan
istisna

Bu Sazisin basqa hissalorinda xUsusi nozords tutulmus hallar istisna
olmagla, bu Sazisin qlivvado oldugu miiddat, 0 climlodon 4-cl
Maddads nozards tutulan uzadilmis miiddatlorin hamisi qurtardigda
hor hansi Islonmo sahosinda sonaye hasilati basa ¢atdiqdan sonra
Neft-gaz omoliyyatlar1 noticasinds oldo edilon hasilatin hacmi bu
Sazisin sortlorine uygun olaraq Podratginin homin Islonmo sahasina
minasibotdo  ¢okilmis Osasli  mosroflorinin - vo  Omoliyyat
mosraflorinin tam ddanilmasi Ugilin kifayat etmirss, Podratgi ovazi
Odonilmomis mosroflorinin - 6donilmasi  vo ya kompensasiya
olunmasi hiiququna malik deyildir.

2.1

2.2

ARTICLE 2

GRANT OF RIGHTS AND SCOPE

Grant of Exclusive Right

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 and sea
beds, sub-soil or to any other natural resource or aquatic 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 any Development Area at the end of
the term of this Agreement, inclusive of all extensions provided in
Article 4, is insufficient for full recovery of Contractor’s Capital
Costs and Operating Costs incurred in relation to such Development
Area as provided hereunder, then Contractor shall not be entitled to
any reimbursement or compensation for any of its unrecovered
costs.



3.1

3.2

MADDO 3

TORIOFLORIN TOMINATLARI,

UMUMI HUQUQLARI VO OHDOLIKLORI

SOCAR-1n tominatlar:

SOCAR bildirir vo taminat verir Ki:

(@)

(b)

0, 0z Nizamnamasinin sortlorina uygun olaraq lazimi
gaydada toskil edilmisdir vo mévcudlugu ganunidir; vo

0, bu Sazisi baglamaq vo icra etmok, bu Sazigin sortloring
osasen Podratgiya hiiquglar vo monafelor vermak va bu
Sazis iizro 0z O©hdsliklorini yerino yetirmok Uglin
Azaorbaycan Respublikasinin - ganunvericiliyindo nazords
tutulmus biitiin salahiyyatloro malikdir.

SOCAR-1n Umumi 6hdaliklari

(a)

Neft-qaz omaliyyatlarinin  hayata  Kkegirilmasi  Ugun
Podrat¢inin miiraciating 2sason SOCAR 0z
salahiyyatlorinin - tam  hacmi  daxilinde  Podratgimnin

asagidakilar1 almasi ii¢iin Podrat¢iya komok etmokdon 6trii
Hokumot orqanlarina miinasibatdo ganun gargivasinda
mumkin olan bitin saylori gostorir:

(i) Neft-qaz ~ omoliyyatlarmin  somorali  hoyata
kecirilmasi  G¢ln  HOkumot orqanlarinin  biitiin
zoruri icazolorini, o clmlodon, lakin bunlarla
mohdudlasmadan, gémriik sonadlorini, vizalari,
yasayls icazolorini, rabito vasitalorindon istifade
Uclin icazolori, torpaq sahslorindon va ya sudan
istifado  Gcun icazolori, idxal vo ixrac lisen-
ziyalarmi, bank hesablarinin ac¢ilmasini, ofis
sahalori vo isgilor Gglin manzillar alds edilmasini;
habela

3.1

3.2

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(@)

(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

(@)

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:

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



(b)

(©)

(d)

(i) Kontrakt sahssine aid olan, lakin SOCAR-mn
ixtiyarinda vo ya onun nozaroti altinda olmayan
batin geoloji, geofiziki, geokimyavi vo texniki
molumatlart (o climlodon quyular haqqinda
Molumatlari vo sair informasiyant).

SOCAR Neft-gaz omoliyyatlarmm somarali  hoyata
kegirilmasi Gglin zoruri oldugu hallarda biitiin basqa
mivafiqg moasalolords Podratgrya komok etmokdoan 6trii 6z
salahiyyatlorinin tam hacmi daxilinds ganun gargivasinda
mimkdin olan butin saylari gostarir.

Podratgr yuxarida gostorilonlorin - tomin edilmasi ils
olagadar SOCAR-1n ¢okdiyi bitin ganunauygun, aglabatan,
faktiki vo birbasa masroflori ddoyir, bu sortlo ki, bunlar
muvafiq senadlorlo tasdiq edilmis olsun.

Podratginin miracistine asason SOCAR 6ziinds vo ya onun
Ortaq sirkatlorinds, yaxud onun vo ya onlarin noazaroti
altinda olan vo Kontrakt sahasino aid olan bitin geoloji,
geofiziki, geokimyovi vo texniki molumatlari vo
informasiyani, o ctimlodon quyulara dair har clir molumati
Podratgiya toqdim edir. Podratgt bu Sazigin icrasi ilo
olagodar bu malumatlarin vo ya informasiyanin toplanmasi,
qaydaya salmmmasi1 vo Podrat¢iya catdirilmasinda SOCAR-
m Gokdiyi faktiki birbasa mosroflori 6dayir; SOCAR bu
mosraflora gdro Podrat¢iya no monfaat gotirmok, no do
zorara diismok prinsipi osasinda hesab toqdim edir. Ogor
SOCAR-in togdim etdiyi hesabdaki har hansi bandlor
Podratginin  noqteyi-nazarince gostorilon tolobi  tomin
etmirso, Podratgi bunu SOCAR-a bildirir, bundan sonra
SOCAR vo Podratgr irali siiriilmiis etirazlar1 birlikda
nizama salmaq tgiin biitiin lazimi todbirlori gorirlor.
SOCAR bu 6hdaliyin yerina yetirilmoasi ilo olagadar har
hans1 malumatin va ya informasiyanin diizgiinliiyline va ya
dolgunluguna heg bir tominat vermir.

(b)

(©)

(d)

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

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

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

Upon request of Contractor, SOCAR shall provide to
Contractor all geological, geophysical, geochemical and
technical data and information in the possession or control
of SOCAR or its Affiliates of relevance to the Contract
Area including all kinds of well data. Contractor shall pay
the actual direct costs incurred by SOCAR in the
implementation of this Agreement in gathering together,
handling and delivering any such data or information to
Contractor, which costs will be invoiced to Contractor by
SOCAR on the basis that SOCAR s to suffer no loss and
obtain no gain. 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.



3.3

3.4

Podratci taraflorin tominatlari va hiiquglar:

(@)

(b)

(©)

Podratci toroflorin hor biri bildirir Ki, 0, 6z tasis sonadlorinin
sortlorino uygun olaraq lazimi qaydada toskil edilmisdir,
movecudlugu qanunidir vo mivafig hokumot icazalorinin
alinmasi sortilo bu Sazisin miiddealarina miivafiq surotds
Neft-gaz omaliyyatlarinin aparilmasi t¢iin  Azorbaycan
Respublikasinda va basqa yerlords lazimi filiallar vo ofislor
agcmaga vo saxlamaga solahiyyati vardir.

Hor Podrat¢i torofs, onun Ortaq sirkstlorine, habelo
Podratginin - Subpodratgilarina salahiyyat verilir ki, bu
Sazisin qlivvodo oldugu biitiin dovr arzinds Azarbaycan
Respublikasinda  tosorriifat  foaliyyati vo  Neft-gaz
omoliyyatlar1 aparmaq ti¢iin vo ya bunlarda istirak etmok
uciin, o cimladan Neft-gaz amaliyyatlari ti¢tin talob olunan
hor hans1 amlaki satin almaq, icaraya gétirmak vo ya aldos
etmok Ugln Azorbaycan Respublikasinda 6z filiallarini,
daimi idaralorini, daimi nimayandsliklorini vo tosorriifat
foaliyyatinin digor formalarimi tasis etsinlor, bu sortlo ki,
belo nimayandsliklor vo tosarriifat foaliyyatinin digor
formalar1 Azerbaycan Respublikasinin ganunvericiliyinda
nozards tutulmus rosmiyyatlors vo qaydalara zidd olmasin.

Hor Podratci torof bildirir vo tominat verir ki, bu Sazisi
baglamaq, icra etmok vo bu Sazis lizro 0z Ohdoliklorini
yerino yetirmok Uglin geydiyyata alindig1 yurisdiksiyasinin
ganunvericiliyina asason tam salahiyysto malikdir.

Podratci taraflorin Umumi 6hdaliklari

(a)

(b)

3.5 bondinin middsalarin1 nazoro almaq sortilo, Podratci
toraflor bu Sazisdo milayyan olunmus sartlors uygun olaraq
Neft-gaz omoliyyatlarinin aparilmasi {i¢iin maliyys vasaitini
tomin edirlor.

Podrat¢1 Neft-gaz omoliyyatlarini lazimi sayls, tohlikasiz
va samarali suratds, Beynoalxalq neft-gaz sonayesinds gabul

3.3

3.4

Warranties and Rights of Contractor Parties

(@)

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

Each Contractor Party represents and warrants that it has
full authority under the laws of its incorporating jurisdiction
to execute, perform, and fulfil its obligations under this
Agreement.

General Obligations of Contractor Parties

(@)

(b)

Subject to Article 3.5, the Contractor Parties shall provide
the necessary funds to conduct Petroleum Operations in
accordance with the terms and conditions set forth in this
Agreement.

Contractor shall conduct Petroleum Operations in a
diligent, safe and efficient manner and in accordance with



edilmig misbot tocriiboys vo bu Sazisin sortlorino uygun
olaraq aparmagi 6hdasino gotlrlr. Texnoloji obyektlor va
avadanliq ticlin layihs standartlar1 vo texniki sortlor Layiha
standartlarina uygun olmalidir. Bu Sazisin bu miiddea ilo
ziddiyyat toskil edan hor hansi sortine baxmayarag, agor har
hanst Podrat¢1 torofin vo ya onun Osas ana sirkatinin har
hans1 faaliyyoati, yaxud foaliyyatsizliyi homin Podratg1
torofin vo ya onun Osas ana sirkotinin totbiq edilon
yurisdiksiyanin ganunlarina osason cozalandirilmasina
gotirib ¢ixara bilorsa, Podratg1 toroflordon he¢ biri belo
foaliyyota va ya faaliyyatsizliya mocbur edila bilmoz.

35 ONS-nin istirak pavinin malivvalosdirilmasina dair xiisusi

muddaa

(a)

(b)

Digor Podratg1 toroflor  QuUvveyaminmo tarixinden
baslayaraq miivafiq Perspektiv sahosino dair Islonma
programmnin tosdiq edilmosi tarixinodok ONS-nin Istirak
payina diigon Neft-gaz omoliyyatlari mosraflorinin  ylz
(100) faizini, onlarm hor birinin Istirak paymm biitiin
Istirak paylarmin comino nisbotinds maliyyslosdirmayi
Ohdalorine  goturarlor  (“Maliyyalasdirma”).  Belo
Maliyyslasdirmanin ovezi Digor Podrat¢i toroflora 3.5(c)
bandinda gobsterilon gaydalara mivafiq olaraq vo 3.5(b)
bondi ilo nozards tutulmus faizlordon basqa heg¢ bir digor
faizlor totbiq olunmadan Sazis iizro ONS-nin Istirak payina
diison Xam neftin hesabina 6doanilocak.

3.5(c)(iii) bondinin middosalarini nazoro almaq sortilo,
ayrica olaraq hor miivafiq Islonmo sahasino munasibotdo
Digor Podratgi toraflorin belo Maliyyslosdirms ilo slagadar
xarclor ¢okmis oldugu tarixdon baslayaraq Digoar Podratgi
toroflora  Maliyyslogdirmanin avazinin tam &danilmasi
tarixino gadar Maliyyslosdirmanin 6donilmomis balansina
(“Odoanilmamis balans”) hor Toqvim riibii LIBOR iistogal
iki (2) faiz dorocasi il illik faiz hesablanir. Odonilmomis
balans, Digor Podratg1 toroflorin ONS-nin Istirak payin
3.5(a) bondino osason maliyyslosdirmok iiclin ayirdigi

Good International Petroleum Industry Practice and the
terms of this Agreement. 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
penalization under the laws of any jurisdiction applicable to
such Contractor Party or its Ultimate Parent Company
notwithstanding anything to the contrary in this Agreement.

3.5 Special Provision for Carrying SOA’s Participating Interest

(@)

(b)

The Other Contractor Parties shall have the obligation to
carry, in the proportion that each of their Participating
Interests bears to the aggregate of their Participating
Interests, one hundred (100) percent of Petroleum Costs
attributable to SOA’s Participating Interest from the
Effective Date until the date of approval of the
Development Programme for each relevant Prospective
Area (the “Carry”). Such Carry shall be reimbursed to the
Other Contractor Parties by SOA out of Crude Oil allocated
to SOA’s Participating Interest share under this Agreement
in accordance with the procedures set forth in Article 3.5(c)
without any interest accrued other than as provided for in
Acrticle 3.5(b).

Subject to Article 3.5(c)(iii) and separately for each
respective Development Area, from the date costs related to
such Carry are incurred by the Other Contractor Parties
until the date of reimbursement to the Other Contractor
Parties of the Carry in full, an annual interest rate equal to
LIBOR plus two (2) percent shall be applied to the
unrecovered balance of the Carry (the “Unrecovered
Balance”) on a Calendar Quarter basis. The Unrecovered
Balance means all funds allocated by the Other Contractor
Parties to carry SOA’s Participating Interest share of



(©)

bltun vesaitlordan (onlara bu 3.5(b) bandins uygun suratds
hesablanmus faizlorlo birlikde), 3.5(¢) bandina mivafig
gqaydada  ONS-nin  Istirak  payma  dison Vo
Maliyyoalogdirmonin  avozinin  ddonilmasi  Ugun  Digor
Podrat¢i toroflors togdim edilon Xam neftin doyarins
ekvivalent mobloglori ¢ixmagqla miiayyan edilir.

4.4(f) bondinin middoalarin1 nozora almaq sortila, har
miivafiq Islonmo sahosindon Sonaye hasilatinin baslanma
tarixindon etibaron ONS homin Islonmo sahosino dair
¢okilmis Neft-gaz mosraflorinin, o ciimladan siibhoys yol
vermomok ii¢iin  Osas kosfiyyat dovriinde mivafig
Perspektiv sahayo dair ¢okilmis masraflarin
Maliyyoalogdirmoasinin  ovozini Digor Podratci torafloro
onlarin hor birinin Istirak payinm biitiin Istirak paylarmin
comina olan nishotds asagidaki qaydada 6dayacak:

(i) Maliyyslosdirmonin ovazi Vo ona hesablanmis
faizlor ONS-nin Istirak payina diison vo homin
Islonmo sahosindon hasil edilmis Masroflorin
avozinin 6danilmasi U¢ln Karbohidrogenlorin yiiz
(100) faizi hesabina 6danilocak;

(i) 3.5(c)(i) bondina oasason  Maliyyoalosdirmonin
avazinin va ona hesablanmis faizlorin &danilmasi
Uclin  noazordo tutulan Xam neftin  hocmina
mulkiyyat hiququ Digor Podratgr torafloro
Catdirilma montogesindo  kegir.  Xam  neftin
sOzligedon hacmlorinin  doyori  13.1  bandinin
muddoalarina uygun olaraq hesablanir;

(iii)  Ilkin kesfiyyat dovriindo Podratci torafindon icra
olunmali is ohdoliklari ilo bagl bitin Kontrakt
sahasino munasibatdo ¢okilmis Neft-qaz omaliy-
yatlart mosraflorinin Maliyyslogdirmasinin, habelo
4.4(a)(v) bandins uygun olaraq ¢okilmis har hansi
Neft-gaz omaliyyatlar1 masraflorinin, vo Kontrakt
sahasinin 4.5(d) va 4.7(b) bandlarins asassn imtina

(©)

Petroleum Costs under Article 3.5(a), together with interest
accumulated thereon as calculated pursuant to this Article
3.5(b), less the amounts in equivalent value of SOA’s share
of Crude Oil provided to the Other Contractor Parties as
compensation therefor in the manner described in Article
3.5(c).

Subject to Article 4.4(f), from the Commencement Date of
Commercial Production in relation to each respective
Development Area, the Carry relating to Petroleum Costs
incurred with respect to such Development Area, including
for the avoidance of doubt costs incurred with respect to the
corresponding  Prospective Area during the Main
Exploration Period, shall be reimbursed by SOA to the
Other Contractor Parties in the proportion that each of their
Participating Interests bears to the aggregate of their
Participating Interests as follows:

() Carry and accumulated interest thereon shall be
reimbursed only out of one hundred (100) percent
of the Cost Recovery Petroleum attributable to
SOA’s Participating Interest produced from such
Development Area;

(ii) the transfer of title to the Other Contractor Parties
of volumes of Crude Oil to reimburse the Carry and
accumulated interest thereon, as defined in Article
3.5(c)(i), shall be made at the Delivery Point. The
value of the said volumes of Crude Oil shall be
calculated in accordance with the provisions of
Article 13.1;

(iii)  the Carry relating to Petroleum Costs incurred in
connection with Contractor’s work obligations to
be performed during the Initial Exploration Period
with respect to the entire Contract Area, as well as
any Petroleum Costs incurred in accordance with
Article 4.4(a)(v), and the Carry relating to
Petroleum Costs incurred in relation to any part of



(d)

(e)

()

edilmis hor hanst hissesino dair Neft-qaz
omoliyyatlar1 mosraflorinin - Maliyyslasdirmasinin
avazi Digar Podrate1 toraflora ddanilmir.

Bu Sazisin 3.5(c) bondinin middoalari ilo ziddiyyato
baxmayaraq, ONS Odonilmomis balansin  ovazini
biutévlikle va ya gismen vaxtindan avval 6daya bilor.

ONS 6z Istirak paymn biitovliiklo vo ya gismen Ugiincii
torofo, Podratci torofo vo ya onun Ortaq sirkstine glizast
etdikdo, Digar Podratg1 toroflorin bu Sazigin 3.5(a) bandi ilo
nozordo tutulan 6hdoliklori Istirak paymin giizost edilon
hissasine proporsional olaraq azalir. istirak payin1t ONS-don
alan torof Maliyyslosdirmo 0hdoliyini onun istirak paymnin
biitin Digar Podratc1 toroflorin Istirak paylarimin comino
olan nishatdo gobul edir. ONS vafyaxud ONS-nin hiiqugi
varisi giizost tarixino Odonilmomis balansin ovazini (ona
3.5(b) bondina osason hesablanmis faizlo birlikdo) giizost
edilmis Istirak payma proporsional moblogdo Digor
Podratgi taraflora 6domoayas borcludur, va belo 6doma glizost
tarixindo hoyata kegirilmolidir. Yuxanda gdstorilon
Ohdaliyin ONS vo/yaxud ONS-nin hliqugi varisi torafindan
gobul edilmasi bels glizostin macburi sartidir.

Digor Podratg1 taraflordon hor hansi biri 6z Istirak payini
biitovliiklo vo ya gismon Ucgiincii torafs, Podratg1 torofo vo
ya onun Ortaq sirkatins giizest etdikdos, belo Podrate1 tarafin
bu Sazigin 3.5(a) bandi ilo nozardo tutulan Ohdsliklori
Istirak paymin giizost edilon hissasina proporsional olaraq
azalir. Belo Podratg1 torafin hlquqi varisi Maliyyslosdirma
ohdoliyini onun Istirak paymnmn biitiin Digor Podratci
toroflorin Istirak paylarmin comins olan nishatdo gobul edir.
Yuxanda gostorilon 6hdaliyin belo Uglincii toraf, Podratg1
torof vo ya Ortaq sirkoti torofindon gobul edilmasi bels
glizastin moacburi gortidir.
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(d)

(€)

()

the Contract Area relinquished in accordance with
Articles 4.5(d) and 4.7(b), shall not be reimbursed
to the Other Contractor Parties.

Notwithstanding Article 3.5(c) of this Agreement to the
contrary, SOA shall have the right to reimburse in advance
all or part of the Unrecovered Balance.

If SOA assigns all or a part of its Participating Interest to
any Third Party, a Contractor Party or its Affiliate, the
obligations of the Other Contractor Parties provided for in
Article 3.5(a) of this Agreement shall be reduced to the
extent of the Participating Interest assigned. The assignee of
a Participating Interest from SOA shall thereupon assume
the Carry obligation in the proportion that its Participating
Interest share bears to the aggregate of the Participating
Interest shares of all of the Other Contractor Parties. SOA
and/or SOA’s assignee shall reimburse to the Other
Contractor Parties the portion of the Unrecovered Balance
corresponding to the Participating Interest assigned which
has not been recovered as at the date of assignment,
together with interest accrued thereon in accordance with
Article 3.5(b), 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 condition of such assignment.

If one of the Other Contractor Parties assigns all or a part of
its Participating Interest to a Third Party, a Contractor Party
or its Affiliate, the obligations of such Other Contractor
Party under Article 3.5(a) of this Agreement shall be
reduced to the extent of the Participating Interest assigned.
The assignee of such Other Contractor Party shall
thereupon assume the Carry obligation in the proportion
that its Participating Interest share bears to the aggregate of
the Participating Interest shares of all of the Other
Contractor Parties. The acceptance by such Third Party,
Contractor Party or Affiliate of the said obligation shall be
a binding condition of such assignment.



3.5

(9)

ONS-nin bu Sazis iizro Istirak payinin artmasi heg bir halda
Digor Podratgr toroflorin 3.5(a) bandine mivafiq olaraq
ONS-nin  Istirak paymmn  maliyyolosdirilmasi  Uzro
ohdaliklorinin artmasina sobob ola bilmaz.

Taraflorin davranisi

(a)

(b)

(©)

Bu Sazislo bagli olaraq, har bir Toraf ona vo onun Ortaq
sirkotlorina samil olunan biitiin qanunlara riayat edocak.

Hor bir Torof zomanat verir ki, 0 vo onun Ortaq sirkatlori 6z
foaliyyotlorini onlara samil edilon mivafiqg korrupsiya
oleyhino ganunlara uygun sokildo yerino yetirmok (giln
nazards tutulmus qaydalar, prosedurlar vo nazarot sistemlori
gobul edib.

Bu Sazisla olagodar har bir Toraof zomanot verir ki, 0 vo
onun Ortaq sirkat(lor)i har hansi 6donisin, borcun vo ya
hadiyyanin verilmasinin, toklif edilmosinin vo ya vad
edilmasinin  Korrupsiyaya garst mibarizo hagqqinda
ganunlar1 pozacagini bildiyi, bilmali oldugu vo ya ehtimal
etmoays asasi oldugu hallarda, birbasa yaxud dolay1 sokilda
Hokumatin, ONS-nin vo ya SOCAR-1n har hansi vazifali
$oXSina vo ya amakdasina, yaxud har hansi siyasi partiyaya,
vazifali goxsa Vo ya namizado, va ya hor hansi digor soxss,
yaxud onlarin faydasina vo ya xeyrino har hansi bu ciir
Odanislar, borclar va ya hadiyyalor toklif etmoyib, vermayib
Vo ya vad etmoyib vo toklif etmayacok, vermoyacok vo ya
vad etmoyacak.
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3.6

(9)

In no event shall an increase by SOA of its Participating
Interest under this Agreement create an obligation of the
Other Contractor Parties to carry such increase in SOA’s
Participating Interest under Article 3.5(a).

Conduct of the Parties

(a)

(b)

(©)

In connection with this Agreement, each Party will comply
with all laws applicable to it and its Affiliates.

Each Party warrants that it and its Affiliates have adopted
policies, procedures and control systems aimed at
conducting activities in compliance with the laws against
corruption applicable to it and its Affiliates.

With respect to this Agreement, each Party warrants that it
and its Affiliate(s) has/have not offered or made and will
not offer or make, any payments, loans, gifts, or any
promises of any payments, loans or gifts, directly or
indirectly to or for the use or benefit of any official or
employee of the Government, SOA or SOCAR or to or for
the use of any political party, official, or candidate or to any
other person if such Party knows or should have known or
has/had reason to suspect that such payment, loan, or gift or
promise or offer, would violate the Anti-Bribery Laws.



4.1

4.2

MADDO 4
ILKIN KOSFIYYAT DOVRU,

OSAS KOSFIYYAT DOVRU,
ISLONMO VO HASILAT DOVRU

lIkin kasfiyvat dovrii

IIkin kosfiyyat dovrii Qiivveyominma tarixindo baslayacaq vo (i)
homin tarixdon etibaran iyirmi dord (24) ay kecdiyi tarixdan, yaxud
(ii) Perspektivlik haqqinda bildirisin verildiyi tarixden (bu
tarixlordon hansinin daha tez bas vermosindon asili olaraq)
bilavasits sonraki tarixdo bitacok.

lIkin kasfivyat dovrii arzinds is 6hdaliklari

(@) Podratg1 Ilkin kosfiyyat dovrii orzindo asagida gostorilon
islori hoyata kegirir:

(M Kontrakt sahasinin tcolculu seysmik
interpretasiyasini  yaratmaq  Ug¢iin  Ug¢dlctli
konfigurasiyadan istifado edarok an azi on bes min
(15000) xatti kilometr hacmindo iki6lgtll seysmik
todgiqat aparir, onun noticalorini emal vo tofsir
edir;

(i) Otraf miihito tosirin lazimi qiymaotlondirilmasini
aparir;

(ilf)  Seysmik todgigat vo digor islor basa ¢atdiqca,
4.2(a) (i)—(ii) bondlorinds noazords tutulmus islor
barasinds tam molumati, cari vo yekun hesabatlari
SOCAR-a toqdim edir.

(b) 4.2(a) ()—(ii) bandlorinds nazords tutulan islarin ndvlori,
metodlar1 vo hocmi Kosfiyyat islori programinda tosvir
olunur.
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4.2

ARTICLE 4
INITIAL EXPLORATION PERIOD,

MAIN EXPLORATION PERIOD, AND
DEVELOPMENT AND PRODUCTION PERIOD

Initial Exploration Period

The Initial Exploration Period shall commence on the Effective
Date and shall expire on the date immediately following (i) a period
of twenty-four (24) months from the Effective Date, or (ii) the date
of the Notice of Prospectivity, whichever is earlier.

Work Obligations During the Initial Exploration Period

@) During the Initial Exploration Period Contractor shall carry
out the following work:

M Shoot, process and interpret a minimum of fifteen
thousand (15,000) line kilometres of two-
dimensional seismic using three-dimensional
configuration to create a three-dimensional seismic
interpretation of the Contract Area;

(i) Conduct the necessary environmental impact

assessment study;

(iir) Provide SOCAR with all information on operations
specified in Articles 4.2(a) (i)—(ii), both routine and
final, after completion of seismic and all other
work.

(b) Types, methods and scope of work as defined in Articles
4.2(a) (i)—(ii) are described in the Exploration Work
Programme.



4.3

9sas Kasfivyat dovrii

(@)

(b)

Podratgt  torofindon  Ilkin  kosfiyyat dovrii  orzinds
Ohdaliklarinin tam vo vaxtinda yerino yetirilmasi sortils,
Podratg1 flkin kosfiyyat dovriiniin sonuna qodor SOCAR-a
Podrat¢inin  noqteyi-nazorindon Karbohidrogen yataginin
movcudlugu potensiali olan saha(lor) haqqinda (hor biri
“Perspektiv saha” adlanacaq) molumat vers vo homin
Perspektiv sahs(lor) barssinds yazili bildiris togdim edo
bilor; homin bildirisdo har Perspektiv sahays dair muvafiq
mMolumatlarin, o ciimladon, lakin bununla mahdudlagsmadan,
asagidaki molumatlarin xiilasasi gostorilir: hor Perspektiv
sahanin Xaritasi va cografi koordinatlari, geoloji xaritalor va
tofsirlor, seysmik vo digoar geofiziki moalumatlar, habels
Beynolxalg neft-qaz sonayesinds gobul edilmis misboat
tacriibays uygun olaraq diger molumatlar (“Perspektivlik
haqqinda bildiris”).

Podrat¢1 olava kosfiyyat islori aparmaq Ugln Uga (3) godor
Pespektiv saha se¢a bilar vo Perspektivlik haqqinda bildirisdo
muoyyan edilmis Perspektiv sahoya (sahalora) miinasibotdo
Osas kosfiyyat dovriino daxil olmag hiiququna malikdir.
SOCAR, yalmz potensial Karbohidrogen kollektorunun
hiidudlarin1  razilagdirmagq moqgsadilo, segilmis Perspektiv
sahonin (sahalorin) cografi koordinatlarin1 Perspektivlik
haqqinda bildirigin verildiyi tarixdon etibaron otuz (30) gun
muddstinds tosdig etmok hiiququna malikdir (bu toasdigin
verilmasindon asassiz olaraq imtina edilmamalidir). SOCAR
0z qorarimi homin otuz (30) glnlik middost orzinde
bildirmadiyi toqdirda, segilmis Perspektiv sahanin (sahalorin)
Podrat¢1 torofindon  toklif edilmis cografi koordinatlar
SOCAR torofindon tosdiq edilmis hesab edilir. SOCAR
Perspektiv sahonin (saholorin) cografi koordinatlarina hor
hans1  doyisikliklor edilmasi Gglin - miracist etdikdo,
4.7(e) (i)—(ii) bandlarinin muddsalart mutatis mutandis totbiq
edilir, vo bu halda hamin bandlords “islonma programi™na
olan biitlin istinadlar Perspektivlik hagqinda bildiriso,
“Islonmo sahesi (sahalori)’no olan bitin istinadlar iso
Perspektiv sahoys (sahalars) olan istinadlar hesab edilir.
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4.3

Main Exploration Period

(@)

(b)

Subject to complete and timely performance by Contractor
of its obligations during the Initial Exploration Period,
Contractor shall be entitled, before the end of the Initial
Exploration Period, to notify SOCAR in writing of any
area(s) identified by Contractor as having a potential for
holding an accumulation of Petroleum (each a
“Prospective Area”) by submitting to SOCAR a written
notice of prospectivity, summarising relevant information
relating to each Prospective Area, including but not limited
to the following: map and geographic coordinates of each
Prospective Area, geological maps and interpretations,
seismic and other geophysical data, and other information
consistent with Good International Petroleum Industry
Practice (“Notice of Prospectivity™).

Contractor shall be entitled to select up to three (3)
Prospective Areas to be further explored and shall have the
right to proceed to the Main Exploration Period in relation
to the Prospective Area(s) identified in the Notice of
Prospectivity. SOCAR shall be entitled to approve, within
thirty (30) days from the date of the Notice of Prospectivity
(which approval shall not be unreasonably withheld), the
geographic coordinates of the selected Prospective Area(s)
with the sole purpose of agreeing the extent of a potential
Petroleum reservoir. If SOCAR has not given its decision
within such thirty (30) day period, Contractor’s proposed
geographic coordinates of the Prospective Area(s) shall be
deemed approved by SOCAR. In the event SOCAR
requests any changes to Contractor’s proposed geographic
coordinates of the Prospective Area(s), Articles 4.7(e) (i)—
(ii) shall apply mutatis mutandis, and in such case all
references therein to “Development Programme” shall be
deemed references to the Notice of Prospecitivity, and all
references to “Development Area(s)” shall be deemed
references to the Prospective Area(s).



4.4

(©)

(d)

(€)

(f)

Osas kosfiyyat dovrii Perspektivlik hagqinda bildirisin
verildiyi tarixdon etibaran ¢ (3) il togkil edacak, bu sortlo
ki, Osas kosfiyyat dovrii avtomatik olaraq Perspektiv
sahonin (sahalorin) cografi koordinatlarimi SOCAR ilo
razilagdirmagq ii¢lin lazim olan miiddoto uzadilacaqdir, lakin
bu middat otuz (30) giindan artiq ola bilmaz.

Podrat¢1 Kontrakt sahasinin 4.3 (a) va (b) boandlorina uygun
olarag Pespektiv saho(lor) kimi secilmayan bitln
hissalorindan imtina etmalidir.

Ogor llkin kosfiyyat dovriinde aparilmis islorin noticolori
potensial yatagin (yataqlarin) va/yaxud Perspektiv sahanin
(sahalarin)  tobii  sorhadlorinin Kontrakt  sahasinin
hiidudlarindan konara ¢ixdigini gostarirss, SOCAR hamin
olavo sahalori Podratgiya vermok hiiqguquna malikdir (lakin
borclu deyildir) vo onlar verildiyi halda, homin slavs
sahalar bu Sazisin predmeti olur.

Ogor Podratg1 Ilkin kosfiyyat dovriinun sonunadok
Perspektivlik haqqinda bildiris togdim etmirss, SOCAR bu
Sazigo xitam vermok huiquguna malikdir. SOCAR bu Saziso
xitam vermok Qorarma golss, Podratginin xitam tarixino
cokdiyi bltin mosroflorinin  ©vazi  O6donilmayacok vo
Toraflor bu Sazigo asason uzarlaring gétirdiklari har hansi
6hdoliklordon azad olacaglar.

9sas kasfivyat dovrii arzinda is ohdaliklari

(a)

Podrat¢1 Osas kosfiyyat dovri orzinds asagida gostorilon
islori hoyata kegirir:

(1) Qazma ugun tohlukasiz va ekoloji cohotdon yararlt
yer(lor) secmok mogsadilo Perspektiv  sahanin
(sahalarinin) miihandis-geoloji tadgigatini aparir;
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(©)

(d)

(€)

()

The Main Exploration Period shall be three (3) years from
the date immediately following the date of the Notice of
Prospectivity, except that the Main Exploration Period shall
be automatically extended by such period as it may take to
agree the geographic coordinates of the Prospective Area(s)
with SOCAR, but in no case such period shall exceed thirty
(30) days.

Contractor shall relinquish all parts of the Contract Area
which have not been selected as Prospective Area(s) in
accordance with Articles 4.3 (a) and (b).

In the event the results of the work carried out during the
Initial Exploration Period indicate that the natural boundary
of a potential pool(s) and/or a Prospective Area(s) extends
to areas outside the Contract Area, SOCAR shall be entitled
(but not obligated) to grant the additional areas to
Contractor, and if granted such additional areas shall
become the subject of this Agreement.

In the event Contractor does not submit a Notice of
Prospectivity before the end of the Initial Exploration Period,
SOCAR shall have the right to terminate this Agreement. In
the event SOCAR elects to terminate this Agreement, all
costs incurred by Contractor at the date of such termination
shall not be Cost Recoverable, and the Parties shall be
relieved of any obligations assumed hereunder.

Work Obligations During the Main Exploration Period

(@)

During the Main Exploration Period Contractor shall carry
out the following work:

(M Carry out an upper section site survey in the
Prospective Area(s) to select a safe and
environmentally sound site(s) for drilling;



(b)

(©)

(i) Otraf mihito tesirin lazimi giymetlondirilmasini
apartr;

(iii) Hor Perspektiv sahodo on azi bir (1) kosfiyyat
quyusu qazir;

(iv) Hor kosfiyyat quyusunun qazilmasi vo digar islor
basa catdiqca, 4.4(a) (i)—(iii) bandlorinds nazordo
tutulmus islor barasinds tam molumati, cari vo
yekun hesabatlari SOCAR-a toqdim edir;

(v) Osas kosfiyyat dovrii orzinde 4.2(a) bandindo
nozards tutulmamis hor hansi seysmik amoliyyatla
bagli hor hansi olavs iglora ¢okilmis masraflorin
Ovozi 6danilmir.

4.4(a) (i)—(iii) bondlorindo gostorilmis islarin ndvlari,
metodlar1 vo hacmi, Kosfiyyat quyularinin qazilmasi va
tamamlanmasi prosesinda sixur nimunalarinin gotirdlmasi
daxil olmagla, tedgigat islorinin metodlar1 vo siyahisi,
homginin gostorilon iglor hagqinda Podrat¢inin SOCAR-a
verdiyi informasiyanin novii, hacmi Vo muddatlori
Kosfiyyat islari programinda tosvir edilir.

Kosfiyyat dovrii orzindo Podratgmin ilkin kosfiyyat dovri
arzinds 4.2(a) (i)—(ii) bandlorinds gdstarilmis 6hdsliklorinin
he¢ birini vo ya bir hissasini, vo ya Osas kosfiyyat dovrii
orzinds (Podrat¢1 Osas kosfiyyat dovriino kegorsa) 4.4(a)
()—(iii) bandlorindo gostorilmis islori yerino yetirmomasi
Podrat¢inin bu Sazis tizra 6hdoaliklarinin Kokl pozuntusu
hesab olunur, bu sortlo ki, Perspektiv saha (sahalor) 4.3(b)
bondino miivafig gaydada tosdiq edilons (vo ya tosdiq
edilmis hesab edilons) godor Podratgr Osas kosfiyyat
ddvriine aid olan islorin heg bir hissasini yerino yetirmoya
borclu deyildir. Bu halda SOCAR-1n 6z mulahizasine gora
bu Saziso 29.1 bandina asasan Xxitam vermak hiiququ vardir
vo Podrat¢iin Qiivvayaminma tarixindon baslayaraq ilkin
kosfiyyat dovrii vo Osas kosfiyyat dovrii orzinds ¢okdiyi
bitiin masroflorinin Ovazi 6danilmir. Bu 4.4(c) bandins
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(b)

(©)

(i) Conduct the necessary environmental
assessment study;

impact

(iii) Drill in each Prospective Area at least one (1)
exploration well;

(iv) Provide SOCAR with all information on operations
specified in Articles 4.4(a) (i)—(iii), both routine
and final, after completion of drilling of each
exploration well and all other work;

(V) Any additional work related to any seismic
operation during the Main Exploration Period
which was not provided in the Article 4.2(a) shall
not be Cost Recoverable.

Types, methods and scope of work as defined in Articles
4.4(a) (i)—(iii), methods and list of analyses including core
samplings in the process of drilling and completion of the
exploration wells and also types, volumes and deadlines for
provision of information on such work by Contractor to
SOCAR are described in the Exploration Work Programme.

Provided that Contractor shall not be obligated to carry out
any part of the work pertaining to the Main Exploration
Period until such time as the Prospective Area(s) have been
approved (or deemed approved) in accordance with Article
4.3(b), Contractor’s failure to perform all or a portion of its
obligations as set out in Articles 4.2(a) (i)—(ii) during the
Initial Exploration Period, or the work set out in Articles
4.4(a) (i)—(iii) during the Main Exploration Period (if
Contractor proceeds to the Main Exploration Period), shall
constitute a Material Breach by Contractor of its obligations
under this Agreement. In this case SOCAR shall have the
right at its sole discretion to terminate this Agreement
pursuant to Article 29.1, and all costs incurred by
Contractor from the Effective Date during the Initial
Exploration Period and the Main Exploration Period shall



(d)

(€)

()

uygun olaraq bu Saziso SOCAR torafindan xitam verilmosi
bu 4.4(c) bandins asason Koklu pozuntuya géro SOCAR-1n
Podrat¢iya qarsi yegano Vo mistosna hiiqugi miidafio
vasitasidir. Belo xitam verma istor SOCAR-1n, istorsa do
Podratginin  xitam vermadon ovval meydana ¢ixa bilon
iddialarma heg bir xalol gotirmir.

Hor hans1 qazma qurgusunun, avadanligi, infrastrukturun
olmamasi  vo/yaxud onlarin  olgatmazligi,  habelo
infrastruktur  toloblorini  Azorbaycan Respublikasinda
foaliyyat gOsteran neft-qaz operatorlarinin is proqramlari ilo
olagalondirmok zorurstindon irali golon hor hansi basqa
soraitin moéveudlugu Podratgiya Ilkin kosfiyyat dovriinds vo
ya Osas kosfiyyat dovriinde, yaxud onlarin uzadilmasi
muddotlorindo gorulocok hor hansi iglori  modifikasiya
etmays Vo doyisdirmays osas vermir; lakin bu sortlo ki,
Osas kosfiyyat dovrii qazima qurgusundan istifado etmok
imkan1 ilo olagodar olaraq Teroflorin raziliga goldiyi
muddato uzadila bilar.

4.2(a) (i)—(ii) bondlorindo g6storilmis &hdoliklorin Ilkin
kosfiyyat dovrii yaxud onun uzadilmis middati orzinds va
ya 4.4(a) (i)—(iii) bondlorindo gOstorilmis islorin Osas
kosfiyyat dovrii yaxud onun uzadilmig miiddsti orzinds
yerina yetirilmomasino yegana Sobob Fors-major halinin
bas vermasi ola bilar.

Bu Sazisin hor hans1 miiddeasina zidd olsa bels, Podratei,
SOCAR-in  ovvolcadon  verilmis raziligi ils, quyu
planlagdirilmast vo hazirhigi, habelo kosfiyyat qusunun
(quyularinin) gazilmasi ii¢iin uzun middato tochiz olunan
mallarin sifaris edilmasi vo alinmasi ilo bagli hor hansi
islori ©sas kosfiyyat dévriinliin baslanmasindan avval apara
bilor, vo bu halda belo islor ©Osas kosfiyyat dovriinds
apartlmig, vo mivafiq Xorclor 9Osas kosfiyyat dovriinda
¢okilmis hesab edilir.
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(d)

(€)
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not be Cost Recoverable. Termination of this Agreement by
SOCAR pursuant to this Article 4.4(c) shall be SOCAR’s
sole and exclusive remedy against Contractor for Material
Breach under this Article 4.4(c). 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 and any other circumstances caused by the
need to co-ordinate infrastructural requirements with the
work programmes of Petroleum operators in the Republic
of Azerbaijan shall not constitute a basis for Contractor to
modify and change any work during the Initial Exploration
Period or the Main Exploration Period or their extensions;
provided, however, that the Main Exploration Period may
be extended for a period agreed by the Parties as necessary
for access to a drilling rig.

The sole excuse for the failure to carry out the obligations
set out in Articles 4.2(a) (i)—(ii) during the Initial
Exploration Period or its extensions or the work set out in
Articles 4.4(a) (i)—(iii) during the Main Exploration Period
or its extensions shall be the occurrence of Force Majeure
circumstances.

Notwithstanding anything herein to the contrary, Contractor
shall be entitled, with prior approval of SOCAR, to carry
out any work related to well planning and preparation, as
well as ordering and acquiring long-lead items for drilling
of exploration well(s), before the commencement of the
Main Exploration Period, in which case such work shall be
deemed to have been carried out, and respective costs shall
be deemed to have been incurred, during the Main
Exploration Period.



4.5

Kast
(a)

(b)

(©)

Osas kosfiyyat dovriinin sonuna qgodar Podratgr Kosf va
onun kommersiya doyori haqqinda SOCAR-a yazili
bildirig(lor) toqdim edib bir vo ya bir ne¢a Perspektiv
sahado Kosf hagqqinda molumat vers bilor; hamin
bildirig(lor)do  Kosfo dair mivafig molumatlarin, o
cimladan, lakin bununla mohdudlagsmadan, asagidaki
Molumatlarin (mévcud oldugu hocmda) Xilasasi gostorilir:
Kasfin yerlogsmo plani, geoloji xaritalor va tofsirlor, seysmik
va digar geofiziki molumatlar, gazma haqqinda hesabatlar,
quyularin karotaj diaqramlari, siixur niimunslori, litoloji
xaritolor vo laylarin tosviri, lay sinayicisi ilo laylarin sinaq
niimunolari, tamamlama iglori hagqinda hesabatlar, hasilat
smagma dair malumatlar, o climlodon ¢ixarilmis mayenin
miqdari, tozyiqin artirilmast ve azaldilmasi tisulu ile quyu-
larin tadqiqi, tozyiqin tohlili, neft, gaz vo su niimunalarinin
tohlili, habelo Beynolxalq neft-qaz senayesinds gsbul
edilmis musbat tocriibays uygun olaraq diger moalumatlar
(“Kasf vo onun kommersiya dayari haqqinda bildiris”).
4.5-4.8 bondlorinin  middoalar1 bu Sazigo 9sason har
Perspektiv sahods edilmis har hansi1 Kosfs totbiq edilir.

Ogor Podratg1 Osas kosfiyyat dovriinun sonunadok Kasf va
onun kommersiya dayori haqqinda bildirig toqdim etmass,
SOCAR bu Saziso muvafiq Perspektiv sahoys munasibstdo
xitam vermok hiiququna malikdir. SOCAR bu Saziso xitam
vermok gorarina golss, Podratginin bu ciir xitam tarixino
mivafiq Perspektiv sahays dair ¢okdiyi butiin masraflorinin
Ovozi 6danilmir.

Ogor movcud yatagin (yataglarin) valyaxud Kosfin
giymotlondirilmasi mévcud yatagin (yataglarin) vafyaxud
Kosfin tobii sarhadlarinin Kontrakt sahasinin hiidudlarindan
konara ¢ixdigimi gostorirss, SOCAR homin olavo sahoalori
Podratgiya vermak hiiququna malikdir (lakin borclu
deyildir) vo onlar verildiyi halda, homin slavs sahslor bu
Sazisin predmeti olur.
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Discovery

(a)

(b)

(©)

Before the end of the Main Exploration Period, Contractor
shall be entitled to notify SOCAR in writing of Discovery
in one or more Prospective Areas by submitting to SOCAR
a written notice(s) of 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,
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 analysis,
and analyses of oil, gas and water samples and other
information consistent with Good International Petroleum
Industry  Practice (“Notice of Discovery and its
Commereciality”). The provisions of Articles 4.5-4.8 shall
apply to any Discovery made in each Prospective Area
under this Agreement.

In the event Contractor does not submit a Notice of
Discovery and its Commerciality before the end of the
Main Exploration Period, SOCAR shall have the right to
terminate this Agreement in relation to the relevant
Prospective Area. In the event SOCAR elects to terminate
this Agreement, all costs incurred by Contractor in relation
to such Prospective Area at the date of such termination
shall not be Cost Recoverable.

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



4.6

4.7

(d) Osas kosfiyyat dovriiniin sonunda vo ya ondan avval
Podrat¢i, barasindo Kasf vo onun kommersiya dayari
haqqinda bildiris verilmayan Pespektiv saholordon imtina
etmolidir.

O] Sarbast tabii gaz Kosf edildikds, 15.2 bandinin middoalari
totbig edilir.

islonma va hasilat dévrii

Har Islonmo sahasine miinasibstdo Islonmo vo hasilat dévrii hamin
Islonmo sahosine dair islonma programmmin SOCAR torofindon
tosdiq edildiyi tarixdon baslanir vo homin tarixdon etibaran iyirmi
bes (25) il muddstindo davam edir. Hor Islonma vo hasilat dovri
Podratcinin xahisi ilo miivafiq Islonmo sahosindon Xam neftin
kommersiya cohotindon  somaroli  hasilatinn  vo  logvetmo
omoliyyatlarinin basa ¢atdirilmasi tigiin zoruri olan muiddots uzadila
bilor. Belo uzadilma vo onun middsti SOCAR torafindan tosdiq
edilmalidir.

islonma programi

@ Ogor Podratgr SOCAR-a Kosf va onun kommersiya dayari
haqqinda bildirisi toqdim edirss, Podrat¢i Kosf vo onun
kommersiya doyari haqqinda bildirisin toqdim edildiyi
tarixdon alt1 (6) aydan gec olmayaraq SOCAR-1n tasdigins
homin Koasfin islonmosi glin  Neft-gaz omoliyyatlar
programini (“islanma proqrami”) toqdim edir, bu sortlo ki,
Islonmo programinda Podratginin Xam neftin hasilatina
baglamaq Ohdaliyi vo sortlori nazords tutulsun. Podratgt
SOCAR torafindon miivafiq islonma va hasilat programimin
yazili tosdigindon sonra qirx sokkiz (48) aydan gec
olmayarag Sonaye hasilatinin baglanma tarixina nail olmag
tglin lazzm olan Dbitin mogsadomiivafiq addimlart
atacaqdir. SOCAR torofindon Perspektiv sahoyo dair
Islonma progran tosdiq edildikdon sonra hamin Perspektiv
saha “Islonmoa sahasi” hesab olunur. Texniki vo igtisadi
cohotdon olverisli oldugda, Podratgi Islonma programini

18

4.6

4.7

(d) At or before the end of the Main Exploration Period,
Contractor shall relinquish the Prospective Areas in respect
of which Contractor has not submitted a Notice of
Discovery and its Commerciality.

(e) In the event of a Non-associated Natural Gas Discovery, the
provisions of Article 15.2 shall apply.

Development and Production Period

The Development and Production Period in respect of each
Development Area shall begin from the date of SOCAR’s approval
of the Development Programme for such Development Area and
shall continue for twenty-five (25) years after such date. Each
Development and Production Period may be extended upon
Contractor’s request for the period sufficient to complete
commercially reasonable production of Crude Oil in the relevant
Development Area and abandonment operations. Such extension
and its duration shall be subject to SOCAR’s approval.

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 to SOCAR for its
approval a programme of Petroleum Operations for the
development of such Discovery (“Development
Programme”), provided that the Development Programme
shall include Contractor’s commitment and terms to start
production of Crude Qil. Contractor undertakes to perform
all reasonable steps to achieve the Commencement Date of
Commercial Production no later than forty-eight (48)
months from the date of SOCAR’s written approval of the
relevant Development Programme. Upon SOCAR’s
approval of the Development Programme in respect of a
Prospective Area, such Prospective Area shall become a
“Development Area”. Prior to Contractor’s submission to



(b)

(©)

SOCAR-a togdim etmozdan 6ncs iki (2) vo ya daha ¢ox
Kosfin islonmasini vahid Islonmo programi osasinda hoyata
kecirmoyi toklif edo bilor, vo toklif SOCAR torafindon
gobul edilorsa, muvafiq Perspektiv saholor birlosdirilorak
vahid Islonmo sahosi toskil edacokdir. Podratci tarofinden
texniki va igtisadi cohotdon mogsadouygun hesab edildiyi
toqdirdo, Islonmo programma Xam neftin erkon hasilati
cun variant(lar) daxil edili. SOCAR-mn Islonmo
programini tasdig etmokdon osassiz olaraq imtina etmoyo
ixtiyar1 yoxdur.

Ogor Podratg1 yuxarida 4.7(a) bandinds gosterilon alt1 (6)
ay orzindo heg bir Islonmo programi toqdim etmaso,
SOCAR hamin alt1 (6) ayliq miiddat qurtardigdan sonra
otuz (30) giin arzinds Podrat¢iya yazili bildiris gondararok
bu Sazigo xitam vers bilor vo Podratginin ¢okdiyi va bu clr
xitam tarixino ovozi 6donilmomis mosroflorinin Ovozi
Odonilmir. Podrat¢1 yuxarida 4.7(a) bandindo gostarilon alti
(6) ayliq miiddst orzindo har hansi Perspektiv saha barads
Islonmo programi toqdim etmoso, homin alti (6) ayhq
middotin bitmasindan sonra otuz (30) giin arzindo hamin
Perspektiv sahodon imtina edilir vo homin Perspektiv
sahadon imtina tarixina Podrat¢i torafindon ¢okilmis vo
avazi 6donilmamis mosraflorin ©vazi ddanilmir.

Hor Islonmo programi Beynolxalg neft-gaz senayesinda
gobul edilmis misbat tocriiboys uygun surotdo Islonmo
sahasinda (sahalorinds) Xam neftin somarali sokilds va
sliratlo islonib ¢ixarilmasina dair uzunmiiddatli plandir vo
asagidakilar1 ohats edir, amma bunlarla mohdudlasmur:

(1) hor ndév  quyularin  yerlosmo  sobakasing,
gazilmasina va tamamlanmasina dair tokliflor;

(i) Xam neftin ¢ixarilmasi, saxlanmasi va nagli Ggln
lazim olan madan hasilat vo saxlama obyektlorins,
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SOCAR of the Development Programme and subject to
technical and economic viability, Contractor may propose
to SOCAR to develop two (2) or more Discoveries under a
single Development Programme and, if such proposal is
accepted by SOCAR, the respective Prospective Areas shall
be joined and become a single Development Area. The
Development Programme shall contain option(s) to achieve
early Crude Oil production provided it is technically and
economically feasible in the view of Contractor. SOCAR
shall not unreasonably withhold its approval of the
Development Programme.

In the event Contractor does not submit any Development
Programme within the six (6) months period referred to in
Article 4.7(a) above, SOCAR shall have the right to
terminate this Agreement by giving written notice to
Contractor within thirty (30) days following expiry of the
said six (6) months period, and any unrecovered costs
incurred by Contractor at the date of such termination shall
not be Cost Recoverable. In the event Contractor does not
submit the Development Programme relating to a
Prospective Area within the six (6) months period referred
to in Article 4.7(a) above, such Prospective Area shall be
relinquished within thirty (30) days following expiry of the
said six (6) months period, and any unrecovered costs
incurred by Contractor at the date of relinquishment of such
Prospective Area shall not be Cost Recoverable.

Each Development Programme shall be a long range plan
for the efficient and prompt development and production of
Crude Oil from the Development Area(s) in accordance
with Good International Petroleum Industry Practice and
shall include but not be limited to the following:

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

(i) proposals relating to the production and storage
installations, and transportation and delivery



(d)

(€)

nagletmo vo catdirilma vasitalarina dair tokliflar;

(iii) 18.1(a) bandino uygun olaraq infrastruktura zoruri
investisiya goyulusuna Vo Azorbaycan
materiallarindan, mohsullarindan vo Xidmotlorindon
istifadaya dair tokliflor;

(iv) miivafiq investisiyalarin vo masroflorin  smeta
doyari ilo yanasi, ayri-ayrt quyular tizro alinmis
prognozlar osasinda hor kollektor (zro lay
mayelorinin hasilat hacmlarinin prognozu;

(v) otraf mihito vo insanlarin sohhatino tosirin,
omoliyyatlarin tohlikasizliyinin giymatlondirilmasi,
otraf mahitin cirklonmasinin va ekoloji gozalarin
garsisinin  alinmasina, elaco do belo Qozalarin
naticalorinin aradan qaldirilmasma dair todbirlor
plani; va

morhalasini  basa
muddatlarin

(vi) Islonmo  programinin  hor
catdirmaq ligiin  lazim  olan
muayyanlosdirilmasi.

Islonmo  programini  aldigdan sonra otuz (30) giin
middatindo SOCAR Podratgidan Islonmo programinin
giymatlondirilmosi igin SOCAR-a hogigoton lazim ola
bilon vo Podrat¢inin asanliqla aldo etmasi mumkin olan
alavs informasiya talab edo bilor.

BOgor SOCAR Ilslonmo programmni aldiqdan sonra doxsan
(90) gun arzinds homin programda har hansi doyisikliklor
edilmasi ti¢iin Podratgrya yazili surotds miraciot etmirss,
Islonmo programi SOCAR torafindon tesdiq olunmus hesab
edilir.

() SOCAR islonmo programinda hor  hansi
doyisikliklor edilmasi Ugun miracist etdikds,
Toaroflor toklif olunan dayisikliklor barodo SOCAR-
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facilities required for the production, storage and
transportation of Crude Qil; and

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

(iv) production forecasts for formation fluids by
reservoir derived from individual well forecasts and
estimates of the investments and expenses
involved; and

(v) 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

(vi) estimates of the time required to complete phases
of the Development Programme.

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

Unless SOCAR requests in writing to Contractor any
changes to the Development Programme within ninety (90)
days of receipt thereof, the Development Programme shall
be deemed approved by SOCAR.

() In the event that SOCAR requests any changes to
the Development Programme then the Parties shall
meet within fifteen (15) days of receipt by



(i)

m yazilt bildirisini Podrat¢inin aldigi tarixden on
bes (15) giin miiddstindo gortisiir ve hamin
muracisti muzakira edirlor. Razilagdirilmig biitiin
doyisikliklor Islonmo programina daxil edilir vo
belo doyisilmis Islonmo programi SOCAR
torafindan tosdiq olunmus sayilir.

Toroflor  SOCAR  torofindon  toklif  edilon
doyisikliklara dair muvafiq muzakiranin
baslanmasindan sonra altmig (60) giin orzindo vo ya
Toroflorin qarsihiglt yazili raziligir il mioyyan
edilmis olave middat orzinde raziliga golo
bilmirlarss, istonilon Torof ndvbati qirx (40) giin
orzindo SOCAR-in Islonmo programim tosdiq
etmokdon imtinasinin osassiz  olub-olmamasini
muioyyan etmok mogsadilo Arbitraj qaydasina
uygun suratdo arbitraj arasdirmasina baslaya bilar.

Ogor arbitrlor SOCAR-in Islonmo  programini
tosdiq etmokdon imtinasinin asassiz oldugu barado
gorar gobul edorlorse, Podratginin  Islonmo
programmi  SOCAR torofindon tosdiq olunmus
hesab edorok homin programa uygun surotds
omoliyyatlara baslamaga ixtiyar1 vardir. ©Ogor
Podratg1 arbitraj gorar verildikdon sonra bir (1) il
orzindo miivafiq Illik is programma va Biidcoyo
uygun olaraq omoliyyatlara baslamirsa, SOCAR
yuxarida gostorilon bir (1) illik muiddst basa
catdigdan sonra altmis (60) giin arzinds Podrat¢iya
yazili bildiris gonderorok bu Saziso mivafiq
Islonmo sahasine miinasibatda xitam vera bilar va
Podratginin  ¢okdiyi va hor hansi 6dsnilmamis
masraflorinin ©vazi ddanilmir.

Ogor arbitrlor Podratgmin taqdim etdiyi islonmo
programinin  tasdigindon SOCAR-in imtinasinin
osasli oldugu barado gorar gobul edoarlarss, onda
Podratginin ixtiyar1 var ki, yazili sokildo ya (i)
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(i)

Contractor of SOCAR’s 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.

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 writing,
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 date of the
arbitrators’ decision in accordance with the
corresponding Annual Work Programme and Budget
SOCAR shall have the right to terminate this
Agreement in relation to the relevant Development
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, Contractor shall have the
right in writing either (i) to accept the changes to the



4.8

Islonma programu ilo bagli SOCAR-1n talob etdiyi
dayisikliklori gobul etsin va bels doyisilmis Islonmo
programma miivafiq olaraq, homin Islonmoa
programmi  SOCAR torsfindon tosdiq olunmus
hesab edoarok omoliyyatlara baslasin, bu sortlo ki,
belo doyisilmis Islonma programindan Podratginin
toqdim etdiyi Islonmo programinda olan forgli
elementlorlo  bagli Podratg1 torsfindon  ¢akilon
xarclorin  SOCAR-in raziligi verilmayana qodor
Ovozi Odonilmir, ya da (ii) arbitrlorin qgorar
cixarildigi tarixdon altmig (60) giin orzindo bu
Sazisin qiivvesine mivafiq Islonmo sahosine
munasibstds  xitam versin, lakin bu halda
Podratginin  ¢okdiyi va har hansit 6donilmamis
mosraflorin ©vazi 6danilmir.

M Podratg1 Neft-qaz omoliyyatlarmi {llik is programlarmin vo
Budcalarin icrasi vasitasi ilo hoyata kegirir.

(9) Podratg1 istonilon vaxt, o cilimlodon miivafiq Islonma
sahasinda alave Kagflor oldugda va Podratg belo Kagflarin
islonmosino dair gorar gobul etdikds, hor hansi Islonmo
programimnin  doyisdirilmosine  dair Roahbor  komitoya
tokliflor vera bilor, bu sortlo ki, bels gorar miivafiq Islonma
vo hasilat dovriiniin uzadilmasina osas olmamalidir (bela
uzatmanin SOCAR torafindon tosdiq edilmasi hallari istisna
olmagla). Homin tokliflor Beynalxalq neft-gaz sonayesinda
gobul edilmis mushat tocriibsys uygun olaraq muvafiq
Islonmo sahasindo Xam neftin somorali vo optimal surotdo
islonib ¢ixarilmasi prinsiplarine uygun galmali vo Rohbar
komito torofindon tosdiq olunmalidir; bu tosdigdon osassiz
olarag imtina edilo bilmoz.

4.7(a) bandinin middsalart nozers alinmaqla, ager SOCAR-in
Islonma programimi tosdiq etdiyi tarixdon sonra qirx sokkiz (48) ay
orzindo Podratgi homin programa uygun olaraq islonmoya
baglamamigdirsa, bu, Podratginin bu Sazis tzra 6hdaliklorinin
Kokli pozuntusu hesab olunur vo bu halda SOCAR-in 0z
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4.8

Development Programme requested by SOCAR and
to commence Petroleum Operations in accordance
with such amended Development Programme in all
respects as if the Development Programme had been
approved by SOCAR, provided that the 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
not be Cost Recoverable until SOCAR’s approval, or
(ii) to terminate this Agreement in relation to the
relevant Development 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.

0] Implementation of Petroleum Operations by Contractor
shall be through Annual Work Programmes and Budgets.

(o) Contractor may at any time submit to the Steering
Committee proposals to revise any Development
Programme, including in the event of further Discoveries
made in the relevant Development Area and Contractor’s
decision to develop such Discoveries, provided that such
decision shall not constitute a basis to extend the relevant
Development and Production Period unless such extension
is approved by SOCAR. These proposals shall be consistent
with the principles of efficient and optimum development
and production of Crude Oil from the relevant
Development Area in accordance with Good International
Petroleum Industry Practice and shall be subject to the
approval of the Steering Committee, such approval not to
be unreasonably withheld.

Subject to Article 4.7(a), if within forty-eight (48) months of the
date of approval by SOCAR of a Development Programme
development pursuant to such Development Programme has not
been commenced by Contractor, then such failure shall constitute a
Material Breach by Contractor of its obligation under this



miulahizasina gors ixtiyari var ki, yazili bildirig vermoklo bu Sazigin
quvvesine 29.1 bondino osason miivafiq Islonmo sahesine
munasibatdo xitam versin vo homin bildirisin verildiyi tarixodok
Podratgimin  homin Islonmo  sahasine gokdiyi vo hor hansi
ddanilmomis masraflorinin ©vozi ddonilmir. Bu 4.8 bandins uygun
olaraq bu Sazigo SOCAR tarafindan xitam verilmasi bu 4.8 bandina
asason Kokl pozuntuya goro SOCAR-1n Podrat¢iya qarst yegana
hiiqugi midafis vasitasidir. Sazigo bu gaydada xitam verilmasi istor
SOCAR-1n, istarsa do Podratginin xitam vermadon avval meydana
¢ixa bilon iddialarina heg bir xalal gotirmir.
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Agreement, and SOCAR shall be entitled at its sole discretion by
giving written notice to terminate this Agreement pursuant to
Article 29.1 in relation to the relevant Development Area and any
unrecovered costs incurred by Contractor to the date of such notice
with respect to that Development Area shall not be Cost
Recoverable. Termination of this Agreement by SOCAR pursuant
to this Article 4.8 shall be SOCAR’s sole and exclusive remedy
against Contractor for Material Breach under this Article 4.8. Such
termination shall be without prejudice to any claims either SOCAR
or Contractor may have which arose prior to such termination.



5.1

MADDO 5

LAYIiHONi iDARO EDON ROHBOR KOMITO

VO ILLIK iS PROQRAMLARI

Layihani idara edan Rahbar komita

[Ik Islonmo vo hasilat ddvriiniin baslandig1 tarixdon otuz (30)
gindan gec olmayarag SOCAR vo Podratgt Rohbar komits
yaradirlar.

Rohbar komitonin funksiyalart asagidakilardan ibaratdir, lakin
bunlarla mohdudlagmur:

(a)
(b)

(©)

(d)

(€)

(f)

(@)

Neft-gaz omosliyyatlarina nazarat;

Podratgimin 1llik is programlarma vo Biidcalorina, goxillik
program Vo bidcalors, vo bu Saziso osasen Podratgi
torafindon Rohbar komitays togdim edilmasi talob olunan
bitlin digar sonadlora baxilmasi, onlarin dayisdirilmasi va
tosdiqi;

Miihasibat ugotunun aparilmasi qaydasina uygun olaraq
moasraflorin va xarclorin ugotuna nazarat;

zoruri oldugda, Rahbar komitonin yardim¢i komitalorinin
toskili vo onlarin isina nozarat;

4.7(g) bondine wuygun olaraq Islonmo

(programlarinin) doyisdirilmasi;

programinin

14.2(g) bondine uygun olaraq logvetms planinin Vo
Logvetms islorinin Xorc smetasinin nazardan kegirilmasi va
tosdiqi;

Mugavilalor vo satinalma qaydasmim 3-ci bandins uygun
olarag Yuksak dayarli migavilslorin baglanmasinin tosdiqi;

24

5.1

ARTICLE 5

STEERING COMMITTEE FOR PROJECT MANAGEMENT
AND ANNUAL WORK PROGRAMMES

Steering Committee for Project Management

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

The functions of the Steering Committee shall include but not be

limited to:

@) overseeing Petroleum Operations;

(b) reviewing, revising and approving of Contractor’s Annual
Work Programmes and Budgets, multi-year programmes
and budgets, and all other documents required by this
Agreement for submittal to the Steering Committee by
Contractor;

(©) supervising the accounting of costs and expenses in
accordance with the Accounting Procedure;

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

(e) revising the Development Programme(s) pursuant to Article
4.7(9);

0] reviewing and approving the abandonment plan and the
Estimated Cost of Abandonment pursuant to Article
14.2(9);

(9) approval for the award of Material Contracts in accordance

with paragraph 3 of the Contracts and Procurement Procedure;



(h)

Vo

bu Sazigo aid olan hor hansi mossloys dair SOCAR-1n vo
Podrat¢1 toraflorin movgelorinin miizakirasi vo Neft-gaz
omoliyyatlarinin vo bu Sazisin sortlorino mivafiq olarag
foaliyyatin icrasina ohamiyyotli dorocads tosir edon
mosalolorin  (asagidakilar daxil olmagla, lakin onlarla
mohdudlagmadan) miizakirasi:

(i) bu Sazigo hor hansi doyisiklik edilmasins va ya ona
xitam verilmasina dair takliflor;

(i) kadrlarin peso hazirligi proqramlarina baxilmasi,
onlarin doyisdirilmasi va tasdiqi; vo

(iii) Neft-qaz omoliyyatlarina aid olan vo bu Sazisdo
Rahbar komito torofindon baxilmast vo barasinda
gorar ¢ixartlmasi nazorads tutulan hor hansi digor
mosalaloro  baxilmasi  vo  barasindo  qorar
¢ixarilmasi.

5.1A Yardimq komitalar

(a)

(b)

5.1(d) bandins uygun olaraq, Rohbar komita 6z milahizasi
ilo miivafiq hesab etdiyi yardime¢1 komitalor yarada bilor vo
istonilon zaman bu ciir yardimg1 komitalori logv eda bilor.
Bu ciir yardimg¢1 komitalorin foaliyysti mogvarot xarakteri
dastyir va homin yardimgi1 komitalorin hiiqug ve 6hdaliklori
Rohbar  komito torofindon  tosdig edilon  mivafiq
asasnamalarda tasvir edilir.

Yardimg1 komitalor 6z solahiyyat dairasi ¢arcivasinds hesab
olunan istonilon masalays dair Rahbar komitays tovsiyalor
Verir.
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(h)

and

discussing SOCAR and Contractor Parties’ positions on any
issue related to this Agreement and discussing issues
materially affecting the implementation of Petroleum
Operations and activities in compliance with the terms of
this Agreement, including, without limitation:

(i) any proposed variation or termination of this
Agreement;

(i) reviewing, revising and
programmes; and

approving training

(iii) ~ the consideration and determination of any other
matters related to Petroleum Operations which are
otherwise set out in this Agreement as involving
consideration or determination by the Steering
Committee.

5.1A  Sub-committees

(a)

(b)

In accordance with Article 5.1(d), the Steering Committee
may establish such sub-committees as the Steering
Committee may deem appropriate, and may disband such
sub-committees when desired. The function of such sub-
committees shall be in an advisory capacity and rights and
obligations of such sub-committees shall be described in
relevant terms of reference to be approved by the Steering
Committee.

The sub-committees shall provide recommendations to the
Steering Committee on any issue considered within the
scope of their functions.



5.2

Rahbar komitonin is gaydasi

Rahbar
aparilir:

(a)

(b)

komitonin isi vo iclaslar1 asagida gostorilon gaydalarla

Rohbar komits SOCAR-1n vo Podrat¢inin boarabor sayda
nimayondslorindon ibarotdir. Baslangic morhalasinds
Rohbar komitanin torkibina SOCAR-1n iki (2) nimayandasi
Vo Podrat¢inin iki (2) niimayeandasi toyin edilir (har
Podratg1 torof bir (1) niimaysnds toqdim edir). Eyni soXs
hom SOCAR-1n, hom do ONS-nin niimayandasi ola bilmaz.
Istonilon vaxt Podrat1 toroflorin say1r artdigda vo Yya
azaldigda SOCAR-1n va Podrat¢inin Rohbar komitoyo toyin
edilon nimayondslorinin say1 soraitdon asili olaraq artirilib
Vo ya azaldilib Podratgi toraflorin say: ilo borabarlosdirilir,
bu sortlo ki, SOCAR-in vo Podratcinin tayin etdiklori
nimayoandalarin say1 heg vaxt iki (2) nofordon az olmasin.
SOCAR-in  vo Podratginin  ixtiyart var ki, 0z
niimayandalorino ovozgi toayin etsinlor; ovozgilor toyin
edilmis niimayondolorin yerino iclaslarda istirak etmok
hiquguna malikdirlor va Rohbar komitonin  homin
iclaslarinda tam solahiyyatli numayondslor sayilirlar.
SOCAR vo Podratgt 6z niimayondslorinin vo onlarin
ovazGilorinin adlarmi ilk Islonmo vo hasilat dovrii
baslandiqdan sonra iyirmi (20) giin orzindo bir-birina
bildirirlor. SOCAR va Podrat¢1 gostarilon niimayandalari vo
onlarin ovazgilorini digor torofo mivafiq surotdo yazili
bildiris verdikdon sonra doyisdira bilarlar.

Roahbor komitanin tosdigina ¢ixarilmis hor hanst mosalo
Uzro istar SOCAR-1n, istorso do Podrat¢inin bir (1) sasi
vardir. Bu moaqgsadlo hom SOCAR, ham do Podrat¢i bir-
birino yazili bildiris géndarib onlarin adindan sas vermoya
salahiyyat verilmis niimayandanin (istasalor, ham do onun
ovozgisinin) adimi gostarirlor. Toyin edilmis bu soxslor
SOCAR-1n vo ya Podratginin miivafiq yazili bildirigine
osason vaxtagiri dayisdirilo bilor. Yalmz toyin edilmis
solahiyyatli nlmayondslorin  (yaxud onlar olmadigda
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5.2

Steering Committee Procedure

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

@)

(b)

The Steering Committee shall be comprised of an equal
number of members from SOCAR and Contractor. Initially
the Steering Committee shall consist of two (2)
representatives appointed by SOCAR and two (2)
representatives appointed by Contractor (one (1)
representative from each Contractor Party). A person cannot
represent both SOCAR and SOA. If at any time the number
of Contractor Parties increases or decreases the number of
representatives to be appointed by each of SOCAR and
Contractor shall be increased or reduced, as the case may be,
to equal the number of Contractor Parties, provided,
however, that the number of representatives to be appointed
by each of SOCAR and Contractor shall never be less than
two (2). SOCAR and Contractor shall each be entitled to
appoint an alternate for each of their representatives, who
shall be entitled to attend in place of the designated
representatives, such alternate to be considered a
representative for all purposes at such Steering Committee
meetings. SOCAR and Contractor shall each advise the other
of the names of its representatives and their alternates within
twenty (20) days following commencement of the first
Development and Production Period. Such representatives
and their alternates may be replaced by SOCAR and
Contractor, respectively, upon written notice to the other.

SOCAR and Contractor shall each have one (1) vote to cast
on any matter submitted for approval by the Steering
Committee. For this purpose, each of SOCAR and
Contractor shall give written notice to the other specifying
the identity of the individual representative (and, if desired,
his alternate), who shall be authorised to cast such vote on
its behalf. Such designated individuals may be changed
from time to time upon written notice by SOCAR or
Contractor, as the case may be. No vote cast or purported to



(©)

(d)

(€)

(f)

(@)

ovazgilarinin) saslori SOCAR-1n va ya Podratginin rasmi
Sosi kimi hesaba alimir, hor hansi basga niimayands
torofindon verilmis vo ya verildiyi gliman edilon he¢ bir
basqa sos hesaba alinmur.

Rohbar komitanin sadrini SOCAR 6zlniin Rahbar komitays
toyin etdiyi nlmayandslor sirasindan toyin edir; sodr
Rohbar komitanin iclaslarini aparir.

Rohbar  komitonin katibini Podrat¢r  6ziiniin  Rahbor
komitays toyin etdiyi nlimayondslar sirasindan tayin edir;
katibin funksiyasina asagidakilar daxildir:

Q) hor iclasdan ovval SOCAR ilo Podrat¢i arasinda
razilagdirilan giindsliyi tortib etmok; vo

(i) hor iclasdan sonra SOCAR-in vo Podrat¢inin
Rohbar  komitenin iclaslarinda sos  vermoyas
solahiyyat  verilmis  niimayondslori  arasinda
razilagdirilan iclas protokolunu tortib etmok vo

yaymag.

Rahbar komitonin gorarlar1 yalniz o vaxt qobul edilmis
say1lir ki, hom SOCAR, ham do Podratg¢1 onlarin lehino Sos
versin.

SOCAR-in  vo Podratgmin 6z moslohatgilorini  vo
ekspertlorini  Rohbar komitonin iclaslarna gondarmok
hiiququ vardir. iclaslarda istirak edon moslohatgilor va
ekspertlor Gglin ¢okilan xarclor Rahbar komitonin raziliq
verdiyi hallar istisna olmaqla, Ovazi 6donilon masraflora
aid edilmir.

Hom SOCAR-1n, hom da Podrat¢inin niimayandalorinin azi
dordde U¢ (3/4) hissasi, o0 climladon SOCAR-in vo
Podrat¢inin miivafiq olaraq sosverms (glin tayin vo
solahiyyat verdiklori iki (2) soxs (vo ya onlarin avazgilori)
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(©)

(d)

(€)

()

(9)

be cast by any representative other than said designated
individuals (or, in the absence of either, his designated
alternate) shall be considered as the official vote of either
SOCAR or Contractor, as the case may be.

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

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:

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

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

Decisions of the Steering Committee shall require the
affirmative vote of both SOCAR and Contractor.

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

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,



(h)

(i)

istirak etdikdo Rohbor komitanin iclasi yetorsayli hesab
edilir.

Rahbar komits Togvim ilinds iki (2) dofadon az olmayaraq
toplanir. Basqa razilasma olmadiqda iclaslar Bakida
kecirilir. Hom SOCAR-mn, ham do Podratginin raziligi
oldugda Rohbor  komitonin  qorarlart  fiziki iclas
kecirilmadan gabul edils bilar, bu sortls ki, telekonfrans va
ya videokonfrans gedisindo 5.2(g) bondinin middosalarina
osason miayyanlosdirilmis zoruri yetorsaya riayot edilsin;
iclas moktublar vo ya fakslar mubadilasi yolu ilo
kecirildikda isa hamin maktublarin vo ya fakslarin suratlori
bltiin Taroflora gondarilmalidir. Sonra gararlar dorhal yazili
sokilda geyds alinir vo SOCAR-1n Vo Podrat¢inin miivafiq
olarag SOCAR va Podrat¢i adindan sas vermoya salahiyyot
verilmis niimayondolori torafindon tosdiq edilir. iclasin
Taraflorin fiziki istiraki ilo vo ya telekonfrans, moktublarin,
fakslarin miibadilasi vasitosilo vo ya digor qaydada
kecirilmasindon asili olmayaraq, hor bir Tarofin gorarin
gobul edilmasi prosesinds istirakin1 tomin etmak (gln
Taraflorin hamisina har bir iclas barads bildiris, fovgoalada
hadisalor istisna olmaqgla, on bes (15) giin gabaqcadan
verilmolidir.

SOCAR va Podrat¢i on bes (15) giin avvaldon bir-birino
yazili Dbildiris gondormaklo Rohbar komitonin olava
iclaslarini ¢agirmaq hiiququna malikdirlar.

5.3 illik is programlari va Biidcalar

(a)

Rohbar komitanin toskil edildiyi tarixdon an ¢oxu otuz (30)
giin keganodok vo bundan sonra har névboti Togvim ilinin
baslanmasina on az ii¢ (3) ay qalmis, miivafiq Islonmo va
hasilat dovri orzinds Podratgr hamin Toqvim ili Ggln hor
miivafiq Islonmo sahesino dair planlasdirdigi Neft-gaz
omoliyyatlarin1 nazordo tutan Illik is programi vo ona
muvafiq Bldco hazirlayir va Rahbor komitanin tesdigine
verir, yaxud hazirlamb tosdige verilmasini tomin edir. illik
is proqrami vo Biidca togdim edildikdon sonra otuz (30)
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(h)

(i)

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 5.2(g) have been complied
with and in the event of a meeting via exchange of letters or
faxes, such letters and faxes are copied to all Parties. Such
decisions shall be recorded in writing promptly thereafter
and signed by the representatives of SOCAR and
Contractor who are authorised to cast the respective votes
of SOCAR and Contractor. Except in an emergency, all
Parties shall be given not less than fifteen (15) days
advance notice of each meeting, regardless of whether the
meeting is in person, by teleconference, by letter, by fax or
otherwise, so that each Party may have the opportunity to
contribute to the decision-making process.

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

5.3 Annual Work Programmes and Budgets

(@)

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 during the
applicable Development and Production Period, Contractor
shall prepare and submit, or cause to be prepared and
submitted, to the Steering Committee for approval an Annual
Work Programme together with the related Budget in respect
of the Petroleum Operations Contractor proposes to be
carried out in such Calendar Year with respect to each



(b)

gin orzindo bu sonadlors, homginin onlarla bagli toklif
olunan dayisiklikloro baxmag, habels illik is programmin
Vo Bidcoanin son variantini tosdiq etmak mogsadilo Rahbar
komitonin iclas1 ¢agirilir. SOCAR vo Podratgi raziliga
golmislor ki, isin gedisinda vo ya muoyyan hallarla slagadar
olaraq alman hor hansi informasiya illik is programinda vo
Budcodo dizolis etmok dglin osas ola bilar; belsliklos,
Podratei llik is programinda va Biidcads diizalis edilmosini
Rohbar komitays istonilon vaxt toklif eds bilor. Bu 5.3
bondindo vo 5.4 bondindo nozordo tutulmus miiddoalar
istisna olmagla, Podratgimin miivafiq Illik is programindan
Vo Bildcodon xeyli doracado konara ¢ixan hor hansi
omaliyyatlar1 Rohbar komitonin raziligini almadan hoyata
kegirmoys ixtiyari yoxdur. illik is programmin yerino
yetirilmasi  Uglin  zoruri hallarda Podratgmnin  miivafiq
Toqvim ili orzinds homin il Ggun nozords tutulan xarclori
artirmasina icazo verilir, bu sortlo ki, xorclorin Umumi
moblogininin mivafiq gaydada Biidconin bes (5) faizindon
¢oX Vo ya Budconin har hanst madds kateqoriyasinin on
(10) faizindon ¢ox artirmaq barasinds Rohbar komitanin
gorarimin oldugu hallar istisna edilmoklo (belo gararin gobul
edilmoasindan asassiz olaraq imtina oluna bilmaz), xarclarin
Umumi moblogi (i) miivafiq Islonmo sahasino dair gobul
edilmis Biidconin bes (5) faizindon ¢ox vo ya (ii) mivafiq
Islonmo sahasine dair gobul edilmis Biidconin hor hansi
maddo kateqoriyasi tizro masrofloro miinasibatda, homin
madds kateqoriyasi ilo nazards tutulmus moasraf mabloginin
on (10) faizindon g¢ox olmasin. Bu Sazigin qalan
mUddoalarina uygun olaraq Podratg Illik is programi tosdiq
edildikdon sonra Neft-gaz omaliyyatlarin1 bu programa
muvafiq suratds aparir.

Rohbar komitanin taskil edildiyi tarixdon sonra altmis (60)
giin arzinda Rohbor komits birinci illik is programimi vo
Budcani, har névbati Illik is programlarmin vo Budcalorin
aid oldugu Toqvim ilinin birinci guninodok hamin
programlart vo budcoalori toesdig etmoyibss, Podrat¢inin
ixtiyar1 var (lakin borclu deyildir) ki, Illik is programi vo
Biidco Rohbar komits torafindan tosdiq edilonadak vo ya
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Development Area. The Steering Committee shall meet
within thirty (30) days of receipt of the Annual Work
Programme and Budget to consider same and any revisions
thereto and to approve the Annual Work Programme and the
Budget in its final form. It is agreed by SOCAR and
Contractor that knowledge acquired as the work proceeds or
from certain events may justify changes to the details of the
Annual Work Programme 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 5.3 and in Article 5.4,
Contractor shall not conduct any operations which deviate
materially from the applicable Annual Work Programme and
Budget without the prior consent of the Steering Committee.
If necessary to carry out an Annual Work Programme,
Contractor is authorised to make expenditures during the
relevant Calendar Year that are in excess of the Budget
adopted therefor so long as the aggregate of such excess
expenditures does not exceed (i) five (5) percent of the
Budget with respect to the relevant Development Area or (ii)
in relation to expenditure on any line item category of the
Budget with respect to the relevant Development Area, ten
(10) percent of the expenditure on such line item category,
unless such expenditures exceeding five (5) percent of the
Budget, or ten (10) percent of any Budget line item
category, as applicable, are approved by the Steering
Committee, which approval shall not be unreasonably
withheld. In accordance with the other provisions of this
Agreement, after approval of an Annual Work Programme,
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 of 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



(©)

[llik is progranmi vo Bidcoa ilo bagli hor hansi miibahisa,
Arbitraj gaydasinin miiddsalarinda nozoards tutuldugu kimi,
arbitraj yolu ilo hall edilonadak 6ziiniin toklif etdiyi Illik is
programina vo Budcoys tam va ya gisman amal etmaklos
Neft-gaz omoliyyatlar1 aparsin. Podratg1 belo foaliyyatlori
tamamlayir vo belo Neft-qaz omoliyyatlarini aparir ki,

(i) onlar (A) tosdiq edilmis illik is programina vo
Bidcays uygun olaraq Podrat¢inin davam edon
ohdaliklorinin, va (B) Podratg1 torofindon toklif
olunmus llik is progranmi va Blidcoys uygun olaraq
baglanmig miiqavilalorin icrasi ligiin zoruridir;

(i) Beynolxalg neft-qgaz sonayesinds gobul edilmis
musbot  tocribays uygun olarag kollektoru,
avadanligi vo modon obyektlorini gorumag ugiin
aglabatan doracado zoruridir; vo

(i) Beynolxalg neft-gaz sonayesinds gobul edilmis
musbat tocriibays uygun olaraq otraf mihitin,
saglamligin vo amoyin mihafizosini tomin etmok
ticlin aglabatan daracads zoruridir.

Rohbor komits llik is programmi vo Biidconi razilagdiran
kimi vo ya arbitraj gorar1 elan olunan kimi Podrat¢1 qobul
edilmis razilagsmaya vo ya (orara uygun olaraq cari
volyaxud névbeti Illik is programmi vo miivafiq Budceni
(soraito gOre) toshih edir, bu sortlo ki, Podrat¢1 gordiiyii
islori logv etmayo moacbur olmasin, baslanmis islori zoruri
hesab etdiyi hocmds axira ¢atdira bilsin, toklif edilon Illik is
programi vo Budca (izro Neft-qaz omoliyyatlar1 apararkon
Podrat¢inin ¢okdiyi bitiin masraflor Neft-qaz omoliyyatlari
mosraflori  sayilsin vo bu Sazisdo nozords tutulmus
middoalara movafig surotds Ovazi 0Odonilon masraflor
hesab edilsin. Yuxarida deyilonloro baxmayaraq, Illik is
programimin va Budconin hor hanst hissasinin yerina
yetirilmasi  gedigindo Podrat¢inin  gokdiyi vo Rohbar
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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. Contractor shall complete such
activities and carry out such Petroleum Operations:

() as are necessary to fulfil: (A) ongoing
commitments of Contractor under approved Annual
Work Programmes and Budgets; and (B) contracts
entered into in accordance with Contractor’s
proposed Annual Work Programme and Budget;

(i) as are reasonably necessary for the protection of the
reservoir and equipment and facilities in
accordance with Good International Petroleum
Industry Practice; and

(i) as are reasonably necessary for the protection of the
environment, health and safety in accordance with
Good International Petroleum Industry Practice.

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



5.4

komitonin bu illik is programina vo Biidcoys baxilan
iclasinin protokolunda gostorilmis, lakin Rahbor komito
torofindon tosdig edilmomis vo sonra arbitraj gorari ilo
SOCAR-in  nofina  verilmis  masroflor  Podratciya
Masraflorin -~ ovazinin  ddonilmasi  mexanizmi  Uzro
kompensasiya edilo bilmoz; butin digor hallarda iso
Podratg1 asagidaki maddalar Uzra 6z masraflorinin Ovazinin
6danilmasi hiilquguna malikdir:

(i) Podrat¢inin davam edon 6hdaliklori, o climladon
arbitraj baxisi baslananadok baglanmis miiqavilalor
uzro;

(i) Podrat¢inin  kollektoru, avadanligt vo moadon
obyektlorini qorumagq tg¢iin zoruri saydigi islor izro;

(iii) Podratginin otraf miihitin, saglamligin vo amoyin
muhafizasini tamin etmok Ugln zoruri saydigi islor
uzre.

Qoza tadbirlari

Bu Sazigin hor hansi miiddeasina zidd olsa belo Podrat¢1 badboxt
hadiss bas verdikdo vo ya digar goza voziyysti yarandiqda (vo ya
goza Vvoziyyati go6zlonildikds) Beynolxalg neft-qaz sonayesinds
gobul edilmis misbat tocriibays uygun olaraq insanlarin hayatinin,
saglamliginin, otraf mihitin vo amlakin miihafizasi Ggln zaruriliyi
osaslandirilmig biitiin todbirlori gorlr. Podrat¢i bu ciir gqoza (vo ya
gozlonilon goza voziyysti) halinin toforriiatlar1 vo onunla bagh
gorilan va planlagdirilan todbirlor barado SOCAR-a dorhal va goza
vaziyyati (vo ya gozlonilon goza voziyyati) tam hall olunanadok
davamli suratdo molumat verir. Bels todbirlorin goriilmasina gokilon
xarclor sanksiya verilmis olavo Xorclor kimi avtomatik surotdo
homin dovr Gglin quvvads olan Blidcays daxil edilir; bu clr bodbaxt
hadisanin, goza vaziyyatinin (vo ya gozlonilon goza voziyyatinin)
Podratginin Qorazli Xotasi naticasinde amalo galdiyi hallar istisna
olmagla, bu xarclor Neft-qaz omoliyyatlar1 masraflori  kimi
giymatlondirilir vo onlarin bu Sazisa osasen ©vazi ddonilmalidir.
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under any portions of the proposed Annual Work
Programme and Budget as identified in the written minutes
of the Steering Committee meeting at which the proposed
Annual Work Programme and Budget 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:

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

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

(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 in accordance with Good
International Petroleum Industry Practice for the protection of life,
health, the environment and property. Contractor shall promptly and
on an ongoing basis until full resolution of the emergency (or
anticipated emergency) notify SOCAR of the details of such
emergency (or anticipated emergency) and the measures being
taken and planned to be taken. 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 Wilful Misconduct. In the event of an award of any
contract (including any Material Contract) on an urgent basis to



Qoza (vo ya gozlonilon goza) halinin aradan qaldirilmasi ti¢iin tacili deal with an emergency (or anticipated emergency), such award
osasda hor hansi migavilo (0 ciimlodan har hansi Yiksok doayarli shall be in accordance with paragraph 5 of the Contracts and
mugavilo)  baglandigda, hamin  migavilonin  baglanmasi Procurement Procedure.

Muqavilalar vo satinalmalar qaydasinin 5-Ci bandins asason aparilir.
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MADDO 6

OMOLIYYAT SiRKOTI, iSCIi HEYOTIi VO PESO TOLIMi

9moliyyat sirkati

[lkin kosfiyyat dovriinds Vo Osas kosfiyyat dovriindo va ilk Islonmo
programi SOCAR tarafindon tasdiq edilons godor BP vo ya BP-nin
Ortaq sirkoti Omoliyyat sirkati gisminda foaliyyst gdsteracok va
Quvvoyaminms tarixindon sonra bu Sazisin miiddealarina uygun
olarag amaliyyatlara baslamaga hazir olacaqdir.

[k Islonmo programu tosdiq edildikdon sonra, lakin Osas kosfiyyat
dovriiniin baga catmasindan tez olmayaraq, BP vo ONS (vo vya
onlarmn istanilon Ortaq sirkatlori) onlara barabor paylarda moxsus
olacaq geyri-kommersiya birge Omaliyyat sirkati yaradirlar.

Omoliyyat sirkatinin Podrat¢1 toraflordon ezam olunan, Azarbaycan
votondaslarindan vo Xarici amokdaslardan ibarst olan, ©moliyyat
sirkatinin rohborliyi altinda vahid struktur kimi caligan is¢i heyati
olacaqdir.

Omoliyyat sirkoti Azorbaycan Respublikasindan konarda tasis edilo
Vo ya yaradila bilar, lakin Azorbaycan Respublikasinda is aparmaq
Uclin Azarbaycan ganunvericiliyino uygun olaraq geyds alinmalidir.

Podratg1 SOCAR-in  gabaqcadan verdiyi razilign ilo  vo
Quvvayaminmo tarixindon dorhal sonra Podratgt toroflorin
baglayacag1 birgoe amoliyyat sazisindo (“Birga amoliyyat sazisi”)
nozards tutulan gaydada va hallarda, yazili sakilds diger Omoliyyat
sirkati toyin etmoklo Omoliyyat sirketini (0 clmladan birgo
Omoliyyat sirkstini) vaxtasirt doyisdirmok hiiquguna malikdir, bu
sortlo ki, avoz edon ©moliyyat sirketi Podrat¢1 toraflordan birinin
Ortaq sirkati olsun. Hor hansi belo ovozetmo (gln ¢okilon
mosroflorin Ovoazi Gdonilmir. Podratg1 toroflor oavvalki Omaliyyat
sirkatinin vazifalorinin lazimi gaydada vo mitasakkil suratdo yeni
Omoliyyat sirkatinoe verilmasini tamin edirlor.
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ARTICLE 6

OPERATING COMPANY, PERSONNEL AND TRAINING

Operating Company

BP or an Affiliate of BP shall act as the Operating Company during
the Initial Exploration Period and the Main Exploration Period and
before SOCAR’s approval of the first Development Programme,
and shall be ready to commence operations in accordance with the
terms of this Agreement after the Effective Date.

Upon approval of the first Development Programme, but not before
the completion of the Main Exploration Period, BP and SOA shall
establish a non-profit joint Operating Company equally owned by
BP and SOA (or any of their Affiliates).

The Operating Company shall employ personnel seconded from the
Contractor Parties, expatriate personnel and Azerbaijani citizens
who shall work as an integrated team under the management of the
Operating Company.

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

Contractor, upon the prior agreement of SOCAR, shall have the
right, in the manner and in the cases defined in the joint operating
agreement which the Contractor Parties must enter into promptly
after the Effective Date (“Joint Operating Agreement”), from
time to time to substitute the Operating Company (including the
joint Operating Company) by appointing in writing another
Operating Company, provided that such substitute Operating
Company shall be an Affiliate of one of the Contractor Parties. The
costs relating to any such substitution shall not be Cost
Recoverable. Contractor Parties shall ensure the proper and orderly
handover of responsibilities from an outgoing Operating Company
to an incoming Operating Company.



6.2

6.3

6.4

9malivyat sirkatinin masuliyyat dairasi

Omaliyyat sirketi Podratginin adindan Neft-qaz omoliyyatlarinin
gindalik  idaro  olunmasina, olagalondirilmasine,  hoyata
kecirilmasino vo aparilmasina cavabdehdir, habelo Podratginin
tapsirdigi ilo vaxtasir: bagqa funksiyalari yerino yetirir.

Omoliyyat sirkoti Podratginin verdiyi salahiyyatlor ¢argivesindo illik
is proqramlarin hoyata kegirmak tglin zoruri olan har hansi giindalik
islora dair subpodrat migavilssi baglamaq hiiququna malikdir.

Hor hansi soxsin Omoliyyat sirkoti gisminds toyin edilmosi
Podratgin1 onun bu Sazigo uygun olaraq olan masuliyyst vo ya
Ohdoliklorindan azad etmir vo Podratgi bu Saziso oSason Vo ona
uygun olaraq biitiin Neft-gaz omoliyyatlarinin hoyata kegirilmasi
uclin 6z masuliyystini dasimaqgda davam edir.

Toskilati struktur

Omoliyyat sirkatinin toskilati strukturu mimkin godor minimum
saviyyads saxlanilir vo Podrat¢i adindan giindolik Neft-gaz
omoliyyatlarinin aparilmasi tigtin zoruri olan idaroetms, texniki,
amoliyyat, istismar va inzibati heyatdon ibarotdir.

Qorarlar

Neft-gaz omsliyyatlarinin aparilmasina aid qorarlar1 Podrat¢inin
idaroetmo komitasinda kegirilon sasvermodo istirak edon Podratgi
toroflor, ozlorinin  Birgo omoliyyat sazisindo razilagdirdiglar
sasverma mexanizmina mivafiq surstds gobul edirlar, bu sartlo ki,
Podratg1 toroflor bu Sazisin 3.5 bondino osason yalniz Digor
Podratg1 toroflorin - maliyyalosdirdiyi islorinin gorilmasine aid
mosoalolora dair Qgorarlarin gobul edilmosi Ugun xisusi gaydalar
isloyib hazirlamalidirlar. ONS bir Podrat¢1 torof kimi, Digor
Podratg1 toroflorlo  yanasi biitiin  saviyyalordo qorar  gobul
olunmasinda, o ciimladan, lakin bununla mahdudlasmadan, Birgo
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6.3

6.4

Responsibilities of Operating Company

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

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.

The appointment of any person as Operating Company shall not
relieve Contractor of any of its obligations or liabilities under this
Agreement and Contractor shall remain liable for the conduct of all
Petroleum Operations under and in accordance with this
Agreement.

Organisation

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

Decisions

Decisions regarding the conduct of Petroleum Operations shall be
made by the Contractor Parties participating in voting at the
Contractor’s management committee in accordance with the voting
mechanism agreed among them in the Joint Operating Agreement,
provided that the Contractor Parties shall develop special provisions
for decisions to be taken on the matters regarding the
implementation of the work to be 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 the
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6.6

6.7

amoliyyat saziginda, komitalordo va/yaxud alt komitalordo, habelos
Podratcinin idaroetmo komitasindo istirak edir.

Is gaydasi

Omoliyyat sirketinin bu Sazise Vo Beynalxalq neft-qaz sanayesinds
gobul edilmis mishat tocriboys uygun olaraq Neft-qaz
omaliyyatlarinin apartlmasi liglin zoruri saydigi siyasat, gayda vo
metodlardan istifads etmoys ixtiyari vardir.

9moalivyat sirkatinin statusu

Omoliyyat sirkoti bu Sazisdo Podratg1 toroflor Uglin nozords
tutulmus biitiin imtiyazlardan, giizostlordon, azad olmalardan isti-
fads etmak, kompensasiyalar almaq hiiququna malikdir. ©maliyyat
sirkatinin amlaki vo ya avadanlhigi yoxdur (hor¢and Podratgi toraflor
adindan Neft-qaz omosliyyatlar1 apararkon Podratg1 toraflora moxsus
Vo ya onlanin istifadesindo olan osmlakdan vo ya avadanligdan
sorbast istifado etmok hiiququ vardir); Omoaliyyat sirkati bu Sazigo
asason yalniz operator kimi foaliyyat gostorir vo Podratgi taraflorin
tolimatlarin1  vo  g0stariglorini yerino yetirir; o0, hasil edilon
Karbohidrogenlords har hansi paya sahib olmaq hiiququna malik
deyildir, monfootsiz vo zorarsiz isloyir. Podratgi taroflorin bitlin
maliyys axinlart vo bu Saziso uygun olaraq diger omoliyyatlari
Omoliyyat sirkoti bir kommersiya toskilati olaraq méveud deyilmis
kimi, miihasibat ucotu kitablarinda vo hesablarinda miivafiq
Podratg1 toroflorin adina yazilir vo Omoliyyat sirkastinin butln
moqsadlar Ugiin Vergi tutulan manfaati sifira (0) borabardir.

isci hevoti

@ Podrat¢1 vo onun Subpodratgilari, habelo ©Omoliyyat sirkoti
Vo onun Subpodratgilari  Neft-qaz  amoliyyatlarinin
aparilmasi tg¢iin 6zlarinin mulahizalorine gbro zoruri isgi
heyatini igo gotlirmok ixtiyarindadirlar.

(b) Podratg1 ©moliyyat sirkatindon tolob edir ki (bels talobin
omoliyyatlarn  somaraliliyine  uygun golmasi sortilo),
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Joint Operating Agreement, committees and/or sub-committees and
the Contractor’s 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 and Good
International Petroleum Industry Practice.

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 own
no assets or equipment (though it 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); shall act only as operator hereunder upon Contractor
Parties’ instructions and directions; 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 zero (0).

Personnel

@ Contractor and its Sub-contractors and Operating Company
and its Sub-contractors shall be free to employ such personnel
as in Contractor’s and its Sub-contractors’ and Operating
Company’s and its Sub-contractors’ respective opinions are
required for the purpose of carrying out Petroleum Operations.

(b) Contractor shall require Operating Company to give
preference, as far as is consistent with efficient operations,



Omoliyyat sirkati Neft-gaz omoliyyatlarinin aparilmasi
ucn  Azorbaycan Respublikast  votondaslarinin  iso
goturilmasine  Ustlnlik versin, bu sortlo ki, homin
vatondaglar ©Omoliyyat sirkstinin toloblorino cavab veran
lazimi biliys, ixtisaslara vo tocrilbays malik olsunlar. Bu
vatondaglarin 6.8 bandino uygun olaraq peso tolimi kegmok
hiiququ vardir. Azarbaycan Respublikasi vatondaglarinin iso
g6tarilmasi ilo bagl Podrat¢1 asagidakilara raziliq verir:

(i Omoliyyat sirkoti vaxtasirt suratdo vo on az1 riiblikk
olarag SOCAR-a onun planlagdirdigina gors
Azorbaycan Respublikasi vatondaslari talob olunan
is yerlorinin say1 vo pesolor gdstormoklo siyahi
toqdim edir. Bundan olava, Omoliyyat sirketi 6z
Subpodratcilarindan vaxtagiri Suratdo Vo on azi
ribluk olarag SOCAR-a onlarin planlagdirdiglarina
gora Azorbaycan Respublikasi vatondaglart talab
olunan is yerlorinin say1 va pesolor gostarmoklo
siyahi toqdim etmalorini tolob edir;

(i) SOCAR bu siyahim aldigdan sonra otuz (30) giin
middoatinds 6zlnln tovsiys etdiyi namizadlorin
siyahisint  Omoliyyat  sirketine vo  hamin
Subpodratgilara tagdim edir;

(i)  SOCAR-in toqdim etdiyi siyahida gostorilmis vo
Omoliyyat sirkatinin  vo ya Subpodratgilarin
toloblorine uygun goalon namizadlora Azorbaycan
Respublikasinin digar votondaglarina miinasiboatdo
Omoliyyat sirkotine vo homin Subpodratgilarin
toskilatlarina iso gotirilmokds Gstunlik verilir;

(iv) Omoliyyat sirkatinin  vo ya Subpodratgilarin
togkilatlarinda bos is yerlori qalirsa, SOCAR bos
yerlor siyahisini aldigdan sonra iki (2) hafts arzinds
Omoliyyat sirkatine vo ya bu Subpodratgilara
tovsiys etdiyi namizadlorin slave siyahisini taqdim
edir; bundan sonra yena da bos is yerlori qalirsa, bu
yerlora ©maliyyat sirkatinin va ya Subpodrat¢ilarin
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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
accordance with Article 6.8. With respect to the
employment of citizens of the Republic of Azerbaijan,
Contractor agrees as follows:

() the Operating Company shall provide SOCAR
from time to time and at least quarterly, 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
and at least quarterly, with a list showing the
numbers and job specifications for employees that
they estimate they may require;

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

(iii) persons from the list provided by SOCAR shall
enjoy a priority consideration pertaining to any
other citizen of the 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;

(iv) 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 Operating
Company or such Sub-contractors an additional list
of candidates recommended by SOCAR and if
vacant positions still remain the Operating



(©)

mulahizasi ilo  Azorbaycan  Respublikasi
voatondaslari arasindan isgi gotiiriilo bilar;

(v) ogor Omoliyyat sirkotinin - vo ya homin
Subpodrat¢ilarin - miistoqil secdiklori namizadlor
SOCAR-in  omokdaslaridirsa, bu namizadlor
SOCAR ilo  moslohotlosdikdon  sonra  iso
gotaraldrlor;

(vi)  hor Islonmo sahosine minasibotdo Neft-qaz
omoliyyatlarmimn  aparilmast  ilo  olagodar s
yerlarinin Azarbaycan Respublikasi votondaslart ilo
komplektlosdirilmosino  dair ~ Umumi  hadof
rogomlori asagida gostorilir:

Azarbaycan Respublikasinin

vatandaslari
Sonaye hasilatinin
baslanma tarixinodok
Muhandis-texniki ig¢ilor 70%
Fahls heyati 90%
Sonaye hasilatinin
baslanma tarixinds
Mduhandis-texniki iggilor 90%
Fahls heyati 95%

Podratginin, ©moliyyat sirketinin vo Subpodratgilarin isa
gotardiklori butiin Azsrbaycan Respublikasi votondaslari
iso yazili amok migavilolorina oasasen gosbul edilirlor.
Migavilods isginin is vaxtinin miiddsti, amok haqqinin va
muavinatlorin moblagi, isogttliran torafindon togdim edilon
guzostlor, habelo omok soraitinin bitin diger sortlori
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Company or such Sub-contractors shall be entitled
to fill these vacant positions with such citizens of
the Republic of Azerbaijan as the Operating
Company or such Sub-contractors choose;

(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 in relation to each
Development Area shall be as follows:

Citizens of the
Republic of Azerbaijan

Prior to Commencement Date of
Commercial Production

Professionals 70%
Non-professionals 90%

Upon Commencement Date of
Commercial Production

Professionals 90%
Non-professionals 95%

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
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mioyyonlosdirilir. Iso gebul olunan iscilor, onlarla
baglanmis yazili amok migavilolorine mivafiq surotds
Neft-gaz amaliyyatlarinin aparilmasi ilo bagli Podratginin,
Omoliyyat sirkatinin va ya Subpodrat¢ilarin miilahizasine
goro  mioyyonlosdirilon is  yerlorina  gondorilirlor.
Podratginin, Omoliyyat sirkatinin  vo Subpodratgilarin
ixtiyar1 var ki, beynolxalg neft-gaz sonayesinds ononovi
olan vo Podratcinin, Omaliyyat sirkastinin vo Subpodratgimnin
tocribasine vo milahizosine osasen isin on yiksok
samaraliliyini va heyatin iso maraq géstarmasini tamin edan

isogOtlirmo Vo  igdongixarma, isin  vo  isgilorin
giymetlondirilmasi, habelo maddi hovaslondirms
programlart vo metodlarin1 (istor ocnabi, istorse do

Azorbaycan Respublikasi vatondaslar1 olan isgilor dgiin)
mistagil miayyon edib totbiq etsinlor.

Peso talimi

Podrat¢1 Azorbaycan Respublikasinin vatondaglart olan kadrlara
Neft-gaz omoaliyyatlar1 ilo bagli peso tolimini (0 cimlodan tokrar
pesa talimini) tomin edir. Podrat¢inin bu 6.8 bandine uygun olaraq
nozords tutulan xarclori miivafiq Illik is progranmu vo Biidcoya va
Neft-qaz omaliyyatlari mosroflorino daxil edilir; lakin soziigedon
xarclor il orzinds iki yiz min (200.000) Dollardan az olduqgda
onlarmn Ovazi 6donilmir. 11 arzindos iki yiiz min (200.000) Dollardan
artiq olan xarclor Neft-qaz amaliyyatlari masraflorina daxil edilir vo
onlarin ©vazi 6danilir. Bu iki yiiz min (200.000) Dollarliq hiidud
moblagi hor il UDM deflyatoru indeksinin artmasina uygun olaraq
artirlir.
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employment. Such employees may be located wherever
Contractor, the Operating Company or Sub-contractors
deem appropriate in connection with the Petroleum
Operations in accordance with such written employment
contracts entered into with them. Contractor, the Operating
Company and Sub-contractors shall be free to implement
recruitment, dismissal, performance review and incentive
compensation programmes and practices (both with respect
to foreign expatriate employees and citizens of the Republic
of Azerbaijan) that are customary in international
Petroleum operations and in Contractor’s, the Operating
Company’s and Sub-contractor’s experience and judgement
are best able to promote an efficient and motivated
workforce.

Training

Contractor shall provide training (including retraining) for citizens
of the Republic of Azerbaijan with respect to the Petroleum
Operations. Expenditures by Contractor pursuant to this Article 6.8
shall be 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. The
threshold value of two hundred thousand (200,000) Dollars shall be
escalated annually in line with increases in the GDP Deflator Index.
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MADDO 7

HESABAT VO NEFT-QAZ OMOLIYYATLARININ

YOXLANMASI HUQUQU

Hesabatlar va sanadlar

Podratg1 Neft-qaz omoliyyatlarina dair hesabatlart vo sonadlori
asagidaki gqaydada tortib va toqdim edir:

@)

()

Podrat¢1  Kontrakt sahosinde Neft-gaz omoliyyatlarinin
aparilmast gedisindo oldo etdiyi vo Kontrakt sahosine aid
olan butin geoloji va geofiziki informasiyani vo molumati
orijinalda vo ya keyfiyyatlo kogiiriilmiis sokilds, yaxud
munasib yerlords lents vo ya digar dasiyicilara geyds alir vo
bu ciir informasiyan1 vo molumati alds etdikdon sonra amoli
cahatdon an qisa miiddstlords onlarin suratlorini, 0 climlodan
tofsirlorini, qazma jurnallarmi vo quyularin  Kkarotaj
diagramlarini, habelo Podratg1 torafindon Beynolxalq neft-
gaz sonayesinds gobul edilmis mishot tocriibsys uygun
olaraq oldo edilon har hansi digor informasiyant SOCAR-a
VErir.

Podratg1 Beynolxalq neft-qaz sonayesindo gobul edilmis
musbat tocriibays uygun olaraq asagidaki malumati daxil
etmoklo gazma jurnallari tortib edir vo quyularin qazilmasi,
darinlasdirilmasi, tamponaji vo ya logvi haqqinda qeydlor
aparir:

(i) quyunun qazildigi horizontlar haqqinda;

(i) goruyucu borular, gazma va nasos-kompressor
borulari, quyu avadanhigi vo quyuya endirilon alstlor,
habelo onlarin modifikasiyalar1 vo ovozedicilori
haqqinda;

(i)  askar edilmis Karbohidrogenlor, su vo faydali
qazintilar haqqinda;
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ARTICLE 7

REPORTS AND ACCESS TO
PETROLEUM OPERATIONS

Reports and Records

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

(a)

(b)

Contractor shall record, in an original or reproducible form
of good quality and on tape or other media where relevant,
all geological and geophysical information and data relating
to the Contract Area obtained by Contractor in the course of
conducting Petroleum Operations thereon and shall deliver
a copy of all such information and data, including the
interpretation thereof and logs and records of wells, and any
other information obtained by Contractor consistent with
Good International Petroleum Industry Practice, 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 Good 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
alterations thereof;

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



(©)

(d)

(€)

habelo Beynslxalg neft-gaz sonayesinds Qobul edilmis
musbat tocriibays uygun olaraq diger informasiyant.

Yuxaridaki 7.1(b) bandino mivafiq surotdo tolob olunan
informasiya SOCAR-a konkret quyunun gqazilib basa
catdirllmasindan sonra doxsan (90) giin middstindo
quyularin qazilib basa c¢atdirilmasina dair hesabatlar
soklinds tagdim edilir.

Zorurot oldugda laboratoriya todgiqati ve ya analizi
magsadilo Podrat¢inin ixtiyar1 var ki, Kontrakt sahasindon
gotiiriilmiis petroloji niimunalari (o cimlodon slixur va slam
nimunolarini) vo Karbohidrogen nimunalorini, habels
quyuda agkar edilmis formasiyalarin vo ya suyun xarakterik
nimunalarini vo lent, yaxud digar dasiyicilarda olan
seysmik molumati Azorbaycan Respublikasindan aparsin.
Miivafiq sorguya asasan, Podrat¢i har hansi bu ciir todgigat
vo ya analizlorin noticalorinin suratini vo numunalori
SOCAR-a toqdim edir.

Podratgt SOCAR-a asagidaki hesabatlar toqdim edir:

Q) daxil oldugca gazma islori haqqinda giindalik
hesabatlar1 vo madon-geofiziki todqiqatlar hagqinda
hoftolik hesabatlar;

(i) hor Toqvim riibii basa ¢atdiqdan sonra on bes (15)
gin orzindo — avvalki Toqvim ribiinds aparilmis
Neft-qgaz ~ omoliyyatlarinin ~ gedisi  haqqinda
asagidakilardan ibarat hesabati:

1) yerino yetirilmis Neft-qaz amaliyyatlarinin
tosviri vo olds edilmis faktik informasiya, o
cimladon, Umumilikde Kontrakt sahasi
Uzro, habelo ayriligda hor quyu Uzre
Karbohidrogenlor hasilatmin hacmi
hagqinda moalumat; va

(©)

(d)

(€)

and any other information consistent with Good
International Petroleum Industry Practice.

The information required by Article 7.1(b) above shall be
submitted to SOCAR in the form of well completion reports
within ninety (90) days from completion of the well in
guestion.

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

Contractor shall supply to SOCAR:

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

@ a 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



(iii)

(iv)

v)

2 Podratginin amosliyyatlar apardigi sahonin
tosviri; vo

(3) biitlin quyularn yerini vo diger Neft-gaz
omoliyyatlarinin hoyata kecirildiyi yerlori
gOstaran Xarits;

har Toqvim ili qurtardiqdan sonra ii¢ (3) ay arzinda
— yuxaridaki (ii) bandindo gostorilmis masalolori
owalki Toqvim ili Gc¢un Umumilagdiran illik
hesabati;

Neft-gaz omoliyyatlarinin  asas elementlorinin
goriilib basa catdirilmasi  haqqinda vo ya
g06zlonilmoz hadisalor haqqinda hesabatlari, habels
Rohbar komitonin sorgusu ilo diger hesabatlari.
Bundan slava, Podratg1 Xam neft kasfindon savay1
batin digor kasflor, masalon, geyri-karbohidrogen
tobii ehtiyatlarinin kosflori barasindo SOCAR-a
malumat veracokdir;

omali cohatdon mumkin olan on qisa miiddoatds,
biitiin hesabatlarin (o ciimlodon, lakin bunlarla
mohdudlagmadan, seysmik omoliyyatlara dair hor
hans1 shamiyyatli inkisaf barado hesabatlarin vo ya
hor hansi hiiquqi vo ya muhondis hesabatlar1 vo ya
raylarinin) suratlori vo ©maliyyat sirkotine moxsus
vo onun sahibliyinds olan, o climladon Omaliyyat
sirkati torafindan, onun Ugin vo ya onun adindan
hazirlanmig, miivafiq Neft-gaz omoliyyatlarina vo
ya Kontrakt sahosino dair hor hans1 molumatlar (o
cliimlodon, lakin bunlarla mohdudlasmadan, hor
hans1 ohamiyyatli texniki, geoloji vo ya geofiziki
molumatlar), bu sortlo ki, homin hesabatlarin,
sanadlarin va/yaxud malumatin hazirlanmasi, tortib
edilmosi valyaxud slds edilmasine ¢okilmis xarclar
Neft-gaz omoliyyatlar1 hesabma daxil edilmis
olsun. Bu 7.1(e)(v) bandina miivafiq olaraq tolob
olunan hesabatlarin siyahisi vo hamin hesabatlarin
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(iii)

(iv)

(v)

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

3 a map indicating the location of all wells
and other Petroleum Operations;

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

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 Crude Oil, such as
discoveries of non-Petroleum natural resources;

as soon as reasonably practicable, copies of all
reports (including, without limitation, any material
progress reports on seismic operations and any
legal or engineering reports or opinions) and any
data (including, without limitation, any material
technical, geological or geophysical data) relating
to the relevant Petroleum Operations or the
Contract Area (provided that the costs incurred in
preparing, commissioning and/or obtaining such
reports, records and/or information were charged to
the Petroleum Operations Account), and which is
owned and in the possession of the Operating
Company including all such material data or reports
prepared by, for or on behalf of the Operating
Company. The list of reports required pursuant to
this Article 7.1(e)(v) and the time for delivery of
such reports shall be agreed by the Parties and as
such this list may be amended from time to time.



(f)

(9)

togdim olunma tarixi Toraflor arasinda razilasdirilir
Vo bels siyahi vaxtasiri olaraq doyisdirils bilor.

7.1(e)(i), 7.1(e)(ii) vo 7.1(e)(v) bandlaorina uygun olaraq
SOCAR-a togdim edilmali olan mivafgi glndslik vo
hoftolik cari hesabatlar tortib edildiyi dildo togdim olunur;
7.1 bandino uygun olarag SOCAR-a togdim edilmali olan
bitin galan hesabatlar vo sanadlor ingilis vo Azoarbaycan
dillorinds toqdim edilir. 7.1(e)(ii) bandino oasason talob
olunan hesabat Azorbaycan dilindo omali cohatdon
mimkin olan an qisa miiddotds, lakin har Tagqvim ribi
basa catdiqdan sonra qirx bes (45) giindon gec olmayaraq
toqdim edilir.

SOCAR bu 7.1 bandina miivafiq olarag SOCAR-a toqdim
edilmasi tolob olunan bitiin belo hesabat, mslumat vo
sanadlorin alinmasim homin hesabat, malumat va sanadlori
aldig1 tarixdon etibaron on bes (15) giin arzinds tosdiq edir.
SOCAR bu 7.1 bandina miivafiq olarag SOCAR-a toqdim
edilmasi tolob olunan har hansi hesabat, molumat vo ya
sonadlori almazsa, 0, homin hesabatin, mslumatin vo ya
sonadin  SOCAR torofindon alinmast {i¢in - miiayyan
olunmus tarixdon otuz (30) giun middotinds Podratciya
yazili molumat verir. Podrat¢i, belo yazili molumati
SOCAR-dan aldigdan sonra otuz (30) giin middatinds, har
hansi ¢atigmayan hesabatlari, moalumati vo ya Sonadlori
togdim edir.

24-cl Maddosnin middoealarina baxmayaraq, bu 7.1 bandine
asason tegdim edilmasi talob olunan har hansi informasiya,
hesabat, malumat va sanadlor Podrat¢: torafindon SOCAR-a
elektron pogt vasitasilo (SOCAR torofindon Podratgiya
vaxtagiri yazili suratds bildirilon elektron pogt invanina va
ya tlnvanlarma) gondarilmoklo vo ya hamin informasiya,
hesabat, moalumat va sonadlorin elektron moalumatlarin
paylanmasi ii¢iin nozorde tutulan xlsusi saytlarda
yerlogdirilmasi yolu ilo toqdim oluna bilsr. Podrat¢i bels
informasiya, hesabat, molumat vo sonadlarin elektron
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The daily and weekly reports required to be submitted to
SOCAR pursuant to Articles 7.1(e)(i), 7.1(e)(ii) and
7.1(e)(v) respectively 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
7.1 shall be submitted to SOCAR in the English and
Azerbaijani languages. The report required pursuant to
Article 7.1(e)(ii) shall be provided in the Azerbaijani
language as soon as reasonably practicable but no later than
within forty-five (45) days after the end of each Calendar
Quiarter.

SOCAR shall acknowledge the receipt of all such reports,
data and records required to be submitted to SOCAR
pursuant to this Article 7.1 within fifteen (15) days of their
receipt. In the event that SOCAR does not receive any
reports, data or records required to be submitted to SOCAR
pursuant to this Article 7.1, it shall notify Contractor in
writing within the period of thirty (30) days after the date
on which SOCAR should have received such report, data or
records. Contractor shall, within the period of thirty (30)
days after the date of its receipt of such written notification
from SOCAR, provide any such missing reports, data or
records.

Notwithstanding Article 24, any information, reports, data
and records to be provided pursuant to this Article 7.1 may
be provided by Contractor to SOCAR by email (to the
email address or addresses which are notified by SOCAR to
Contractor in writing from time to time), or by sharing such
information, reports, data and records on dedicated
electronic data sharing sites. Contractor shall notify
SOCAR of the availability of such information, reports,
data and records on such dedicated electronic data sharing
site by email as specified in this Article 7.1(g). Information,



7.2

molumatlarin paylanmasi {igiin nozords tutulan belo xisusi
saytda olmasi barads bu 7.1(g) bandinds gostorildiyi kimi
elektron poct vasitasilo SOCAR-a malumat verir. Elektron
pogt vasitesilo vo ya elektron molumatlarin paylanmasi
Uclin nozords tutulan xususi saytlarda yerlosdirms yolu ilo
tagdim olunan informasiya, hesabat, malumat vo sanadlor
muvafiq elektron moktub géndorildiyi tarixdon sonra birinci
is glinlindo catdirilmis hesab olunur. SOCAR xahis eds
bilor Ki, Podratginin ona elektron pogt vasitasilo va ya
elektron molumatlarin paylanmasi {i¢iin nozords tutulan
xususi saytda yerlogsdirma yolu ilo toqdim olunmus hor
hansi informasiya, hesabat, molumat, senad vo bildirislor
Podratg1 torafindon homginin kagiz tizorinds toqdim edilsin,
Vo bu halda Podrat¢1 homin informasiya, hesabat, molumat,
sonod Vo ya bildirislori 24-ci Maddoys uygun olaraq
SOCAR-a taqdim etmalidir.

Neft-gaz amalivyatlarinin voxlanmasi

SOCAR-in lazimi qaydada soalahiyyat verilmis niimayandalarinin
ixtiyar1 var ki, yoxlama baslanmazdan an az1 ii¢ (3) giin avval yazili
bildiris toqdim etmok sortilo Neft-qaz omoliyyatlarina aid islori,
obyektlori, avadanligi vo materiallar1 asaslandirilmis mintazomlikla
Vo aglabatan miiddotlords yoxlasinlar, lakin belo yoxlama Neft-qaz
omoliyyatlarina osassiz  mane olmamali vo ya bunlan
langitmamolidir.
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reports, data, records and notices provided by email or by
sharing on a dedicated electronic data sharing site shall be
deemed to be received on the first working day following
the date on which the relevant email was sent. SOCAR may
request that Contractor provides a hard copy of any
information, reports, data, records and notices provided to it
by Contractor by email or by sharing on a dedicated
electronic data sharing site, in which case Contractor shall
provide such information, reports, data, records or notices
to SOCAR in accordance with Article 24.

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 Petroleum
Operations.



MADDO 8
TORPAQDAN VO DONIiZDiBi SAHOLORDON ISTIFADO

SOCAR bu Sazisin qiivvads oldugu biitiin miiddat arzinds sahib oldugu vo
ya digar formada nazaratinds olan vo Neft-qaz omoliyyatlarinin aparilmasi
Uclin zoruri olan torpaq sahslorini vo donizdibi saholori pulsuz olaraq
Podratginin istifadasine verir (bu sortlo ki, Podratginin homin istifadosi
SOCAR-1n bunlardan istifado etmasi ¢ln osassiz manealor tératmasin, vo
homginin bu sortlo ki, Podratginin bela istifadasi naticasinde SOCAR har
hans1 xarclor gokarss, o ciimladon bu ciir torpagin istifadoys verilmasi ilo
bagli har hansi1 Vergilor 6domoli olarsa, Podratgt SOCAR-a birbasa vo ya
dolay1 yolla he¢ bir monfast qazandirmadan hamin xarclori 6dasin), vo
SOCAR 0z solahiyyatlorinin tam hacmi daxilinds ganun ¢argivasinda
mumkiin olan butln saylori gostarir ki, Neft-qaz amsliyyatlarinin apariimasi
Uclin, o clmlodon, digoar islorlo yanasi, quruda ve donizdo boru
komoarlarinin, kabellarin vo avadanligin insasi, ¢okilmasi, istismar1 vo onlara
texniki xidmot Gglin zoruri olan, Azarbaycan Respublikasinin milkiyyatinda
olan vo mivafig ganunvericiliys asason SOCAR-1n sahibliyinds vo ya diger
formada noazarstindo olan torpaglara aid olmayan biitiin basqa torpaq
sahalarini vo donizdibi sahalori pulsuz olaraq (hor hansi bu ciir xarclarin
SOCAR-1n nozarsti xaricindo ola bilacayini nozors almaqla) Podrat¢inin
istifadasino verilmasini tomin etsin. Podrat¢i Neft-qaz omoliyyatlarinin
aparilmasi Ug¢iin zoruri olan yeriistli, yeralti, doniziisti vo donizalti
obyektlori/vasitolori insa vo istismar etmok hiququna malikdir. Torpag
saholorinin ayrilmasit vo Podratgimin homin sahalords tikdiyi obyektlarin
yerlogdirilmasi, bu Sazisdo mioayyanlosdirilmis basqa sortlor istisna
olmagla, torpagdan istifads sahasinds mohdudiyyatlors dair Azorbaycan
Respublikasinin ganunvericiliyino mivafiq surotdo hayata kegirilir.
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ARTICLE 8
USE OF LAND AND SEA BEDS

SOCAR shall make available to Contractor, at no cost to Contractor, the use
of any land and sea beds that it possesses or otherwise controls as necessary
to carry out Petroleum Operations throughout the term of this Agreement
(provided such use by Contractor does not interfere unreasonably with
SOCAR’s use thereof and further provided that if such use by Contractor
results in expense for SOCAR, including any Taxes associated with making
such land available, Contractor shall reimburse SOCAR for such expense,
without creating any profit directly or indirectly for SOCAR), and SOCAR
within the full limits of its authority shall use its best lawful endeavours to
make available, at no cost to Contractor (recognising that any such costs
may be outside of SOCAR’s control), all other land owned by the Republic
of Azerbaijan and located beyond the land which SOCAR possesses or
otherwise controls in accordance with applicable law and sea beds
necessary to carry out 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 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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9.2

MADDO 9

OBYEKTLORDON iSTiFADO

SOCAR-a maxsus obyektlar

Podratgi SOCAR-in birbaga vo ya dolayr sahibliyinds, yaxud
nozaroti altinda olan obyektlori, 0 clmladon, lakin bunlarla

mohdudlagmadan, infrastrukturu, gomilori, qazma qurgularini,
nogletmo  vasitolorini, tochizat bazalarini, anbarlari, liman
qurgularint  osasli  tomir, rekonstruksiya etdikdo vo va

modernlagdirdikde, SOCAR hamin obyektlordon bu Saziso asason
Neft-gaz omaliyyatlarinin aparilmasi U¢un zoruri olan doaracada
istifado edilmasindo Podratgiya iistiin hliquqg verilmasini tomin edir.

SOCAR-1n yardimi

@ SOCAR Hokumat organlart vo Uglincii teraflor garsisinda
solahiyyatlorinin tam hacmi daxilinds ganun cargivasindo
mimkiin olan aglabatan sSoylori gostorir ki, Podratci
Azorbaycan Respublikasinda yanacagin  nogl edilmosi,
hazirlanmast  vo  dasinmasi  vasitalorindon,  habelo
infrastrukturun har hansi digar real istifadagisine kommersiya
osasinda verilon Vo ya razilasdirilan sortlordon az sorfoli
olmayan sortlorlo 6z Xam neft payr igiin biitin belo
vasitalordan, habels infrastrukturdan istifads etmok imkanina
malik olsun.

(b) SOCAR Hokumot organlar1 va Uglincii toroflor qarsisinda
salahiyyatlorinin tam hacmi daxilinds ganun gargivasinda
mumkun olan aglabatan saylori gostorir ki, Azorbaycan
Respublikasinin =~ hiidudlarindan ~ konarda ~ mdvafiq
hakimiyyat orqanlarindan va yurisdiksiyalardan Podrat¢inin
Neft-gaz omoliyyatlar1 iiciin aglabatan doaracodo zoruri
saydig1 volyaxud gostarilon hakimiyyot organlarinin vo
yurisdiksiyalarin tolob eds bilocoyi hiiquglari, imtiyazlari,
salahiyyatlori, icazalori vo basqa razilasmalart almaqda
Podratgiya komok etsin, lakin ganun gargivasinds mimkiin
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9.1

9.2

ARTICLE 9

USE OF FACILITIES

SOCAR Facilities

In the event that Contractor materially refurbishes, upgrades or
improves any facilities, including but not limited to infrastructure,
vessels, rigs, means of transportation, supply bases, warehouses,
port facilities, that are under SOCAR’s direct or indirect ownership
or control, 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 under this Agreement.

SOCAR Assistance

@ 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 Crude Oil to all necessary transportation,
treatment and export facilities and infrastructure in the
Republic of Azerbaijan on terms no less favourable to
Contractor than those granted to, or agreed with, any other
bona fide arm’s length user of such facilities and
infrastructure.

(b) SOCAR shall within the full limits of its authority use its
lawful  reasonable endeavours, with respect to
Governmental Authorities and Third Parties, to assist
Contractor in  obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions, outside the territory of the
Republic of Azerbaijan as Contractor shall reasonably deem
necessary for Petroleum Operations and/or as may be
required by such authorities and jurisdictions, but (subject
to it having used such lawful reasonable endeavours) shall
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olan aglabatan soylori g6starmis olmasi sarti ilo SOCAR bu
hiiquglarin, imtiyazlarin, solahiyyatlorin  vo icazalorin
alimmadig: taqdirds mosuliyyat dasimir. Bels razilasmalarin
sirasina digoar mosalalorlo yanasi, ixrac boru komarinin
cokilmosi (¢ln saholor ayrilmasi, istismar hiiquglarinin
verilmasi, Kontrakt sahasinds hasil edilmis vo saxlanmis
Xam neftin, Azorbaycan Respublikasina gondarilon vo ya
onun orazisindsn aparilan materiallarin, avadanligin vo sair
maddi-texniki tochizat predmetlorinin  yiklonib yola
salilnmasina, anbara vurulmasina vo ya bosaldilib
ylklonmasina dair icazalor vo 6Ohdsliklor, habelo dévist
vergilorindan, yerli vo diger vergilordon, dasima
tariflorindan, yerino yetirilon Neft-qaz omosliyyatlar1 ti¢iin
basqa yurisdiksiyalarda gostorilmis digor tariflordon vo
alavalordan azad edilms mosalslori daxildir.

SOCAR Hokumat orqanlar1 vo Uglincii toroflor garsisinda
salahiyyatlorinin tam hacmi daxilinds ganun ¢oargivasinda
mumkun olan aglabatan soylori gostorocok, 0z Ortaq
sirkotlori vo istirak payina, nazarst vo idars etmok vo ya
foaliyyati istigamotlondirmok hiiququna malik oldugu birgs
miassisalor, yaxud toskilatlar barasinds iss tamin edoacak Ki,
Podratgr Azorbaycan Respublikasinda basqa obyektlorla
yanagi, sahil qurgular1 obyektlorindon, zavodlardan, deniz
infrastrukturu obyektlorindan, tochizat bazalarindan vo
gomilordon, anbarlardan, mallardan, xidmotlordon vo
nagliyyat vasitalorindon istifado eds bilsin, bu sortlo ki, bu
obyektlor, bazalar va sair ilo slagodar SOCAR-m Uglincii
toroflor garsisinda he¢ bir moévcud 6hdsliyi olmasin vo
Podratginin  bunlardan istifadesi SOCAR-in  va/yaxud
Uglinct toroflorin cari omoliyyatlarina ongal toratmosin.
Burada “nazarat” sohmdarlarin imumi yigincaqlarinda sas
hiququ veran sshmlarin alli (50) faizindon ¢oxuna sahiblik,
yaxud sohmdarlarin imumi yigincaginda vo ya sirkatin,
muoassisanin, ya da toskilatin icra va ya rohbar orqaninin hor
hanst iclasinda qorarlar qobul etmok, yaxud gsbul
olunmasini (sasverms yolu ila va ya basqa ciir) tomin etmok
gabiliyyati demokdir.
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not be responsible if such rights, privileges, authorisations
and approvals are not obtained. Such agreements may
include, but need not be limited to, such matters as export
pipeline rights of way and operation rights, permits and
undertakings with respect to the transhipment, storage or
staging of Crude Oil produced and saved from the Contract
Area, materials, equipment and other supplies destined to or
from the territory of the Republic of Azerbaijan, and
exemptions from national, local and other taxes, transit
fees, and other fees and charges on Petroleum Operations
being conducted in such other jurisdictions.

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



Belo istifado SOCAR-in, onun Ortaq sirkatlorinin vo
Uciincli toroflorin obyektlori vo xidmatlori barssinda bu
obyektlarin vo xidmatlarin hor hansi digar real istifadogisine
kommersiya sortlori osasinda verilmis va ya hoamin
istifadaci ilo razilasdirilmis sortlordon Podrat¢i {igiin az
sarfali olmayan sortlor asasinda tamin edilir.

9.3 Podratcinin obvektlori

(a)

(b)

Podratg1 Neft-qaz omoliyyatlari ilo slagadar olarag noazarot
vo ya istismar etdiyi butin obyektlors (“Podrat¢inin
obyektlori®) texniki xidmot vo onlarin tomiri Ugln
cavabdehdir. Bu 9.3 bondinin digor miiddoalarina
baxmayaraq, Podrat¢i homiga Podratginin obyektlorindon
Neft-gaz omoliyyatlarinin mogsadlori Ugun istifadasindo
istin hiiquga malikdir. Ugiincii toroflorin  Podrate1 ilo
razilagdirilmis  sortlorlo  Podratgmin obyektlorinds artiq
istensal guclindan istifado etmolorino icazo verilir. Hor
hans1 Islonmo sahasine miinasibotdo Sifir balansi alda
edilonodok homin Islonmo sahosino aid Podratginin
obyektlorindon istifado edilmasinds  Ustlinlik ovvalca
Podratctya, sonra Ugiincii toroflora vo nohayat, SOCAR-a
verilir. SOCAR Podratgimnin  obyektlorindon  qarsiligl
surotdo razilagdirilan vo Neft-gaz omoliyyatlart hesabina
daxil edilon haqq 6domokls istifads edir. Hor hansi islonmo
sahosine minasibotdo Sifir balansi oldo edildikdan sonra
homin Islonmo sahasing aid Podratginin obyektlorindo artiq
istehsal  glcindon  istifado 9.3 (b)—(f)  bandlorinin
muddaalar ilo tanzimlanir.

Ogor Podratgr 9.3(d) bandino uygun olaraq Podratginin
obyektlorindoa Neft-qgaz amoliyyatlarinin yerino yetirilmosi
ticlin Podrat¢iya tolob olunandan artiq istehsal giictiniin
(“Artiq istehsal giicii”) movcudlugunu miisyyanlagdirarss,
o zaman bu Sazigin sortlorino asasan voa hamin Artiq
istehsal glcinin moévcudlugunun davam etmoasindon asilt
olarag, SOCAR 6ziiniin valyaxud Ortaq sirkatlarinin (vo ya
9.3(f) bandins uygun olaraq har hansi digar maraqli torafin)
adindan bu 9.3 bandinin middsalarina uygun olaraq hamin
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Such access with respect to facilities and services of
SOCAR, its Affiliates and Third Parties shall be on terms
which are no less favourable to the Contractor than those
granted or agreed with any other bona fide arm's length user
of such facilities and services.

9.3 Contractor Facilities

(@)

(b)

Contractor shall be responsible for the maintenance and
repair of all facilities controlled and operated by Contractor
in connection with the Petroleum Operations (“Contractor
Facilities”). Notwithstanding the other provisions of this
Avrticle 9.3, Contractor shall at all times have priority use of
the Contractor Facilities for the purposes of Petroleum
Operations. Third Parties may use excess capacity in
Contractor Facilities on terms agreed with Contractor. Prior
to the achievement of Zero Balance with respect to a
Development Area the priority of such use of Contractor
Facilities relating to such Development Area 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. The
provisions of Articles 9.3 (b) to (f) shall apply to the usage
of excess capacity in Contractor Facilities associated with a
Development Area after the achievement of Zero Balance
with respect to such Development Area.

If pursuant to Article 9.3(d) Contractor identifies capacity
in the Contractor Facilities in excess of that required by
Contractor for the performance of Petroleum Operations
(“Excess Capacity”) then, subject to the terms of this
Agreement and the continued availability of such Excess
Capacity, SOCAR for and on behalf of itself and/or its
Affiliates (or any other interested party, in accordance with
Avrticle 9.3(f)) shall have the exclusive right to use such
Excess Capacity, in accordance with the provisions of this
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(d)

(€)

Artiq istehsal giictindon mistasna istifads huququna malik
olur, o sortlo ki, bu ciir istifado Neft-qaz amoliyyatlarina
mane olmasin vo ya manfi tasir gdstarmasin.

SOCAR bu ciir Artiq istehsal giictindan pulsuz istifads edir,
lakin 9.3(e)(vii) bandindo nozords tutulmus qaydada
SOCAR-1n Podratgiya kompensasiya vermasli oldugu hallar
istisna togkil edir. SOCAR torafindon Gdonilon hor hansi
mobloglar Neft-gaz omoliyyatlar1 hesabina daxil edilir.

Illik olaraq, Illik is progranu Vo olagodar Bldco tosdiq
edildikdo vo ya SOCAR-in Podrat¢iya miiraciot edoarok
konkret Podratginin obyektlorinds Artiq istehsal guctnin
olub-olmadigina vo ya ola bilmo ehtimalina dair sorgu
togdim etmosindon etibaron altmis (60) giin orzindo,
Podratgt SOCAR-a névbati Ug (3) Teqvim ili Gglin mdveud
olacagi gozlonilon Artiq istehsal glcl barads prognozlari
oks etdiran vo he¢ bir macburi hiiqugi 6hdslik yaratmayan
hesabat toqdim edir vo har belo hesabatda asagidakilari
muiayyonlosdirir:  (x) Podrat¢inin  obyektlorinds  Artiq
istehsal giict kimi movcud olan istehsal giicliniin xarakteri,
0 cumladon (mivafig oldugda) Karbohidrogenlor (dgin
gozlanilon hacm vo dolmamis hacmin novil; va (y) Artiq
istehsal giictinin movcud ola bilocayi muddastlor (hor bir
halda baglanma vo basa c¢atma vaxtlari vo muddot
muayyoanlosdirilmoakls vo ya prognoz edilmokls).

SOCAR Podrat¢inin obyektlarinds (9.3(d) bandino uygun
olaraq Podratg1 torofindon miosyyonlosdirilmis) Artiq
istehsal gliclindon istifado etmok istadikda:

(i) SOCAR Podratgiin obyektlorindoki Artiq istehsal
glclindon istifade etmok niyyatindo oldugunu
Podrat¢iya bildirir vo bu ciir bildirisde Podratginin
nozoro almali oldugu miivafiq toforrtiatlar, o
cimlodon asagidakilar miioyyanlosdirilir:  (A)
Podratginin obyektlorinde SOCAR-a tolob olunan
Artiq istehsal giliciiniin xarakteri, o ciimladan
(mivafiq oldugda) Karbohidrogenlarin névine va
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Acrticle 9.3, provided such use does not interfere with or
adversely affect Petroleum Operations.

SOCAR's use of Excess Capacity shall be free of charge to
SOCAR, except that SOCAR shall compensate Contractor
as provided in Article 9.3(e)(vii). Any amounts paid by
SOCAR shall be credited to the Petroleum Operations
Account.

Annually, upon approval of the Annual Work Programme
and related Budget, or within sixty (60) days of a SOCAR
request to Contractor as to whether particular Contractor
Facilities do or may have Excess Capacity, Contractor shall
provide SOCAR with a report setting out on a non-binding,
forecast basis for the next three (3) Calendar Years, the
Excess Capacity Contractor expects to be available, in each
case specifying: (x) the nature of the capacity in the
Contractor Facilities available as Excess Capacity
including, if applicable, the expected volume and type of
ullage for Petroleum; and (y) the periods of time for which
Excess Capacity may be available (specifying, or
estimating, in each case the times of commencement and
cessation, and the duration).

In the event that SOCAR wishes to use Excess Capacity in
Contractor Facilities (as identified by Contractor pursuant
to Article 9.3(d)):

() SOCAR shall give Contractor notice of its intention
to use Excess Capacity in Contractor Facilities, and
such notification shall specify relevant details for
Contractor’s consideration, including: (A) the
nature of the Excess Capacity in the Contractor
Facilities SOCAR requires including, if applicable,
specification of the type and expected volume of
Petroleum; (B) the periods of time for which



(ii)

(iii)

g6zlaniloan hacmina dair molumat; (B) SOCAR
ticiin bu ciir Artiq istehsal gliciniin talob olundugu
muddatlor (hor bir halda baglanma va basa ¢atma
vaxtlart vo middat miisyyonlosdirilmakls); va (C)
bu ciir Artiq istehsal guciindon istifadoys sorait
yaratmaq Ucun gorulmali islarin ilkin konsepsiyasi
vo vaxt grafiki barodo molumatlar vo hor hansi
digor mivafig informasiya.

Praktiki cohatdon mumkin gadar tez bir zamanda
Vo istonilon halda Podratgi SOCAR-m 9.3(e)(i)
bondina uygun olaraq yazili bildirigini aldigdan
sonra altmis (60) giin arzinde SOCAR va Podratgi
homin bildirisi, o climlodon Podrat¢i torafindon
istonilo  bilocok hor hansi olave molumatlart
muizakiro etmok ti¢lin goérisiir vo Podratel
istifadoyo toqdim oluna bilacok potensial Artiq
istehsal gucinin (agor varsa) miosyyan edilmasini
Vo onun toqdim olunmast ilo bagh risklori
toesdigloyir (bu clr tosdiq osassiz olaraq radd
edilmamoali yaxud gecikdirilmomalidir). Podratci
muoayyoanlosdirso ki, Podrat¢inin obyektlorinds
Artiq istehsal glcl moveud deyil, Podratci
SOCAR-a bu ciir miiayyan etmoasi ilo bagli miivafiq
gaydada toforriiatli izahat toqdim edir.

Podrat¢inin obyektlorinds potensial Artiq istehsal
giici movcud olarsa vo SOCAR 9.3(e)(ii) bandina
uygun olaraq kegirilmis goriig(lar)don sonra hamin
Artiq istehsal gucundan istifado etmok niyyatinds
oldugunu yazili suratdo tosdiq edorss, Podratci
praktiki cohatdon mimkiin godor tez bir zamanda
Vo istonilon halda bu cir tesdigdon sonra doxsan
(90) glin arzinds texniki todgigat t¢in (s6ziigedan
Artiq istehsal giiciiniin tomin olunmasinda istifado
edilocok  konkret  Podratgmnin  obyektlarinin
xarakteri ilo bagli) mivafig vo miitonasib olan is
hocmini (0 cumlodon Xxarclor vo risklori azaltma
todbirlorini) ve homin is hacminds SOCAR-in
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SOCAR requires such Excess Capacity (specifying
in each case the times of commencement and
cessation, and the duration); and (C) details of the
initial concept and timetable for development to
facilitate such use of Excess Capacity and any other
relevant information.

As soon as reasonably practicable and in any event
within sixty (60) days of Contractor’s receipt of
SOCAR’s written notification pursuant to Article
9.3(e)(i), SOCAR and Contractor shall meet to
discuss such notification including any further
details as requested by Contractor, and Contractor
shall confirm (such confirmation not to be
unreasonably  withheld or  delayed) its
determination of the potential Excess Capacity (if
any) that could be made available and the risks to
such availability. In the event that Contractor
determines that there is no available Excess
Capacity in Contractor Facilities, Contractor shall
provide SOCAR with an appropriately detailed
explanation of its determination.

In the event that potential Excess Capacity in
Contractor Facilities is available and SOCAR
confirms in writing its intention to use such Excess
Capacity following the meeting(s) held pursuant to
Article 9.3(e)(ii), Contractor shall, as soon as
reasonably practicable and in any event within
ninety (90) days of such confirmation, provide
SOCAR with a scope for a technical study
(including costs and risk mitigations) that is
appropriate and proportionate (with regard to the
nature of the specific Contractor Facilities to be
utilised in the provision of the Excess Capacity in
question) and which shall outline the work required



(iv)

v)

(vi)

Podratgimin ~ obyektlorindoki ~ Artiq  istehsal
glcundan istifado etmasi lgln tolob olunan islorin
tosvirini (“Texniki tadqiqat isi”’), habelo Texniki
todqiqat isi Ugun bidcani SOCAR-a togdim edir.

SOCAR Texniki todqgiqat isinin toklif olunan
hocmini aldigdan sonra altmig (60) giin orzinds
Texniki todqigat isini davam etdirib-etdirmomok
barodo Qorarimi yazili surotdo Podrat¢iya bildirir.
SOCAR bu isin aparilmasini gorara alarsa, Texniki
todqiqat isi Podratgi torsfindon vo ya Podratgimin
adindan yerino yetirilir vo SOCAR hamin Texniki
tadgigat isinin icrasi Vo ya tomin olunmasi ilo bagh
Podratginin ¢okdiyi faktiki birbasa xorclori tam
sokildo maliyyalogdirir. Podratgt vo SOCAR
Texniki todqiqat isinin Yyerino yetirilmasi Ucun
lazim ola bilocok mugavilalor baglayir.

Texniki todgiqat isi yerino yetirilon zaman SOCAR
Vo Podratg1 Texniki todqiqat isi ilo bagli hor hansi
texniki masalalori  nozordan kegirmok, davam
etdirmok vo muizakiro etmok {c¢lin miintozom
kegirilon goriislordo 6z muvafig texniki, mihandis
Vo digar zoruri mitoxassislorinin lazimi soviyyado
istirakin1 tomin edir.

SOCAR istonilon vaxt Texniki todqiqat isino Xitam
vermoak (Vo ya xitam verilmasini tomin etmok) Ggiin
Podrat¢iya bildiris vera bilor vo Podrat¢i bu ciir
bildirisi aldigdan sonra Texniki tadqiqat isini
dayandirir vo ya (voziyyotdon asili olaraq) onun
dayandirilmasini tomin edir. Xitam tarixino Texniki
tadgigat isinin yerins yetirilmoasinds vo ya icrasmin
tomin olunmasinda Podrat¢inin ¢okdiyi faktiki
birbasa xarclor (vo hamin xitam noticasinds va ya
homin xitamla bagh meydana ¢ixan
sonadlogdirilmis faktiki birbasa xorclor vo ya
masraflor) SOCAR tarafindan ddanilir.
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(vi)

for SOCAR to access such Excess Capacity in
Contractor Facilities (“Technical Study Work”),
together with a budget for the Technical Study
Work.

SOCAR shall notify Contractor in writing within
sixty (60) days of receipt of the proposed scope of
the Technical Study Work whether it elects to
proceed with the Technical Study Work. If SOCAR
elects to proceed, the Technical Study Work shall
be performed by or on behalf of Contractor and
SOCAR shall fully fund the actual direct costs
incurred by Contractor in performing or procuring
such Technical Study Work. SOCAR and
Contractor shall enter into such contractual
arrangements as may be necessary for the execution
of the Technical Study Work.

During the execution of the Technical Study Work
SOCAR and Contractor shall ensure that their
relevant technical, engineering and other needed
specialists participate to the extent necessary in
regular meetings to review, progress and discuss
any technical issues relating to the Technical Study
Work.

SOCAR may at any time notify Contractor to
terminate (or procure the termination of) the
Technical Study Work and on receipt of such
notification Contractor shall stop the Technical
Study Work or shall procure that the Technical
Study Work is stopped, as the case may be. The
actual direct costs accrued by Contractor in
performing or procuring the Technical Study Work
as at the date of termination (and such documented
actual direct costs or expenses that arise as a result
of or in connection with such termination) shall be
payable by SOCAR.



(vii)

(viii)

Texniki todqgigat isinin aparilmast ilo yanasi,
SOCAR-a Podrat¢inin obyektlarindo Artiq istehsal
glclindon istifado etmoasino imkan yaratmaq
magsadilo talob olunan hor hansi slave qurgularin
tikintisi va/yaxud SOCAR-mn hamin Artiq istehsal
glclndon istifado etmasi ilo bagh texniki
omoliyyatlara vo kommersiya aspektlorino dair
SOCAR va Podrat¢1 miivafiq olarag bir vo ya bir
neco sazisin (soziigedon Artiq istehsal gucinin
tomin edilmasinds istifade olunacag konkret
Podratgiin obyektlorinin xarakterina minasiboatdo
muvafig vo mutonasib olmagla) baglanmasina dair
danisiqlar aparir, vo bu sazisglor (A) kompensasiya
mexanizmini va soraito uygun vo mivafigq doracods
xarclora, doyar itkisine va risko osaslanan
mosuliyyatdon azad etmo middoalarini shats edir,
Vo (B) aid oldugu Podratginin obyektlorinin istehsal
glcu istonilon vaxt mohdudlasdirildiqda, hamin
Podratginin  obyektlorinin, o ciimlodan har hansi
Artiq istehsal gticinin istifadesinds Podrat¢inin har
zaman Ustlin hiquga malik olmast prinsipini oks
etdirir (“Artiq istehsal giicii ilo bagh Tikinti v
istismar sazislari”). Bu ciir Artiq istehsal gucu ilo
bagl Tikinti va istismar sazislori bu 9.3 bandinda
va 14.1 (b) va (c) bandlarinds verilmig prinsiplara
uygun olmalidir.

Texniki todqiqat isi basa ¢atdigdan sonra va
SOCAR ilo Podratg1 Artiq istehsal giicii ilo bagh
zoruri Tikinti vo istismar sazislori (9.3(e)(vii)
bondindo nozords tutuldugu kimi) bagladigdan
sonra, SOCAR Artiq istehsal giiciindan istifadayo
baslamaga qorar vera bilor vo mivafiq oldugda
Podratg¢1 dorhal Artiq istehsal gucu ils bagl Tikinti
Vo istismar sazislorino uygun olaraq vo orada
verilmis vaxt grafikini va digar parametrlori lazimi
gaydada nozars almagla SOCAR-in Artiq istehsal
gliclindon istifado etmosino sorait yaratmaq ucun
tolob olunan islarin icrasina baslayir.
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(viii)

Concurrent with the execution of the Technical
Study Work, SOCAR and Contractor shall
negotiate, as applicable, one or more agreements
(as appropriate and proportionate with regard to the
nature of the specific Contractor Facilities to be
utilised in the provision of the Excess Capacity in
guestion) for the construction of any additional
facilities required to enable SOCAR to have access
to the Excess Capacity in Contractor Facilities
and/or for the technical operations and commercial
aspects relating to SOCAR’s use of such Excess
Capacity, which agreement(s) shall reflect (A) a
compensation mechanism and include appropriate
indemnity provisions based on cost, loss of value
and risk to the extent relevant and appropriate in
the circumstances and (B) the principle that the
Contractor shall at all times have priority use of the
Contractor Facilities to which such agreement(s)
relate, including any Excess Capacity, where
capacity of such Contractor Facilities is constrained
at any time (“Excess Capacity Construction and
Operation Agreements”). Such Excess Capacity
Construction and Operation Agreements shall be
consistent with the principles contained in this
Acrticle 9.3 and Articles 14.1 (b) and (c).

Following the conclusion of the Technical Study
Work and after SOCAR and Contractor have
concluded and entered into the necessary Excess
Capacity Construction and Operation Agreements
(as provided for in Article 9.3(e)(vii)), SOCAR
may elect to proceed to use the Excess Capacity
and, if applicable, Contractor shall then proceed
promptly to execute the work required to enable
SOCAR’s use of the Excess Capacity in accordance
with the Excess Capacity Construction and
Operation Agreements taking due account of the
timetable and other parameters provided therein.



(f)

(9)

Ogor Podrat¢1 hor hans1 Ugiincii torafdon vo ya hor hansi
Podrat¢1 torafin Ortaq sirkstindon (ONS istisna olmagqla)
hor hansi Artiq istehsal giictindan istifads olunmasina dair
maraq ifadosi alarsa, Podratg1: (i) dorhal SOCAR-a bildiris
verir; va (ii) hor hans1 Podratginin miistarok obyektlori ilo
bagli hallar istisna olmagla, bu ciir maraql torafi SOCAR-a
yonlondirir. Podratcinin  miistorok obyektlori ilo bagh
olaraq, Podratgt homin Podratcinin obyektlorindoki Artiq
istehsal gictindon istifadoys dair hor hansi toklifi SOCAR-
m raziligi olmadan (bu ciir raziliq osassiz olaraq rodd
edilmamali yaxud gecikdirilmomoalidir) gsbul etmomoalidir.

Bu Sazigin har hans1 miiddeasina zidd olsa belo Podrat¢inin
ixtiyar1 var ki, kohnalmis vo ya faydali is ehtiyati tilkonmis
avadanligr vo obyektlori 6zgoninkilosdirsin. Podratg1 bela
avadanligi vo obyektlori (14.2(d) bondinin middoalarinin
samil edildiyi Osas obyektlor istisna olmagla)
0zgoninkilosdirmak niyysti barssindo SOCAR-a molumat
verir. Bundan basqa, hor Toqvim ili basladigdan sonra
altmis (60) giin arzindos Podrat¢1 artiq oldugunu vo ya basqa
cur Neft-gaz omaliyyatlar1 {igiin daha lazim olmadiginm
hesab etdiyi biitin avadanliglarin vo/yaxud obyektlorin
siyahisint SOCAR-a toqdim edir. Yuxarida geyd edilmis
(Podrat¢inin artiq oldugunu vo ya bagqa ciir hor hansi
sobobdon Neft-gaz omoliyyatlar1 ii¢iin  daha lazim
olmadigim1  hesab etdiyi) biitin avadanliq va/yaxud
obyektlar ilo bagl hallarda, SOCAR yuxarida qeyd edildiyi
kimi Podrat¢idan miivafiq bildiris aldigdan sonra altmis
(60) giin arzinds bu avadanliglari vo obyektlori 6z balansina
gobul etmirsa, Podratginin onlar1 taklif edilon an sorfoli
bazar giymati ilo satmaga ixtiyar1 vardir. Bu ciir satiglardan
oldo edilon vosait Islonmo sahasine miinasibotde Sifir
balans1 oldo edilonadok homin Islonmo sahoesino aid Neft-
gaz omoliyyatlar1 hesabina, Sifir balanst aldo edildikdan
sonra iso SOCAR-1n tayin edilmis hesabina daxil edilir. Bu
Sazisin har hansi miiddoasina zidd olsa belo, SOCAR va
Podratg1 Kontrakt sahasindan ¢ixarilmis Xam neftin nagl
olunmasinda Podrat¢inin obyektlarindan istifads edilorkon
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(f)

(9)

If Contractor has received an expression of interest from
any Third Party, or any Affiliate of a Contractor Party other
than SOA, to use any Excess Capacity, Contractor shall: (i)
notify SOCAR promptly; and (ii) other than in respect of
any Contractor Shared Facilities, refer such interested party
to SOCAR. In relation to Contractor Shared Facilities,
Contractor shall not agree to any proposal for the use of
Excess Capacity in such Contractor Facilities without the
approval of SOCAR, such approval not to be unreasonably
withheld or delayed.

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 Major
Facilities to which the provisions of Article 14.2(d) shall
apply). Further, within sixty (60) days following the
beginning of each Calendar Year, Contractor shall provide
to SOCAR a list of all equipment and/or facilities which
Contractor considers to be surplus or otherwise no longer
needed for Petroleum Operations. In the case of all the
aforementioned equipment and facilities (that are
considered by Contractor to be surplus or otherwise no
longer needed for Petroleum Operations for any reason),
unless SOCAR elects, within sixty (60) days following the
respective notice from Contractor as provided for above, to
assume responsibility for and take delivery thereof,
Contractor shall be free to dispose of any such equipment
and facilities at the best market price obtainable. Funds
from such sales prior to the achievement of Zero Balance
with respect to a Development Area will be credited to the
Petroleum Operations Account relating to such
Development Area and after Zero Balance will be credited
to the nominated SOCAR’s account. Notwithstanding any
provision herein to the contrary, SOCAR and Contractor



bu Saziso osason Xam neft goétirmok hiquglarina shall have equal priority to capacity in Contractor Facilities

proporsional olan barabar Ustinlik hiiquguna malikdirlor. to transport Crude Oil produced from the Contract Area in
proportion to their rights to take Crude Oil under this
Agreement.
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MADDO 10
XAM NEFTIN ERKON HASILATI

Ogor Podratg1 Osas kosfiyyat dovrii basa ¢atmamisdan avvol SOCAR-a hor
hanst Perspektiv sahays aid Kosf vo onun kommersiya dayari hagqinda
yazil bildirig toqdim edib Xam neftin erkon hasilatina baglamaq arzusunda
oldugunu bildirarss, Podrat¢1 hamin Pespektiv sahadon Xam neftin erkan
hasilat1 ii¢iin islonmo toklifini SOCAR-1n tasdigino verir. SOCAR bels
toklifi aldigi tarixdon sonra altmis (60) giin arzinds Podrat¢iya islonmo
toklifinin tosdiq olunmasi va ya olunmamasi haqqinda yazili moalumat verir.
Podratginin Xam neftin erkon hasilatina dair islonmoa toklifi ilo olagodar
SOCAR-1n gebul etdiyi gorardan asili olmayaraq, Podratg1 miivafiq Kosfo
dair Islonma programm SOCAR-a togdim etmok vo 4.7 bondinde nozardo
tutulan batin digar islari gérmok 6hdosliyindon azad olunmur. Xam neftin
erkon hasilati tigin islonma toklifinin toesdiq olunmasi vo onun hoyata
kecirilmasino baslanmasi Podratgin1 Osas kosfiyyat dovrii orzinds digor
Perspektiv saholoro dair 6z 6hdsliklorini yerino yetirmokdon vo onlarin
tamamilo vo ya gismon hoyata kecirilmomosi Uziindon yaranan mivafiq
naticalordan azad etmir.
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ARTICLE 10
EARLY CRUDE OIL PRODUCTION

If before the end of the Main Exploration Period Contractor submits a
written Notice of Discovery and its Commerciality in respect of a
Prospective Area and Contractor wishes to proceed to early Crude Oil
production, Contractor shall submit a development proposal for early Crude
Oil production in such Prospective Area for SOCAR’s approval. Within
sixty (60) days of receipt of such proposal, SOCAR shall notify Contractor
of its approval or disapproval of the development proposal. Irrespective of
SOCAR’s decision relating to Contractor’s development proposal for early
Crude Oil production, Contractor shall not be free from its obligation to
submit to SOCAR the Development Programme in relation to the relevant
Discovery and perform all other procedures provided for in Article 4.7.
Approval of the development proposal for early Crude Oil production and
its commencement shall not free Contractor from its obligations during the
Main Exploration Period in relation to the other Prospective Areas and
corresponding consequences of a partial or full failure to fulfil them.



MADDO 11

PODRATCININ NEFT-QAZ OMOLIYYATLARI MOSROFLORININ
OVOZININ ODONILMOSi VO HASILATIN BOLUSDURULMOSI

111

11.2

Umumi middaa

Mosroflorin - avozinin  édonilmasi  lciin  Karbohidrogenlords  va
Monfaot Karbohidrogenlorinds Podratginin pay: har islonma sahasine
dair aparilan Neft-qaz amoliyyatlarina miinasibatdo ayrica miiayyon
edilir. Bununla olagedar, Umumi hasilat hacmi, Karbohidrogenlor,
Xam neft vo ya Tobii gaz dedikds, Umumi hasilat hocminin,
Karbohidrogenlorin, Xam neftin vo ya Tabii qazin hor mivafiq
Islonmo sahosindon alinan hissesi nozords tutulur. Neft-gaz
omaliyyatlar1 masroflori, ©moliyyat mosraflori vo Osasli masraflor
dedikdo, hor miivafiq Islonmo sahesino dair aparilan Neft-gaz
omaliyyatlar ilo alagedar gokilon Neft-qaz smoliyyatlart masraflori,
Omoliyyat masraflori vo Osasli masraflor nozards tutulur.

Neft-qgaz amaliyyatlarinda Karbohidrogenlardan istifada
edilmasi

Podrat¢1  Kontrakt sahosinds  ¢ixarilan  Karbohidrogenlordan
Beynolxalg neft-gaz sonayesindo gobul edilmis miisbot tacriibays
uygun olaraq Neft-gaz omoliyyatlarinda yanacaq kimi, qazlift
omoliyyatlarinda, boru kemorlarinin doldurulmasi igin (Catdirilma
montagosine  Qodoar), Kontrakt sahosi  hiidudlar1  daxilindo
Karbohidrogen yataglarinda lay tozyiqini saxlamagq magsadilo laya
yenidon vurmag Ugclin pulsuz istifade etmok hiquguna malikdir.
Podrat¢1 Neft-gaz amaliyyatlart ticiin Karbohidrogenlor igladilmasini
minimuma endirmoys soy gostormolidir. Planlar tortib edilorkon
Podratg1 Illik is programinda Neft-qgaz omoliyyatlarinin optimal
gaydada hayata kegirilmosi Ugln istifade edilmasi nozoards tutulan
Karbohidrogenlorin smeta hacmini gostorir. ©gar Illik is progranminin
hoyata Kkegirilmasi gedigsindo Podratg1 smetada razilagdirilmig hacmi
on (10) faizden ¢ox artirmaq istayirss, doyisdirilmis smetaya dair
tokliflorini Rahbar komitonin miizakirasine v tosdigine verir.
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11.2

ARTICLE 11

CONTRACTOR’S RECOVERY OF PETROLEUM COSTS

AND PRODUCTION SHARING

General Provision

Contractor’s Cost Recovery Petroleum and Profit Petroleum shares
shall be determined separately for Petroleum Operations performed
in and related to each Development Area. In this regard, any
reference to Total Production, Petroleum, Crude Oil or Natural Gas
means the part of Total Production, Petroleum, Crude Oil or Natural
Gas lifted from each Development Area respectively. Any reference
to Petroleum Costs, Operating Costs and Capital Costs means such
Petroleum Costs, Operating Costs and Capital Costs which have
been incurred in connection with Petroleum Operations performed
in and related to each Development 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 the Good International Petroleum Industry Practice
for fuel, artificial lift, pipeline fill and pack (up to the Delivery
Point), and reinjection to preserve the pressure of Petroleum
reservoirs in the Contract Area. Contractor shall endeavour to
minimise use of Petroleum for Petroleum Operations. For planning
purposes Contractor shall provide in the Annual Work Programme
an estimate of the amount of Petroleum it anticipates will be used
for the optimum implementation of Petroleum Operations. 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.



11.3

Masraflarin avazinin 6danilmasi

(@)

11.3(c) bandinin middsalarini nazars almaq sartils, Podrat-
cinin Neft-qaz omaliyyatlar1 masraflorinin avazini Umumi
hasilat hacmindon asagidak: gaydada almaq hiiququ var:

(1) Birinci névbods biitiin Omoliyyat masraflorin avozi
odanilir;
(i)  Ikinci ndvbodo biitin Osasli mosraflorin ovozi

miivafiq Islonmo sahesindon istonilon Taqvim
ribinds Podratginin  Omoliyyat masraflorinin
Odanilmasi ¢ln tolob olunan Xam neft hacmi
cixildigdan sonra qalan vo homin Islonmo
sahosindon cixarilan Umumi hasilat hacmindon
asagida gostorilon maksimim faiz doracalori ilo
Odanilir (“Osash masraflarin avazinin 6danilmasi
tictin Karbohidrogenlar”):

(@)  ovvalki Togvim ribinin sonunda hamin
Islonmo sahosindon {imumi hasilat bes
milyon (5.000.000) Tonu kegona godor —
yetmis faiz (70%);

(bb)  ovvalki Togvim ribiinin sonunda hamin
Islonmo sahasindon (mumi hasilat on
milyon (10.000.000) Tonu kegana godar —
altmis faiz (60%); vo

(cc)  owvalki Togvim ribinin sonunda hamin
Islonmo sahasindon (mumi hasilat on
milyon (10.000.000) Tonu kegondan sonra
—olli faiz (50%),

Vo yuxarida (i) va (ii) bandlorina asason ovozi 6donilmis
Neft-gaz amoliyyatlar1 masraflorine ekvivalent dayards olan
Xam neftin hacmlori “Masraflorin avezinin 6danilmasi
Uclin Karbohidrogenlar” hesab edilir; va

11.3

Cost Recovery

(@)

Subject to Article 11.3(c), Contractor shall be entitled to the
recovery of Petroleum Costs from Total Production as
follows:

(1) All Operating Costs shall first be recovered;

(i) All Capital Costs shall then be recovered from the
following maximum percentages of such quantity
of Crude Oil produced from the relevant
Development Area in any Calendar Quarter
remaining out of Total Production from such
Development Area after deduction of the quantity
of Crude Oil required to recover Contractor’s
Operating Costs (“Capital Cost Recovery
Petroleum”):

(aa)  seventy percent (70%) until cumulative
production from such Development Area at
the end of the previous Calendar Quarter
exceeds five million (5,000,000) Tonnes;

(bb)  sixty percent (60%) until cumulative
production from such Development Area at
the end of the previous Calendar Quarter
exceeds ten million (10,000,000) Tonnes;
and

(cc)  fifty percent (50%) after cumulative
production from such Development Area at
the end of the previous Calendar Quarter
exceeds ten million (10,000,000) Tonnes,

the quantities of Crude Oil of equivalent value to Petroleum
Costs recovered in accordance with (i) and (ii) above being
“Cost Recovery Petroleum”; and



(b)

(©)
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(iii) bu 11.3 bondinin mogsadlori Ugln, Masraflorin
ovazinin  Odanilmasi  Ugun  Karbohidrogenlarin
doyari 13-ci Maddaya asasan muayyan edilir.

11.3(a) bondino uygun olaraq ovozi 6Odonilon Neft-qaz
omaliyyatlar1 masraflorinin  ugotu Mihasibat ugotunun
aparilmasi qaydasina uygun suratds aparilir.

Istonilon Islonmo sahasine aid olan Neft-qaz omoliyyatlari
mosraflori, 0 clmlodon, siibholoro yol vermomok (gin,
muvafiq Perspektiv sahays (saholors) dair Osas kosfiyyat
doévriinds gokilmis Neft-gqaz omoliyyatlart moasraflori, hamin
Islonmo sahosindon c¢ixarilan Umumi hasilat hacmindon
odanilir. Bir neco Perspektiv sahayo vo (Vo ya) Islonmo
sahosino aid olan Neft-qaz omoliyyatlari masraflori,
Podrat¢inin  miioyyon etdiyi metodlara uygun olaraq
miivafiq Islonma saholorina aid edilir vo homin Islonma
saholorindon ¢ixarilan hasilat hacmindon 6donilir. 4.4(f)
bandinin middsalarini nozors almagq sortilo, ilkin kosfiyyat
dovrinds Podratei tarafindon icra olunmali is 6hdaliklari ilo
bagli ¢okilmis, habelo Kontrakt sahosinin 4.5(d) vo 4.7(b)
bondlorina osason imtina edilmis hor hansi hissasine dair
Neft-gaz amoliyyatlar1 moasraflorinin ©vazi ddanilmir.

Rublik hesabat

(a)

(b)

(©)

Moasraoflorin  avozinin  ddonilmasi hesabr  Taqvim ribi

osasinda aparilir.

Podrat¢inin  Neft-qaz omaliyyatlarina ¢okdiyi vo avozi
Odonilmali olan, lakin ovvalki Togvim riblnds ovozi
Odonilmomis kumulyativ moasraflori sonraki Taqvim ribino
kegirmoayoa huququ daim tomin edilir.

Ogor hor hansi Toqvim riibinds ¢okilon va ya bu Taqvim
riblins kegirilon avazi 6donilmomis kumulyativ Osashi
mosraflorin vo ©moliyyat mosraflorinin mablagi géstarilon
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(b)

(©)
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(iii)  for the purposes of this Article 11.3 the value of
Cost Recovery Petroleum shall be calculated in
accordance with Article 13.

Accounting of Petroleum Costs to be recovered in
accordance with Article 11.3(a) shall be in a manner
consistent with the Accounting Procedure.

Petroleum Costs attributable to a Development Area,
including for the avoidance of doubt Petroleum Costs
incurred with respect to the corresponding Prospective
Area(s) during the Main Exploration Period, shall be
recovered from Total Production attributable to that
Development Area. Petroleum Costs attributable to more
than one Prospective Area and/or Development Area shall
be allocated to, and Cost Recovered out of production from,
the relevant Development Areas based on allocation
methods determined by Contractor. Subject to Article
4.4(f), Petroleum Costs incurred in connection with
Contractor’s work obligations to be performed during the
Initial Exploration Period, as well as Petroleum Costs
incurred in relation to any part of the Contract Area
relinquished in accordance with Articles 4.5(d) and 4.7(b),
shall not be Cost Recoverable.

Quarterly Accounting

(@)

(b)

(©)

Cost Recovery shall be calculated on a Calendar Quarter
basis.

Contractor shall have the continuing right to carry over to
subsequent Calendar Quarters accumulated Petroleum
Costs which are recoverable but which have not been
recovered in previous Calendar Quarters.

To the extent that the unrecovered accumulated Capital
Costs and Operating Costs incurred or carried forward in
any Calendar Quarter are less than the value of the Capital
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Toqvim rubu dévrinds Masraflorin avazinin 6danilmasi
ticiin ayrilmis Osaslt masraflarin avazinin ddonilmasi tglin
Karbohidrogenlorin ~ doyarindon az  olursa, Osash
masraflorin avazinin 6danilmasi Ggln istifado edilmomis
homin Karbohidrogenlors slave Manfast Karbohidrogenlori
kimi baxilir.

Manfaat Karbohidrogenlari

Omoliyyat mosraflorinin vo Osasli masroflorin yuxaridaki 11.3 vo
11.4 bondlarinds nazords tutuldugu kimi avazinin ddonilmasi tgtin
lazim olan Xam neftin hocmlori cixilandan sonra qalan Umumi
hasilat hocminin saldosu (“Manfast Karbohidrogenlori”) hor
Toqvim rlbinds hor Islonmo sahosine minasibotde ayrica
hesablanir vo 19.4 bandinin muddsalar1 nazare alinmaqla SOCAR
ilo Podratg1 arasinda asagidaki diistur vo “R-faktor” mexanizmi
osasinda boliisdiiriliir.

Manfaat Karbohidrogenlarinin bolgiist cadvali

R-faktor intervali SOCAR-1n Podratcinin
payi (%) pay1 (%)

0.00<R <150 55.0 45.0
1.50<R<2.00 60.0 40.0
2.00<R<3.00 70.0 30.0
3.00<R <4.00 80.0 20.0

R>4.00 90.0 10.0
R-faktor, Podratcinin  ovozi  Odonilmis kumulyativ  Osash
mosraflorinin  Ustagal  Podratginin kumulyativ. monfaatinin,

kumulyativ Osasli masraflora béliinmoasi yolu ilo misyyan edilir.

Quvvayaminma tarixindon baslayaraq (n+1) Toqvim rubi t¢iin R-
faktorun giymati (n) Toqvim ribinin axirinda asagida gostarilon
gaydada mioyyoanlosdirilir:
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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.

Profit Petroleum

The balance of Total Production remaining after deducting the
quantities of Crude Oil necessary to enable recovery of Operating
Costs and Capital Costs (as provided in Articles 11.3 and 11.4
above) (“Profit Petroleum™) shall be calculated with respect to
each individual Development Area on a Calendar Quarter basis and,
subject to the provisions of Article 19.4, shall be shared between
SOCAR and Contractor according to the R Factor model as follows.

Profit Petroleum Sharing Table

R Factor Band SOCAR Contractor
Share (%) Share (%)
0.00<R< 150 55.0 45.0
150<R <200 60.0 40.0
2.00<R<3.00 70.0 30.0
3.00<R<4.00 80.0 20.0
R>4.00 90.0 10.0

R Factor is determined as Contractor’s cumulative Capital Costs
recovered, plus cumulative Contractor’s profit, divided by
cumulative Capital Costs.

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) compounded, and accumulated in accordance
with the procedure below:



11.6

2 CCRn+ X PPLn
> CCSn

R-faktor (n+1) =

burada:

CCRn (n) Taqvim rubunin sonuna Podrat¢inin avozi 6donilmis
Osasli mosroflori;

CCSn (n) Taqvim riibinin sonuna Podrat¢inin g¢okdiyi Osasli
masraflori;

PPLn (n) Toqvim rubinin sonuna alimmis  Monfoot
Karbohidrogenlorinds Podrat¢inin paymin dayori;

n muvafiq Toqvim riibiiniin sira ndémrasi;

z (n) Tagvim ribunadak va (n) Toqvim riibu do daxil olmagla

¥ igarosindon sagda yerlogon hodlorin kumulyativ odadi
comi demakdir.

Pavylar va milkiyyat hilgugunun kecmasi

Podratgt SOCAR-in Vo Podratginin Umumi hasilat hacminda
paylarin1 Pay hesablamasina miivafiq olaraq hesablayir. Bu Saziga
osason miivafiq Islonmo sahosine aid olan Mosraflorin ovozinin
odanilmoasi  ¢lin - Karbohidrogenloro vo Podrat¢inin - Moanfoot
Karbohidrogenlarinds pay1 tizarinds sahiblik vo milkiyyst hiququ
SOCAR-dan Podrat¢iya Catdirilma mantagesinds (montagalarinda)
kecir.
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11.6

_ ZCCRn+¥PPLn
R Factor (n+1) = Y CCSN
where:
CCRn means Contractor’s Capital Costs recovered as of the end of

the nth Calendar Quarter;

CCSn means Contractor’s Capital Costs incurred as of the end of

the nth Calendar Quarter;

PPLn means the value of Contractor’s share of Profit Petroleum
lifted as of the end of 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 X symbol up to and including Calendar Quarter
(n).

Entitlement and Transfer of Title

Contractor shall calculate SOCAR’s and Contractor’s entitlement
shares of Total Production in accordance with the Entitlement
Calculation. Title to and possession of Cost Recovery Petroleum
and Contractor’s share of Profit Petroleum attributable to the
relevant Development Area under this Agreement shall be
transferred from SOCAR to Contractor at the Delivery Point(s).



121

MADDO 12

VERGI TUTULMASI

Umumi gaydalar

(@)

(b)

(©)

Bu Sazis iizro hor bir Podratci torafin 6hdosliklorinin sorti
beladir ki, bu 12-ci Maddoda gdstorilon éhdsliklor istisna
edilmokls, Podratci toroflor Karbohidrogen foaliyyati ilo
olagodar meydana c¢ixan vo ya ona bilavasito, yaxud
dolayisi ilo aid olan har hansi xarakterli he¢ bir Vergiyo
calb olunmurlar.

Bununla tasdiq edilir ki, bu madds il Ikiqat vergitutmanin
aradan galdirilmast hagqqinda miiqavilalor Vergilor Uzra
glizastlarin totbig edilmasini tamin edir.

Bu 12-ci Maddonin magsadlori
gostarilon terminlorin monasi beladir:

baximindan asagida

(i) “Ikiqat vergitutmanin aradan qaldirilmasi
haqqinda miiqavilo” — Azorbaycan Respublika-
sinin hor hansi digor dovlatlo galirlora vo amlaka
gOro vergiloro munasibstds ikiqat vergitutmanin
aradan qaldirilmas1 haqqinda bagladigi beynalxalq
sazis;

(i) “Isas fondlar” — Podratg1 torofin vergi balansinda
adoton “osas” vo ya “qeyri-asas” fondlar basligi
altinda nozords tutulan, hor birinin Gmumi doyari
muoayyan edilmis son hoddon artiq olan vo nozardo
tutulan istifado muddoti bir (1) ili 6ton batln
fondlar demokdir. Bu Sazisin baglandigi Toqvim ili
Uclin hamin miayyan edilmis son hadd bes min
(5000) Dollardir. Har sonraki Taqvim ili Ggln,
homin miosyyon edilmis son hadd, xotti metoda
uygun olaraq dord (4) faiz slave olunmagqla artirilir;
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ARTICLE 12

TAXATION

General Provisions

(@)

(b)

(©)

It is a condition to the obligations of each Contractor Party
under this Agreement that, except for the obligations
described in this Article 12, 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 12 the following expressions
shall have the meanings ascribed to them below:

() “Double Tax Treaty” means an international
agreement between the Republic of Azerbaijan and
any other state for the avoidance of double taxation
in connection with taxes on income and property;

(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 tangible 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 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 over
the limit which applied in the previous Calendar
Year according to the straight line method;



(iii)

(iv)

v)

(vi)

(vii)

“Saxtakarhq” Podratg1  torofin  Vergilari
O6domokdan yaymmmaq niyyeti ilo Vergilora dair
molumatlar1 gizlostmok vo ya toeqdim edilmasinin
qarsisint almaq ve onlarin toplanmasi ila baglh
gosdon, gabaqcadan distinilmiis ve  stiurlu
etinasizliq faktlar1 ilo ifado edilon vo tokrar yol
verilmis hor hans1 osassiz foaliyyati vo ya
foaliyyatsizliyi demakdir;

“Karbohidrogen faaliyyati” - bu Sazis
gorcivasinds Podrat¢i torofin  bilavasite vo ya
Omoliyyat sirkoti vasitosilo apardigi Neft-qaz
omoliyyatlarmin ~ Azerbaycan  Respublikasinin
hiidudlar1 daxilinde vo ya onun hiidudlarindan
konarda hoyata Kegirilmasindon asili olmayaraq
bitin foaliyyat ndvlori demakdir. Hor Podratg1 torof
yuxarida miioyyan edilon Karbohidrogen foaliyyati
Uzrs ayrica ugotunu va hesabatlarini aparir;

“Manfaat vergisi daracasi” — bu Sazig imzalanan
vaxt Azarbaycan Respublikasinda totbiq olunan va
bu Sazis qiivvads oldugu biitin miiddat orzinds
doyismodon totbig edilocok iyirmi (20) faiz
Monfaot vergisi doracasi demokdir;

“Dévlat bldcasi” — Vergilorin yigilmasi moqsadi
ilo  Azorbaycan Respublikasinin totbig olunan
ganununa oasason Hokumot orqani torafindon
yaradila bilon Respublika va yerli xazinolori, vo
yaxud digor bela xazinalarin comi demakdir;

“Vergi orqam” — (i) Azorbaycan Respublikasi
Vergilor Nazirliyi vo ya (ii) Azorbaycan
Respublikas1 Vergilor Nazirliyinin istonilon varisi
vo ya (iii) Azorbaycan Respublikasi Vergilor
Nazirliyinin adindan icazo asasinda horokat edon
onun muvafig ganun ssasinda toyin edilmis har bir
agenti vo ya varisi demokdir;
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(iii)

(iv)

(v)

(vi)

(vii)

“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;

“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;

“Profit Tax Rate” is a rate of twenty (20) percent
which is the applied Profit Tax Rate existing in the
Republic of Azerbaijan on the day of execution of
this Agreement and which shall remain fixed for
the entire term of this Agreement;

“State Budget” means consolidated national and
local treasuries or such treasuries as may be created
by Governmental Authority pursuant to the
applicable law of the Republic of Azerbaijan for
the purposes of collection of Taxes;

“Tax Authority” means (i) the Ministry of Taxes
of the Republic of Azerbaijan or (ii) any successor
to the Ministry of Taxes of the Republic of
Azerbaijan or (iii) any agent authorised to act on
behalf of the Ministry of Taxes of the Republic of
Azerbaijan or any such successor, in each case
appointed in accordance with applicable laws;



12.2

(viii)  “Vergi Macallasi” Quvvoyaminmo tarixine
Azorbaycan Respublikasinda mévcud vo qlvvada
olan Azorbaycan Respublikasinin Vergi Macallasi

demokdir.

Manfaat verqisi

(a)

(b)

(©)

Hor bir Podratgi torof bu Sazis imzalanan vaxt Azorbaycan
Respublikasinda timumiyyatlo totbig olunan va qlvvads
olan ganunvericiliyo miivafiq olaraq, homginin bu Sazisin
miiddoalarindan irali galon doyisikliklori nazars almagla, 6z
Karbohidrogen foaaliyyotine gors Monfost vergisi Ugln
ayrica mosuliyyst dasiyir. Azarbaycan Respublikasinin
daxili ganunvericiliyi ilo bu Sazisin miiddoalari arasinda hor
hans1 ziddiyyot yarandiqda, Sazisin miiddoalar1 iistiin
tutulur. Hor bir Podrat¢i torof 06zlnin Azarbaycan
Respublikasinda Karbohidrogen faaliyystine aid olmayan
tosarrifat foaliyyotino goro Azorbaycan Respublikasinda
totbig edilon ganunlara vo normativ aktlara uygun sokilds
Moanfaat vergisi 6domok tiglin moasuliyyat dasiyir.

Bununla konkret olaraq qeyd edilir ki, bu Sazisin 12-Ci
Maddasinin middoalart fordi gaydada har bir Podratgi
torafa aid edilir vo har bir Podrat¢i torafin Manfoot vergisi
uzro fordi mosuliyystini  tonzimloyir. Karbohidrogen
foaliyyati Uzro Monfost vergisi, ayrica miihasibat ugotu vo
hesabatlarinda Satiglardan daxil olan galir, Digar galirlor vo
Cixilmalar tizro homin Podratg1t torofin ayrica payina
osaslanir.

SOCAR har Toqvim ili Uglin hor Podratg1 toraf adindan
Ddovlat biidcasine Dollarla Manfaat vergisini, o climlodon
gabaqcadan hesablanmig Monfoot vergisini vo onlara aid
olan, hamin Monfast vergisinin va ya qabagcadan
hesablanmig Monfast vergisinin vaxtinda 6donilmamoasi
noticosinds hesablanan faizlori vo coarimolori (Podratci
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122

(a)

(b)

(©)

(viii) “Tax Code” means the Tax Code of the Republic
of Azerbaijan, effective and existing in the

Republic of Azerbaijan on the Effective Date.

Profit Tax

Each Contractor Party shall be severally liable for Profit
Tax in 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. Each Contractor
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.

By this, it is specifically acknowledged that the provisions
of Article 12 of this Agreement shall apply individually to
each Contractor Party and regulate individual liability of
every Contractor Party for the Profit Tax. Profit Tax in
respect of Hydrocarbon Activities shall be based on such
Contractor Party's separate share of the items of Sales
Income, Other Income and in accordance with provisions
related to Deductions, as written in separate books and
accounts.

SOCAR shall in respect of each Calendar Year pay out of
its funds on behalf and in the name of each 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



(d)

torofin lazimi bayannamoni vaxtinda hazirlamaq iqtidarinda
olmamasi naticasinds hesablanan faizlor istisna edilmaklo)
0z voasaitlorindon 6dayir. Bununla SOCAR Podratci
torofloro zomanat verir ki, har Podratg1 torafin Monfoaot
vergisini, o climladon, yuxarida gostorildiyi kimi, ona aid
faizlori vo corimolori Dovlot bldcasine bu Sazis iizro
SOCAR-a catacag Karbohidrogenlorin satigindan oldo
edilon varidatdan birinci névbodo Gdoyacokdir. SOCAR
12.3(f) bandinds nazards tutuldugu kimi, belo 6donis tigiin
Vergi organinin miivafiq Podratg1 torafo rosmi gobzlor
vermasini tomin edir. Podrat¢i toraflordon hor hansi birinin
sorgusu alindigdan sonra on (10) giin orzindo hamin
Podratg1 torofo SOCAR-1n avvalki cimlslords adi ¢okilon
Ohdoliklorine uygun olaraq Dovlot biidcasine vesaitin
hogigaton  kegirildiyini  tosdigloyan sonad  (Podratgi
toroflorin  hamisi iigiin mogbul formada) toqdim edir.
SOCAR-1n galirlorina vo ya moanfastina aid SOCAR bu
12.2(c) boandino uygun olaraq Podratci toroflordon hor
birinin avazino va onlarin adindan 6domis oldugu Manfoot
vergisini  hesaba  almamalidir. SOCAR,  Monfoat
vergisindon qaytarilan moabloglori (hor hanst Podratg1
torafin 6dadiyi Monfaot vergisi vo carimalordon gaytarilan
mablaglar istisna edilmokla) hor Podratei torafin adindan va
onun ovazino almaq vo 0Oziindo saxlamaq ixtiyarina
malikdir; SOCAR qaytarilan bu mobloglori almag:
hagqinda miivafiq Podratg1 taroflors tasdigedici sonad verir.

(1) Yazili bildiris az1 otuz (30) giin gabaqcadan
verildikda hor Podratg1 torafin istonilon vaxt ixtiyari
var ki, hor hansi Togvim ilinds SOCAR-1n Manfoot
karbohidrogenlori paymmdan vo oldo olunan
vasaitdon homin Podratgi torafin Monfoot vergisine
dair SOCAR-in  ohdaliklorinin - neco  yerina
yetirilmasini Podratg1 torofin secdiyi beynalxalq
nifuza malik mistoqil auditorlara toftis etdirsin.
Belo Podratci tarof bu auditin xarclarini ¢akir va bu
xarclor ©vazi ddanilon masraflor sayilmir. Bels bir
audit Sazigin 12.3(d) bandinin middoalarina uygun
olaraqg son va goti sokilde miiayyan olunan Tagvim
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(d)

Tax when it is due (except interest resulting from a
Contractor Party's failure to prepare a required return by the
due date thereof). 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 12.3(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 sentences. For purposes of
computing the liability of SOCAR for Taxes assessed on
SOCAR's income or profits, SOCAR shall not be entitled to
credit against its tax liability the Profit Tax paid by SOCAR
on behalf and in the name of each of the Contractor Parties
pursuant to this Article 12.2(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.

0] 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 recognised independent accountants
selected by such Contractor Party. Such Contractor
Party shall incur expenses in respect of such audit
and such expenses shall not be Cost Recoverable.
Such audit may not relate to a Calendar Year,



(i)

(iii)

ilino samil oluna bilmoz. Bu cir audit elo
kecirilmalidir ki, SOCAR-in isino asassiz angal
toratmasin.  SOCAR auditora mumkin olan
dorocads sorait yaradir ki, auditor SOCAR-in
Monfaot  Karbohidrogenlori  payindan  alinan
vosaitdon, hor hansi Toqvim ili ti¢lin Podratgi
torofin Monfost vergisinin tamamilo ddonildiyini
tosdiq etmokdon 6trii lazim ola bilocok biitiin
molumatlari aldo eds bilsin.

Xiisusi geyd edilir ki, bu Sazisin 11.5 bandindo
gOstorilon Manfoot Karbohidrogenlorinin
boliigdiiriilmasi elo mioyyan edilir ki, Podratginin
Monfaot vergisi SOCAR-1n Moanfaat
Karbohidrogenlori payina daxil edilsin — 12.2(c)
bandins uygun olarag SOCAR Podratginin Manfaot
vergisini Dovlat bidcasine bu paydan ddomalidir.
Buna goro Sazisin 12.2(c) bandina mivafiq olaraq
SOCAR-in Podratgt adindan Monfaat vergisini
0domasini SOCAR va Vergi orqani bu verginin
Podratg1 torofindon odonildiyi kimi gobul edir vo
Podrat¢1 onun Sazigin 12.2(a) vo 12.2(b) bandlorina
muivafig olaraq Karbohidrogen foaliyystindon
Monfast vergisini 6domok vazifosini tamamilo
yerino yetirmis vo azad edilmis hesab olunur.
Podrat¢inin  Moanfoot vergisi 6domok 6hdasliyina
baxmayaraq, Podrat¢1 Sazigin 12.2(d)(iii) bandinin
middoalarmma uygun olaraq Moanfoot  vergisi
Odanislorini hoyata kecgirmok haqqinda qgorar gobul
etdiyi hallar istisna olmaqla, Vergi orqan
Podratcinin =~ Monfaot  vergisinin ~ ddonilmosi
masalosini yalniz SOCAR ils hall edir.

Buna baxmayaraq, agor SOCAR Sazisin 12.2(c)
bondinds g0storildiyi kimi, Podratgt toroflorin
adindan Moanfaot vergisinin 6donislorinin vaxtinda
Dovlst bldcasine 6domoys gadir deyilss vo ya
mivaqgoeti gadir olmursa, onda hor bir Podratci
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(i)

(iii)

which has been finally and conclusively determined
in accordance with the procedure set out in Article
12.3(d) of this Agreement. 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 11.5 of this
Agreement 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 12.2(c). Therefore, the payment
of the Profit Tax by SOCAR on behalf and in the
name of the Contractor Party under Article 12.2(c)
of this Agreement 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 12.2(a) and 12.2(b) of this
Agreement. Notwithstanding Contractor's
obligation to pay Profit Tax, the Tax Authority
shall look solely to SOCAR for the payment of the
Contractor's Profit Tax, unless Contractor elects to
make any Profit Tax payments according to the
provisions of Article 12.2(d)(iii) of this Agreement.

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 12.2(c) of
this Agreement or becomes so unable from time to



(€)

(f)

torafin  hiiququ var ki, Moanfoot vergisini, o
cimlodon  gabaqcadan  hesablanmis  Monfoot
vergisini, onunla bagh faizlori, muamilalori vo ya
carimalori tokbagina bilavasito Dovlat biidcasineg
6domok Qorarmna golsin. Bu halda, Podrat¢i torafin
Manfoot  Karbohidrogenlorini  gotirmak  Ggln
golocak salahiyyati artir vo SOCAR-1n pay1 nazords
tutulan Monfaat vergisi do daxil olmaqgla, Podratci
torafindon ddoanilon Moanfast vergisinin hacmino
borabor olan hacmdo miivafiq sokildo azalir.
SOCAR torofindon Podratg1 torafin  Monfoot
vergisinin, o ciimlodon qabaqcadan hesablanmis
Monfast vergisinin ddonilmamasi, 6denis {igiin
nozords tutulan vaxtdan baglayaraq otuz (30)
gindan ¢ox bir middstdo davam edorss, Podratci
torof 6zUN0 nazords tutulmus Moanfoot vergisi do
daxil olmagla, bitiin golocok Manfaat vergisinin
0donisi miikallofiyystindon azad eds bilor vo bu
Sazisin sortlorino asason Toroflor arasindaki ilkin
iqtisadi balansin yenidon qurulmasi {i¢iin xiisusi
sazigi razilasdinir vo sonra SOCAR vo homin
Podratg1 torof Sazisin 12.2(c) bandina uygun olaraq
Manfaat vergisi 6danilmasi (zra dhdaliklorin hamin
Podratg1 torofo ke¢masinin sortlori barodo Vergi
organina malumat verirlor.

Toqvim ili Gigiin Podratc1 torafin Vergi tutulan monfaati vo
ya zarori, Podratg1 torafin bu Toqvim ili orzinds Satislardan
daxil olan golirinin, Digor golirlorinin vo Monfoot
vergisinin Umumi tashihinin comi ilo Cixilmalar arasindaki
forge barabordir.

Vergi tutulan zarar sonraki Toqvim ilino kegirilir vo homin
Togvim ilindo mdvcud Vergi tutulan monfost hesabina
odanilir va Vergi tutulan zarar miivafig moblogds azaldilir.
Hamin Togvim ilinds bu yolla 6donilmomis Vergi tutulan
zorarin hor hansi galigi Vergi tutulan monfaatin hesabina
tamamilo odonilonadok mohdudiyyatsiz sonraki Tagvim
illarina kegirilir.
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(€)

(f)

time, each Contractor 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 Contractor Party's Profit Tax, including
estimated Profit Tax, continues for a period
exceeding thirty (30) days from the due date for
payment, the Contractor Party shall have the option
of discharging its liability for all future payments of
Profit Tax, including estimated Profit Tax, 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 12.2(c) of this Agreement.

Taxable Profit or 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.

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



(9)

(h)

(i)

Kegirilmis Vergi tutulan zororin azaltdigi Vergi tutulan
manfootdon Manfaot vergisi doracasi ilo Monfost vergisi
tutulur.

Satiglardan daxil olan golir Togqvim ili orzindo Podratci
torofin Karbohidrogen faaliyystinin hayata kegirildiyi zaman
cixartlan Karbohidrogenlorin  satigindan oldo  edilmig
galirlorin hacmi demokdir. Bu Karbohidrogenlor mibadilo
Vo ya svop omaliyyatlari naticosindo oldo edilmigso,
Karbohidrogenlorin Satiglarindan daxil olan goalir homin
Podratg¢i torafin Toqvim ili arzinds mibadils vo ya doyismo
yolu ils alds edilon Karbohidrogenlorin satisindan gotiirdiyii
galirin hocmi demokdir. Bu 12.2(h) bandinin magsadlori
baximindan Satislardan daxil olan golir asagidakilar tothiq
etmok yolu ilo musyyanlogdirilir: kommersiya cohotdon
mistaqil satisda (13.1(d)(v) bandinds torif olunmug) hamin
Podrat¢1  torofin  satdigi  mohsulun  faktiki  giymati;
kommersiya cohatdon asili satisda iso kommersiya cshoatdan
bu ciir asili satiglar ticiin doyarin miayyan edilmasinin
Sazigin 13.1(a)(ii)(B) bandinds gostarilon prinsiplari tatbiq
etmok yolu ilo miayyanlosdirilir.

Digor golirlor Karbohidrogen foaliyyatinin gedisindo
Podratg1 torafin oldo etdiyi nagd vesaitlorin hor hansi
mablagi kimi miiayyan olunur, va bu mobloglor bu Sazisin
6.6 bondindo muayyan olundugu kimi, Omoliyyat sirkatinin
olds etdiyi vo Podrat¢inin hesabina aid edilmis biitiin Digor
golirlori, o climladon, lakin bunlarla mohdudlasmadan,
asagidakilar1 ohato edir:

(i) sigorta varidati;
(i) valyuta omoliyyatlarindan oldo edilon galirlor;
(i) Sazisin  14.2(d) vo  14.2(e)  bondlarinin

middoalarina uygun olaraq Logvetmo fondundan
alinan mablaglar;
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(9)

(h)

(i)

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 12.2(h), Sales Income shall be determined by
applying, in the case of arm's length sales (as defined in
Article 13.1(d)(v)), the actual price realised by such
Contractor Party, and, in the case of non-arm's length sales,
the principles of valuation as set out in Article
13.1(a)(ii)(B) of this Agreement 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 6.6,
including but not limited to the following:

() insurance proceeds;
(ii) realised exchange gains;
(i) amounts received under Articles 14.2(d) and

14.2(e) of this Agreement from the Abandonment
Fund;



(iv) Sazigsin 14.2(h) bondinin  middoalarina uygun
olarag Logvetmo fondundaki izafi wvosaitlorin
boliisdiiriilmasindan alds edilon mablaglar;

(v) faiz golirlori;

(vi) malgondaranlordon, avadanliq istehsal edonlordon
Vo ya onlarin agentlorindon qusurlu materiallara va
ya avadanliga gors alinan mabloaglor;

(vii)  obyektlordon vo vya intellektual milkiyyatdon
istifadoyo gOro, xidmot haqqi kimi alinan,
materiallarin satisindan vo ya ¢arter haqqi soklinds
alda edilon mobloglor;

(viii)  ovvolcadon SOCAR torofindon  6donilon  va
Podratgiya qaytarilan vo bu Podratg1 torafindon
SOCAR-a avazi 6danilmayacayi toqdirds Monfaot
vergisinin geri qaytarilmasi. SOCAR 06z vergi
tutulan monfaatini  hesablayan zaman Monfaot
vergisindon homin moablogi tutmaq salahiyyatins
malikdir.

Bu sortlo ki, Podratci torafin alds etdiyi asagidaki mabloglor
Digor golirlars salinmasin:

(A) Karbohidrogenlorin ~ satigindan ~ oldo  edilon
mabloglar;

(B) Sazisin 12.2(n) vo 12.2(0) bandlorinds basqa ciir
nozordo tutulanlar istisna edilmokls, Osas fondlarin
satigindan alds edilon mablaglor;

© kredit soklinds alinan mobloglar va ya Podratci
torafa verilan pul vosaitlori;

(D) bu Sazisin sortlori altinda meydana ¢ixan har hansi
bir Podratgr torofin  hiiquq ve Ohdaliklorinin
satigindan alds olunan mobloglor;
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(iv) amounts received under Article 14.2(h) of this
Agreement for distribution of excess funds in the
Abandonment Fund;

(V) interest income;

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

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

(viii)  refunds of Profit Tax originally paid by SOCAR,
and refunded to a Contractor Party, in the event
SOCAR is not compensated by such Contractor
Party. When calculating SOCAR’s taxable profit,
SOCAR has the right to deduct such amount from
SOCAR’s Profit Tax.

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

(A) amounts received from sales of Petroleum;

(B) except as otherwise provided in Articles 12.2(n)
and 12.2(o) of this Agreement, amounts received
from sales of Fixed Assets;

© amounts received as loans, or funds contributed, to
the Contractor Party;

(D) amounts received from sales of any of the
Contractor Party's rights and obligations arising
under this Agreement;



@)

(E) Vergilorin qaytarilmasindan olda edilon moblaglor
(yuxarida 12.2(i)(viii) bandinds gostarilanlar istisna
olmagla) va ya Podratci torafin 6z Ortaq sirkatindon
aldig1 dividendlor;

(F Podratg1 torofin (vo ya onun Ortaq sirkatinin)
gokdiyi xarclorlo bagli kompensasiya soklinds va
ya basqa sokildo alinmig mabloglor — Podratgi
torofin Vergi tutulan monfooti vo ya Vergi tutulan
zorari hesablamaq maqgsadlori tigiin Cixilmalar kimi
baxdigi belo xorclorin  moblaglorindon  artiq
mobloglar (belo halda Podrat¢i toraf bu cir izafi
mobloglara daha hamin mogsadlar ii¢iin Cixilmalar
kimi baxmir vo Sazigin 12.2(m) bandinda gostorilon
saldo miivafiq sokilds tashih edilmalidir);

(G) oldo edilmis, Podrat¢i torofin tam sorancaminda
olmayan vo homin Podrat¢1 torafin sarvatini
artirmayan mablaglor;

(H) awvallor Manfaat vergisi tutulmus galirlor.

Monfaot vergisinin  Umumi toshihi yuxaridaki 12.2(c)
bondina uygun olaraq SOCAR-in homin Podrat¢i torof
adindan 6dadiyi Podratgi tarafin Toqvim ili tigiin Manfoot
vergisi 0hdsliyinin mumi moblogina barabar moblog kimi
muayyan edilir; bu ciir Manfoost vergisinin éhdaliyi hamin
Toqvim ili {igiin Podrat¢1 torafin Vergi tutulan moanfastinin
Manfoot vergisi doracosinoe vurmagla muoyyon edilon
mablago borabordir. Bu 12.2(j) bondi SOCAR-1n Podratgi
torof adindan 6demoli oldugu vergini hesablamaq {igiin
istifado olunur. ©gor SOCAR belo Monfost vergisini
Odomirso vo belo Manfast vergisini SOCAR-1n avazina
Podratg1 toraf ddoyirse, Monfaot vergisinin Umumi toshihi
stfira (0) barabor olur.

68

@)

(E) amounts received as refunds of Taxes (except as
provided in Article 12.2(i)(viii) above) or as
dividends received by a Contractor Party from an
Affiliate of such Contractor Party;

(F) amounts received in reimbursement of or otherwise
in connection with expenditures incurred by a
Contractor Party (or an Affiliate thereof) in excess
of the amounts of such expenditures that have been
treated as 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 the adjusted
balance indicated in Article 12.2(m) shall be
grossed up accordingly);

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

(H) 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 12.2(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 12.2(j) shall be
used to calculate the tax SOCAR shall 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).



(k)

Monfaot vergisinin  Umumi toshihi asagidaki diisturla
muayyan edilon hacmoa borabardir:

c= (bxz)/(1-2)
burada:
¢ = Monfoat vergisinin Umumi toshihi;

b = Monfoot vergisinin Umumi tashihi daxil edilonodok
Vergi tutulan moanfaat;

z = Moanfaot vergisi doracasi.

Toqvim ili arzinds Podratei torafin Vergi tutulan monfaatinin
vo ya Vergi tutulan zararinin mablogini miioyyon etmok
mogsadlori  baximindan  Cixilmalara ~ Karbohidrogen
foaliyyati ilo olagadar olaraq Podratci torofin faktiki olaraq
cokdiyi vo kassa metodu osasinda tamidigi biitiin xorclor
daxildir vo bu mablaglora ©moliyyat sirkatinin Azarbaycan
Respublikasinda vo onun hiidudlarindan konarda ¢okdiyi vo
6.6 bondino osason Podrat¢i torofin hesabmna yazilmig
Cixilmalar, vo 0 ciimlodon, lakin bunlarla mohdudlasmadan
asagidaki xarclor daxildir:

(i) Podratg1 torafin omokdaslarina v onlarin ailslorine
monzil, yemok verilmasi, kommunal Xidmatlor
gOstorilmasi, usaqglarinin tohsil almalar ilo bagh
butln  xorclorin, habelo  yasadiglar1 ~ 6lkadon
golmolari vo geriys gayitmalart {igiin g¢akilon yol
xarclorinin - 6donilmasi  ilo  birlikde  butun
omokdaglara  hesablanmis  omok  haqlarmin,
maaglarin tam mablaglori va digar mablaglor;

(i) Azorbaycan  Respublikasinda  dovlet  sosial
sigortasina Gakilon bltin xarclar, o climladan, lakin
bunlarla mohdudlasmadan togaid fonduna, sosial
sigorta fonduna vo tibbi sigorta fonduna ayirmalar
Vo omoakdaglar {igiin biitiin digar sosial 6daniglor;
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(k)

Profit Tax Gross Up shall be determined using the formula
below:

c= (bx2)/(1-2)

where:

¢ = Profit Tax Gross Up;

b = Taxable Profit exclusive of Profit Tax Gross Up;
z = Profit Tax Rate.

For purposes of determining the amount of the Taxable
Profit or Taxable Loss of a Contractor Party for a Calendar
Year, Deductions shall include all costs incurred by the
Contractor Party and recognised on the basis of the cash
method in connection with the conduct of Hydrocarbon
Activities and such amount shall include all Deductions
incurred by the Operating Company and allocated to the
Contractor Party under Article 6.6, whether incurred in the
Republic of Azerbaijan or elsewhere, including but not
limited to the following:

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

(i)  all costs of social insurance in the Republic of
Azerbaijan, together with and not limited to
contributions to the pension fund, social insurance
fund and medical insurance fund and all the other
social payments for the employees; and



(iii)

(iv)

v)

(vi)

(vii)
(viii)

(ix)

)

(xi)

Kontrakt  sahasi  ilo  bagli  kosfiyyat vo
giymetlondirma islorina ¢okilon masroflar;

Kontrakt sahssi ilo bagli quyularin qazilmasi ila
bagli mosroflor (Beynolxalg neft-qaz sonayesinds
gobul edilmis misbat tocriiboys uygun olaraq
adaton utilizasiya edilon har hansi1 avadanliq vo ya
osas fond vahidino ¢okilmis masroflor istisna
olunmagla);

Satis  montagoasinadok Karbohidrogenlarin  nagl
edilmasi vo realizosi Ugun cokilon mosroflor, o
climlodon, lakin bununla mohdudlasmadan, boru
komaori tariflori, komisyon va broker haqlari;

cari icara ili U¢lin icara mugavilalari Uizra 6doaniglar;

sigorta tizra Xarclor;
is¢ilorin peso hazirligina ¢okilon xarclar;

Kontrakt sahasi ilo bagli hor bir Podrat¢i torafin
ofislorinin vo ya tosorrufat foaliyyoti gostordiyi
digar yerlarin foaliyyati ilo bagh ¢okilon xarclor, 0
cimlodon idaro xorclori, todgigatlara vo elmi
aragdirmalara ¢okilon Xorclor vo Umumi inzibati
xarclar;

Osas fondlar olmayan hor hansi avadanliq vo ya
omlak vahidina gokilon xarclar;

Karbohidrogen foaliyyatinin hoyata kegirilmasi
naticasinds amalo golmis hor hanst borca vo bu
borclarin hor hansi tokrar maliyyslosdirilmasing
g0ra 6danilon faizlorin, haqlarin va slavalorin biitin
mobloglari; bu sortls ki, asagidakilar istisna edilsin:
(1) Ortaq sirkatin borcu oldugda bu cir
voziyyatlords  mustaqil  toroflorin  razilasdira
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(iii)

(iv)

(v)

(vi)

(vii)
(viii)
(iX)

(x)

(xi)

exploration and appraisal costs related to the
Contract Area; and

costs associated with drilling wells (excluding the
costs of any item of equipment or capital asset
which is usually salvaged in accordance with Good
International Petroleum Industry Practice); and

costs of transportation of Petroleum to the Point of
Sale and of marketing, including without limitation
pipeline tariffs, commissions and brokerages; and

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

insurance costs; and
personnel training costs; and

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

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) interest which becomes



(xii)

bilocoklori faiz doracesindon artiq faizlor vo (2)
borcun qaytarilmasinin gecikdirilmasi Uziindan
ddoanilmali olan faizlar;

Podratg1 torofin Azarbaycan Respublikasinin hii-
dudlarindan konarda yerloson Ortaq sirkatlori tors-
findon vo ya ONS va onun Ortaq sirkatlori torofin-
don togqdim edilon (Miihasibat ugotunun aparilmasi
gaydasmin 3.14 bandina muvafiq) vo onlarin Kar-
bohidrogen foaliyyatine dolayis1 ilo fayda veran
Umumi inzibati dostok Uzra xarclarinin ddonilmasi
ticiin ayrilan hissa. Belo dostok foaliyyotine inzi-
bati, hiiqugi, maliyys, vergi v kadrlarla is, ekspert
biliklarinin togdim edilmasi Uzro xidmatlari, habels
konkret layiholoro aid edilmosi mimkin olmayan
diger geyri-texniki funksiyalar1 yerina yetiron is¢i
heyatinin xidmatlori vo slagadar ofis xarclori daxil-
dir. Bu Sazigo g6ro Togvim ilindo homin xarclarin
hor bir Podratg¢i toraf {igiin ayrilan hissosi agagidaki
disturla mioyyan edilon hacmo barabardir:

a= (bl/c)d
burada:

a = Toqvim ilindo Podratg1 torof {iglin ayrilan
hisso;

b = Toqvim ilinin axir1 {glin homin Podrat¢i

torofin Istirak payinin faizi;

¢ = Toqvim ilinin axir1 ti¢iin Podratg1 toraflorin
Istirak paylar1 faizlarinin comi; vo

d = Toqvim ilindo Podratg1 toroflorin olavs
Umumi va inzibati xarclarinin comi.

71

(xii)

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 operating outside of the Republic
of Azerbaijan or by SOA and its Affiliates (in
accordance with paragraph 3.14 of the Accounting
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
Agreement for each Contractor Party for the
Calendar Year shall be equal to the amount
determined using the following formula:

a= (b/c)d
where:
a = the allocable portion for a Contractor Party

for the Calendar Year;

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

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

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



(xiii)

(xiv)

Toqvim ilindo Podratg1 toraflorin olave Umumi va
inzibati  xarclorinin  comi asagidaki diisturla
muayyan edilon mablags baraboardir:

d= w+tx+y+z
burada:

d = Toqvim ilindo Podratg1 toroflorin olaves
Umumi va inzibati Xarclarinin comi;

w = Toqvim ilindo Podrat¢i toroflorin Osash
mosraflori on bes milyon (15.000.000)
Dollara gadar olsa, moblogin (¢ (3) faizi;

x = Togvim ilinds Podratgt toroflorin Osash
mosroflori on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000) Dollara
godor olsa, mablagin iki (2) faizi;

y = Toqvim ilindo Podrat¢i toroflorin Osash
mosraflori otuz  milyon  (30.000.000)
Dollardan gox olsa, mablagin bir (1) faizi;

z = Toqvim ilinds Podrat¢r toraflorin Omoliyyat
mosroflori mobloginin bir tam onda bes (1,5)
faizi;

Logvetmo fonduna 6domoaloar;

tolof edilmosi vo ya zoror vurulmasi nhaticasinda
material vo ya omlak itkilori; Toqvim ili arzinds
lagv edilon vo ya imtina olunan amlak, Umidsiz
borclar vo itkiloro goro  Uglincli  toraflors
kompensasiya hesabina 6denislar;
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(xiii)

(xiv)

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

d= w+x+y+z
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 Contractor
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

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



0]

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(i)

digor itkilar, o cimladan valyuta mubadilasindan (xv)
doyan itkilor vo ya Karbohidrogen foaaliyyati ilo
bilavasits bagli olan riisumlar;

Karbohidrogen foaliyystini hoyata kegirarkon (xvi)
Podratg1 torafin ¢okdiyi digar masraflor;

28.1 bandins asasan ddanilon mablaglor; (xvii)

Karbohidrogen foaliyyati ilo alagodar olaraq torpaq (xviii)
saholorinin alinmast vo ya onlardan istifado
edilmasi Uguin ¢akilon slagadar tosadifi xarclor;

Podratg1 torofin Istirak pay1 faizindon iroli golon (xix)
6hdoliklor vo onlarla bagli mosroflordon basqa

Podratg1 torofin lzorina goyulan vo yalniz bu

Podrat¢1  torofin  miihasibat  kitablarma  vo

hesablarina salinan &hdsliklor vo onlarla bagh

xarclor (vo bu zaman belo maliyys 6hdoliklorinin

vo onunla bagli mosroflorin aid oldugu Istirak

payina sahib olan Podrat¢i torof eyni mablogo

Cixilmalar daxil etmok hiiququna malik deyil);

Sazigin  12.2(1) boandindo  gdstorilon  Gsulla (xx)
hesablanan amortizasiya ayirmalart.

Amortizasiya ayirmalart  asagidaki  gaydada ()] (i)
hesablanir:
(aa) Asagidaki (bb) Toqvim ili i¢un
boandinds ohato qaliq dayarinin
edilmoyan Osas iyirmi bes (25) faizi
fondlar
(bb) inzibati binalar, Toqvim ili Ggun
anbarlar va bu clr ilkin dayarin iki tam

qurgular (“Binalar”)  onda bes (2,5) faizi
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any other losses, including realised exchange
losses, or charges directly related to Hydrocarbon
Activities; and

other expenditures which the Contractor Party
incurs in carrying out Hydrocarbon Activities; and

amounts stipulated in Article 28.1; and

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

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 in 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); and

amortisation calculated as hereinafter provided in
Article 12.2(1) of this Agreement.

Amortisation Deductions shall be calculated as
follows:

(aa) Fixed Assets which twenty five (25)
are not described in percent per Calendar
(bb) below Year declining
balance basis

(bb) Office buildings, two point five (2.5)
warehouses and percent per Calendar
similar constructions  Year straight line
(“Buildings™) basis



(ii)

Osas fondlara mosraflor {izro amortizasiya mablogi
Azorbaycanda alinan mallara ©DV istisna olmagq]a,
Osas fondlarin qiymotina goro hesablanir. Sazisin
12.2(k) bandins osasen Cixilma kimi baxilan har
hans1t mablog 12.2(1) bandino osason amortizasiya
edilmir.

Sazisin 12.2(I)(i)(aa) bandinds tosvir edilon Osas
fondlar Uzro Toqvim ili arzinds ¢okilon bitun
mosraflor iyulun birinds (1-do) ¢okilon masraflor
sayilir ki, bunun da naticasinda xarclarin alli (50)
faizi ovvalki Togvim ilindan kegirilon amortizasiya
olunmamis mabloglorin saldosuna olave edilir.
Sonra Osas fondlarin satisindan oaldo olunan har
hans1t moablaglor hamin saldodan ¢ixilir ki, bu da
toshih edilmis saldo omola gatirir (“Tashih edilmis
saldo”) vo o, sonradan asagidaki qaydada
amortizasiya edilir:

Ovvalki Toqvim ilindan kegirilmis saldo X
Ustagol Taqvim ili orzindo Osas fondlar {izra
¢okilon masraflorin olli (50) faizi X

Cixilsin Togvim ili arzinds 9sas fondlarin
satigindan alinan faktiki varidatin tam mablagi (X)

Toashih edilmis saldo X

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

Ustogal Toqvim ili arzindo Osas fondlar {izro
¢okilon masraflordon ¢ixilmis alli (50) faiz
saldo X
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(i)

The amount of amortisation for expenditure on a
Fixed Asset shall be computed on the cost of the
Fixed Asset exclusive of VAT on goods purchased
in the Republic of Azerbaijan. Any item which is
treated as Deduction under Article 12.2(k) of this
Agreement shall not be amortised under Article
12.2(1).

All expenditures on Fixed Assets described in
Article 12.2(1)(i)(aa) of this Agreement 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 Fixed Assets to give
an adjusted balance (“Adjusted Balance”), which
will then be amortised as follows:

Balance brought forward from
preceding Calendar Year X

Add fifty (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)

Adjusted Balance X

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

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



(iii)

(iv)

Sonraki Teqvim ilins kegirilon saldo X

Ogor Azarbaycan Respublikasinda olan, bu Sazisin
moqsadlori  iiclin  Karbohidrogen foaaliyystinda
istifade olunan Osas fondlar hor hansi Teqvim
ilindo 6zgoninkilogdirilorss (o cilimladen, lakin
bununla  mohdudlagmadan, Sazisin 14-cu
Maddssinoa miivafiq olaraq 6tlrilarss), onda:

(aa)  ogor Tashih edilmis saldo iistagal "Togvim
ili orzindo Osas fondlar ftizro ¢okilon
mosraflordon ¢ixilmus olli (50) faiz saldo"
musbotdirss, onun tam mablogine bu
Taqvim ilinds Cixilma kimi baxilir, yaxud

(bb)  ogor Tashih edilmis saldo iistagal "Togvim
ili orzindo ©Osas fondlar {izra c¢okilon
moasraflordon ¢ixilmig olli (50) faiz saldo"
monfidirss, onun tam moblogina bu
Taqvim ilinds Digar golirlor kimi baxilir.

Toqvim ili orzindo Binanin satilmasi, togdim
edilmosi vo ya verilmosi (“Ozganinkilosdirms”)
naticosindo Podratg1 torafin razilagdigi monfaatinin
vo ya zororlorinin comi Digor golirlor vo ya
Cixilmalar hesab edilir vo asagidaki gaydada
hesablanir:

Binanin Ozganinkilosdirilmasindon galon varidat
(agor belosi varsa) X

Cixilsin Binanin Tashih edilmis doyari (x)

Binanin Ozganinkilosdirilmasindon
monfaat/(zarar) X
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(iii)

(iv)

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 14 of this Agreement) then:

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

(bb) if the Adjusted Balance plus the "excluded
fifty (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.

There shall be treated as Other Income or
Deductions the amount of gains or losses
recognised by a Contractor Party during the
Calendar Year from the sale, realisation or transfer
(“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



(m)

(n)

(0)

Binanin Tashih edilmis doyeri asagidaki qaydada

hesablanir:

Binanin ilkin dayari X
Ustogol asasli tokmillosdirmolarin doyari X
Cixilsin y1g1lmis amortizasiya Cixilmalar x)
Binanin Tashih edilmis doyaori X

Podratg1 torofin Vergi tutulan monfastini vo ya Vergi
tutulan zororini hesablamaq mogsodlori {igin  hamin
Podratg1 torofin  Karbohidrogen foaliyyoti ilo olagadar
olarag Quvvayaminma tarixinadok ¢okdiyi biitiin masroflor
(o climlodon, lakin bunlarla mohdudlasdirilmadan
Azaorbaycan Respublikasinda vo ya digor yerlordo texniki
islo bagl ¢okilon birbasa, yaxud dolayr mosraflor, habelo
Podratci torafin Azorbaycan Respublikasindaki
niimayoandalik ofislarinin masraflori) hamin tarixds gokilon
mosraflor hesab edilir. Yuxarida deyilonloro baxmayaraq bu
Sazis barosindo damisiglara vo  tibbi, modoni va
xeyriyyagilik faaliyyatino ¢okilon mistogim va ya dolay1
masraflor homin Podratgi torafin Vergi tutulan monfaati va
ya Vergi tutulan zorari hesablanarkon nozars alinmar.

Podratgi toraf 6ziine moxsus har hanst ©sas fondu bu cir
Osas fondun qaliq doyerindon asili olmayaraq bazar qiymat-
lari ilo satmaq vo ya basgasina vermoak hiiqguguna malikdir.

Hor hansi Podratgi torof &ziiniin Sazisdo Istirak payim
tamamilo vo ya qismon basqgasina verdiyi halda onun
mivokkili Istirak payr verilon Toqvim ili iigiin Podratc
torafin Vergi tutulan zororinin ogor belasi varsa, hoamin
Zorarin hamusini, vo ya Istirak pay1 gismon verildikdo, Vergi
tutulan zororinin proporsional hissasini hamin Taqvim ili
ticlin Cixilmalar kimi qiymotlondirilmsli oldugunu istirak
paymi veran Podratg1 torsfin segmok ixtiyari var.
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(m)

(n)

(0)

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 amortisation Deductions x)
Adjusted Basis of Building X

In order to calculate the Taxable Profit and Taxable Loss of
a Contractor Party, all expenses incurred by the Contractor
Party as part of Hydrocarbon Activities prior to the
Effective Date (including but not limited to the direct and
indirect costs associated with the technical activities carried
out in the Republic of Azerbaijan or elsewhere, as well as
the expenses incurred by representative offices of the
Contractor Party in the Republic of Azerbaijan) shall be
considered as expenses incurred on the Effective Date.
Notwithstanding the foregoing, the direct or indirect
expenses incurred on the negotiations pertaining to this
Agreement, as well as medical, cultural and charity
activities, shall not be taken into consideration during the
calculation of the Contractor Party’s Taxable Profit or
Taxable Loss.

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

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



12.3

Manfaat vergisi bavannamalari va ucotu

(@)

Hor Podratg torof:

(i)

(i)

(iii)

(iv)

v)

(vi)

Vergilorin ugotu jurnalini vo geydlori, hamg¢inin
Vergi tutulan monfostin vo Vergi tutulan zororin
hesablanmasini ancaq Dollarla aparir;

Satiglardan daxil olan galirlori, Digor golirlori vo
Cixilmalar1 kassa metodu osasinda taniyir (golir
Odonisin faktiki olaraq alindigi, faktiki xarclor isa
onlarin 6danildiyi zaman taninmalidir);

Manfoot vergisi haqqinda boyannamslori ancaq
Dollarla tortib edir vo homin bayannamalori
Toqvim ili t¢lin Karbohidrogen foaaliyyatini oks
etdirocok sokildo tolob olunan biitiin gqosmalarla
birgs toqdim edir;

hor Toqvim ili iiglin Moanfaat vergisi haqqinda
boyannamolarinin Podratg1 torofin toyin etdiyi vo
Azorbaycan Respublikasinda toftiglor aparmagdan
otrii miivafiq icazolori (lisenziyalar1) olan auditor
torafindoan toftis olunmasini tomin edir;

hor Toqvim ili tglin Manfoot vergisi hagqinda
bayannamsolori auditorun miivafiq arayisi ilo birlikdo
sonraki Toqvim ilinin on bes (15) aprel tarixindon
gec olmayaraq Vergi organina toqdim edir. Manfaot
vergisi Uzro ilkin bayannamo toqdim edildiyi halda,
Podrat¢1 toraf cari ilin otuz (30) iyun tarixinadok
Moanfaat vergisi Uzro yekun bayannamani auditorun
miivafiq arayisi il birlikds tegdim etmok hiiquguna
malikdir;

Podratg1 tarafin 6z milahizasina gors, Vergi tutulan
monfost oldo edocayi birinci  Togvim ilindon
baslayaraq hor Toqvim riibii iiglin Vergi tutulan
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12.3

Profit Tax Accounting and Returns

(@)

Each Contractor Party shall:

(i)

(i)

(iii)

(iv)

(v)

(vi)

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

recognise items of Sales Income, Other Income and
Deductions in accordance with the cash method
(income shall be recognised at the time it is
received and expenses at the time they are
incurred);

draw up Profit Tax returns in Dollars and submit
such Profit Tax returns together with all required
appendices reflecting its Hydrocarbon Activities for
the Calendar Year;

have its 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 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) April of the following Calendar
Year. In the case of preliminary Profit Tax return
filing, Contractor Party shall have the right to file
the final Profit Tax return no later than thirtieth
(30th) June of the current year together with a
relevant statement of the auditor; and

beginning in the first Calendar Year in which it
estimates it will earn a Taxable Profit, be liable
based upon its estimate of its Taxable Profit for



(b)

(©)

monfootin  gabaqcadan hesablanmig  mablagine
asasen hamin Toqvim ribinin, eloca do homin
Togvim ilinds  ovvalki  Toqvim  rublorinin
gabaqcadan hesablanmig Moanfaat vergisini 6domak
Ucln mosuliyyst dasiyir. Qabagcadan hesablanmig
Monfoat vergisi Sazisin 12.2(c) yaxud 12.2(d)(iii)
bondina uygun olmagla, Dévlat blidcasine mivafig
Toqvim riibli qurtarandan sonra iyirmi bes (25)
glindon gec olmayaraq 6donilir. ©ks halda Sazisin
12.3(d)(iv)(cc) bondine uygun olaraq faiz
odonilocokdir. Odonislo birlikde razilasdirilmis
forma Uzro hazirlanmis hesablamalar Vergi orqanina
togdim edilir. Togvim riibu {glin gabagcadan
goyulan Manfaat vergisi hesablanarkon har Podratci
torof Illik is programindan va soxsi rayinca, har hansi
digar informasiyadan istifads edo bilor.

Toqvim ili iiglin Monfoat vergisino dair goti boyannamo
togqdim edilondan sonra hamin Taqvim ili arzinds Toqvim
riblori hesabina 6dsnilon gabaqcadan hesablanmis Manfaot
vergilori  mobloglori  Manfoot  vergisino  dair  goti
boyannamodo hesablandigi kimi qoti Monfaat vergisi
mablogino daxil edilir. Artiq 6donmis hor hanst moblagi
Dovloat blidcasi Podratgt torafo o, Manfoat vergisino dair goti
boyannamoni toqdim edondon sonra qirx bes (45) giin
muddotinds qaytarir (ya da, Podrat¢i torafin se¢imi ilo hamin
Togvim ribl vo ya névbati Togqvim ribl (riblori) Gcin
Monfaot vergisinin har bir gabagcadan 6donmis moblogin
ovazini veracak). Oskik 6donmis hor hansi mablog Sazisin
12.2(c) va ya 12.2(d)(iii) bandino uygun surstdo Monfaot
vergisinin goti bayannamasi tagdim edilondan sonra on (10)
giin middstindo SOCAR torofindon Dovlot bidcasine
Odonilir. Butln hallarda Toqvim ili Gg¢tin Manfaat vergisinin
goti  moblogi Monfoot vergisinoe dair boayannamodo
hesablandig1 mablagda, sonraki Toqvim ilinin iyirmi bes (25)
aprelindan gec olmayaraq 6danilir.

[lkin vo goti hesablanmis Monfoot vergisi (habelo artiq
0donilmis mablogin qaytarilmasi) iizra, hamginin ona har
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(b)

(©)

estimated Profit Tax for such Calendar Quarter, as
well as for estimated Profit Tax for previous
Calendar Quarters in that Calendar Year. Estimated
Profit Tax shall be paid in accordance with Article
12.2(c) or Article 12.2(d)(iii) of this Agreement to
the State Budget not later than within twenty five
(25) days following the end of the relevant
Calendar Quarter. If not paid, interest will be
applied as envisaged by Article 12.3(d)(iv)(cc) of
this Agreement. Along with the payment,
computations prepared in accordance with the
agreed form shall be submitted to the Tax
Authority. In calculating the estimated Profit Tax
for a Calendar Quarter, each Contractor Party may
utilise the Annual Work Programme and any other
information which it deems appropriate.

Upon filing the final Profit Tax return for a Calendar Year,
estimated Profit Tax paid with respect to the Calendar
Quarters during such Calendar Year shall be credited
against the final Profit Tax as calculated on the final Profit
Tax return. Any overpayment shall be refunded by the State
Budget within forty-five (45) days following the date the
Contractor Party's final Profit Tax return 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 Calendar Quarter(s)).
Any underpayment shall be paid by SOCAR to the State
Budget in accordance with Article 12.2(c) or Article
12.2(d)(iii) of this Agreement within ten (10) days
following the date such final Profit Tax return is submitted.
In any event, the final Profit Tax for a Calendar Year as
calculated in the Profit Tax return shall be payable no later
than twenty-fifth (25th) April of the following Calendar
Year.

All estimated and final payments (and refunds of
overpayments) of Profit Tax and any interest and penalty



(d)

hanst faizlor, corimo sanksiyalar1 {lizro bitin 6doniglor
asagidaki 12.3(d) bondinds gosterildiyi kimi, Dollarla
hoyata kegirilir.

(i)

(ii)

(iii)

Toqvim ili i¢in Moanfast vergisina dair bayannamo
togdim edilmoasi vo Monfaat vergisinin mivafiq
sokilda 6danilmasi homin Toqvim ili ticlin Monfaot
vergisi haqqinda bayannamsanin verildiyi tarixdsn
otuz alt1 (36) ay kegondan sonra hamin Taqvim ili
Uclin Manfaat vergisine dair bitin éhdoaliklarin tam
Vo (gati nizama salinmasi hesab edilir.

Vergi orqani har bir Podrate1 tarafin har Togvim ili
Uclin  Monfoat vergisino dair bayannamalarini
yoxlamagq solahiyystino  malikdir.  Yoxlama
qurtarandan sonra Vergi organmi toklif olunan hor
hansi diizalisi Podratg1 toraf ilo miizakiro edir vo
lazim galorsa, Monfast vergisi ¢argivesindo slava
Odonilasi mablag haqqinda bildiris moktubu vo ya
artlq Odonilmis mobloglorin gaytarilmas: hagqqinda
bildiris moktubu verir. Monfoat  vergisinin
razilagdirilmis qaydada hor hansi artiq vo ya askik
Odonilon mabloglori Podratgi torof miivafiq bildiris
moktubunu alandan sonra, vaziyystdon asili olaraq,
Sazigin 12.2(c) vo ya 12.2(d)(iii) bandino uygun
olaraq 6donilir. ©goar Podrater toraf vo Vergi orqani
Moanfoot vergisinin oskik vo ya artiq 6donilmis
mablogini, yaxud bununla bagli hor hansi
mabloglari razilagdira bilmasalor, homin masalanin
tonzimlonmoasi bu Sazisin 23.3 bondino uygun
olaraq arbitraj qaydast ilo hayata kegirilir.

Podratgr  torofin Togvim ili  Ggln  qoti
bayannamosinds gostorilon Manfaot  vergisinin
oskik vo ya artiq odonilmasi tam miayyan
olunandan sonra, vaziyystdon asili olaraq, Sazigin
12.2(c) bondino uygun olarag SOCAR vo va
12.2(d)(iii) bondina uygun olaraq Podrat¢1 torof
Dovlot bldcasine oskik vo ya artiq 6donilmig
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(d)

sanctions thereon as described in Article 12.3(d) below
shall be made in Dollars.

(i)

(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 thirty-six (36) 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 Contractor Party's Profit
Tax return for each Calendar Year. Upon
completing such audit, the Tax Authority shall
discuss any proposed adjustments with the
Contractor Party and, where appropriate, issue a
notice of additional Profit Tax due or a notice of
refund.  Any agreed  underpayments  or
overpayments of Profit Tax shall be paid following
receipt by the Contractor Party of the appropriate
notice in accordance with Article 12.2(c) or, as the
case may be, Article 12.2(d)(iii) of this Agreement.
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 23.3.

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
12.2(c) or the Contractor Party as provided in
Avrticle 12.2(d)(iii) shall pay to or receive from the
State Budget interest on the amount of the



(iv)

moblogo g0ro, Odonisdon bir giin ovval iistiinliik
toskil edon LIBOR doracasi (istagol dord (4) faiz
hesab ilo faizlor ddoyir vo ya alir. Homin faizlor
Manfoot vergisine dair goti bayannamonin toqdim
olundugu Toqvim ilinin iyirmi bes (25) aprel
tarixindon baglayaraq Manfoot vergisinin 6donildiyi
Vo ya qaytarildigi tarixadok hesablanir.

Yuxaridaki  12.3(d)(iii) bandino uygun olaraq
Odonilon faizlordon olavo olaraq Vergiloro aid
yalniz agagida gostarilon corimo sanksiyalart tatbiq
edilo bilar:

(aa) ogor Podratg1 toraf Moanfoot vergisina dair
boyannamoni  Sazisin  12.3  bondinds
miioyyon olunmus son middoto toqdim
etmirss vo ya gec toqdim edirso, onda
Podratg1 torofo 100 (yuz) Dollar hacminda
carimo totbiq edilir;

(bb) ogar Toqvim ili tiglin Podrat¢i torafin vo ya
Omoliyyat sirkatinin Monfost vergisino vo
digar Vergilorina dair gati bayannamoado oks
etdirilon 6donilmoali Monfast vergisinin vo
digor  Vergilorin  mablogi  Saxtakarliq
naticesinde  az  gostorilmigdirse,  belo
azaldilmig moblogin iki yiliz (200) faizi
hocminds corims tatbiq edilir;

(cc) Vergilor miayyan edilmis miiddstdo 6danil-
madikda, 6domo muddstindon sonrak: har bir
Otmiig giin Giglin Podratc1 torafdon, Omoliyyat
sirkotindon vo ya Subpodratgidan 6doanil-
momis Vergi mobloginin LIBOR doracasi
Ustogal dord (4) faiz hesabi ilo faiz tutulur.
Bu faiz sayyar vergi yoxlamasi naticasinda
agkar edilmis vaxtinda 6donilmomis Vergi
mablaglorina  hamin Vergi moblaglarinin
hesablandigi giindan totbiq edilir;
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(iv)

underpayment or 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) April 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
Article 12.3(d)(iii), only the following penalty
sanctions may apply with respect to Taxes:

(aa) if a Contractor Party fails to file a final Profit
Tax return on dates defined in Article 12.3 of
this Agreement or delays filing thereof, it
shall be liable for a nominal penalty in
amount of one hundred (100) Dollars;

(bb) if the amount of Profit Tax and other Taxes
due as shown on the final Profit Tax and
other returns of the Contractor Party or
Operating Company for a Calendar Year was
understated due to Fraud, it shall be liable for
a penalty of two hundred (200) percent of the
amount of the understatement;

(cc) if Taxes are not paid in the established time,
interest shall be payable by a Contractor
Party, the Operating Company or a Sub-
contractor at a rate of LIBOR plus four (4)
percent for each day of the delay. Such
interest shall apply to overdue Tax amounts
found as a result of field tax audit from the
day such Tax amounts are calculated,;



(€)

(f)

(@)

(dd) bu Sazisin 12.3(d)(iv)(bb) bondinin sortlorini
mohdudlasdirmadan, Subpodratg1 torafindon
bu Sazisin 12.4 vo 12.6 bandlarinds muayyan
olunmus Vergi hesabatda gostorilmali olan
moablogo nisbaton azaldilmigdirsa, habelo
Dovlst bidcasino ¢atast Vergi mablagi
hesabat togdim etmomoklo
yayindirilmigdirsa,  azaldilmig  vo  ya
yayindirilmig Vergi mobloginin alli (50) faizi
miqdarinda maliyys sanksiyasi totbiq edilir;

(ee) Podratg1 torof, Omoliyyat sirkoti vo Xarici
subpodratg1r onlara totbiq edilmis maliyya
sanksiyas1 vo carimalorlo bagh sikayot edo
bilor. Lazim goldikdos, yalniz Podratci torof
ilo bagli hor hanst mosalo 23.3 bondins
muvafiq olaraq arbitraj yolu ilo hall edils
bilar.

Hor bir Podratgr torof 6z Monfoot vergisi haqqinda
boyannamolorini Vergi organmna toqdim edir. Moanfoot
vergisinin gabaqcadan hesablanmis vo Qoti  Odonis
mablaglari Dovlst biidcasing hor Podratgi torafin adindan va
ovazinds SOCAR torafindon 6danilir.

Vergi orqan1 6donisin hoyata kegirilmasindan sonra on (10)
gin middatindo hor bir Podrat¢1 torafo Moanfoot vergisinin
gabaqgcadan hesablanmis va ya gati mabloginin 6danildiyini
tosdiq edan rosmi vergi geabzlori togdim edir. Bu vergi
gobzlorinds Odonisin tarixi, moblogi, hansi valyuta ilo
Odonildiyi vo Azarbaycan Respublikasinda moxsus olan
digar xUsusiyyatlor gostarilir.

Muoyyan edilmis Vergi moblogindon artiq 6donilmis vo ya
diizgiin tutulmamis Vergi mablogi vergi 6dayicisinin
miracistino asasan qirx bes (45) giin miiddstinds geri
qaytarilmalidir vo ya goalocok 6donislorin hesabina aid edilo
bilar. Vergi 6dayicisinin arizasinin verildiyi tarixden hamin
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(€)

(f)

(9)

(dd) if a Sub-contractor deliberately reduces the
amount of Tax relative to the amount to be
stated in the Tax return as provided in
Articles 12.4 and 12.6 and if the Tax amount
payable into the State Budget is evaded by
failing to compile a Tax return, a financial
sanction in the amount of fifty (50) percent
of the reduced or evaded Tax shall be applied
without limiting the conditions of Article
12.3(d)(iv)(bb) of this Agreement;

(ee) a Contractor Party, the Operating Company
and a Foreign Sub-contractor shall be
entitled to raise objection to the application
of penalties. If necessary any dispute relating
to the Contractor Party only shall be settled
by arbitration in accordance with the
principles of Article 23.3.

Each Contractor Party shall submit its 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 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.

The amounts paid in excess of the calculated Tax or the
amounts of Tax that have not been withheld correctly shall
be refunded within forty-five (45) days from the taxpayer’s
application or credited against future payments. The
taxpayer shall be paid interest at a rate of LIBOR plus four



mobloglar geri qaytarilanadok gecikdirilon har bir gun tgin
vergi 6dayicisine mivafiq mobloglorin LIBOR daracasi
Ustogal dord (4) faizi mobloginds faiz 6danilir.

12.4

Xarici subpodratcilara vergi qoyulmasi

@ Xarici

subpodratg1 asagidaki qaydalara uygun olaraq

vergiys calb olunur:

(i)

(i)

(iii)

Xarici subpodratgr Azorbaycan Respublikasinda
miivafiq qaydada vergi u¢otuna alinmadiqda (Vergi
Odoyicisinin  Eynilosdirmo Nomrosi almadigda),
belo  Xarici  subpodrat¢ilara  Karbohidrogen
foaliyyati ilo  olagedar olaraq  Azorbaycan
Respublikasinda gordiiklori is vo xidmotlora gors
Odonislori hoyata kegiron hor hansi saxs homin
Odonislardan on (10) faiz doracasi ilo Vergi tutur vo
6danms tarixindan sonra otuz (30) guin muddstinds
homin Vergini Dovlat biidcasing kegirir;

Azorbaycan ~ Respublikasinda ~ Karbohidrogen
foaliyyatini hoyata kegiron vo mivafig gaydada
vergi ucotuna alnmus (Vergi Odoyicisinin
Eynilosdirma NOmrasi almig) Xarici subpodratct
hor Toqvim ili tiglin Azorbaycan Respublikasinda
olds edilmis biitiin golir (Karbohidrogen foaliyyati
ilo bagli oldo edilon galir daxil olmagla, lakin
bununla mohdudlagsmadan) vo hamin golirin oldo
edilmasi ilo bagli ¢okilmis xarclor gostorilmoklo
qivvodo olan Azorbaycan Respublikasinin Vergi
Macoallasina va digar ganunvericiliys uygun olaraq
Moanfast vergisine dair bayannams togdim etmok va
Dovlot bidcasine Manfast vergisini vo digor
Vergilori 6domak lglin masuliyyat dasiyir;

Hor bir belo Xarici subpodratgi, Azarbaycan Res-
publikasinin Vergi Macallesi vo digar ganunveri-
cilik aktlarina uygun olaraq (emlak vergisi haqqin-
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(4) percent for each day of the delay calculated from the
date of the taxpayer’s application until the complete
reimbursement of the amounts.

12.4

Taxation of Foreign Sub-contractors

@) A Foreign Sub-contractor shall be taxed as follows:

(i)

(i)

(iii)

If the Foreign Sub-contractor is not registered for
tax purposes in the Republic of Azerbaijan (did not
obtain the Tax ldentification Number), then every
person making a payment to such Foreign Sub-
contractor for the work and services performed in
the Republic of Azerbaijan in connection with the
Hydrocarbon Activities shall withhold Tax at a rate
of ten (10) percent from such payments and shall
pay such withheld Taxes to the State Budget within
thirty (30) days from the date of payment to such
Foreign Sub-contractor;

Each  Foreign  Sub-contractor engaged in
Hydrocarbon Activities in the Republic of
Azerbaijan and registered for tax purposes (having
obtained the Tax Identification Number) shall have
an obligation to submit a Profit Tax return for each
Calendar Year reflecting all income earned in the
Republic of Azerbaijan (including but not limited
to the income derived from Hydrocarbon
Activities) and expenses incurred in respect of such
income in accordance with the Tax Code and other
legislation of the Republic of Azerbaijan, and to
pay Profit Tax and other Taxes into the State
Budget;

Each Foreign Sub-contractor shall submit all other
declarations and returns in accordance with the Tax
Code and other regulatory acts of the Republic of



(b)

da, yol vergisi haqqinda, soxsi golir vergisinin tu-
tulmasi hagqinda, ©DV haqqinda vs sosial fondlara
Odonilon haglarla bagli bayannamslor daxil ol-
magqla, lakin onlarla mohdudlagsmadan) biitiin digar
boyannamalari vo hesabatlari toqdim etmalidir;

(iv) Hor hans1t Xarici subpodrat¢inin hor hanst Vergi
boyannamosini vo ya hesabati toqdim etmomosi
Vergi tutan vo ya 0doanis edan torofs garsi hor hansi
faiz, corimo yaxud digar coza novlarinin totbiq
edilmasi ila naticalonmir;

(v) Podratgr torof vo ya Omoliyyat sirketi 06z
Subpodratcilariin hor hansi Vergini tutmamasi vo
ya Odomomasi  Ugun, habelo  Azosrbaycan
Respublikasinin vergi qanunlarini har hansi sokilde
yerino yetirmadiklori t¢tin heg bir 6hdsliya malik
deyil va heg bir masuliyyot dagimur.

Fiziki soxs olan, Azarbaycan Respublikasinin deyil, digor
bir dlkanin vatondas1 olan vo ya vatondasligi olmayan va
xarici omoakdas olmayan Subpodrat¢i (“Fiziki saxs — Xarici
subpodrat¢1”) Karbohidrogen foaliyyati ils olagedar olaraq
Azorbaycan Respublikasinda goriilon igdon (g0starilon
xidmatlordon) vo mal satisgindan aldigi  &doanislordon
Azorbaycan golir vergisi 6doyir:

(i) Azaorbaycan Respublikasinda vergi ugotunda olan
Fiziki soxs — Xarici subpodrat¢i Azarbaycan golir
vergisini hiiquqi $oxs yaratmadan sahibkarliq
foaliyyati ilo mosgul olan fiziki soxslor Ucun
Azorbaycan  Respublikasinda  totbig  olunan
ganunvericiliya uygun olaraq mioyyan edilmis
vergi doracasi ilo Dovlat biidcasine 6demaya gora
mosuliyyat dasiyir;

(i) Azorbaycan Respublikasinda  vergi ugotunda
olmayan Fiziki soxs — Xarici subpodrat¢ilara
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(b)

Azerbaijan (including but not limited to the returns
on the property tax, road tax, personal income tax,
VAT and declarations on the fees paid into social
funds);

(iv) Failure of a Foreign Sub-contractor to submit tax
declarations or returns shall not result in any
interest, fine or other sanctions against the Tax
withholding or paying party; and

(V) A Contractor Party or the Operating Company shall
not have any obligation or liability for their Sub-
contractors’ failure to withhold or pay Taxes or to
comply with the tax laws of the Republic of
Azerbaijan.

Physical persons that are not the citizens of the Republic of
Azerbaijan, citizens of another country or stateless persons
and Sub-contractors that are not foreign employees
(“Physical Person — Foreign Sub-contractor”) shall pay
the Azerbaijan income tax from the payments they receive
for the work done (services provided) and the sale of goods
associated with Hydrocarbon Activities carried out in the
Republic of Azerbaijan:

() A Physical Person — Foreign Sub-contractor
registered for tax purposes in the Republic of
Azerbaijan has a liability to pay the Azerbaijan
income tax to the State Budget at a rate established
in accordance with legislation of the Republic of
Azerbaijan for the physical persons engaged in
entrepreneurial activities without establishing a
legal entity; and

(i) any person making payments to a Physical Person —
Foreign Sub-contractor not registered for tax



(©)

125

Odonislar edon hor hansi soxs Azorbaycan golir
vergisini  Azorbaycan Respublikasinda totbiq
olunan ganunvericiliys uygun olaraq miioyyan
edilmig vergi doarocalari ilo 6doms monbayinds
tutmaga vo Dovlot bldcasine 6domoya gors
masuliyyat dasiyir.

Bu Sazigsdo ziddiyyot toskil edon hor hansi miiddoaya
baxmayarag:

(M Sazisin 12.5(b) bondi bu Sazigin biitiin sortlorine
totbiq edilir;

(i) hor bir Subpodrat¢i Azorbaycan Respublikasinin
totbiq edilon ganunlarina vo gqaydalarma miivafiq

olaraq, Azorbaycan Respublikasi  daxilindo
Karbohidrogen foaliyysti ilo bagli olmayan
tosorrifat  foaliyyoti ilo  olagadar Vergilarin

Odonilmasi vo hesabatlarin toqdim olunmasi iigiin
masuliyyat dasiyir.

Xarici subyektlora 6danislardan vergi tutulmasi

(a)

Sazigin 12.4(a) bondindo nozerdo tutulanlar istisna
edilmakla, hor bir Podratei torafin Karbohidrogen faaliyyati
ilo olagadar Azorbaycan Respublikasinin hiidudlarindan
konarda toskil olunmus hor hansi subyekto verdiyi
Odoniglora Vergi qoyulmur va ya onlardan Vergi tutulmur.
Yuxarida sorh edilonloro baxmayaraq, Azerbaycan
Respublikasinin qanunlarina vo normativ aktlarina asasen
asagida 12.5(a)(i) wve (ii) bondlorinds  gostarilon
Odonislordon bes (5) faiz doaracasi ilo Vergi tutula bilar vo
bels vergitutma homin hiiquqi soxsin Vergi 6hdoliklorinin,
hesabat  Ohdoliklorinin  vo  Vergiloro  dair  bitiin
masuliyyatinin yerina yetirilmasini tomin edir:

() Azorbaycan Respublikasi hiidudlarindan konarda
yaradilmis bank vo ya digor maliyys tosisati
tarafindon Karbohidrogen faaliyyati ilo bagli har bir
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purposes in the Republic of Azerbaijan has a
liability to withhold at the source of payment and
pay the Azerbaijan income tax to the State Budget
at a rate established in accordance with legislation
of the Republic of Azerbaijan.

Notwithstanding any other provisions of this Agreement to
the contrary:

M Avrticle 12.5(b) of this Agreement shall apply to all
terms of this Agreement;

(i) every Sub-contractor shall have a liability to pay
Taxes and submit reports in accordance with
applicable laws and regulations of the Republic of
Azerbaijan in respect of its economic activities
within the Republic of Azerbaijan that are not
related to Hydrocarbon Activities.

Taxation of Payments to Foreign Entities

(a)

Except as expressly provided in Article 12.4(a) of this
Agreement, no Taxes shall be imposed or withheld from the
payments by each Contractor Party related to Hydrocarbon
Activities in favour of any entities established outside the
boundaries of the Republic of Azerbaijan. Notwithstanding
the above, according to the laws and regulatory acts of the
Republic of Azerbaijan, Tax at a rate of five (5) percent
may be deducted from the payments referred to in Articles
12.5(a)(i) and (ii) below and such taxation shall fully cover
all Tax and reporting liabilities as well as all Tax related
responsibilities of such foreign entities:

() interest paid by each Contractor Party on the loans
provided to such Contractor Party for Hydrocarbon
Activities by a bank or another financial institution



(b)

12.6

(a)

Podratci torofo verilmis kredit tizro Podrat¢i torafin
0dadiyi faizlordon;

(i) Karbohidrogen faaliyyasti ilo slagodar Azorbaycan
Respublikasinin ~ hiidudlarindan  konarda olan
soxslorin asarlorindon, ixtiralarindan va digar geyri-
maddi mulkiyyatlorindon istifads {igiin (lakin beloa
nosrlar, ixtiralar vo geyri-maddi malkiyyatlo bagl
Karbohidrogen foaliyystindo istifade  edildiyi
mallara, avadanliglara vo mohsullara géro YOX)
Podratg torofin 6dadiyi muollif haglarindan.

Ikigat vergitutmanin aradan qaldirilmasi  haqqinda
mugavilodo azadolma vo ya asagi vergi dorocalori nazordo
tutuldugu halda, Azorbaycan Respublikasi hiidudlarmdan
konarda olan hiiqugi va fiziki soxslor bu migavilalorin
ustinliklorindoan  ovvolcodon  azadolma  gaydasinda
faydalana bilorlor.

9mokdaslarin vergiya calb olunmasi

Butlin Vergiys calb olunan rezidentlor, hor Podratgi torafin,
Omoliyyat sirkstinin, onlarin Ortaq sirkatlorinin, Xarici
subpodratgilarinin - omokdaglar1  bilavasito  Azarbaycan
Respublikasindaki amak foaliyyati noticasinds gazandiqlar
golirlordon Azorbaycanda fiziki soxsin golir vergisini
6domoaya borcludurlar. Vergiya coalb olunan rezidentlor
olmayan omokdaglar iso Azorbaycanda fiziki soxsin galir
vergisini 6domok Uc¢lin masuliyyst dasimirlar. Bu Sazisin
12.6 bondi baximindan vo totbiq edilo bilon hor hansi ikigat
vergitutmanin aradan qaldirilmasi haqqinda miiqavilaya
omal olunmagla vo ayri-seckiliya yol vermadan “Vergiya
calb olunan rezident” konkret dovr orzindo asagidaki
sortlardon har hansi birina amal edan hor hansi fiziki soxs
demokdir:

() otuz (30) vo ya daha ¢ox ardicil giin arzinds
Azorbaycanda ezamiyystdo olan hor hansi fiziki
soxs; belo halda homin soxs otuz (30) ardicil
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established outside the boundaries of the Republic
of Azerbaijan; and

(i) copyright royalties paid by each Contractor Party
for the use of publications, inventions or other
intangible assets for Hydrocarbon Activities to
persons outside the boundaries of the Republic of
Azerbaijan (but not for the goods, equipment and
products used in Hydrocarbon Activities in respect
of the said publications, inventions or intangible
assets).

If a Double Tax Treaty envisages any exemptions or lower
tax rates, legal entities and physical persons outside the
boundaries of the Republic of Azerbaijan may benefit from
any abatements provided by such Double Tax Treaties on
an advanced exemption basis.

Taxation of Employees

(@)

All Tax Residents, employees of each Contractor Party, the
Operating Company, their Affiliates and 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 12.6, 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:

Q) 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



(b)

gundon ¢ox olan har hansi miiddet orzinds
Azorbaycanda  gostordiyi  omok  foaliyyati
naticasindo qazandigr soxsi golirdon Azarbaycan
galir Vergisi 6domok {igiin mosuliyyat dasiyacaqdir.
Hor  hansi  Toqvim  ilindo  Azorbaycan
Respublikasinda otuz (30) vo ya daha ¢ox ardicil
gindon artiq middat orzindo olmayan, lakin bu
Taqvim ilinds Umumon doxsan (90) giindon artiq vo
daha ¢ox middstdo Azorbaycan Respublikasinda
qalan fiziki soxs Azorbaycan Respublikasinda
oldugu doxsaninc1 (90) giinden sonra Azasrbaycan
Respublikasinda  bilavasito  omok  foaliyyati
naticasindo gazandigi golirdon Azorbaycan golir
Vergisi 6domok Uclin masuliyyat dasiyir;

(i) hor hansit Toqvim ilindo asas is yeri kimi foaliyyat
gostormak dgtin (agar bu ciir foaliyyat Azarbaycan
Respublikasindan konarda osas is yerino nisbaton
ikinci daracali deyilso) planlagdirilan codval (izra
vaxtagirl olaraq timumon doxsan (90) giindon ¢ox
Azorbaycan Respublikasinda olan fiziki §oxs,
homginin vaxta codvali {izro vaxtada olan soxslor.
Belo soxs Toqvim ili oarzinds Azorbaycan
Respublikasindaki bilavasito faaliyyati naticesinda
qazandigr biitiin golirlordon, o ciimlodon bu soxs
Vergiys calb olunan rezident olanadok Azarbaycan
Respublikasinda islodiyi homin doxsan (90) giin
orzindo qazandigi golirlordon Azorbaycan galir
Vergisi 6domak (glin masuliyyat dasiyir.

Hor Podrat¢i torof, Omoliyyat sirkati, onlarin Ortaq
sirkotlori, Subpodratgilari, o ciimlodon Xarici subpodratci
kimi foaliyyot g0Ostoron fiziki soxslor Azarbaycan
Respublikasinin Doévlet Sosial Mudafis Fonduna haqq
Odayir vo homin haglar (o cumlodon, lakin bunlarla
mohdudlasdirilmadan, sosial miidafis fonduna, mesgulluq
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(b)

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 liable for Azerbaijan personal
income Tax only on his or her taxable income
earned after the ninetieth (90th) day of the presence
in the Republic of Azerbaijan as a direct result of
employment in the Republic of Azerbaijan; or

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

Each Contractor Party, the Operating Company, their
Affiliates, Sub-contractors, including any physical person
acting as a Foreign Sub-contractor shall make contributions
to the State Social Protection Fund of the Republic of
Azerbaijan and similar payments (including but not limited
to contributions to the social protection fund, the



(©)
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fonduna vo digor mocburi haqglar) ancaq Azorbaycan
Respublikasinin  votondaslar1 olan daimi omokdaslara
aiddir.

Hor bir Podratg1 torof, onun Ortaq sirkotlori, ©Omoaliyyat
sitkoti Vo Subpodratgilar Azorbaycan Respublikasinin
vatondasi olan vo belo Toroflo is¢i kimi daimi amok
miinasibatlorine malik olmayan fiziki soxslora 6danilon
Odonislordon Azorbaycan Respublikasinda totbiq edilon
golir vergisini tutur.

Vergidan azad edilma

(a)

(b)

(©)

Hor bir Podratgi torof, Omoliyyat sirkoti vo onun
Subpodratcilart Karbohidrogen foaliyyatlori ilo bagli (sifir
(0) faiz vergi doracasi ilo) ©lave doyar vergisindon azaddir.
Bu asagidakilara totbiq edilir:

(i) onlara tachiz edilon va ya onlarin tochiz etdiklori
mal, is vo xidmatlor;

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

(i) mal (titln, orzagdan vo alkoqgollu ickilardon
savay1), is va Xidmatlorin oldo edilmasi vo idxali.

Olavo olaraq, Karbohidrogen foaliyyati ilo bagli hor bir
Podratg1 torafi vo ya Omoliyyat sirkotini vo onlarin birbasa
Subpodrat¢ilarini mal, is va Xidmatlarlo tachiz edan har bir
tochizat¢i bu mal, is vo xidmotlori (sifir (0) faiz ilo) Olava
dayar vergisindan azad hesab edir.

Yuxarida gostorilmis 12.7(a) bandinin sortlorino osason
mal, is vo Xidmatlorls tochiz olunan zaman sifir (0) faiz
doraca ilo ©lava doyar vergisini 6domali olan saxs, alinan
mal, is vo Xidmatlora gors sifir (0) faiz doracasindon artiq
tutulan ©Olava dayor vergisini 6dadiyi hallarda, homin soxs
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employment fund and other obligatory fees) only with
respect to employees who are citizens of the Republic of
Azerbaijan.

Each Contractor 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 personal income tax of the
Republic of Azerbaijan.

Tax Exemptions

(@)

(b)

(©)

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

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

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

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

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

Where in accordance with Article 12.7(a) above a person
should pay the VAT at a zero (0) percent rate 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



12.8

(d)

(€)

moblogi geri almaq vo ya onun tarofindon ddonilmali hor
hansi basqa Vergilarin (homin soXs 6z smokdaslarina vo ya
Subpodrat¢ilarina 6denis zamani tutulan Vergilor do daxil
olmagla) mobloglori  ilo  qarsiigh  avazlosdirmok
salahiyyatina malikdir.

Bu Sazisin 12.4 vo 12.5 bandlorinin sortlori istisna olmagla,
hor bir Podratci toraf vo ya onun daimi niimayandsliklori,
habelo  Xarici subpodrat¢i  torofindon  Azarbaycan
Respublikasindan konarda yaradilmis hiiquqi soxso vo ya
toskilata bu Sazis ¢orcivoesinda 6donilon moblogdon Vergi
tutulmur va bu mablag vergiya calb olunmur.

Bu Sazigin 12.7(a) bandinds nozards tutuldugu kimi Vergi
organi va ya diger miivafiq vergi yaxud gomriik orqani har
Podratg1 torofo, Omoliyyat sirkotine vo onlarin birbasa
Subpodrat¢ilarina har hansi vergidon azadolunma va/yaxud
ODV-nin sifir (0) faizi rejimini tosdiq edon etibarli
sohadatnamalori Podrat¢i torafin, ©Omoliyyat sirkatinin, vo
ya Subpodrat¢inin bu ciir sertifikat verilmasi haqqindaki
sorgusundan sonra otuz (30) giin miiddatinds togdim edir.

Digar masalalar

(@)

(b)

Hor bir Podratci torof, onun Ortaq sirkstlori, Omoliyyat
sirkati Vo Subpodratgilar geydiyyata gora risumlar vo ya
hor hanst Hokumat orqani torafindon toyin olunan bu kimi
haglar 6doyirlor, bu sortlo ki, riisumlar nominal,
ganunvericilikdo nazords tutulmus olsun vo onlar ayri-
seckiliya yol verilmoadan tayin edilsin.

Omoliyyat sirkoti Sazisin 6-c1 Maddoasine uygun olaraq
yaradildig1 tigin homiso sifir (0) dorocods Vergi tutulan
manfooto malikdir; belo ©Omoliyyat sirkati Manfoot vergisi
O6doyon hiiquqi soxs hesab edilmir vo belaliklo Manfoot
vergisi haqqinda bayannama vo hesabat toqdim etmokdon
azad edilir. Hor bir Omoliyyat sirketi mivafiq ganunverici-
liys uygun olaraq biitiin basqa Vergilor Uzra (golir vergisi
haqqinda hesabatlar, ©DV haqqinda hesabatlar vo sosial

88

12.8

(d)

(€)

Other

(@)

(b)

offset against the amount of any other Taxes payable by
that person (including Taxes withheld by that person on
payments to its employees or Sub-contractors).

Except as provided by Articles 12.4 and 12.5, no Taxes
shall be withheld or imposed on payments made by each
Contractor Party or its permanent establishments, as well as
a Foreign Sub-contractor in connection with this
Agreement, to any legal entity or organisation incorporated
outside the Republic of Azerbaijan.

The Tax Authority or other appropriate Tax or customs
body shall provide each Contractor Party, Operating
Company and their direct Sub-contractors with certificates
confirming the exemptions and/or VAT zero (0) percent
rate as provided in Article 12.7(a) within thirty (30) days of
the Contractor Party, Operating Company or their Sub-
contractors requesting such certificate.

Every Contractor Party, its Affiliates, Operating Company
and Sub-contractors shall pay registration duties or similar
fees imposed by a Governmental Authority to the extent
they are lawful, nominal and of a non-discriminatory
nature.

Due to the establishment of the Operating Company in
accordance with Article 6 of this Agreement, 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



(©)

(d)

(€)

mudafio fondlarina 6donislor haqqinda hesabatlar daxil
olmagla, lakin onlarla mohdudlasmadan) bayannamolor vo
hesabatlar toqdim edilmasi U¢lin masuliyyat dasiyir.

Hor bir Podrate1 torofin Ortaq sirkotlori Beynalxalq neft-gaz
sonayesinds (obul edilmis misbat tocriibsys va 6z is
ananalarine uygun olaraq (va bels iglara Vergi 6domokdan
boyun qagirmaga yonslon islor daxil edilmamalidir) na
monfaat/no zorar prinsipi osasmnda mal tochizati, islorin
gorilmosi yaxud xidmeotlorin gostorilmasi ilo masgul olur.
Ogor yuxarida adi ¢okilon na monfost/no zarar prinsipine
omol olunarsa, belo Ortaq sirkatlorin  foaliyyatine
Azorbaycan Respublikasinda monfost oldo etmosi kimi
baxilmir vo buna goro do belo Ortaq sirkstlordon hec bir
Vergi tutulmamalidir.

Vergi orqani garsiligh asili olan saxslorin omaliyyatlarina
asagidaki hor bir ayrica halda galirlori vo ¢okilmis xarclori
miayyoanlosdirmok Ugiin transfer qiymati totbiq eds bilor:

(i) Podratg1 torofin Ortaq sirkotlori Sazisin 12.8(c)
bondinds noazords tutulan ns monfast / na zoror
prinsipina amal etmadikdo;

(i) Podratg1 torof, Omoliyyat sirkoti vo ya Subpodratgi
ilo glizostli vergi tutulan dlkalor kimi gabul edilon
Olkalords geydiyyatdan kegmis soxslor arasinda
igtisadi noticalora bilavasito tosir gdstora bilon
omoliyyat aparildiqda.

Transfer giymotinin mioyyonlosdirilmoasi zamani OECD-
nin “Coxmilli miiassisalor vo vergi administrasiyalari tiglin
transfer giymotlondirilmasi Uzra Tolimat™ va bu tolimatin
totbiq edilmasi sahasinds diinya praktikasinda qobul edilmis
prinsiplar asas gotiralur.

Qilivvoyominmsa tarixindon sonra Podrat¢i ilo danisiglar
aparmaq ii¢lin yaradilmis komissiya bu Sazisin Vergiys dair
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(d)

(€)

of returns and reports on all other Taxes (including, but not
limited to personal income Tax reports, VAT reports and
reports on contributions to the social protection fund).

Each Contractor Party’s Affiliates shall engage in the
supply of goods, performance of work and provision of
services on a no gain/no loss basis in accordance with Good
International Petroleum Industry Practice and its own best
practices (provided that this does not include Tax evasion
activities). If the no gain/no loss principle is observed, the
activities of such Affiliates in the Republic of Azerbaijan
will not be viewed as profit making and no Tax shall be
imposed or withheld on such Contractor Party’s Affiliates.

The Tax Authority may determine taxable income and
expenses based on transfer pricing with regard to
transactions between mutually dependent parties in the
following cases:

() if the Contractor Party’s Affiliates fail to follow the
no gain/no loss principle as provided in Article
12.8(c) of this Agreement; and

(i) if operations capable of having a direct impact on
economic performance are carried out between a
Contractor  Party, Operating Company or
Subcontractor and entities incorporated in countries
which are generally accepted as tax havens.

The OECD Transfer Pricing Guidelines for Multinational
Enterprises and Tax Administrations and internationally
accepted principles of application of such Guidelines shall
be considered as the basis for determining of transfer
pricing.

A commission shall be established for the purpose of
conducting negotiations with Contractor upon the Effective



12.9

middosalarmin hoyata kegirilmasi vo sorh edilmasi Ggin
lazzim olan qaydalart miioyyon edon Protokollar1
imzalayacaq. Belo Protokollar bu Sazisin biitiin sortlori ilo
uygun golir vo bu Sazig lizro vergi mosalolorinin gorh
edilmosindo Hokumot organlari torofindon verilon vo ya
dorc edilon hor hansi digor soroncam vo ya tolimatlara
barabar hesab edilir.

istirak paymin étiiriillmoesindan Manfaat vergisi

Hor hansi Podratg1 torof 6z Istirak paymi tamamilo vo ya gismon
Uciincii tarafo vo ya har hans1 Podratg1 torofo Satis1 vo yaxud Daimi
otirilmasi naticasinds olds etdiyi Xalis goalirdon asagidaki qaydada
Monfaat vergisi 6dayir:

@ Bu 12.9 bondinin mogsadlori
terminlara belo manalar verilir:

baximindan asagidaki

(i) “Umumi galir” — 6z hiiquqlarmm basqasina veran
Podratc1 torofin bu Saziso uygun olaraq Istirak
paymin har hansi bir hissasinin bagqasina verilmasi
mugabilinds aldigi imumi haqq demokdir;

(i) “Qaliq doyar” — bu Saziso osason Moasraoflori
Odonilmayan hor hansit sarmayonin (kumulyativ
mosraflorin)  amortizasiya  edilmomis  balansi
demokdir;

(ilf)  “Satis vo ya Daimi 0tirma” — asagidakilar istisna

olmagla, Podratc1 torofin Istirak paymna miilkiyyot

hiququnun tamamilo va ya gisman verilmasi vo ya
oturdlmasi demakdir:

(aa) bu Saziglo bagh gotiirilmiis kredit
noticosinds  bas  veran  hiquq veo
6hdaliklorin verilmasi; yaxud
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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
shall 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.

Profit Tax on Transfer of Participating Interest

Each Contractor Party shall pay Profit Tax from the Net Income
derived from the Sale or Permanent Transfer of its Participating
Interest in full or in part to a Third Party or any other Contractor
Party in accordance with the procedure described below:

@) For the purposes of this Article 12.9, the following
expressions shall have the meanings ascribed to them
below:

() “General Income” means a total fee received by a
Contractor Party in exchange for the transfer of any
part of such Contractor Party’s Participating
Interest in accordance with this Agreement;

(i) “Written-Down Value” means a non-depreciated
balance of any investment (cumulative costs) not
subject to Cost Recovery under this Agreement;

“Sale or Permanent Transfer” means a transfer
of ownership rights over a Contractor Party’s
Participating Interest in full or in part with the
exception of the following:

(iii)

(aa)

transfer resulting from any loans taken under
this Agreement; or



(b)

(©)

(bb)  Azorbaycan Respublikasinda monfast oldo
olunmayan layiholords istirak paylarinin
mubadilasi; yaxud

(cc)  islorin gorilmasini toskil edan 6hdaliklorin
ovozindo har hanst hiiquq va Ohdaliklorin
verilmasi; yaxud

(dd)  hiqug vo 6hdoliklorin har hansi mocburi
verilmosi.

(iv) “Xalis galir’ — Umumi golir vo asagidakilardan
ibarot olan tutulmalarin (vergi ¢ixilmalarinin)
Umumi mablogi arasindaki forq demokdir:

(@d) hiqug vo oOhdoliklorin  Gtiirtilmasinin
quvvaya mindiyi tarixo Gokilmis
kumulyativ Neft-gaz omoliyyatlar

masraflorinds Podratgi torofin payr,

(bb)  hiqug vo Ohdsliklorini basqasina veran
bels Podratgi torafin hoyata kegirdiyi vo bu
Saziso osason Neft-gaz omoliyyatlar
moasraflorino  aid olmayan sarmayolorin
(kumulyativ masraflorin) Qaliq dayari;

(cc)  hiqug vea 6hdaliklarin bu clr verilmasi ilo
olagadar ¢okilon masroflor.

Hiqug vo 6hdsliklorin Satisindan vo ya Daimi 6tlrilmo-
sindon alds olunan Xalis golira Sazisin 12.1(c)(v) bandinda
miayyan olunan Monfaot vergisi dorocasi totbiq edilir.
Umumi golir oldo edilorkon hiiqug ve 6hdaliklori veran
Podratg1 torof Xalis goliri hesablayir vo yuxarida gostorilon
Moanfaot vergisi doracasini ona totbiq edir.

Sazisin 12.9(a)(iv)(aa) boandindo gostarilon mabloglor
Omoliyyat sirkotinin auditoru torofindon tosdiq edilir,
12.9(a)(iv)(bb) bandinds gbstarilon mablaglar iso mosraflori
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(b)
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(bb) exchange of participating interests in non-
profit generating projects in the Republic of
Azerbaijan; or

(cc) transfer in exchange for an obligation to
perform certain work; or

(dd) any involuntary transfer.

(iv) “Net Income” means the difference between the
General Income and the total amount of the
following deductions (tax deductions):

(aa) Contractor Party’s share in the cumulative
Petroleum Costs as at the effective date of
the transfer;

(bb) Written-Down Value of the investment
(cumulative costs) made by the transferring
Contractor Party and not charged as
Petroleum Costs under this Agreement; and

(cc) costs incurred in connection with such
transfer.

The Net Income derived from the Sale or Permanent
Transfer shall be subject to the Profit Tax Rate as provided
in Article 12.1(c)(v) of this Agreement. Upon receipt of the
General Income, the transferring Contractor Party shall
calculate its Net Income and apply the Profit Tax Rate to it.

The amounts provided in Article 12.9(a)(iv)(aa) of this
Agreement shall be approved by the auditor of the
Operating Company, while the amounts provided in Article



12.10

gokon Podrat¢1 torofin vo ya Podratgi torafin  Ortag
sirkatinin auditoru torafindan tosdiq edilir.

(d) Hiiquq vo 6hdaliklori veran Podratgi torsf Umumi golir
alindigr tarixdon doxsan (90) toqvim giiniindon gec
olmayaraq Istirak payinin &tiiriilmosinden Monfaot vergisi
hagqinda bayannams taqdim edir.

©)] Hiiqug vo 6hdaliklori veran Podratgr torof Istirak payinmn

otaridlmosindon Moanfoot vergisini bu vergi Uzro yuxarida
12.9(d) bandinds nazards tutulmus bayannamsnin togdimi
tarixindon otuz (30) toqvim gliniindon gec olmayaraq
Azaorbaycan Respublikasi Dévlat biidcasing ddoyir. Umumi
golirin  hisso-hissa alindig1 toqdirds tutulacaq Umumi
Monfaot vergisi do hisse-hisso ddonilir. Umumi galirin
hissolori tam Umumi golir nishotindo bolundiyt kimi,
Monfoot vergisi do tutulacag Umumi Monfast vergisine
nazaran bolunmolidir.

()] Istirak paym alan torof Toqvim ili tizro 12.3(a) bondinda
nozords tutulmus Monfoot vergisi bayannamasindo Istirak
payinin hor hanst bir hissosinin alinmasi miiqabilindo
O0dodiyi tUmumi haqq: miivafiq kateqoriyalar iizro
Cixilmalara aid edir. Umumi haqq hisso-hisso 6dondiyi
halda Cixilmalara da mivafiq 6donis dovrlorinds aid edilir.

Qulvvads galma

Bu Sazigdo zidd olan muddoalara baxmayaraq, bu Sazigo Xitam
verildikdon sonra bu 12-ci Maddsnin (habelo bu 12-ci Maddsnin
izah1 tiglin tolab olunan hor hansi diger Maddonin) middoalar: har
bir Podrat¢1 torafin Vergilor izro 6hdaliklarine aid bitiin masalalor
goti hall edilonadak quvvads galir.
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12.9(a)(iv)(bb) shall be approved by the auditor of the
Contractor Party or the Contractor Party’s Affiliate
incurring the expenses.

(d) The transferring Contractor Party shall file the Profit Tax
return on the Sale or Permanent Transfer of Participating
Interest not later than ninety (90) calendar days after the
receipt of the General Income.

(e) The transferring Contractor Party shall pay to the State

Budget Profit Tax on the Sale or Permanent Transfer of
Participating Interest no later than thirty (30) calendar days
after the filing of the Profit Tax return envisaged by Article
12.9(d). If the General Income is received in parts, the
Profit Tax shall also be paid in parts. As parts of the
General Income are divided in proportion to the total
General Income, so shall parts of such Profit Tax be divided
in proportion to such total Profit Tax.

0] The party acquiring a Participating Interest shall reflect the
consideration paid for the acquisition of any part of the
Participating Interest as an appropriate category of
Deductions in a Profit Tax return for the Calendar Year
prescribed in Article 12.3(a). If consideration is paid partly
in various periods, then Deductions shall also be reflected
in the appropriate periods.

Survival

Notwithstanding any other provisions of this Agreement to the
contrary, the provisions of this Article 12 (and any other Article
required for the interpretation of this Article 12) shall survive the
termination of this Agreement until such time as all matters
pertaining to each Contractor Party’s liabilities for Taxes are finally
and conclusively determined.
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MADDO 13

XAM NEFTIN QiYMOTLONDIRILMOSI

Xam neftin dayari

(@)

Masraflarin avazinin édsnilmasi, Manfast Karbohidrogen-
lorinin boliisdiiriilmasi vo bu Sazisda X{susi nazardos tutulan
digar mogsadlor Ugiin Xam neftin doyari har hansi Tagqvim
ribunds asagidaki qaydada miioyyon edilir:

(i)

Toqvim riibu orzinds (ylk gaimasinin tarixina goro)
hor hans1 Taraf Kontrakt sahasindan har Osas ixrac
qurgusu Volyaxud hor hansi Razilagdirilmig olavo
ixrac qurgusu Uzro ¢ixarilan Xam nefti (vo ya
Kontrakt sahosindon ¢ixarilan Xam neft ovozino
mubadilo vo ya neftin “svop” sazislori naticasinda
oldo edilmis digor Xam nefti) Satig montogasinda
kommersiya cohatdon mistogil oqdlora osasen
satirsa, bu ciir satiglarin hamisinda tatbig olunan orta
xtisusi satig giymati Uzra (komisyon va broker haqqi
¢ixildigdan sonra), Catdirllma montagesinds Xam
neftin doyorini (“Xalis ixrac dayari”) toyin etmok
ictin Xam neftin Satis mantagasine naql olunmasina
Toroflorin - ¢okdiyi xorclori, o clmladan, lakin
bunlarla mohdudlasmayaraq, boru kemari tariflorini,
tranzit riisumlarini, sigortalar, naqliyyat vasitalorinin
gecikma haglarini, qarigdirma naticasinds bas veran
keyfiyyat valyaxud komiyyat itkilori, terminallardan
istifado haqqini, tankerlarin icars edilmasini vo boru
komori Ucuin vergilori nazara almagla; bu sartlo ki,
butiin Taraflorin ©sas ixrac qurgusu vo hor hansi
Razilagdirilmis slavs ixrac qurgusu vasitssilo hayata
kegirilon kommersiya cohotdon miistaqil satislarinin
Umumi hacmi Taqvim riibi orzinds bitin Taraflorin
satiglarinin imumi hocminin otuz U¢ tam Ugds bir
(33 1/3) faizindan ¢ox olsun; va ya

93

131

ARTICLE 13

VALUATION OF CRUDE OIL

Value of Crude Qil

(@)

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

(i)

for each Main Export Facility and/or any
Additional Agreed Export Facility where there
have been export sales of Crude Oil from the
Contract Area (or such other Crude Oil obtained
through exchanges or swap agreements which is
exchanged or swapped for Crude Oil from the
Contract Area) by any Party in arm’s length
transactions during the Calendar Quarter (as per bill
of lading date), the weighted average per unit price
realised in all such sales (after deducting
commissions and brokerages), at the Point of Sale,
adjusted for costs incurred by the Parties of
transporting the Crude 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 conducted through the
Main Export Facility and any Additional Agreed
Export Facility by all Parties during the Calendar
Quarter; or



(i)

(iii)

ogor kommersiya cohotdon mistoqil satiglarin
Umumi  hocmi yuxaridaki  13.1(a)(i) bandinds
gOstorilmis  faizdon artiq deyildirso — (A)
kommersiya cohatdon mdstaqil ogdlor (yuxaridaki
13.1(a)(i) bandins asason miayyan edilmis aqdlar)
daxilinda satilmig Xam neftin orta xdsusi giymati
Uzro vo (B) kommersiya cohotdon geyri-mustaqil
agdlar asasinda hor Osas ixrac qurgusu Vo har hansi
Razilagdirilmis  olave ixrac qurgusu vasitosilo
satilmig Xam neftin Toqvim rubl orzindo “Platts
Oylgram” nasrinda bu cir Xam neft tigtin gostarilon
orta xususi giymat Uzre; lakin nosrde bu giymat
gostorilmadikde Xam neftin Toroflor arasinda
razilagdirilmis {i¢ (3) niimuna nOvi Uglin Taqvim
ribunds “Platts Oylqram”da dorc edilmis xiisusi
“FOB” qiymatlorinin orta komiyyati goturalur;
yuxaridaki (i) bondinds gostorildiyi kimi, Xam
neftin Xalis ixrac dayarini tayin etmoak ctin Xam
neftin  keyfiyystini, névind, hocmini, Satis
montagasine nagl edilmasine  ¢okilon  xarclori
nozara almagla. ©gor bu 13.1(a)(ii) bandins asason
arayls iclin zoruri oldugu doévrde “Platts
Oylgram”mn nagrino son qoyulmusdursa vo ya bu
nasrin dorci on  bes (15) giinliiya
dayandirilmigdirsa, lazimi roagamlor  Neft-qaz
sonayesindo beynolxalg nifuzu olan minasib
alternativ nosrdon goturilir. OSgor Taroflor ilk
Sonaye hasilatinin baglanma tarixino godor Xam
neftin ¢ (3) nimuna ndvu barasinds raziliga galo
bilmasalor (vo ya hor hansi alternativ nosrlor
barasinds raziliga golo bilmosalor), asagidaki
13.1(b) bandinin middoalarina asason goti Qgorari
beynolxalq niifuza malik olan ekspert gobul edir;

ogar Togvim rubl orzinds ¢ixarilan Xam neftin
satiglar1 bir nego ixrac marsrutu ilo hoyata
kecirilorsa, hamin Tagvim ribl O¢in Xam neftin
doyari har Osas ixrac qurgusu vo Razilagdirilmig
olavs ixrac qurgusu (ogor belosi varsa) ucun Xalis

94

(i)

(iii)

where the total volume of arm’s length sales does
not exceed the percentage of sales referred to in
Article 13.1(a)(i) above, the weighted average per
unit price of: (A) Crude Oil sold in arm’s length
sales (determined as provided in Article 13.1(a)(i)
above) and (B) Crude Qil sold in non-arm’s length
sales through each Main Export Facility and any
Additional Agreed Export Facility at the average
price quoted for such Crude Oil in Platts Oilgram
during the Calendar Quarter, but if no such price is
quoted then the average of per unit FOB price
guotations for three (3) representative crude oils to
be agreed by the Parties, as published in Platts
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 Platts Oilgram ceases to be
published or is not published for fifteen (15) days
in the period required for its use in this Article
13.1(a)(ii) then the required data shall be taken
from an available alternative  publication
internationally recognised by the Petroleum
industry. If the Parties cannot agree the three (3)
representative crude oils by the Commencement
Date of Commercial Production first achieved or
fail to agree on any alternative publication the
matter shall be referred for final decision to an
internationally recognised expert in accordance
with the provisions of Article 13.1(b) below;

where sales of Crude Oil during any Calendar
Quarter are conducted through several export
routes, the value of Crude Oil for such Calendar
Quarter shall be determined as weighted average of
Net Back Values for each Main Export Facility and



(b)

ixrac dayarinin orta xususi qiymati Kimi mioyyon
edilmalidir;

(iv) Fors-major hallar1 vo ya goza vaziyyati naticasinda
Osas ixrac qurgusunun istismart mimkin
olmadiqda, hoamin hallarin davam etdiyi butln
muddst orzinds istonilon ixrac marsrutu ©sas ixrac
qurgusu hesab edilir.

Muvafiq Taqvim ribii qurtardigdan sonra otuz (30) giindan
gec olmayaraq bdittin Toroflor Xam neftin muvafig Toagvim
ribinds kommersiya cohotdon mistoqil satislarinin hamisi
tglin satis hocmlorini, tarixlorini, giymatlorini vo Satis
montagoasini ©moliyyat sirkatina bildirirlor vo Podrat¢i tomin
edir ki, Omoliyyat sirkoti homin Togvim riibl bitdikdan
sonra altmis (60) giin miiddotinds yuxaridaki 13.1(a)
bondinds gosterilmis miiddoalara amal edilmosi mogsadilo
Xam neftin muoyyan edilmis doyari hagqinda SOCAR-a
bildiris versin; homin bildirisdos kommersiya cohatdon
mustaqil olan bltln ogdlor tiglin satis hacmloari, tarixlori,
giymatlori vo Satig montogesi gOstorilir. Ogar SOCAR
Podrat¢inin  13.1(a) bondino osason elan etdiyi dayarlo
razilasmirsa, SOCAR Podratgiya Xam neftin  mioyyan
edilmis alternativ doyori haqqinda (mivafiq toforriatlarla)
bildiris toqdim edir. Podratginin SOCAR-dan Xam neftin
alternativ dayoarinin mioyyon edilmasi haqqinda bildiris
aldigr tarixdon altmus (60) giin kegonadok SOCAR ilo
Podratgi Xam neftin doyori barosindo razihiga golo
bilmirlorss, homin doyor Ekspert gqorarinin verilmosi
gaydasinin 1-ci hissasina asason toyin olunan, beynalxalq
miqyasda taninmis ekspert torofindon miasyyon edilir.
SOCAR ilo Podratg1 yuxarida geyd edilon altmis (60) giinliik
muiddat orzinde Xam neftin doyari barosinde raziliga
golorlorss, vo ya hamin doyarin Ekspert gorarinin verilmasi
qaydasinin 1-Ci hissasine uygun olaraq ekspert torofindon
mioyyon edilmasindon sonra, Podrat¢i tomin edir Ki,
Omoliyyat sirksti belo razihigin vo ya ekspert gorarinin
tarixindan otuz (30) gilin arzinds mivafiq Toaqvim ribi Ggun
Xalis ixrac doyarinda talob olunan har hansi diizalisi etsin.
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(b)

Additional Agreed Export Facility (if any);

(iv) if the Main Export Facility is unavailable due to
Force Majeure or emergency, any export route shall
be deemed as a Main Export Facility for the entire
duration of such unavailability.

Within thirty (30) days after the end of the relevant
Calendar Quarter, all Parties shall notify the Operating
Company of the volumes, dates, prices and Point of Sale for
all arm’s length sales of Crude Oil during such Calendar
Quarter, and within sixty (60) days after the end of such
Calendar Quarter Contractor shall procure that the
Operating Company notifies SOCAR of valuation of Crude
Oil for the purposes of Article 13.1(a) above, which notice
shall specify volumes, dates, prices, and Points of Sale for
all arm’s length sales. If SOCAR does not accept any
valuation notified by Contractor pursuant to Article 13.1(a),
SOCAR shall submit to Contractor a notice of alternative
valuation of Crude Oil (details of which shall be included in
said notice). If SOCAR and Contractor cannot reach
agreement on the value of Crude Oil within sixty (60) days
of receipt of notice by Contractor of SOCAR’s alternative
valuation of Crude Oil, such determination shall be made
by an internationally recognised expert appointed in
accordance with Part 1 of the Expert Determination
Procedure. If SOCAR and Contractor reach agreement on
the value of Crude Oil within the period of sixty (60) days
mentioned above or following the determination of such
value by an expert pursuant to Part 1 of the Expert
Determination Procedure, Contractor shall procure that the
Operating Company makes any adjustment to such
applicable Net Back Value for the relevant Calendar
Quarter within thirty (30) days after the date of such
agreement or determination.



(©)

(d)

Hesablagsmalar vo 0Odonislor aparmaq mogsadilo cari
Toqvim ribi Gc¢un Xam neftin Xalis ixrac doayorini
muoayyan etmozdan ovval mivaqgsti olarag, ysni homin
dovrdos totbig edilo bilon Xalis ixrac dayari barado raziliq
oldo edilonadok vo ya ekspert gorarit verilonadok, Xam
neftin hamin Toqvim ribl G¢ln Omoliyyat sirkoti vo
SOCAR torofindon bu 13.1(b) bondino uygun olaraq
bildirilmis Xalis ixrac dayarinin orta giymotindan istifads
edilir. MlivaqQoati hesablagsmalarda vo 6danislords duizalislor
etmok lazim goldikdo, bels diizalisglar tothig oluna bilan belo
Xalis ixrac doyori razilasdirildigdan, yaxud bu 13.1(b)
bandina va ya Ekspert gorarinin verilmosi qaydasina asason
muayyan edildikdon sonra otuz (30) giin orzindo hoyata
kecirilocak.

Nogletms itkilori (Podrat¢inin tamin etdiyi hor hansi sigorta
hesabina Podratciya ovozi Odonilmis itkilordon vo
Podratginin =~ boru  komori  sahiblorindon  vo  ya
operatorlarindan kompensasiyasimi aldig itkilordon basqa)
Umumi hasilat hacmindon cixilir. Podratginin Nogletmo
itkilorindon sigortalanmaq tigtin verdiyi sigorta xorclori
Ovazi 6danilon masraflor deyildir. Bels itkilora gora verilon
sigorta kompensasiyalarinin heg biri Masroflorin avazinin
Odonilmosi hesabina daxil edilmir. Podrat¢1 Nogletmo
itkilorinin  20.1 bondina osason sigorta edilmasi Ugun
cavabdehdir.

13.1(a) vo 13.1(b) bondlorino osason Xam neftin totbiq
olunan Xalis ixrac doyari miayyan olunarkan va 13.1(c)
bandina miinasibatds asagidakilar totbiq edilir:

(i) bu 13.1 bandinin “satiglara” aid miiddealar1 ayrica
bir satisa da eyni dorocodo aiddir vo muvafiq
suratdo tafsir olunur; vo

(i) “Satis moantaqgasi” elo bir cografi nogte vo ya
nogtalordir ki, satisin hansi sortlorlo — FOB, CIF,
CFR sortlari ilo, yaxud beynslxalg neft ssnayesinda
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(©)

(d)

Pending the agreement or expert’s determination of the Net
Back Value of Crude Qil for a given Calendar Quarter, the
average of the Net Back Value of Crude Oil notified by the
Operating Company and SOCAR in accordance with this
Article 13.1(b) for that Calendar Quarter shall be
provisionally applied to make calculation and payment until
the applicable Net Back Value for that period is finally
determined. Any adjustment to such provisional calculation
and payment, if necessary, will be made within thirty (30)
days after such applicable Net Back Value is agreed or
finally determined pursuant to this Article 13.1(b) or the
Expert Determination Procedure.

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 Contractor for insurance taken out by Contractor
covering Transit Losses shall not be Cost Recoverable. Any
insurance reimbursements for such losses shall not be
credited to Cost Recovery. Contractor shall be responsible
for the insurance of Transit Losses, pursuant to Article
20.1.

In determining the applicable Net Back Value of Crude Oil
pursuant to Articles 13.1(a) and 13.1(b) and in respect of
Article 13.1(c) the following shall apply:

(1) provisions in this Article 13.1 dealing with “sales”
shall equally apply to a single sale and shall be
interpreted accordingly; and

(i) “Point of Sale” shall mean the geographical
location or locations where title to Crude Oil passes
from a seller to a buyer, whether such sale is FOB,



13.2

hamiligla gobul edilmis hor hansi bagqa sortlarlo
aparilmasindan asili olmayaraq, orada Xam neft
Uzorinds milkiyyst hiiququ saticidan aliciya kegir.
Miimkiin satis montagalorinin niimunalari sirasina
ixrac neft kamarinin son montagoasindaki terminalin
cixis flansinda qoyulmus buraxilis saygaci,
neftayirma zavodundaki giris saygact vo Yya
tankerdoki giris flans1 daxildir; vo

(i)  “Nogletma  itkilori”  dedikds,  Catdirilma
montoagasindon ixrac nagletms sistemlorinin son
montagasine Xam neftin vurulmasi gedisinds amalo
goalon vo boru kemarlorinda beynoalxalg tocriibado
gobul edilmis normal itki hadlorindon, yoni sifir
tam onda bir (0,1) faizdon artiq olan itkilor nazardo
tutulur; va

(iv) “kommersiya cohatdon mustaqil satis” — oqd
baglamaq istayan mustoqil alic1 ve satici arasinda
Sarbast donorli valyuta muqabilinds beynolxalq
bazarda Karbohidrogenlor satisi vo ya miibadilosi
demokdir, hom do bu zaman barter oqdlorini
nozordo tutan satiglar, hokumotloraras: satislar,
habelo beynslxalq bazarda Karbohidrogenlor
satisinda qiivvado olan adi igtisadi stimullarla deyil,
tamamilo vo ya qismon diger mulahizalorlo
sortlandirilon basqa aqgdlor istisna edilir.

Hacmlarin 6lcilmasi

(a)

(b)

Podrat¢inin  hasil etdiyi Karbohidrogenlorin hacmi vo
keyfiyysti Beynolxalq neft-gaz sonayesinds gobul edilmis
musbat tocriiboys uygun tsullar vo cihazlar ila 6lculir vo
Olgma gaydasma uygun olaraq Toraflorin nozarsti altinda
saxlanilir.

Podratg1 Olgmo qaydasmin miiddoalarina uygun olaraq
Karbohidrogenlorin - hacmini  6lgmak vo  keyfiyyatini
muayyan etmok Ucun istifads olunan cihazlar1 yoxladigi va
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(@)

(b)

CIF, CFR or any other manner generally
recognised by the international Petroleum industry.
Examples of possible Points of Sale include the
sales meter at the outlet of the terminal at the
terminus of the export pipeline, the inlet meter at a
refinery, or the inlet flange to a tanker; and

(ili)  “Transit Losses” shall mean losses incurred
during the pipeline transport of Crude Oil from the
Delivery Point to the terminus of the export
transportation systems in excess of the normal
international pipeline loss allowance of one-tenth
of one (0.1) percent; and

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

Measurement

The volume and quality of Petroleum produced by
Contractor shall be measured by methods and appliances in
accordance with Good International Petroleum Industry
Practice, and shall be monitored by the Parties in
accordance with the Measurement Procedure.

Contractor shall give prior written notice to SOCAR of any
testing and calibration by Contractor of the appliances used
in the measurement and determination of quality of



(©)

(d)

kalibrlodiyi hagda SOCAR-a qabaqcadan yazili malumat
verir. SOCAR-in yoxlamada va kalibrlomods miisahids
aparmaq Ucln 06z Xxorci vo 0z riski hesabina 06z
mutoxassislorini gdndarmays ixtiyari vardir.

Olgma metodu vo ya 6lgmo (giin istifads edilmis cihazlar
hasilat1 artiq vo ya askik gostordikdoa, ogor basqga hal siibut
olunmursa, bels hesab edilir ki, 6lcma cihazlarinin son dafo
yoxlandig1 vaxtdan etibaran Sshv movcud olmusdur; bu
halda sohva yol verilon dovr (glin orta doyar Uzro zoruri
dizoalislor edilir vo ya muvafig muddst arzindo mohsulun
lazimi hacminds natura soklinds ¢atdirilmasini nizamlamaq
Uciin tadbirlar goralir.

Kontrakt sahosindan ¢ixarilan vo Podrat¢inin 11.2 bandina
uygun olaraq istifado etmadiyi Karbohidrogenlor Catdirilma
mantagasinda Olgulir.
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(d)

Petroleum pursuant to the Measurement Procedure.
SOCAR, at its cost and risk, shall be entitled to have
witnesses participate 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 11.2 shall be measured at
the Delivery Point.
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MADDO 14

OMLAKA SAHIBLIK, ONUN iSTiFADOSI

VO LOGYV EDILMOSI

9mlaka sahiblik va ondan istifada

Neft-gaz omoliyyatlarinin aparilmasi ii¢iin nazords tutulan osas
fondlarin vo daginar omlakin asagidaki kateqoriyalarina miilkiyyot
hiiqgugu SOCAR-a asagida gostarilon gaydada kegir:

(a)

(b)

(©)

Torpaq saholorinin  satin  alinmasina qanunla icaza
verilocayi taqdirds Podratginin Neft-qaz omoliyyatlari tigiin
satin aldigt, o ciimladon SOCAR-in tominati ilo alinan
torpaq saholori alindig1 andan SOCAR-1n miilkiyyati olur;

Islonmo sahosindo Neft-qaz omoliyyatlarinda Podratginin
istifads etdiyi vo doyari Neft-gaz smaliyyatlart masrafloring
aid edilon asas fondlar va dasinar amlak izarinda muilkiyyot
hiiququ SOCAR-a asagida gostarilon tarixlor icarisinds an
erkon tarixds kegir: (i) homin islonmo sahasine miinasibatdo
Sifir balansina nail olunandan sonra golon Tagvim rubiinin
sonunda va ya (ii) bu Sazigin qiivvesina xitam verilondan
sonra. Axirinci halda Podrat¢inin 23.3(b) bandinds va 29-cu
Maddads nozords tutulan hiiquglart moahdudlagdirmadan,
osas fondlar Gzorinds milkiyyst hiiququ bu Sazis {izro
onlara aid edilon masraflorin - ©vazinin  ddanilib-
Odonilmamasindan asili olmayaraq SOCAR-a kegir. Sifir
balansina nail olunandan sonra miilkiyyst hiququ SOCAR-
a verilon osas fondlar vo dasinar omlak, yalniz iqtisadi
resurs qaligt mohdud olan omlak vahidlorindon basqa,
istismara yararli olmali vo asinmasi nazoro alinmagqla,
Beynalxalq neft-gaz sonayesindo gobul edilmis miisbat
tocribays uygun golmolidir.

Podrat¢inin ixtiyart var ki, amlak Uzorinds milkiyyat
hiququnun bu 14.1 bondino osason SOCAR-a Kkegib-
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ARTICLE 14

OWNERSHIP, USE AND
ABANDONMENT OF ASSETS

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:

(@)

(b)

(©)

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

Title to fixed and moveable assets employed by Contractor
in the performance of Petroleum Operations within a
Development Area and the cost of which is claimed as
Petroleum Costs shall be transferred to SOCAR upon the
earlier to occur of (i) the end of the Calendar Quarter
following the achievement of Zero Balance with respect to
such Development Area or (ii) the termination of this
Agreement. In this latter case, without prejudice to
Contractor’s rights under Articles 23.3(b) and 29, title to
fixed assets will pass to SOCAR irrespective of whether the
costs thereof have been Cost Recovered. Except in respect
of items which have limited residual economic life, fixed
and moveable assets the title to which is transferred to
SOCAR following the achievement of Zero Balance shall
be in reasonable working order and shall comply with Good
International Petroleum Industry Practice, subject to wear
and tear.

Contractor is entitled, at no additional cost, to the full and
exclusive use and enjoyment of all land and fixed and



(d)

(€)

(f)

ke¢momosindon asili olmayaraq Neft-gaz omoliyyatlarini
aparmaq mogsadilo alinmig biitiin torpaq sahslorindan,
bltin osas fondlardan vo dasmar omlakdan he¢ bir olava
xarc qoymadan bu Sazisin qiivvads olacagi biitiin miiddat
arzinds tam vo mistoasna hiiqugla istifados etsin.

Kontrakt sahasinin bir hissasindon 29.5 bondino uygun
surotdo imtina edilmasindon sonra Podrat¢i imtina edilon
sahadoaki har hansi asas fondu tork etdiyini, ondan istifads
etmok va ya onu Neft-qaz omoliyyatlari ilo olagodar olaraq
hor hansi basqa yera koOglrmok niyystinds olmadigin
bildirir. 14.1(f) bandinin middosalarina amal edilmasi sartilo
SOCAR bu bildirigin alindig1 andan etibaron altmis (60)
gin orzindo homin osas fondlar (zorindo mulkiyyot
hiququnu, sahibliyi vo nozaroti 0z ©6hdosina gotiirmaya
gorar vers bilar.

Bu Sazigin qlivvado oldugu miiddst orzinds Neft-gaz
omaliyyatlarinin hayata kegirilmasi prosesinds Podratginin
topladig1 vo hazirladigr molumatin vo basqa informasiyanin
birgo sahibi SOCAR va Podrat¢idir. Bu Sazisin qiivvasing
xitam  verildikdon  sonra  hamin  molumatin  vo
informasiyanin  hamisinin  tizarinds  milkiyyst hiququ
SOCAR-a kegir. Hor bir Podratg1 torof gostorilon
molumatdan Vo informasiyadan Azorbaycan
Respublikasinda Karbohidrogenlorlo bagl digor foaliyyat
novlori ilo olagodar olaraq sonralar da istifado etmok
hiiququna malikdir. Bu Sazisin qiivvads qalacagi miiddat
orzindo Podratgi bu Sazisin 27.2 bandinds g0storilmis
prinsiplora uygun suratdo hamin molumati vo informasiyani
mubadilo etmok hiiququna malikdir.

Icaroya gotiiriilmiis avadanlq iizerinde milkiyyet hiiququ,
bu Sazigin 14.3 bandindo ayrica géstorilmis hallar istisna
olmagla, Sazisin qiivvesine xitam verildikdon sonra
SOCAR-a kecmir vo belo halda Podratgt adi ¢okilon
avadanlig1 ixrac etmok hiququna malikdir.
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(d)

(€)

(f)

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 14.1.

With respect to any fixed asset Contractor shall, upon
partial relinquishment pursuant to Article 29.5, give notice
of abandonment of such assets in the area to be relinquished
which Contractor does not intend to use or relocate
elsewhere in connection with Petroleum Operations.
Subject to Article 14.1(f), SOCAR may, within sixty (60)
days of receipt of such notice, elect to assume ownership,
possession and custody of such fixed assets.

Data and other information collected and generated by
Contractor in the course of Petroleum Operations shall,
during the term of this Agreement, be jointly owned by
SOCAR and Contractor. Following the termination of this
Agreement ownership of all such data and information shall
revert to SOCAR. Thereafter, each Contractor Party shall
be entitled to continue to use such data and information in
relation to its other Petroleum related activities in the
Republic of Azerbaijan. Contractor shall be entitled to trade
such data and information in accordance with the principles
set out in Article 27.2 of this Agreement during the term of
this Agreement.

Except as otherwise provided in Article 14.3 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.



14.2

Omlakin 1a8v edilmasi

(@)

Toroflor Osas obyektlorin  logv  edilmoasini  (bu 14.2
bandinds istifads edildikdo: (i) “9sas obyektlar” dedikda
Neft-gaz omoliyyatlarinin aparilmasi ti¢iin miihiim olan vo
xarclori Neft-gaz omoliyyatlar1 hesabina aid edilon iri
konstruksiyalar vo qurgular, o ciimlodon platformalar,
yigim vasitolori, quyular, boru kemorlori, dayaq bloklari,
nasos stansiyalart vo terminallar nozords tutulur; (ii)
“lagvetma” dedikdo hor hansi Osas obyektlorin vo ya
onlarin hor hanst hissosinin istismardan ¢ixarilmasi,
demontaji, sokiilmesi, ¢ixarilmasi va/yaxud barssinds
soroncam verilmosi, o cimlodon yuxaridakilarla bagh
olaraq vo ya onlar1 nazora alaraq hayata kegirilon hor hansi
omoliyyatlar (0 clmlodon  istismardan  ¢ixarma
omoliyyatlarinin baslanmasini1 gézlayarken uzun middota
tochiz olunan mallarin planlagdirilmasi, alinmasi vo Osas
obyektlora texniki xidmot gdstorilmasi) vo bunlarla yanasi
bu Sazis ¢orgivasinds tolob oluna bilocok sahonin zoruri
borpasi iglari nazards tutulur, va “lagv etmok” ifadasi vo ya
ondan tdrayan hor hansi sézlor iss muvafiq qaydada tofsir
olunur) Beynolxalg neft-gaz sonayesindo gobul edilmis
musbot tocribays uygun olarag vo bu 14.2 bandinds
nozards tutulmus qaydada aparir.

Kontrakt sahasindoki Neft-gaz amaliyyatlarinda Podratginin
istismar etdiyi biitin Osas obyektlorin logv edilmasini
maliyyalosdirmak moagsadi ilo Toraflor hor islonmo sahasine
minasiboatds yiksok beynoalxalg nifuza malik olan, SOCAR
ilo Podratg1 arasinda razilasdirilmis bankda birge magsadli
hesab acirlar. Hor Islonmo sahasine miinasibotdo, bu hesab
homin Islonma sahasi liclin “Lagvetma fondu” adlanacaq
Vo Vosaitdon maksimum fayda goturdlmasini nozoards
tutmagla idaro edilocokdir. Moagsadli hesabin strukturu va
Logvetmo fondu vesaitinin idaro edilmosinin sortlori
SOCAR ilo Podrat¢i arasinda razilagdirilir. Logvetmo
fonduna (fondlarina) (vo ya voziyystdon asili olaraq
Podrat¢inin Logvetms islori hesabina) qoyulmus biitiin pul
vasaitinin ovazi Omoliyyat masraflori kimi 6danilir. Heg bir
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14.2

Abandonment

(@)

Abandonment of Major Facilities (as used in this Article
14.2: (i) “Major Facilities” refer to large structures and
facilities essential to the conduct of Petroleum Operations
and the costs of which are charged to the Petroleum
Operations  Account, including platforms, gathering
facilities, wells, pipelines, jackets, pumping stations and
terminals; and (ii) “abandonment” shall mean the
decommissioning, dismantling, demolition, removal and/or
disposal of any Major Facilities or any part of them
including any operations carried out in connection with or
in contemplation of the foregoing (including planning,
acquiring long-lead items and maintenance of the Major
Facilities pending commencement of decommissioning
operations) together with any necessary site reinstatement
all as may be required under this Agreement, and the word
“abandon” and any derivative thereof shall be construed
accordingly) shall be performed and conducted by the
Parties in accordance with Good International Petroleum
Industry Practice and as provided in this Article 14.2.

In order to finance abandonment of all Major Facilities
employed in Petroleum Operations within the Contract
Area by Contractor, the Parties shall open in respect of each
Development Area a joint escrow account at a bank of good
international repute to be agreed between SOCAR and
Contractor. In relation to each Development Area, this
account shall be known as the “Abandonment Fund” for
that Development Area and shall be administered for 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(s) (or the
Contractor Abandonment Account, as the case may be)
shall be recoverable as Operating Costs. In no event shall



(b)

(©)

Lagvetms fondu (vo ya voziyystdon asili olaraq Podrat¢inin
Logvetms islori hesabi) miivafiq Islonms sahasine aid bitin
Osasli masraflorin on (10) faizindan artiq ola bilmoaz.

Podrat¢1 miivafiq Logvetmo fonduna (i) miivafiq Islonmo
sahosine aid islonmo va hasilat dvriiniin baslanmasinin on
besinci (15-ci) ildéntimlns tesadlf edon Tagvim ribindan,
yaxud (ii) miivafiq Islonmo sahosino dair cari Islonmo
programinda miioyyan edilmis Xam neft ehtiyatlarinin
yetmis (70) faizi ¢ixarilmig oldugu Toqvim ribiindon
(hansinin daha tez bas vermasindan asili olaraq) sonra galon
birinci  Toqvim  riblindo  (“Lagvetma  islarinin
maliyyalasdirilmasi tarixi”) vasait koclirmays baslayir.

Podratg1 hor Taqvim riiblinds mivafig Lagvetma fonduna
asagidaki diistura uygun sokilds vasait kocurir:

QAT = ((COA/ARES) x PARES) — CAF
burada:

QAT mivafig Toqvim rubid Uclin Logvetms fonduna
kogurulmali olan vasaitin moblogidir;

COA  mivafiq Islonmo sahosine dair on son
razilagdirilmig Logvetms iglarinin Xorc smetasidir
(14.2(9) bandina uygun olaraq muoayyon edilir vo
14.2(a) bondindo gobstorilmis hoddon artiq ola
bilmaz);

ARES  Logvetms islorinin maliyyslosdirilmasi tarixindon

muvafig Islonmo vo hasilat dovriinin sonuna

godar ¢ixarilmali Xam neftin galiq ehtiyatlarinin

Podratg1 tarafindan an son giymotlondirmosidir;
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(b)

(©)

any Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) exceed ten (10) percent of all
Capital Costs attributable to the relevant Development
Area.

Contractor shall commence making contributions to the
relevant Abandonment Fund in the first Calendar Quarter
following the earlier of: (i) the fifteenth (15th) anniversary
of the beginning of the Development and Production Period
for the applicable Development Area, or (ii) the Calendar
Quarter when seventy (70) percent of Crude Oil reserves
identified in the current Development Programme in respect
of such Development Area have been recovered (the
“Abandonment Funding Date”).

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

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

QAT is the amount of funds to be transferred to the
Abandonment Fund in respect of the relevant
Calendar Quarter;

COA is the most recently agreed Estimated Cost of
Abandonment in respect of the relevant
Development Area (established pursuant to
Article 14.2(g), up to the limit established in
Avrticle 14.2());

is Contractor’s most recent estimate of Crude Oil
reserves remaining to be recovered from the
Abandonment Funding Date until the end of the
relevant Development and Production Period;

ARES



(d)

PARES (a) Logvetmo iglorinin  maliyyalosdirilmasi
tarixindon ovvalki Taqvim rlbinin sonunadok
miivafiq Islonmo sahasindan ¢ixarilan Xam neftin
mocmu hasilat1 ilo (b) cari illik is programi vo
Biidco osasinda miivafiq Islonmo sahasindon cari
Toqvim rubi Gglin prognoz Xam neft hasilatinin
comidir;

CAF (@) ovvalki Togvim riblnin sonuna Lagvetma
fondunun galigi ila (b) avvalki Toqvim ribinin
sonunadok miivafiq Islonmo sahosino dair
logvetma omoliyyatlarina  faktiki
macmu mablagin comidir.

Xarclonmis

Ogor hor hanst Togvim rubilinds bu 14.2(c) bandina asason
hesablanan QAT manfi adads borabar olarsa, onda hamin
Toqvim rlbu Ugun QAT-n sifira (0) barabar oldugu hesab
edilir.

Bu 14.2 bondindo gostorildiyi kimi Islonmo sahosino dair
Logvetmo fonduna (vo ya vaziyystdon asili olaraq
Podratginin  Logvetmo iglori hesabina) tolob olunan har
hanst 6donigin edilmamosi Podrat¢i torafindon  Koklu
pozuntu hesab edilir vo bu halda 29.1(b) bondinin
middoalar1 totbiq olunur. 29.1(b) bandins asason SOCAR
torafindon bu Saziso Xitam verilmasi Podrat¢in1 bu Sazis
Uzra talob olundugu kimi mivafiq Logvetms fonduna va ya
Podratginin  Lagvetmo islori hesabina mivafiq olaraq
14.2(j) vo ya 14.2(k) bondlorino uygun 0Odonis etmok
ohdsliyindon azad etmir.

Ogoar har hansi bir anda Podrat¢1 Osas obyektin bu Sazis
qivvodon diigonadok logv olunmasint tdvsiya edarss,
asagidaki miiddoalar totbiq edilir:

(1) Podratgiin tovsiyesi alindiqdan sonra altmis (60)
gun orzindo SOCAR homin ©Osas obyektin
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(d)

PARES is the sum of (a) the cumulative production of
Crude Oil from the relevant Development Area
from the Abandonment Funding Date up to the
end of the previous Calendar Quarter and (b) the
estimated production of Crude OQil from the
relevant Development Area for the current
Calendar Quarter under the then-current Annual
Work Programme and Budget;

CAF is the sum of (a) the Abandonment Fund balance
at the end of the previous Calendar Quarter and
(b) the aggregate of the actual amount spent on
abandonment operations with respect to the
relevant Development Area up to the end of the
previous Calendar Quarter.

If in any Calendar Quarter the calculation set out in this
Avrticle 14.2(c) produces a value of QAT that is negative,
then for that Calendar Quarter the value of QAT shall be
deemed to be zero (0).

A failure to make any required contribution to the
Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) in respect of a Development
Area as provided in this Article 14.2 shall be deemed to
constitute Material Breach by Contractor, whereupon
Article 29.1(b) shall apply. Termination of this Agrement
by SOCAR pursuant to Article 29.1(b) shall not relieve
Contractor from making the contribution to the relevant
Abandonment Fund or the Contractor Abandonment
Account as required under this Agreement in accordance
with Articles 14.2(j) or 14.2(k) respectively.

If, at any time, Contractor recommends abandonment of a
Major Facility prior to the termination of this Agreement,
the following provisions shall apply:

(M SOCAR may elect, within sixty (60) days of receipt
of Contractor’s recommendation, to continue using



(i)

istismarmm1  davam  etdirmoyi Qorara almaq
hiiguguna malikdir va bu halda SOCAR &zl Ugun
munasib olan vaxtda ve torzde homin Osas
obyektin logv edilmasina gora cavabdeh olur. ©gar
SOCAR homin Osas obyektin istismarini davam
etdirmoayi gorara almirsa, homin Osas obyekti logv
etmok haqqinda qorar Rahbor komito torafindan
gobul edilir, bu sortlo ki, Podrat¢inin tovsiyasi
gindaliyine ilk dofs salinmis iclasda Rohbar komito
homin Osas obyektin logv olunmasi barads raziliga
golo bilmirss, Toroflor arasinda basqa razilagsma
olmadigi toqdirdo belo hesab edilir ki, SOCAR
homin Osas obyektin istismarin1 davam etdirmoyi
Qorara almigdir va Podrat¢inin bundan sonra hamin
Osas obyekt barasinds ilo bagli heg bir masuliyyat
dasimir. ©gor Rohbar komito homin Osas obyekti
logv etmoyi Qorara alarsa, bu gorardan sonraki
altmis (60) gun orzindo SOCAR Podrat¢iya homin
Osas obyektin logv olunmasina goro Podrat¢inin
yoxsa SOCAR-in  mosuliyyst dasidigi  barado
bildiris verir. SOCAR homin altmig (60) gin
orzindos Podratgiya belo bildiris vermodikda, hesab
edilir ki, SOCAR homin Osas obyektin Podratci
torafindan lagv edilmasini gorara almigdir. SOCAR
Osas obyektin logv edilmoasi ilo bagl biitin
omaliyyatlart  ve  ya  istismarinin  davam
etdirilmasini  Beynolxalg neft-gaz  sonayesinds
gobul edilmis miisbat tocriiboys uygun olaraq vo
Podrat¢1 torafindon aparilan vo ya toklif olunan
Neft-gaz omoliyyatlarina mane olmayacaq vo ya
moanfi tasir gostormayacak torzds hayata kegirir;

14.2(d)(i) bandins uygun olaraq Osas obyektin logv
edilmosi haqqinda gorar miivafiq Islonmo sahesina
dair Logvetmo fondu yaradildigdan sonra
verildikds, Logvetma fondunun homin Osas
obyekta mitonasib olan va ona aid olan hissasi:
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(i)

such Major Facility, in which event SOCAR shall
be responsible for abandoning such Major Facility
as and when it decides. If SOCAR fails to elect to
continue using such Major Facility the Steering
Committee shall determine whether to abandon
such Major Facility provided that if the Steering
Committee fails to reach agreement on the
abandonment of such Major Facility at the meeting
at which Contractor’s recommendation first appears
on the agenda then, unless otherwise agreed by the
Parties, SOCAR shall be deemed to have elected to
continue using such Major Facility and Contractor
shall have no further liability of any kind with
respect to such Major Facility. If the Steering
Committee decides to abandon such Major Facility,
within sixty (60) days of such decision SOCAR
shall notify Contractor whether Contractor or
SOCAR shall be responsible for abandoning such
Major Facility. If SOCAR fails to notify Contractor
within such sixty (60) day time period, SOCAR
shall be deemed to have decided that Contractor is
to abandon such Major Facility. Any abandonment
operations, or continued use by SOCAR, shall be
conducted in accordance with Good International
Petroleum Industry Practice and in such a manner
that does not interfere with or adversely affect
Petroleum Operations conducted or proposed to be
conducted by Contractor;

where the decision to abandon a Major Facility is
taken in accordance with Article 14.2(d)(i) after the
establishment of the Abandonment Fund for the
relevant Development Area, the appropriate portion
of the Abandonment Fund commensurate with and
attributable to such Major Facility shall:



(iii)

(A) ogar SOCAR bu ciir Osas obyektin lagv
edilmasine cavabdehlik dasimaq qorarina
golorss va ya homin ©Osas obyektin
istismarin1 davam etdirmoyi gorara alarsa,
yaxud onun belo gorara goldiyi hesab
olunarsa, SOCAR-a kocurullr; sonuncu
halda, Lagvetma fondunun homin mivafiq
hissasinin kogurilmasi SOCAR-1n hamin
Osas obyektin lagvins basladigi vaxt va ya
bu Sazigo xitam verildikdo (hansinin daha
tez bas vermasindon asili olaraq) hoyata
kecirilir; vo ya

(B) SOCAR Podratginin homin Osas obyektin
logv edilmasina cavabdeh oldugunu gorara
alarsa vo ya gorara almig hesab edilorso,
Podratciya kogiiriliir; vo

14.2(d)(i) bandino uygun olaraq Osas obyektin lagv
edilmosi haqqinda qorar miivafiq Islonmo sahasine
dair Logvetmo fondu yaradilmzadan ovval
verildikds, vo ya muvafiq vaxtda zoruri lagvetmo
islorinin  xorclorini garsilamaq t¢iin Logvetmo
fondunda kifayat godor vasait olmazsa vo SOCAR
Podratginin homin Osas obyektin lagv edilmasino
cavabdeh oldugunu qorara alarsa vs ya Qorara almis
hesab edilorso, Podratgt mivafig Logvetmo
fonduna 6donis edir (vo agor homin mogamda
Logvetmo fondu yaradilmayibsa, Toaroflor bu
Sazisin  miiddealarma uygun olaraq onun
yaradilmasina baslayir), bu sortlo ki, Podrat¢1 bu
clr Odonislori etmoays Vo homin Osas obyekt ilo
bagli har hansi logvetms islorini hoyata kegirmays
yalniz o hadds 6hdalik dasiy1r ki, lagvetms iglarinin
muvafig xarclori (lagvetms islari ilo bagl avvallor
¢okilmis hor hansi xorclorlo birlikds) Podratci
torafindon muioyyanlosdirilmis vo Rohbar komito
torafindon tosdiglonmis gqaydada Qiivvayaminma
tarixindon baglayaraq miivafiq 6donigin edilmosi
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(iii)

(A) be transferred to SOCAR if it has decided
to be responsible for abandoning such
Major Facility or where it has elected or
shall be deemed to have elected to continue
to use such Major Facility, in which latter
case, the transfer of such appropriate
portion of the Abandonment Fund shall
take place at the time SOCAR commences
abandonment of such Major Facility or
termination of this Agreement, whichever
is earlier; or

(B) be transferred to Contractor where SOCAR
has decided or shall be deemed to have
decided that Contractor shall be responsible
for abandoning such Major Facility; and

where the decision to abandon a Major Facility is
taken in accordance with Article 14.2(d)(i) before
the establishment of the Abandonment Fund for the
relevant Development Area, or where at the
relevant time there are insufficient funds in the
Abandonment Fund to cover the cost of the
necessary abandonment activities, and SOCAR has
decided or shall be deemed to have decided that
Contractor shall be responsible for abandoning
such Major Facility, Contractor shall make
payment to the relevant Abandonment Fund (and if
the Abandonment Fund has not been established at
this point, the Parties shall proceed to establish it in
accordance with the provisions of this Agreement)
provided at all times that Contractor shall only have
the obligation to make such payments and to carry
out any abandonment activities with respect to such
Major Facility to the extent that the relevant costs
of abandonment (together with any previously
incurred costs of abandonment activities), as
determined by Contractor and approved by the



(€)

guman edilan Toaqvim ilinin son glnlnodok
xorclonon vo miivafiq Islonma sahasino aid olan
biitlin Osasli mosroflorin on (10) faizindon ¢ox
olmasin.

Bu Sazis qiivvodon diisdiikdo (habelo 14.2(j) vo 14.2(k)
bondlorinin middoalarini nazars almagla) Podratg1 Neft-gaz
omaliyyatlarinda istismar olunan ©Osas obyektlordon
hansilarin1 logv etmok niyyatindadirso, onlarin  hamist
barasindo SOCAR-a malumat verir. Podrat¢inin malumatini
aldigdan sonra altmis (60) gun arzindos SOCAR Podratciya
Osas obyektlordon hansilarinin istismarini davam etdirmoyi
Qorara aldigini, habelo butin galan O9sas obyektlorin
SOCAR-1n 0zii vo ya Podratg1 torafindon logv edilocayi
haqqinda gorarini bildirir. Miivafiq Logvetmo fondunun (vo
ya voziyystdon asili olaraq Podratginin Logvetmo iglori
hesabinin) istonilon Osas obyektlara mutonasib olan va va
onlara aid olan hissasi adi ¢okilon Osas obyektlorin lagv
edilmasi Gg¢lin kimin moasuliyyst dasgimasindan asili olaraq
ya Podratginin, ya da SOCAR-in hesabina kogiiriiliir.
SOCAR hor hansi Osas obyektlordon istifadoni davam
etdirmayi vo ya onlari logv etmayi gorara aldigda, SOCAR
bu Osas obyektlori 6zl tgtin miinasib olan vaxtda va torzds
logv etmok hiiququna malikdir. Osas obyektlor Beynalxalq
neft-gaz sonayesinds gobul edilmis miisbat tacriiboys uygun
olaraq logv olunur, bu sortlo ki, logv edilmasi Ugln
moasuliyyat dasidigi ©sas obyekti Podratginin tamamils logv
eda bilmasindon 6trii mivafiq Lagvetmo fondunda (vo ya
voziyyotdon asili olaraq Podratginin Logvetmo iglori
hesabinda) kifayat godar pul vosaiti olmayanda Podratg1 (i)
Logvetmo fondunda (vo ya voziyyotdon asili olaraq
Podrat¢inin Logvetms islori hesabinda) olan vo (ii) 14.2
bondina uygun olaraq Logvetms fonduna (vo ya
voziyyotdon asili olaraq Podratginin Logvetmo iglori
hesabinda) 6donilmis olmali olan biitin nagd vasaiti
logvetma todbirlorinin hoyata kegirilmasina xarcloyir va
bundan sonra hor hansi logvetmo omoliyyatlari
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(€)

Steering Committee, would not exceed ten (10)
percent of all Capital Costs attributable to the
relevant Development Area which would be
expended from the Effective Date to the last day of
the Calendar Year in which the relevant payment is
supposed to be made.

Upon termination of this Agreement (and subject also to
Articles 14.2(j) and 14.2(k)), Contractor shall notify
SOCAR of all Major Facilities employed in Petroleum
Operations which the Contractor intends to abandon.
SOCAR shall, within sixty (60) days of receipt of
Contractor’s notice, notify Contractor of such Major
Facilities which SOCAR elects to continue to use, as well
as whether SOCAR elects to abandon all other Major
Facilities or have Contractor abandon such other Major
Facilities. A portion of the relevant Abandonment Fund (or
the Contractor Abandonment Account, as the case may be)
commensurate with and attributable to any Major Facilities
shall be transferred to Contractor or to SOCAR (as the case
may be), whichever is responsible for abandoning such
Major Facilities. If SOCAR elects to continue to use or to
abandon any Major Facilities, SOCAR may abandon such
Major Facilities as and when it decides. Abandonment of
any Major Facilities shall be in accordance with Good
International Petroleum Industry Practice; provided,
however, in the event there are insufficient funds in the
relevant Abandonment Fund (or the Contractor
Abandonment Account, as the case may be) to enable
Contractor to complete abandonment operations for which
Contractor is responsible, Contractor shall expend all
amounts (i) available in the Abandonment Fund (or the
Contractor Abandonment Account, as the case may be) and
(ii) required to have been paid into the Abandonment Fund
(or the Contractor Abandonment Account, as the case may
be) in accordance with Article 14.2 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 Major



()

9)

dayandirir; bu andan etibaron 0, galmaqda olan hamin 9sas
obyektlorin logv edilmosi ilo bagli he¢ bir mosuliyyat
dasimir vo ya 6hdolik goturmir. Logv edilmoyan har hansi
Osas obyektlor Beynslxalg neft-qgaz sonayesinds gsbul
edilmis misbat tocriibays uygun olaraq logvetma todbirlori
gorcgivasinda tohliikasiz voziyyotds saxlanmalidir.

SOCAR hor hansi Osas obyektlori logv etmoyi qorara
aldigda vo ya yuxaridaki 14.2(d) vo ya 14.2(e) bandinds
nozords tutuldugu kimi, hor hansi Osas obyektlordon
istifadoni davam etdirmoyi Qorara aldiqda, onda Toroflor
arasinda basqa razilasma olmadigi halda homin Osas
obyektlora vo onlarin lagv edilmasine aid olan butln
masuliyyat va 6hdoalik, habelo mivafiq Lagvetms fondunda
(vo ya vaziyyatdon asili olaraq Podratginin Logvetma iglori
hesabinda) kifayat godar moblog olmadiqda har hansi vosait
6domok mosuliyyati vo Ohdoliyi Podratginin tizarindan
tamamilo gotirilir. SOCAR homin Osas obyektlorin
davam edon istismar1 vo yekun lagvi noticasinds, habelo
SOCAR-in hor hanst Osas obyektlori laziminca logv
etmomasi naticasinds bas veran har hansi itkilor va ziyan
Uclin mosuliyysti 6z (zorino gotlirocoyine vo hor hansi
itkiya, zarara vo ya masuliyyata, eloca do har hansi fiziki vo
ya hiiqugi soxsin, o0 clmlodon, lakin bununla
mohdudlasmadan, hor hanst Hokumat orqaninin Podratg¢i vo
ya hor hansi Podratg1 torof oleyhino galdirdigi hor hansi
pretenziyaya, iddiaya vo ya mohkomo tohqiqatina goéro
mosuliyysti 0z (zorino gotlracayine Vo Podratgiya
kompensasiya 6doyacayins tominat verir.

(i) Miivafiq Islonmo sahesino aid Islonmo vo hasilat
dovriinin ~ baslanmasinin =~ on  dordinct  (14-cl)
ildénimiinden, vo ya (ii) miivafiq Islonmo sahasina dair
Islonmo  programinda miioyyan edilmis Xam neft
ehtiyatlarinmm  yetmis  (70) faizinin  ¢ixarilmasinin
planlagdirildign Toqvim ilina bir (1) il qaldigi tarixdon
(hansinin daha tez bas vermasindan asili olaraq) sonra galon
ilk Togvim riblndon gec olmayaraq, Podrat¢i lagvetma
planini vo logvetma omoliyyatlarinin smetasini (Lagvetmoa
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Facilities. Any unabandoned Major Facilities shall as part
of the abandonment operations be left in a safe condition in
accordance with Good International Petroleum Industry
Practice.

Upon SOCAR electing to abandon any Major Facilities, or
electing pursuant to Articles 14.2(d) or 14.2(e) above to
continue using any such Major Facilities, then unless
otherwise agreed by the Parties, Contractor shall be
released from all responsibility and liability of every kind
pertaining to such Major Facilities and abandonment
thereof as well as payment of any further funds should there
be insufficient funds in the relevant Abandonment Fund (or
the Contractor Abandonment Account, as the case may be).
SOCAR shall indemnify Contractor from and against any
loss, damage and liability of any nature whatsoever, as well
as any claim, action or proceeding instituted against
Contractor, or any Contractor Parties, by any person or
entity, including, but not limited to any Governmental
Authority, arising from, or in any way connected with
SOCAR’s continued use of such Major Facilities and their
ultimate abandonment, as well as any failure by SOCAR to
properly abandon any such Major Facilities.

Not later than the first Calendar Quarter following the
earlier of: (i) the forteenth (14th) anniversary of the
beginning of the Development and Production Period for
the applicable Development Area, or (ii) one (1) year prior
to the Calendar Year in which seventy (70) percent of the
Crude Oil reserves identified in the Development
Programme for the appropriate Development Area are
expected to be recovered, Contractor shall prepare an
abandonment plan and an estimate of the cost of



fondunun (vo ya vaziyyotdon asili olaraq Podratginin
Logvetms islori hesabinin) miivafiq hissasinin logv edilon
hor Osas obyekta aid edilo bilmasina imkan yaratmagq Ggun
kifayot qgodor toforriiatlar vermoklo vo haor bu ciir Osas
obyekt ¢ln nazords tutulmus logvetmos amoliyyatlari tizro
xarclorin miifassal bolgisuni gostarmoakls) (“Lagvetma
islarinin Xarc smetas1”) hazirlayib 5.1(f) bandins uygun
olarag Rohbar komitanin tesdigina verir. Homin Lagvetmo
islorinin Xorc smetasina sOzlgedon planin hazirlanmasi
tarixindon ovval tamamlanmig logvetmsa islorinin Rahbar
komits torofindon vaxtasir1 tosdiq olunan faktiki xarclari do
daxil edilir. Bundan sonra Podratgt hor il logvetmo
omaliyyatlarinin smetasini tohlil edir vo lazim golss, 0
cumlodon sonraki Kasflori nazora almaq Ugiin Logvetma
islarinin xorc smetasina mduvafiq doyisikliklor edir vo onu
Rahbor komitonin tasdigina verir. SOCAR 6z hesabina
Podratg1 torafindon Rahbar komitays toqdim edilmis bu ciir
Logvetma islarinin Xarc smetasinin (vo bu 14.2(g) bondindo
nozords tutulmus hor hansi illik doayisikliklorin) mustaqil
giymatlondirmasini tolob eds vo apara bilor. SOCAR bu cir
mustagil giymoatlondirmani Podrat¢iya toqdim edir vo ya
togdim olunmasimi tomin edir. SOCAR vo Podratct,
Podratginin Lagvetma iglarinin Xarc smetasi (vo ya ona
edilon doyisikliklor) ilo SOCAR torofindon aparilmis
mustaqgil giymotlondirmonin naticoesi arasinda har hansi
ohamiyyatli uygunsuzluglart aradan gqaldirmaq {gilin
aglabatan saylor g6storir. Bu ciir uygunsuzluglar Podrat¢iya
mastagil giymatlondirmanin toqdim edilmosindan etibaron
doxsan (90) glin arzinds hall edils bilmazss, SOCAR vs ya
Podratg1 biri digerina bildiris toqdim etmoklo bu clr
uygunsuzluglarin halli ¢tin Ekspert gorarinin verilmasi
qaydasinin 3-cU hissasino uygun olaraq ekspert toyin
edilmasini tolob bilor. Bu 14.2(g) bandins asasan SOCAR
Vo ya Podrate1 torafindon bildiris tagdim edilmasi va/yaxud
SOCAR vo ya Podratginin bu ciir uygunsuzluqlara dair
gorar verilmasi ¢ln eksperts miraciot etmosi, Podrat¢inin
bu 14.2 bandins uygun olaraq miivafiq Logvetmo fonduna
(Vo ya vaziyyatdon asili olaraq Podratginin Logvetma islori
hesabina) Podratg1 torafindon bu 14.2(g) bandins osassn
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abandonment operations (in sufficient detail as to allow
attribution of the relevant portion of the Abandonment
Fund (or the Contractor Abandonment Account, as the case
may be) to each Major Facility to be abandoned thereunder,
and with detailed costs breakdown for the abandonment
operations contemplated for each such Major Facility) for
approval by the Steering Committee pursuant to Article
5.1(f) (the “Estimated Cost of Abandonment”). Such
Estimated Cost of Abandonment shall include the actual
costs of any abandonment activities, as approved from time
to time by the Steering Committee, to the extent that they
have been completed prior to the date of preparation of the
plan. Annually thereafter Contractor shall examine the
estimated costs of abandonment operations and, if
appropriate, revise the Estimated Cost of Abandonment
including such revision as may be necessary to take into
account subsequent Discoveries, for Steering Committee
approval. SOCAR shall be entitled, at its sole cost and
expense, to request and conduct an independent evaluation
of such Estimated Cost of Abandonment submitted by
Contractor to the Steering Committee and of any annual
revisions of same as provided in this Article 14.2(g).
SOCAR shall provide or procure the provision of any such
independent evaluation to the Contractor. SOCAR and
Contractor shall use their reasonable efforts to resolve any
material discrepancies between Contractor’s Estimated Cost
of Abandonment or revision thereof and SOCAR’s
independent evaluation thereof. In the event such
discrepancies cannot be resolved within ninety (90) days of
the provision of the independent evaluation to Contractor,
either SOCAR or Contractor may by the service of notice
upon the other request that such discrepancies be resolved
by an expert appointed in accordance with Part 3 of the
Expert Determination Procedure. The service by either
SOCAR or Contractor of a notice under this Article 14.2(g),
and/or the referral by either SOCAR or Contractor of such
discrepancies to an expert for determination, shall be
without prejudice to the obligation of Contractor to transfer
funds to the relevant Abandonment Fund (or the Contractor



(h)

(i)

togdim edilmis Logvetma iglorinin Xorc smetasina vo ona
edilmis hor hansi doyisiklikloro osason dorhal vosait
kogtrmok 6hdaliyine xalal gatirmir, bu sartlo ki, bu 14.2(g)
bondina vo Ekspert gorarinin verilmosi qaydasinin 3-ci
hissasina uygun olaraq har hansi ekspert gorarinin verilmoasi
muddati arzinds Podrate¢i torafindon Lagvetms fonduna (vo
ya vaziyystdon asili olaraq Podratginin Logvetmo iglori
hesabina) kociiriilmiis vosaitlor ekspertin yekun gorar
verilona goador sorti olaraq ko¢uriilmiis hesab edilir. Toraflor
muvafiq Logvetma fonduna (vo ya voziyystdon asili olaraq
Podratginin Logvetms islori hesabina) aid olan mobloglarin
Ekspert Qorarinin verilmosi qaydasinin 3-cU  hissasine
uygun verilmis ekspert gorarina miivafiq olmasini tomin
etmok Gc¢lin bu clr 6daniglorin Logvetma fonduna (vo ya
voziyyotdon asili olaraq Podratginin Logvetmo iglori
hesabina) madaxil vo ya Lagvetmo fondundan (vo ya
voziyyotdon asili olaraq Podratginin Logvetmo iglori
hesabindan) moaxaric edilmasini tomin edir.

Butln logvetmo todbirlori basa ¢atdigdan sonra Lagvetmoa
fondunda (fondlarinda) (vo ya voziyyotdon asili olaraq
Podratginin Logvetms islori hesabinda) izafi vasait galarsa,
bu vosait Podratcinin vo SOCAR-in yerino Yetirdiyi
logvetmo omaliyyatlarimin  dayarina miitonasib surotdo
mivafiq olarag SOCAR vo Podrat¢i arasinda boliisdiiriiliir,
lakin he¢ bir halda Podrat¢inin payr 11.5 bandinin
muiddosalarma uygun olaraq bu Sazisin qiivvasine xitam
verilmazdon ovvalki on (10) il orzindo Monfoot
Karbohidrogenlorinin - SOCAR ilo Podrat¢i arasinda
bélinan hacmlarinin hesablanmig orta hacmino miditanasib
suratdo bolindiyl toqdirde Podrat¢inin ala bilocayi izafi
vasaitin moblogindon ¢ox olmamalidir.

Logvetmo fonduna (fondlarma) (vo ya voaziyystdon asilt
olaraq Podrat¢inin Logvetms islori hesabina) 6danilon, bu
fonda (hesaba) daxil olan vo ya onun gazandigi, yaxud
malik oldugu moblaglardan heg bir Vergi tutulmur.

109

(h)
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Abandonment Account, as the case may be) promptly in
accordance with this Article 14.2 based on the Estimated
Cost of Abandonment and any revisions thereof submitted
by Contractor as set out in this Article 14.2(g), provided
that all such funds transferred by Contractor to the
Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) in the period of any expert
determination pursuant to this Article 14.2(g) and Part 3 of
the Expert Determination Procedure shall be deemed to
have been so transferred on a provisional basis pending the
final determination of the expert. The Parties shall cause
such payments to be made to or from the relevant
Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) as are necessary to ensure that
the amounts standing to the credit of the Abandonment
Fund (or the Contractor Abandonment Account, as the case
may be) are consistent with the expert’s determination
rendered in accordance with Part 3 of the Expert
Determination Procedure.

In the event that there are excess funds in the Abandonment
Fund(s) (or the Contractor Abandonment Account, as the
case may be) following completion of all abandonment
operations, then such excess shall be distributed between
SOCAR and Contractor in proportion to the cost of
abandonment operations undertaken by Contractor and
SOCAR, but in no event shall Contractor’s share exceed an
amount it would have received had the excess funds been
distributed in the ratio of the weighted average of the last
ten (10) years Profit Petroleum distribution between
SOCAR and Contractor under the provisions of Article 11.5
prior to termination of this Agreement.

No Taxes shall be imposed on any amounts paid into,
received or earned by or held in the Abandonment Fund(s)
(or the Contractor Abandonment Account, as the case may
be).



@)

(k)

Podrat¢1 miivafiq qaydada 29.3(a) vo ya 29.3(b) boandlarina
uygun olaraq bu Sazigso Xitam verilmasi vo ya bitin
Kontrakt sahesindon imtina edilmesi barodo SOCAR-a
bildiris toqdim edarse vo ya 29.1 bondina uygun olaraq
Podratginin K6kIU pozuntuya yol vermasi sebabindon vo ya
29.2 bandinds verilmis sabablordan har hansi biri asasinda
bu Sazigo xitam verilorse va bu ciir bildirig verildiyi yaxud
Saziga xitam verildiyi tarixds Podratg1 torafindon Logvetmo
fonduna (fondlarina) (vo ya voziyystdon asili olaraq
Podratginin Logvetmo islori hesabina) edilon Odonislarin
comi (agor varsa) (i) 14.2(g) bandina asason hazirlanmig vo
tosdiglonmis/yenilonmis cari Logvetmo islorinin  Xorc
Smetasina, Vo ya (ii) bu ciir bildiris verildiyi yaxud Saziso
xitam verildiyi tarixdo miivafiq Islonmo sahasine
(saholarino) aid (Quvvayaminms tarixindon hesablanmis)
biitiin Osasli masraflorin on (10) faizino (bu mablaglordon
hansinin daha kigik olmasindan asili olaraq) borabar
deyilsa, 0 zaman Podrat¢1 xitamin yaxud imtinanin quvvaya
minmo tarixindan avval va onun ilkin sorti kimi, bu cir
bildiris tarixinde Podrat¢1 torafinden Logvetmos fonduna
(fondlarina) (vo ya vaziyyotdon asili olaraq Podratginin
Logvetms islori hesabina) edilmis 6donislorin comi ilo (X)
14.2(g) bandina osason hazirlanmis \G)
tosdiglonmig/yenilonmis cari Logvetms islorinin  Xorc
smetas1 va ya (y) bu ciir bildiris tarixindo miivafiq Islonma
sahoasino  (sahalorino) aid (QuUvvayaminms tarixindan
hesablanmis) biitiin Osasli masraflorin on (10) faizi (bu
mablaglardon hansinin daha kicik olmasindan asili olaraq)
arasindaki forgo barabar mablogdo 6donis edir (bu ciir
Odonis “Lagvetma islori Uzra qahq 6danis” hesab edilir).
Logvetmo iglori Uzro galig 0donis 14.2(k) bandino uygun
hoyata kegirilir.

Muvafig gaydada 29.3(a) va ya 29.3(b) bandlorine uygun
olaraq bu Saziso xitam verilmasi vo ya bitin Kontrakt
sahasindon imtina edilmasi barods Podrat¢inin bildiris
togdim etdiyi tarixde vo ya 29.1 boandina uygun olaraq
Podrat¢inin KOklU pozuntuya yol vermasi ssbabindan vo ya
29.2 bandinds verilmis sabablordan hor hansi biri asasinda
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In the event that Contractor gives notice to SOCAR to
terminate this Agreement or relinquish all of the Contract
Area pursuant to Articles 29.3(a) or 29.3(b) respectively or
in the event that this Agreement terminates for Contractor's
Material Breach pursuant to Article 29.1 or for any of the
reasons stated in Article 29.2 and at the date of such notice
or termination of this Agreement the aggregate
contributions made by Contractor to the Abandonment
Fund(s) (or the Contractor Abandonment Account, as the
case may be), if any, are not equal to the lesser of (i) the
then Estimated Cost of Abandonment as prepared and
approved/updated under Article 14.2(g) and (ii) ten (10)
percent of all Capital Costs attributable to the relevant
Development Area(s) (as calculated from the Effective
Date) as at the date of such notice or termination of the
Agreement, Contractor shall, prior and as a pre-condition to
the termination or relinquishment taking effect, contribute
an amount equal to the difference between the aggregate
contributions made by Contractor to the Abandonment
Fund(s) (or the Contractor Abandonment Account, as the
case may be), if any, at the date of its notice and the lesser
of (x) the then Estimated Cost of Abandonment prepared
and approved/updated under Article 14.2(g) and (y) ten (10)
percent of all Capital Costs attributable to the relevant
Development Area(s) (as calculated from the Effective
Date) as at the date of such notice (such contribution being
the “Outstanding Abandonment Contribution”). The
Outstanding Abandonment Contribution shall be made in
accordance with Article 14.2(k).

In the event that the Abandonment Fund(s) has been
established at the date that Contractor gives written notice
to terminate this Agreement or relinquish all of the Contract
Area pursuant to Articles 29.3(a) or 29.3(b) respectively or
in the event that this Agreement terminates for Contractor's
Material Breach pursuant to Article 29.1 or for any of the



14.3

bu Sazigo xitam verildiyi tarixds Lagvetmo fondu (fondlari)
yaradilmig olarsa, Podrat¢r Lagvetmo islori Uzra galiq
Odonisi Logvetmo fonduna (fondlarma) 0Odoyir. Ogor
Logvetmo fondu bu cir tarixdo yaradilmayibsa, (i)
Podratginin bu Sazisa xitam verilmasi vo ya bitiin Kontrakt
sahasindon imtina edilmasi barads bildiris toqdim etdiyi vo
ya voziyystdon asili olaraq (ii) Podratginin  KOKIu
pozuntuya yol vermasi sobobindon Sazigo Xitam verildiyi
tarixdon etibaron altmis (60) giin orzindo SOCAR va
Podratg1 14.2(a) bandine uygun olaraq Lagvetma fondunun
(fondlarinin) yaradilmasi {i¢lin biitiin aglabatan saylori
g0storir. Ogoar hamin altmus (60) giin arzindo Logvetmo
fondu (fondlar1) yaradilmayibsa, Podratgr xitamin yaxud
imtinanin  qiivvoya minmo tarixindon ovval 14.2(a)
bondinds mioayyoanlosdirilmis kredit meyarlarina cavab
veran yuksok niifuza malik beynolxalg bankda mogsadli
hesab a¢ir (bu hesabin yegana magsadi Lagvetma iglori lizro
galiq 0Odonisi qgobul etmok vo saxlamag olacaqdir)
(“Podrat¢imin Lagvetma islori hesab1”) vo Logvetmo islori
Uzro galiq 6donisi Podratginin Logvetma islori hesabina
0dayir. Sazisin xitami vo ya Kontrakt sahosindon imtina
qivvays mindikdon sonra, Podrat¢inin Logvetma islori
hesabir Logvetmoa fondu hesab edilir vo dorhal SOCAR-a
otardlir va ondan sonra SOCAR torafindan tokbagina idara
edilir va nazarat olunur. Logvetmo fondunda (fondlarinda)
Vo ya muvafiq olaraq Podratginin Lagvetms islori hesabinda
olan vosaitlor (0 climladon Logvetmo islori lzra qaliq
0donis) 14.2(e) bondinin middoalar1 nazors alinmagla vo
homin middoalara uygun sokilds idars edilir.

Avadanhgin icarasi

Neft-gaz omoliyyatlar1 gedisindo biitiin Podrat¢1 toroflor 6z Ortaq
sirkatlorindon vo ya Uciincli toroflordon icaroys gotiiriilmiis
avadanliqdan istifado etmok hiiququna malikdirlor. Podratginin
uzunmdiiddatli icars (bu 14-cli Maddonin magsadlari baximindan, on
(10) ildon artig miiddato icaro demokdir) ssasinda istifads etdiyi
avadanlhiga golinco, Podratg1 Neft-gaz omoliyyatlarinda bu
avadanligdan bir daha istifado etmok niyyatindo deyilso, Podratgt
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reasons stated in Article 29.2, Contractor shall pay the
Outstanding  Abandonment  Contribution into  the
Abandonment Fund(s). If the Abandonment Fund(s) has not
been established at such date, SOCAR and Contractor shall
use their reasonable efforts to establish the Abandonment
Fund(s) in accordance with Article 14.2(a) within sixty (60)
days of the date of (i) Contractor's notice to terminate this
Agreement or relinquish all of the Contract Area or (ii) this
Agreement's termination for Contractor's Material Breach,
as the case may be. If the Abandonment Fund(s) has not
been established within such sixty (60) day period
Contractor may, prior to the termination or relinquishment
taking effect, establish an escrow account at an
international bank of good repute that satisfies the credit
criteria set out in Article 14.2(a) (which account shall be
solely for the purpose of receiving payment of and holding
the Outstanding Abandonment Contribution) (“Contractor
Abandonment Account”) and shall pay the Outstanding

Abandonment  Contribution into the  Contractor
Abandonment Account. Once the termination or
relinquishment  becomes effective, the Contractor
Abandonment Account shall be regarded as the

Abandonment Fund(s) and promptly shall be transferred to
and thereafter managed and controlled by SOCAR alone.
The funds in the Abandonment Fund(s) (including the
Outstanding Abandonment Contribution) or the Contractor
Abandonment Account, as applicable, shall be dealt with
subject to and in accordance with the provisions of Article
14.2(e).

Leases 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 14 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



avadanligt onun sahiblori olan Ortaq sirkotlordon icaroyo
gbtlirmiigsa, homin icaronin SOCAR-a verilmasini tomin edacak,
avadanlig1 Ugiincii toroflordon icaroys gétiirmiissa, hamin icaranin
SOCAR-a verilmasi imkani yaradilmasmi tomin etmak (glin 0z
solahiyyoti daxilindo biitiin aglabatan saylori gostorocok, habelos
¢alisacaqdir ki, icars sazisinde SOCAR-1n bu avadanligi aldo etmok
hliququ nozarda tutulsun.
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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 exercisable by SOCAR.
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15.2

15.3

MADDO 15

TOBII QAZ

Tabii samt gazi

Istonilon Xam neft Kosfindon hasil edilon Tobii somt qazinin emal
Uclin istifado edilmoyan hissesi (Podratgimin  11.2 va 15.3
bondlorindo nazords tutulmus hiiquqlarima omol edilmasi sortilo)
SOCAR-a Catdirilma montagasinds pulsuz ¢atdirilir.

Podratgiya ixtiyar verilir ki, Kontrakt sahasinds kosf olunmus maye
karbohidrogenlori ¢ixarsin vo onlarla birlikdo ¢ixan Tobii somt
qazin1 satis ugun maye karbohidrogenlordon ayirmaq magsadilo
emal etsin, bu sortlo ki, belo emal Podratg1 {igiin igtisadi cohatdon
olverigli metodlarla aparilsin. Tobii Somt gazindan ayrilan mayelor
Xam neft sayilir.

Sarbast tabii gaz

Sarbost tobii gaz Kosf olunarsa, Podrat¢i Osas kosfiyyat dovriiniin
(vo ya onun hor hansi uzadilma miiddst(lor)inin) sonuna goadar
SOCAR-a bu baroads bildiris vers bilor. Podratgr SOCAR-a Sarbast
tobii gaz Kosfi hagqinda bildiris taqdim edarss, SOCAR ilo Podratci
homin Sorbast tobii qazin islonmasi Vo hasilatinin sortlorini
razilagdirmaq {¢iin homin bildiris tarixindon on iki (12) ay
muddstindo mistasna danigiqlar aparacaqlar.

Toabii gazin masalds vandirilmasi va va havaya buraxilmasi

Qoza voziyyatlorinds, avadanliq nasaz oldugda, har hansi
obyektlorin, o cimlodon ¢atdirilma sistemlarin tomir edildiyi va ya
onlara planli texniki xidmot gosterildiyi hallarda, yaxud SOCAR
15.1 boandinin middsalarina uygun suratdo Podrat¢inin verdiyi
Tobii somt qazini gobul etmadiyi halda, Podratg1 Tobii Somt qazinin
muvafig hocmini mosalds yandirmaq vo ya havaya buraxmaq
hiququna malikdir.
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15.2

15.3

ARTICLE 15

NATURAL GAS

Associated Natural Gas

Associated Natural Gas produced from any Discovery and not used
for processing (subject to Contractor’s rights pursuant to Article
11.2 and Article 15.3) shall be delivered to SOCAR free of charge
at the Delivery Point.

Contractor shall have the right to produce hydrocarbon liquids
found within the Contract Area and to process Associated Natural
Gas produced with any such liquids in order to extract such liquids
for sale, provided that such processing can be conducted in a
manner that is economically justified for Contractor. Liquids saved
shall be treated as Crude Oil.

Non-associated Natural Gas

In the event of a Non-associated Natural Gas Discovery, Contractor
shall be entitled to submit to SOCAR a notice thereof before the
end of the Main Exploration Period (or any of its extension(s)). If
Contractor submits to SOCAR a notice of Non-associated Natural
Gas Discovery, SOCAR and Contractor shall conduct exclusive
negotiations for the duration of twelve (12) months from the date of
such notice to agree the terms of development and production of
such Non-Associated Natural Gas.

Flaring or Venting of Natural Gas

Contractor shall have the right to flare or vent the applicable
amount of Associated Natural Gas in the event of emergencies,
equipment malfunctions, repairs or maintenance of any facilities,
including delivery systems, or SOCAR’s failure to take delivery of
Associated Natural Gas to be delivered to it by Contractor as
provided in Article 15.1.



MADDO 16

SORBOST DONORLI VALYUTA

Podratgiya vo hor Podrat¢i torofs, habelo onlarin Ortaq sirkostlorine vo
Subpodratcilarina bu Sazisin qiivvads olacagi dovr orzinds vo bu Sazislo
olagodar olaraq asagidaki islori gérmoaya solahiyyat verilir:

(@)

(b)

(©)

(d)

(€)

Hom Azorbaycan Respublikasinda, ham do onun hiidudlarindan
konarda Sorbost donorli valyuta ilo bank hesablari, habelo
Azorbaycan Respublikasinda yerli valyuta ilo bank hesablar1 agmagq,
aparmaq va onlardan istifado etmok;

Neft-gaz omoliyyatlar1 {iglin Azorbaycan Respublikasina Sorbost
donarli valyuta ilo zoruri vosait gotirmak;

Bu Sazis tizro Neft-gaz omaliyyatlarin1 hoyata kegirmokdan va
Podratginin digor Ohdaliklorini yerino yetirmokdon o6trii, lazim
galdikca, ganunla yol verilan an slverigli miibadilo mazannasi (vo
hor ciir soraitdo Azarbaycan Respublikasi Moarkazi Bankinin digar
xarici investorlar lclin totbiq etdiyi mubadilo moazannasindon az
olverisli olmayan mozonns) ils, adi vo hamiligla gabul olunmus
bank komisyon haglarindan basqa he¢ bir mablog ¢ixilmadan vo
ya haqq o6danilmadon Sorbast donorli valyutaya yerli valyuta
almag;

Neft-gaz omoliyyatlarinda istifads etmak (i¢iin nagd sokilds mévcud
olan vo ya hamin omoliyyatlarla bagli qazanilmis, cari yerli
tolobatdan artiq olan yerli valyutani qanunla yol verilon on slverisli
mubadilo mazonnasi (vo har ciir soraitds, Azarbaycan Respublikasi
Moarkozi Bankimin digor xarici investorlar (glin totbiq etdiyi
mozannadan az slverisli olmayan miibadilo mazonnasi) ils, adi vo
hamiligla gabul edilmis bank komisyon haqlarindan basqa heg bir
mablog tutulmadan vo ya haqq 6donilmadan Sarbast donorli
valyutaya cevirmok;

Bu Saziga uygun olaraq aldo edilmis biitiin varidati, o climlodon
Karbohidrogenlorin Podratg1 toraflors catan payinin ixracindan
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ARTICLE 16

FOREIGN EXCHANGE

Contractor and each Contractor Party, and their Affiliates and Sub-
contractors, are authorised throughout the duration of this Agreement and in
connection with this Agreement to:

(@)

(b)

(©)

(d)

(€)

Open, maintain and operate Foreign Exchange bank accounts both
inside and outside the Republic of Azerbaijan and local currency
bank accounts inside the Republic of Azerbaijan;

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

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

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

Export, hold and retain outside the Republic of Azerbaijan, or
dispose of, all proceeds obtained under this Agreement, including



(f)

(@)

(h)

(i)

golon biitlin varidati he¢ bir mshdudiyyst olmadan Azarbaycan
Respublikasinin hiidudlarindan konara aparmag, orada saxlamag,
yaxud onlarin barasinda sarancam vermak;

Ozlorinin yerli tolobatindan artiq olan hor hansi Sorbost donorli
valyutan1 Azarbaycan Respublikasindan konara ko¢urmok;

Sarbast donoarli valyutani yerli vo ya hor hansi basqa valyutaya
cevirmok barosinds ganunda nozords tutulan va ya mocburi
toloblorin hamisindan azad olmag;

Xarici votondaslar olan vo Neft-qaz omoliyyatlar1 g¢or¢ivasindo
Azaorbaycan Respublikasinda isloyon 0z omokdaslarina xaricde
omak haqqni, miiavinatlori vo digar glizostli 6donclari gismon vo ya
tamamilo Sorboast dénarli valyuta ils vermoak;

Neft-gaz omoliyyatlarinda calisan 6z Xarici Subpodratcilarina
odanclori bilavasito Azarbaycan Respublikasindan konarda Sarbast
doénorli valyuta ilo vermok.

Podratgiya lazim olarsa, SOCAR yuxarida gostorilmis icazalordon har hansi
birinin alinmasinda Podratgiya komok etmok Uglin 6z salahiyyatlorinin tam

hacmi

daxilindo hor hansi Hokumst organlarinin garsisinda ganun

cargivasindo mumkun olan saylori gostarir.
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(f)

(9)

(h)

(i)

without limitation all payments received from export sales of
Contractor Parties’ share of Petroleum;

Transfer outside the Republic of Azerbaijan any Foreign Exchange
in excess of their 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 abroad the salaries,
allowances and other benefits received by their expatriate
employees working in the Republic of Azerbaijan on 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 its 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.



MADDO 17 ARTICLE 17

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podratgr Neft-gaz omoliyyatlarinin miihasibat sonadlorini vo ugotunu Contractor shall maintain books and accounts of Petroleum Operations in
Miihasibat u¢otunun aparilmasi gaydasina uygun suratds aparir. accordance with the Accounting Procedure.
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18.1

MADDO 18

IDXAL VO iXRAC

idxal va ixrac hiiquglar

(@)

(b)

Hor Podrat¢1 torof, Omoliyyat sirkoti, onlarin Ortaq
sirkatlori, agentlori vo Subpodratgilart heg¢ bir Vergi
tutulmadan vo heg¢ bir mohdudiyyst qgoyulmadan
asagidakilar1 6z adlarindan Azorbaycan Respublikasina
idxal etmok vo Azarbaycan Respublikasindan yenidan ixrac
etmok huququna malikdirlor (bu 18.1 bondinin sonraki
middosalart  nozora alinmagqla): har ciir avadanliq,
materiallar, dozgahlar vo alstlor, nagliyyat vasitalori, ehtiyat
hissalori, Podrat¢inin osaslandirilmig rayine gores, Neft-gaz
omaliyyatlarinin laziminca aparilmasi vo yerina yetirilmosi
Uclin zoruri olan mallar vo basqa agyalar (qida mohsullari,
spirtli igkilor va tutiin momulati istisna olmagqla).

Yuxarida deyilonloro baxmayaraq, Podrat¢i Neft-qaz
omaliyyatlar1 {iglin  alinmis  vo  moasroflori  Neft-qaz
omoliyyatlart hesabma daxil edilmis hor hansi maddi
sarvatlori  Azorbaycan Respublikasindan yenidon ixrac
etmok hiiquguna malik deyildir (tomir vo ya texniki
xidmatlo bagl zoruri hallar istisna edilmakla, lakin bu sortlo
ki, homin tomir vo ya texniki xidmat basa ¢atdirildigdan
sonra osaslandirilmig miiddat orzinds bu maddi sorvatlor
Azarbaycan Respublikasina yenidon idxal edilsin).

Hor Podrat¢1 torof, Omoliyyat sirkoti, onlarin Ortaq
sirkatlori, agentlori va Subpodrat¢ilari, onlarin biitiin
omokdaslar1 vo onlarin ailo Uzvlori Vergi tutulmadan vo
mohdudiyyst goyulmadan istonilon vaxt Azorbaycan
Respublikasina mebel, paltar, moaisot texnikasi, nagliyyat
vasitalori, ehtiyat hissalori vo Azarbaycan Respublikasina ig
Uclin ezam olunan, yaxud sofar edon acnabi omokdaslarin
Vo onlarin aila Uzvlarinin soxsi istifadesindon 6trii hor hansi
soxsi omlak (gida mohsullari, spirtli ickilor va titlin

117

18.1

ARTICLE 18

IMPORT AND EXPORT

Import and Export Rights

(@)

(b)

Each Contractor Party, Operating Company, their
Affiliates, 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 foodstuffs, alcohol and tobacco products)
necessary in Contractor’s reasonable opinion for the proper
conduct and achievement of the Petroleum Operations,
subject to the further provisions of this Article 18.1.

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, furniture,
clothing, household appliances, vehicles, spare parts and all
personal effects (excluding foodstuffs, alcohol and tobacco
products) for personal use by the foreign employees and
their families assigned to work in, or travel to, the Republic



18.2

18.3

momulati istisna olmaqla) idxal etmok vo Azaorbaycan
Respublikasindan  yenidon ixrac etmok  hiiququna
malikdirlor. Hor hansi Podrat¢i torof, ©moliyyat sirkati,
onlarin Ortaq sirkatlori, agentlori vo/yaxud Subpodratcilari
Vo ya onlarin Azorbaycan Respublikasinda c¢alisan
omokdaslar1 torofindon idxal edilmis mallarin hor hansi
Uclincli  torofo  soxsi  satiglart  zamam  Azorbaycan
Respublikasinin  ganunvericiliyina uygun olaraq (12-Ci
Maddonin middoalarina amol edilmasi sorti ilo) vergi
tutulur.

Karbohidrogenlarin ixraci

Hor Podratgi torof, onun mistarilori, onun vo onlarin nagletma
agentlori bu Sazisin miiddoealarina uygun olaraq hamin Podratci
torofo catasi Xam neft paym he¢ bir Vergi 6domadon (Moanfaot
vergisindon bagqa) istonilon vaxt sorbast sokildo ixrac etmok
hiququna malikdirlor.

Gomriik gaydalan

12-ci Maddonin, 18.1 vo 18.2 bondlorinin middoealarina amol
edilmasi sortilo bu Sazis ilo bagh biitiin idxal vo ixrac omosliyyatlari
miivafiq gomrikk qaydalarmin vo tolimatlarinin toloblarine amal
olunmagla va lazimi sonadlor tartib edilmoklo hayata kegirilir va har
Podratgi torof, ©Omoliyyat sirkoti, onlarin Ortaq sirkatlori, agentlori vo
Subpodratgilar gomriik rasmilosdirilmasi / sanadlagdirmo
xidmotlorinin - migabilindo yigimlar1  6dayir, bu sortlo ki, belo
yigimlar nominal olsun, gomriik rasmilogdirilmasi Xidmatinin/
sonadlagdirmanin togdim edilmasina gokilon faktiki mosroflors uygun
olsun vo ayri-seckilik olmadan tatbig edilsin. Mal, is vo xidmotlorin
idxali vo yenidon ixraci ilo olagadar gdmrik rosmilosdirilmasi/
sonadlogdirma xidmatlori Gigin yigimlarin mablogi he¢ bir halda
asagida gostarilon maksimum daracalordon artiq olmamalidir:
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18.2

18.3

of Azerbaijan. Private sales of imported goods by any
Contractor Party, Operating Company, their Affiliates,
agents 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
12).

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, the portion of Crude Qil to which such
Contractor Party is entitled in accordance with the provisions of this
Agreement.

Customs Laws

Subject to Articles 12, 18.1 and 18.2, all imports and exports carried
out in connection with this Agreement shall be subject to the
procedures and documentation required by applicable customs laws
and regulations, and each Contractor Party, the Operating
Company, their Affiliates, agents and Sub-contractors shall pay any
customs service / documentation fees to the extent they are nominal
and consistent with the actual costs of providing such customs
service / documentation and are of a non-discriminatory nature. In
respect of imports and re-exports of goods, works and services the
customs service / documentation fees shall in no event exceed the
following maximum amounts:



18.4

18.5

Yukun bayan edilmis
dayari, Dollarla

Gomriik yigimi

0-—100.000 dayarin 0,15%-i

100.001 — 1.000.000 $150 Ustogal $100.001-dan
artiq doyarin 0,10%-i

1.000.001 - 5.000.000 $1050 ustogol $1.000.001-don

artiq dayarin 0,07%-i

5.000.001 — 10.000.000 $3850 ustogol $5.000.001-don

artiq dayarin 0,05%-i

10.000.000-dan yuxar1 $6350 ustogal $10.000.000-dan

artiq dayarin 0,01%-i

Xarici ticarat gaydalari

Hor Podrat¢i torof, ©Omoliyyat sirketi, onlarin Ortaq sirkatlori,
agentlori vo Subpodratcilart Azorbaycan Respublikasinda qiivvoda
olan xarici ticarat gaydalarinin 18.1 bondinds gdstorilon mallarin
idxalina vo ixracina, habels onlarin monga Olkalarine vo bu Sazisin
sortlorina gora Podratciya ¢atan Xam neftin ixracina aid gadaganlar
vo muxtalif mohdudiyyatlor ilo bagli taloblora amal etmokdan do
azad olunurlar.

SOCAR-1n kGmayi

Podratginin miivafiq xahisi oldugda SOCAR yuxarida adi ¢okilon
azad olmalar1 vo glizostlori tomin etmok vo hor hansi Podratgi
torofin, Omoliyyat sirkotinin, onlarin  Ortaq sirkatlorinin,
agentlorinin va Subpodratgilarin, onlarin biitiin amoakdaslarinin va
onlarin ailo Ozvlorinin har hanst avadanh@inin vo Yya digor
mallarimin =~ goémrik  rosmilogdirilmasini  sadoslogdirmak  va
suratlondirmak (gln salahiyyatlarinin tam hacmi daxilinds lazimi
ganuni tadbirlori géracakdir.
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18.4

18.5

Declared Value Fee

of Shipment in Dollars

0-100,000 0.15% of value

100,001 - 1,000,000 $150 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 plus 0.05% of value
over $5,000,001

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

Foreign Trade Requlations

Each Contractor Party, the Operating Company, their Affiliates,
agents and Sub-contractors shall also be exempt from the provisions
of the 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 18.1 and with
respect to the Crude Oil allocated to Contractor pursuant to this
Agreement.

SOCAR Assistance

SOCAR shall, within the full limits of its authority, use its
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 any Contractor Party, the Operating
Company, their Affiliates, agents and Sub-contractors and all of
their employees and family members.



18.6

Muiqavilalar va satinalmalar

Neft-gaz omoliyyatlart ilo bagli miiqavilolorin baglanmasi vo
satinalma faaliyysti Migavilalor vo satinalma qaydast vo Rohbar
komitanin muvafiq gerarlari va iclas protokollar: asasinda aparilir.
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18.6

Contracts and Procurement

All contracting and procurement activities in connection with
Petroleum Operations shall be conducted in accordance with the
Contracts and Procurement Procedure and relevant resolutions and
minutes of the Steering Committee.



19.1

19.2

19.3

MADDO 19

HASILATIN SORONCAMA KECMOSI

Karbohidrogenlar Uizarinds mulkiyyat hliguqu

13.1(c) bandinds ayrica gostorilmig, Xam neft hasilatini itirmok
riski ilo bagli olan hallar istisna edilmokla, Xam neft hasilatinin har
Podratg1 torofa gatan payi tizorindo milkiyyat hiiququ vo itki riski
belo Podratg1 torofo Catdirilma mantagesinds (montagalarinda)
kecir.

Karbohidrogenlarin gondarilma normalar:

Hom SOCAR-mn, hom do Podrat¢i toroflorin bu Saziso osason
Ozlorino diison Karbohidrogen paylarmi gondormok vo onun
barasindoa saroncam vermok hiiququ va 6hdoliyi vardir. Belo paylar
mimkin godor mintozom suratds gondarilir, bu iso 0 demokdir Ki,
hom SOCAR-a, hom dos Podratg1 toraflars icazs verilir ki, aglabatan
hidudlar daxilinds onlar ¢ixarilmis, lakin gondarilmo giiniino gadar
gondarilmomis Karbohidrogenlordon ¢atan paylarindan daha ¢ox vo
ya daha az (muvafiq surotdo normativdon artiq vo ya oskik)
hocmlordo Karbohidrogenlor gondarsinlar, lakin bunu elo etsinlor
ki, normativdon artiq vo ya oskik olan hamin géndarmalar digor
Torofin hiiquglarina xalal gatirmasin, hasilatin siiratine vo saxlama
¢onlorinin tutumuna uygun olsun. Praktiki cohatdon mimkin godor
tez bir zamanda vo miivafiq Islonmo vo hasilat dévrinin
baslanmasindan bir (1) ildon gec olmayaraq SOCAR vo Podratgi
yuxarida gostorilmis prinsiplor osasinda gondormo proqramini
nizamlayan qaydalar vo usullar miisyyon edirlor.

SOCAR-a Xam nefti satin almaq imkaninin verilmasi

@ SOCAR Xam neft almaq istadiyi Togvim ribi
baslanmazdan doxsan (90) giin avval Podratgiya bu barads
yazili sokildo Dbildiris toqdim etmoklo har Togvim
riblinds bu Sazigin miiddealar1 asasinda Podrat¢iya diigon
Xam neftin  bir hissesini  Catdirilma montagesinds
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19.2

19.3

ARTICLE 19

DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 13.1(c) concerning the risk
of loss of Crude Oil production, the transfer of title and risk of loss
to each Contractor Party of the share of the Crude Oil production to
which such Contractor Party is entitled shall be made at the
Delivery Point(s).

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 unlifted by the lifting day, to the extent that such
overlift or underlift does not infringe on the rights of the other and
is compatible with the production rate and the storage capacity.
SOCAR and Contractor shall establish the rules and procedures to
govern the lifting programme on the basis of the principles
described above as soon as reasonably practicable and not later than
one (1) year after beginning of the corresponding Development and
Production Period.

SOCAR Option to Purchase Crude Oil

@) During each Calendar Quarter SOCAR shall be entitled to
purchase from Contractor a portion of the Crude Oil
allocated to Contractor under the provisions hereof, at the
Delivery Point(s), by giving ninety (90) days written notice
to Contractor of such purchase preceding the Calendar



(b)

(mantagolarinds) satin almaq hiiququna malikdir. Podratg1
awvalca SOCAR-a giymet misyyanlasdirilon vo géndarmo
tarixindoan avval galon son Toqvim rubi Ggtn 13.1 bandina
muvafig surotdo mioyyasn edilmis Ton qiymati ilo satin
almmis homin Xam neftin hesab-fakturasini yazib verir.
Homin Xam neftin 13.1 bondindo gostarilon gaydada
gondorildiyi Toqvim rlbu Ugun Ton giymoati malum
oldugda Podrat¢1 vaziyyoatdon asili olaraq Podratgiya vo ya
SOCAR-a c¢atast hor hanst pul wvosaiti haqqinda
doyisdirilmis hesab-faktura yazir. Xam neftin Podratgidan
bu gayda ilo satin alinan hissesi Ugiincii taraflordon bu cir
soraitds oldo edilmis miitonasib paydan asla ¢ox olmamali
Vo bu hisso homin Toqvim ribl orzinds Catdirilma
montagasindo  (mantagolorinds) Podratgiya diison neft
hocminin on (10) faizini asla 6tib ke¢cmomolidir. Homin
Xam nefto hor hansi Vergilor qoyuldugu halda SOCAR bu
vergilorin mivafig Hokumot orqanlarina 6donilmasi Ugun
mistasna mosuliyyot dasiyir, ham do Podrat¢ini homin
vergilorlo bagli har hansi1 6hdsliklor zro masuliyyatdon
azad edir.

Hor hansi bir Toqvim riibiinds SOCAR Satis montagoasinds
Vo Yya har hansi bagqa alternativ ixrac variantlari {izro Xam
nefti realizo edorkon hor hanst basqa son ixrac
mantagasindo olan Xam neftin Podratgiya catasi paymin
olavo olarag daha on (10) faizo godorini satin almaq
hiiququna malikdir. Homin Xam neftin giymoti mivafiq
Toqvim riibil baglanana qodor qarsiliqh suratds razilasdirilir
(beynolxalg neft-qaz sonayesindo odalotli bazar giymati
muayyanlosdirilorkon adaton totbiq edilon Unstrlardon
istifado olunmagla) vo homin Xam nefto hor hans1 Vergi
goyuldugu halda SOCAR onlarin miivafiq Hokumat
organlarina 6donilmasi U¢un mistosna mosuliyyst dasiyir
Vo bu zaman Podrat¢ini hamin Vergilorlo bagli hor hansi
Ohdaliklor tzro mosuliyyotdon azad edir. Bazar giymati
haqqinda yuxarida nozordo tutulan razilagsma olmayanda,
SOCAR-in mivafig Togvim ribinds Podratgidan olave
hacmlordo Xam neft satin almaq hiiququ 6z qiivvasini itirir.
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(b)

Quarter in which SOCAR elects to purchase the Crude Oil.
Contractor shall initially invoice SOCAR for such Crude
Oil purchased hereunder at the per Tonne price determined
in accordance with Article 13.1 for the last Calendar
Quarter preceding the date of lifting in which the price has
been established. At such time that the per Tonne price for
the Calendar Quarter in which such Crude Oil is lifted as
determined in accordance with Article 13.1 is known,
Contractor shall issue an amended invoice indicating any
monies owed to Contractor or SOCAR, as the case may be.
In no event shall the proportion of Crude QOil 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(s) during that
Calendar Quarter. In the event any Taxes are levied on such
Crude Oil, SOCAR shall be solely responsible for the
payment thereof to the relevant Governmental Authorities
and shall indemnify and hold harmless Contractor from any
liability with respect thereto.

SOCAR shall have the additional right to purchase up to an
additional ten (10) percent of Contractor’s share of Crude
Oil available in any Calendar Quarter at the Point of Sale or
at any other export point located at the terminus when
marketing Crude Oil through any other export alternative.
The price 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 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.
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SOCAR-1n 19.3 (a) va (b) bandlorinin miiddoalarina uygun
olaraq Oziiniin satinalma hiiququndan istifade etmakls hansi
hacmdo Xam neft ala bilmasi hor Toqvim riibiiniin baglanma-
sindan az1 doxsan (90) giin avval Podratciya gondarilon
yazili bildirisda gostorilir. SOCAR bu 19.3 bandins asasen
Odonisi yiik gaimasinin tarixindon sonra (yUk gaimesinin
tarixi sifirinci (0-c1) giin hesab edilir) otuz (30) taqvim guni
arzinds homin giin mévecud Dollarla saticilarin toyin edilmis
banklarina teleqraf ko¢iirmasi vasitosilo hayata kegirir. ©gor
Odonis sonba gunino vo ya Nyu-Yorkda banklarin geyri-is
gliniina (bazar ertasi istisna olmagla) tesadif edarss, 0 zaman
Odonis bilavasito avvalki Nyu-York bank giniinds hayata
kecirilocok. Ogoar 0donis bazar giintino yaxud bazar ertasine
Vo ya Nyu-Yorkda banklarin geyri-is giiniine tosaduf edarss,
0 zaman 6donis novbati bank ginlinds hayata kegirilacok.
Ogor SOCAR Podrat¢iya gatast moblogi vaxtinda 6domirss,
onun bu 19.3 bandina uygun olaraq Xam neft almaq hiiququ
borc tamamilo 6donilonadok dayandirilir. ©gor bu yolla
catas1 haqq gostarilon otuz (30) guin muddatinda 6danilmirss,
Podratginin ixtiyar1 var ki, SOCAR-1n payr sayillan Xam
neftin Podratciya gatast mabloglori 6domok Gglin zaruri olan
hocmini ayirib gondorsin. Podratgiya c¢atast Xam neftin
hocmi  doyorin  miayyan edilmosinin  13.1  bandinds
gostarilon vo SOCAR-mn payindan Podrat¢inin homin Xam
nefti gondardiyi tarixds tatbig olunan gayda ils tayin edilir.

SOCAR-in 19.3(a) boandinds g0sterilmis hiiquglarindan
istifado etmasi noticoasindo Podratc¢i toroflor (vo ya onlarin
Ortaq sirkatlori) Uclincti toroflorlo  miigavilelor (boru
komoarlarina vo terminallara dair miqavilalor daxil olmagla)
Uzro hor hanst risumlar, tariflor vo ya corimalor
ddamslidirss, SOCAR bu rusumlar, tariflor vo ya corimalor
Uclin masuliyyat dasiyir vo onlar1 Sarbast donorli valyuta ilo
Podratg1 toraflora 6dayir. SOCAR-in 19.3(b) bondinds
nozards tutulmus hiiquqlarini hayata kegirmasi naticasinds
Uciincii toraflorlo miigavilolor tizro Podrater taroflora (vo ya
onlarin Ortaq sirkatlorine) qoyula bilacok corimalor Gg¢ln
SOCAR Podratg1 toroflor garsisinda cavabdeh deyildir.
Omoali  surotds no  darocods mumkiindurss, Podratgi
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The quantity of Crude Oil for which SOCAR may exercise
its option to purchase pursuant to Articles 19.3 (a) and (b)
shall be specified in a written notice to Contractor at least
ninety (90) days preceding each Calendar Quarter. Payment
by SOCAR under this Article 19.3 shall be made thirty (30)
calendar days after the bill of lading date (bill of lading date
to count as day zero (0)) in same day available Dollars by
telegraphic transfer to sellers’ designated banks. If payment
falls due on a Saturday or New York bank holiday other
than a Monday, then the payment will be effected on the
preceding New York banking day. If payment falls due on a
Sunday or Monday or New York bank holiday, then
payment will be effected the following banking day. 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 19.3 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 Qil, 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
13.1 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 penalties under contracts with
Third Parties (including but not limited to pipeline and
terminaling agreements) as a result of SOCAR’s exercise of
its rights pursuant to Article 19.3(a), SOCAR shall be liable
for and shall reimburse Contractor Parties in Foreign
Exchange for such fees, charges and penalties. SOCAR
shall have no liability to Contractor Parties for penalties
Contractor Parties (or their Affiliates) may incur under
contracts with Third Parties as a result of SOCAR’s
exercise of its rights under Article 19.3(b). Contractor to the
extent practicable will from time-to-time notify SOCAR of
any anticipated fees, charges and penalties.



19.4

g6zlonilon hor hansi riisumlar, tariflor vo ya carimalor
hagqinda SOCAR-a vaxtasirt malumat veracakdir.

Maksimum samarali hasilat surati

Karbohidrogenlorin iqtisadi baximdan on somorali  sokildo
cixartlmasimi tomin etmok Ugun Toaroflor Kontrakt sahasinds
Karbohidrogen ehtiyatlarinin  hasilatin1  Beynalxalq neft-gaz
sonayesinds gobul edilmis mishat tocriiboys asason cari igtisadi
konyunkturaya va laylarin islonmosinin diizgiin texnologiyasi
prinsiplarina tamamilo uygun goalmoli olan optimal siiratlo aparmag
niyystindadirlor  (“Maksimum samoarali  slrat”). Yuxarida
gostarilonlars uygun olaraq ve bu ciir laylarin iglonmasinin yerli
tocriibasini nozors alarag, illik is programimin vo Bidconin tesdiq
Uclin Rohbar komitoya toqdim edilmasi ilo bir vaxtda Podratci
muvafig Toqvim ili ti¢lin hasilatin hocmina dair 6zinun ilkin
giymatlondirmo ragomini do toqdim edir, amma tosdiq edilmis
homin giymatlondirms ragamindan yalniz planlasdirma moqsadlori
ucun istifada olunur. Lakin Hokumot organi Podratgidan Kontrakt
sahosindo hasilati Maksimum somarali surotdon az olan debitlo
aparmagi tolob etso, Podratgi hasilati goti ifado olunmus bels bir
sortlo azaldacaqdir ki, Karbohidrogenlor hasilatinin bu ciir
azaldilmast SOCAR-1n bu Sazis iizra biitin digar 6hdaliklari yerina
yetirildikdon sonra SOCAR-1n Karbohidrogenlor pay1 hesabina tam
0danilo bilacok hocmlordon he¢ bir soraitds artiq olmasin. Bu
Sazisin qiivvado oldugu biitiin miiddat orzinds homin Sazis iizro
Podratgiya c¢atast Xam neftin  Umumi hacmi ona hasilatin
azaldilmayacag soraitdo gata bilocok hocmdon az ola bilmaz. Ogor
Olkads elan edilon fovgolads vaziyystlo slagoadar olarag har hansi
Hokumat organi hasilatin siiratini hasilatin Maksimum somoarali
siratindon daha yiiksok soviyyaya catdirmagi talob edorss, Podratgt
hor hansi Toqvim ilindo on ¢oxu qirx bes (45) giin miiddotinds
hasilatin siiratini mivafiq stretds artirir; bu sortlo ki, Podratgidan
hasilatin siiratini, Beynolxalq neft-qaz senayesinds gobul edilmis
musbat tocriboys uygun olan kollektorun islanmasi prinsiplarini
totbig etmoklo Podrat¢inin fikrincs, kollektoru (kollektorlari)
zodoalaya bilacak bir saviyyays godar artirmaq heg bir soraitds tolob
edilmoyacakdir.

124

194

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 according to Good
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 Crude Oil 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) applying the principles of reservoir management in
accordance with Good International Petroleum Industry Practice.



20.1

MADDO 20

SIGORTA, MOSULIYYOT VO MOSULiYYOTIN

Siorta

(a)

ODONMOSI TOMINATLARI

Podratg1 (dogiglosdirma mogsadilo bu 20-ci Maddoya
minasibotde  Omoliyyat sirkstini do ohato  edir)
Oziinlisigorta hoyata kegirmays sorbastdir, volyaxud illik
sigorta programint hoayata kegirir. Belo illik sigorta
programina Neft-gaz omoliyyatlar1 ti¢iin vo onlarla bagh
asagida 20.1(a) (i)—(v) bondlorindo sadalanan sigorta
novlarinin alds edilmasi daxildir, bu sartlo ki, belo sigorta
novlori bazarda aglabatan kommersiya sortlori ilo mévcud
olsun. Har illik sigorta programi Podratgr torafindon toklif
edilir vo Podratg1r ilo SOCAR arasinda razilagdirilir, vo
razilagdirildigdan sonra homin illik sigorta proqraminin
middatine uygun olan illik is program(lar)ina daxil edilmis
hesab edilir. Podratgr hamginin bels sigortanin qiivvada
olmasini vo Podratginin idarasi altinda olan SOCAR-1n
omlakina miinasibatdo Podrat¢inin sigortagilarinin SOCAR-
a qars1 subrogasiya hiiququndan imtinasin1 nozords tutan
polislori/sertifikatlart SOCAR-a toqdim edir. Podratci
asagidaki 20.1(a) (i)—(v) bondlori ilo mioayyon edilmis
sigortanin tomin edilmosi mogsadlori Uglin  Azarbaycan
Respublikasinda qeydo alimmig (vo ya Azorbaycan
Respublikasinda olagoli broker sirkoti olan) nifuzlu vo
beynolxalq soviyyoads taninmis sigorta vo tokrar sigorta
broker sirkotini toyin etmoli vo miayyon olunmus
sigortalarin Azarbaycan Respublikasinin gqanunvericiliyinin
toloblorino vo beynalxalq standartlara uygun oldugunu
tomin etmolidir. Asagida 20.1(a) (i)—(v) bandlarinds

gostorilon  sigorta, bu sirkotin  gotlrduyd risklorin
beynolxalq neft-qaz Sonayesinin adi sigorta tacriibasine
uygun olmasit sortilo, Azorbaycan Respublikasinda

yaradilmis niifuzlu sigorta sirkotindon sigorta brokeri
vasitesi  ilo  alinmalidir.  Yuxarida  gostorilonlarin
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ARTICLE 20

INSURANCE, LIABILITIES AND
INDEMNITIES

Insurance

Contractor (which for purposes of clarification with respect
to this Article 20 shall include the Operating Company) shall
have the freedom to self-insure and/or provide an annual
insurance programme. Such annual insurance programme
shall include purchase of insurance coverage for and in
relation to Petroleum Operations of the types listed below in
Avrticles 20.1(a) (i)—(v) to the extent such insurance coverage
is available in the market and on reasonable commercial
terms. Each annual insurance programme shall be proposed
by Contractor and agreed by Contractor and SOCAR, and
once agreed shall be deemed to be incorporated in the
Annual Work Programme(s) relating to the term of such
annual insurance programme. 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, or having
an associated broking company in the Republic of
Azerbaijan, in order to arrange insurance specified in
Articles 20.1(a) (i)—(v) below and make sure that specified
insurances comply with the legislation of the Republic of
Azerbaijan and international standards. Such appointment
shall be approved and agreed by Contractor and SOCAR.
Insurance specified in Articles 20.1(a) (i)—(v) 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



batovllylins xolal gatirmadon, qeyd olunan sigorta
asagidakilar1 ohato edir:

(1) Podrat¢inin Neft-qaz amoliyyatlarinda va ya onlarla
bagli istifado olunan har hansi shomiyyatli qurgu,
avadanliq vo ya diger omlakina doymis itki vo ya
Zarari;

(i) Podratginin  mosuliyyst dasiya bilocoayi Neft-qaz
omaliyyatlar1 gedisindo vo ya naticosindo bas
vermis hor hans1 Ugiincii torofin amlak itkisi vo ya
Zorar vurulmasini vo ya badon xasarati, 0 climladan,
otraf mdahitin gofil vo ya tosadiifi ¢girklonmasi
naticasinda amala goalon itki vo ya zarori;

(ilf)  Neft-gaz omaliyyatlar1 gedisindo vo noticasinds bas
vermis hor hansi qozanin naticalorinin aradan
qaldirilmasi va ya har hansi gqozadan sonra aparilan
tomizloma omaliyyatlari ilo bagl masroflori;

(iv) Neft-gaz amoliyyatlarinda ¢aligsan is¢ilor qarsisinda
Podratginin moasuliyyatini (agor bu cir hallar tgiin
mlayyan dorocado miivafiq sigortalar olverisli
giymatlorlo mévcuddursa vo moasuliyyat fordi icbari
sigorta ilo sigortalanmamissa); vo

(v) Enerji ehtiyatlarinin kosfiyyati vo islonmasi Uzra
8.86 Formullarinin (Energy Exploration and
Development Wording 8.86 — har név quyular {g¢lin
sigortan1 tomin etmoak moagsadilo Qazma Qurgulari
Komitasi torafindon iglonib hazirlanmis London
Sigorta Bazarmimn standart formulu) A, B vo C
bolmalorina uygun olarag vo ya SOCAR ilo
Podratg1 arasinda digor razilasdirilmis gaydada
quyular Gzarindo noazarst xarclorini vo quyularin
tokrar gqazilma xarclorini.

(b) [llik sigorta programi 20.1(a) bondindo muvafiq gaydada
SOCAR ilo razilagdirildigda, Podrat¢inin bels illik sigorta

international Petroleum industry. Without prejudice to the
generality of the foregoing, the said insurance shall cover:

(M Loss or damage to any substantial installation,
equipment or other assets of Contractor used in or
in connection with Petroleum Operations;

(i) Loss of or damage to property or bodily injury
suffered by any Third Party, including where such
loss or damage is caused by sudden and accidental
pollution of the environment, in the course of or as
a result of Petroleum Operations for which
Contractor may be liable;

(iii)  Cost of removing wreck and cleaning up operations
caused by any accident in the course of or as a
result of Petroleum Operations;

(iv) Contractor’s liability to its employees engaged in
Petroleum Operations, to the extent that such
insurances are available at a reasonable cost and the
liability is not otherwise covered by compulsory
personal accident insurance; and

(v) 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) or as
otherwise agreed by SOCAR and Contractor.

(b) If an annual insurance programme is agreed with SOCAR
in accordance with Article 20.1(a), costs and/or expenses
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programini yerina yetirmomasi naticasinds ¢okilon xarclarin
valyaxud masraflorin ©Ovazi ddanilmir.

Podratgr  Azorbaycan Respublikasinin qiivvads  olan
ganunvericiliyino mivafiq olarag tolob olunan icbari
sigortalar1 olda edir, bu sortlo ki, homin sigortalara dair
tolob Azorbaycan Respublikasinin miivafiq
ganunvericiliyina asason Umumiyyatlo samil edilsin.

Bu 20.1 bondins uygun olaraq Neft-qaz amoliyyatlarina
g0Ora Podratg1 torafindan alinan biitiin sigorta névlarine géro
sigorta haglar1 (o climlodon Oziiniisigorta haglari, lakin
Xam neftin satis1 ilo bagh sigorta haglari istisna olmagqla)
Ovozi Odonilon masroflordir. Sigorta tominatt Sarbost
doénorli valyuta ils ifads oluna bilor.

Yerli sigorta sirkati Podrat¢inin talobi ilo {imumiliklo gabul
edilmis beynalxalq tokrar sigorta mexanizmlorindoan istifado
edoarok Podratg1 qarsisinda sigortagi kimi 6z masuliyyatini
tokrar sigorta etdirmolidir. Yerli sigorta sirkoti vo tokrar
sigorta sirkoti arasinda imzalanan tokrar sigorta sazisi
SOCAR va tokrar sigortani tolob edan Podratgi torafindan
tosdiglonir. Sigorta sirkoti SOCAR-a vo Podratgiya tokrar
sigorta  haqqinda  sohadstnamolori,  tokrar  sigorta
kovernotlarini va ya tokrar sigortanin movcudlugunu tasdiq
edan digor hiiquqi senadlari tagdim etmoalidir.

Hor bir Podratci torofo yerli sigorta sirkati torafindon 20.1
bandina asasan tomin edilon sigortalarin har hansist vo ya
hamusi {i¢iin (onun Istirak payr hoddinds) tokrar sigortani
Ozlniin Ortaq sigorta sirkati vo ya Ustinlik verdiyi digor
sigorta sirkatindon oldo etmok imkani verilocokdir, bu sortlo
ki, bu ciir Ortaq sigorta sirkatinin vo ya usttnlik verilon
sigorta sirkatinin tominat vermo vo 6domo qabiliyyati
“Standard & Poor’s” tarafindon mioyyon edilon “A-"
beynalxalq kredit reytingindon (vo ya ekvivalent
reytingdon) asagi olmasin.
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incurred as a result of Contractor’s failure to implement
such annual insurance programme shall not be Cost
Recoverable.

Contractor shall take out compulsory insurances required in
accordance with the applicable law of the Republic of
Azerbaijan, provided that the requirement for such
insurances applies generally under the applicable law of the
Republic of Azerbaijan.

The premiums for all insurance (including self-insurance
premiums, and excluding premiums for insurance covering
the marketing of Crude Qil) obtained by Contractor for
Petroleum Operations pursuant to this Article 20.1 shall be
Cost Recoverable. Insurance cover may be denominated in
Foreign Exchange.

Upon Contractor’s request, the 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. The 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 insurances to be obtained under
Article 20.1 reinsured by the local insurance company
through such Contractor Party’s Affiliate insurance
company or preferred insurance company up to its
Participating Interest, provided that the security or credit
worthiness of such Affiliate insurance company or
preferred insurance company are no lower than an
international credit rating of “A-" as determined by
Standard & Poor’s or equivalent rating.
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(9) Har bir Podrat¢i torafo 20.1 bandins asason tomin edilon
sigortalarda Oziinii sigorta etmok imkani verilocokdir, bu
sortlo ki, bu ciir 6ziinii sigorta tadbirlorinin tominat vermo
vo Odomo gabiliyysti Podrat¢ini qgane etsin. Bu halda
tominat vermo vo Odomo qabiliyystino olan talablor
yuxarida 20.1(f) bandinds sigorta sirkotlorine munasibatdo
muayyan edilon taloblordon agagi olmamalidir.

(h) Podratg1, Oziiniin Subpodratgilar1 torafindon onun Uglin
Azorbaycan Respublikasi arazisinds gorilon isi Azorbaycan
Respublikasinin ~ qgiivvads olan ganunvericiliyina  va
yuxaridaki 20.1(a) bandins uygun olaraq sigorta etdirmasini
tomin etmok Ucgln soy gQOstorir. Bitiin fransizalar
Subpodratcilarin hesabina 6danilir.

Q) Tolob  olundugu hallarda, Podratg1
sigortasinin - movcudlugunu  tosdiq edon
valyaxud kovernotlart SOCAR-a toqdim edir.

Subpodrat¢inin
sertifikatlari

Vurulan zarar Gctin masuliyyat

Podratg1 toroflor SOCAR garsisinda va/yaxud hor hansi Hokumaot
orqani garsisinda yalniz onlarin Qarazli Xotast vo ya onlarin Neft-
gaz amaliyyatlari apararkon verilmis salahiyyatlor daxilinds harokat
edon mivafiq isgilorinin  vo  Subpodratgilarinin,  habelo
Subpodrat¢ilarin isgilorinin Qoarazli Xotasi noticasinds vurulmus
zorar va Yya itkilor icin mosuliyyat dasiyir. SOCAR hor Podratgt
torofi, onun miivafiq Ortaq sirkotlorini vo Subpodrat¢ilarini
SOCAR-1n va onun har hansi Ortaq sirkatlorinin moruz qaldiglar:
batin digor zorar vo itkilor ¢ln masuliyystdon azad edir, har
Podratgr  torofs, onun mivafiq Ortaq sirkotlorine o
Subpodrat¢ilarina kompensasiya verir, onlar1 SOCAR-1n va/yaxud
Hokumat organinin moruz qaldigi biitiin bagqa zarar va itkilora gors
homin Podrat¢1 tarafa va/yaxud onun har hansi Ortaq sirkatlorine vo
Subpodratcilarma qarst irali surilon vo ya qaldirilan hor hansi
pretenziyalar, toloblor, iddialar vo ya mohkomo arasdirmalari ilo
bagli mosuliyystdon azad edir. Podratgi toraflorin Uglincti toroflor
(HOokumat organlart istisna olmagqla) qarsisinda mosuliyyati
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(o) Each Contractor Party will be provided the opportunity to
self-insure in insurances to be obtained under Article 20.1,
provided that the security and credit worthiness of such
self-insurance arrangements are satisfactory to Contractor.
The security and credit worthiness requirements in such
event shall be no less stringent than the requirements with
respect to insurance companies pursuant to Article 20.1(f)
above.

(h) Contractor shall endeavour to have its Sub-contractors
insure the work performed for Contractor within the
Republic of Azerbaijan in accordance with the applicable
law of the Republic of Azerbaijan and pursuant to Article
20.1(a) above. All deductibles shall be covered by Sub-
contractors.

(1) Upon request, Contractor shall furnish SOCAR with
certificates and/or cover notes confirming the insurance
coverage of Sub-contractor.

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 and Sub-contractors, and Sub-contractors’
employees acting in the scope of their employment in the
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 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
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Azorbaycan Respublikasinin totbiq edilo bilon ganunlari ils
nizamlanir, bu sortlo ki, SOCAR-in Xozor donizindo Kontrakt
sahoasinin  hiidudlarindan  konarda yerloson qurgularma vo
obyektlorina Uglincli torofo moxsus qurgular vo obyektlor Kimi
baxilsim.

isci heyati ilo bagh masuliyystdon azad etma

Bu Sazisin digor middoalarina baxmayarag,

@ Bu Sazigin miiddoalarina amol edilmasi vo ya edilmomosi
sobobindon, yaxud bunlarla bagl bas veran vo ya bunlara aid
olan hadisalor — soxsi ziyan, pesa Xostaliklori, 6lim va ya
soxsi omlaka dayan zoror ilo olagodar olaraq istonilon
Podrat¢1 torofin har hansi bir is¢isi (vo ya onun hor hansi
Ortaq sirkatinin har hansi isgisi; bu sartlo ki, hamin Ortaq
sirkot zororin vo ya Xosaratin yetirildiyi vaxt Subpodratgi
olmasin), yaxud homin is¢inin himayosindo olan gsoxs
SOCAR-a qars1 hor hansi pretenziyalar, taloblor, iddialar iroli
strdilkds vo ya mohkamo isi basladigda hamin Podratg torof
har hans1 hiiquqi va ya fiziki soxsin tamamils, yaxud gisman
togsirindon vo ya lageydliyindon asili olmayaraq homin
ziyanlarin, zoror vo masuliyyatlorin hamist tizro SOCAR-a
kompensasiya verir vo onu masuliyyatdon azad edir.

(b) Bu Sazisin miiddoalarina amol edilmasi vo ya edilmomosi
sobabindan, yaxud bunlarla bagli bas veran vo ya bunlara aid
olan hadisalor — goxsi ziyan, pesa Xostaliklori, 6lim va ya
soxsi omlaka doyon zaror ilo slagodar olarag SOCAR-1n har
hansi bir is¢isi (vo ya har hansit Hokumsat organi da daxil
olmagla onun har hansi Ortaq sirkatinin hor hansi isgisi; bu
sortlo ki, homin Ortaq sirkot zararin va ya xasaratin yetirildiyi
vaxt Subpodrat¢i olmasin), yaxud hamin is¢inin himayasindos
olan sgoxs istonilon Podrat¢i torofo qarst har hansi
pretenziyalar, taloblor, iddialar irali surdikds va ya mahkama
isi bagladigda SOCAR hor hansi hiiquqi vo ya fiziki soxsin
tamamilo, yaxud gisman tagsirindon vo ya lageydliyindan
asili olmayaraq homin ziyanlarin, itki vo masuliyyatlorin
hamis tizra homin Podrate1 torafo kompensasiya verir vo onu
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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:

@) Each Contractor Party 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 the
respective Contractor Party (or any Affiliate thereof,
provided that such Affiliate, at the time of the injury or
damage, is not acting in the capacity of a Sub-contractor) or
dependent thereof, for personal injuries, industrial illness,
death or damage to personal property sustained in
connection with, related to or arising out of the
performance or non performance of this Agreement
regardless of the fault or negligence in whole or in part of
any entity or individual.

(b) SOCAR shall indemnify and hold harmless each Contractor
Party against all losses, damages, and liability arising under
any claim, demand, action or proceeding brought or
instituted against such Contractor Party 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. Each Contractor Party
shall, if requested by SOCAR, use its reasonable lawful



20.4

20.5

mosuliyystdan azad edir. SOCAR miivafiq xahis etdikda, har
Podrat¢1 torof SOCAR-1n bu 20-ci Maddo (izro 6hdoliklori ilo
olagadar sigorta almaqda SOCAR-a kdmok etmok (gilin
biitiin lazimi qanuni saylor gostarir.

Quivvayaminma tarixinadok masuliyyatdan azad etma

Kontrakt sahasinds Quvvayaminms tarixinadok SOCAR-n va ya
onun Ortaq sirkatlorinin vo ya onlarin har hansi saloflarinin hayata
kecirdiyi hor hansi oamsliyyatlari, o ctimladan, lakin bunlarla
mohdudlasmadan, otraf mihito ziyan vurulmasi noticasinds bas
veran hor hansi ziyan, 6liim vo ya itki ilo alagodar olaraq hor hansi
fiziki vo ya hiiqugi soxs, 0 clmlodon, lakin bununla
mohdudlasmadan, Hoékumot orqanlart istonilon Podratg1 torofo,
Omoliyyat sirkotino vo/yaxud onlarin miivafiq Ortaq sirkatlorine
qars1 hor hansi pretenziyalar, toloblor, iddialar irsli surdukds vo ya
mohkams isi bagladigda SOCAR homin ziyanlarin, itki vo
mosuliyyatlorin hamist ii¢lin homin Podratg1 torofi, Omoliyyat
sirkatini vo onlarin miivafiq Ortaq sirkatlorini mosuliyystdon azad
edir.

imtina edilmis sahalor va SOCAR-1n amaliyyatlari ilo bagh
masuliyyatdan azad etma

@) Asagidaki hallarda hor hansi ziyan, 6lim vo ya itki
noticasinds, yaxud onunla slagadar olaraq hor hansi fiziki
Vo ya hiiqugi soxs, 0 cumlodon, lakin bunlarla
mohdudlagmadan, Hokumsat orqanlari istonilon Podratgi
torofo volyaxud onun Ortaq sirkstlorina qarst hor hansi
pretenziyalar, toloblor, iddialar iroli sirdikds va ya
mohkams isi basladigda SOCAR homin ziyanlarin, itki vo
mosuliyyatlorin hamusi {iglin hor Podratg1 torafi, Omoliyyat
sirkotini vo onlarin Ortaq sirkatlorini masuliyystdon azad
edir:

Q) 21.4 bandina osason SOCAR-in amaliyyatlart ilo
bagli, yaxud 7.2 bondino osason SOCAR-in
apardig1 yoxlama naticasindo; habels
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endeavours to assist SOCAR in its obtaining insurance with
respect to its liability under this Article 20.

Indemnity Prior to Effective Date

SOCAR shall indemnify each Contractor Party, the Operating
Company and their respective Affiliates from and against all losses,
damages and liabilities, arising under any claim, demand, action or
proceeding instituted against any Contractor Party, the Operating
Company and/or any of their Affiliates by any person or entity,
including but not limited to Governmental Authorities, arising out
of or in any way connected with any injury, death or damage of any
kind sustained in connection with or arising from any operations of
SOCAR or any of its Affiliates or any of its or their predecessors
in the Contract Area, prior to the Effective Date, including but not
limited to damage to the environment.

Indemnity for Relinquished Areas and SOCAR Operations

@) SOCAR shall indemnify each Contractor Party, the
Operating Company and their 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:

(1 SOCAR’s operations pursuant to Article 21.4, or as
the result of SOCAR access pursuant to Article 7.2;
and



20.6

20.7

(i) 4.3(d), 4.5(d), 4.7(b), 29.3 vo 29.5 bondlorins
uygun surotdo Kontrakt sahasinin  Podratgi
torofindon imtina edilon hor hansi hissasi ilo
volyaxud  14-ci  Maddoys uygun  suratdo
Podratgidan SOCAR-1n  nozarosti vo moasuliyyati
altma verilmis omlakdan istifadonin davam
etdirilmasi vo/yaxud omlakin logv edilmasi ilo va
belo imtina tarixindon vo/yaxud SOCAR-in hor
hansi belo amlakdan istifado etmok vo har hansi
omlaki logv etmok hiiqugqunu gebul etdiyi tarixdon
avval olan hallarla, o ciimladan, lakin bununla
mohdudlasdirilmadan, straf mihits ziyan vurulmasi
ilo olagodar olaraq (imtina tarixindon avval vo ya
sonra Podratgmmin Qoroazli Xotasi naticasindos irali
striilmiis hor hans1 pretenziyani, iddian1 vo Yya
mohkams isi baglanmasini istisna etmoklo).

(b) Kontrakt sahasinin Podratg1 torofindon imtina edilon hor
hansi hissasinds vo imtina guni, yaxud ondan avval bas
veran hadisalor — 6lim va ya har hansi ziyan, o ciimladan,
lakin bunlarla mohdudlagdirilmadan, otraf muhits vurulan
ziyan naticoasinda vo ya bunlarla slagodar olaraq hor hansi
fiziki vo ya hiiqugi soxs SOCAR-a qarst hor hansi
pretenziya, talob, iddia irali siirdikds vo ya mohkomo isi
basladigda hamin itkilar, zarar va ya mosuliyyat barasinda
bu Sazisin miiddealar1 vo Podrat¢inin Sazise uygun olaraq
ohdaliklori gquvvada galmaqda davam edacakdir.

Birga masuliyyat

12-ci Maddoados va 27.1 bandinda nazards tutulanlar istisna olmagla,
Podrat¢cinin bu Sazis tizro butlin 6hdoaliklori barasindo Podratci
toraflor birgo mosuliyyast dasiyirlar.

Dolayi itkilar

Bu Sazisin basqga hissalorindo zidd golon hor hansi miiddsalara
baxmayaraq, bu Sazisdon dogan va ya bu Sazislo, yaxud ona aid har
hansi faaliyystlo bagli olan dolay1 itkilor t¢tn Toraflor har hansi
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(i) Any portion of the Contract Area relinquished by
Contractor pursuant to Articles 4.3(d), 4.5(d),
4.7(b), 29.3 and 29.5, 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
14 and accruing after the date of such
relinquishment 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 relinquishment).

(b) 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 relinquished by Contractor and
accruing on or before the date of relinquishment, including
but not limited to damage to the environment, the
provisions of this Agreement, and Contractor’s obligations
hereunder, shall continue to apply.

Joint and Several Liability

Except as provided under Articles 12 and 27.1, the liability of the
Contractor Parties shall be joint and several with respect to all of
the obligations of Contractor under this Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of or in
connection with this Agreement or any activities thereunder,
notwithstanding anything to the contrary elsewhere in this



lageydliya rogmoan hec¢ bir halda, o climlodon muqavila, mulki
hiigug pozuntusu ilo olagedar vo ya hor hansi basga torzdo
masuliyyat dagimirlar; lakin Torof bu Sazis iizra verdiyi hiiquqlarin
Vo imtiyazlarin mohdudlasdirilmasindan yaranan, habelo 2.1,
11.3(a) vo 18.2 bondlorinin hor hansi miiddeasinin pozulmasi
naticasinda amolo golon dolay1 itkilor Gglin moasuliyyat dasiyir, vo
homginin bu sortlo ki, bu 20.7 bandinin middsalar1 bu Sazisdo
verilmig mosuliyyotdon azad etms hallarina samil edilmir. Bu 20.7
bandinin magsadlori baximindan “dolay1 itkilor” ifadasi hor hansi
dolay1 itkilor vo ya ziyan, o cimlodon Karbohidrogenlor gixarmaq
gabiliyyatinin olmamasi, Karbohidrogenlar hasilatinin itirilmasi vo
ya langidilmasi, yaxud manfastin itirilmasi demokdir.
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Agreement the Parties shall not be liable whether in contract, tort or
otherwise and regardless of any negligence under any
circumstances whatsoever for any indirect or consequential loss
save that a Party shall be liable for indirect or consequential loss to
the extent that the same arise from any derogation from the rights
and benefits granted by that Party under this Agreement and save in
respect of any breach of Articles 2.1, 11.3(a) and 18.2, and provided
that the provisions of this Article 20.7 shall not apply to the
indemnities provided in this Agreement. For the purposes of this
Article 20.7 the expression “indirect or consequential loss” shall
mean any indirect or consequential loss or damage including
inability to produce Petroleum, loss of or delay in production of
Petroleum or loss of profits.



21.1

MADDO 21

FORS-MAJOR HALLARI

Fors-major hallar:

(@)

(b)

21.1(b) bondinin muiddsalarini nozoro almaq sortilo, Fors-
major hali naticasinds har hansi Torof bu Sazisdo nazordo
tutulan  6hdaliklorini yerino yetiro bilmoazso (hor hansi
mobloglori 6domok Ohdoaliyi vo ya vosaitlorin olmamasi
hallar1 istisna olunmagla), 6hdslikloro Fors-major hali tosir
etdiyi toqdirds vo daracads, bels tasira maruz galan Tarsfin
ohdaliklarini yerina yetirmok gabiliyyati olmadigi miiddoto
Vo Fors-major hali bag verondon gabag mdvcud olan
vaziyyati borpa etmok {iglin lazim ola bilon aglabatan olava
muddoats, amma ondan uzun olmamaq sorti ilo, 0z
6hdaliklorini yerina yetirilmasini dayandirmaq tgiin bildiris
vermak hiiququ var. Fors-major halimin yarandigini iddia
edon Torof glvandiyi faktlarin bas verdiyi andan aglabatan
muddat orzinds digar Taroflora yazili bildiris verir vo bitiin
osas gedisatlar haqqinda Toroflori daim molumatli saxlayir.
Belo bildiris aglabatan dorocads Fors-major halimin tam
tofsilatini  verir vo hamginin Fors-major halinin aradan
qaldirilmasi t¢iin Torafin tolob edo bildiyi ehtimal olunan
muddoti gostorir. Fors-major halimin tasirine moruz galan
Torof Fors-major halini miimkiin olan tez bir zamanda vo
gonastli sokilds aradan galdirmaq va ya 6hdasindon golmok
ti¢tin biitiin lazim soylor gostarir, lakin amok miibahisalarini
barisiq yolu ilo hall etmaya (6z0 lglin magbul olan sartlarlo
olan razilagmalar istisna olunmagqla) borclu deyil, vo butiun
belo amok mubahisalori Fors-major halinin tasirine maruz
qalmig Tarafin milahizasine uygun hall olunur.

Hor hansi Podratg1 torafin, yaxud onun Osas ana sirkatinin
tosis edildiyi vo ya subyekti oldugu doévlatin hokumati
homin Podratgi tarafin bu Sazis tizra 6z 6hdsliklarini yerins
yetirmosino manegilik torodon todbirlor gordikds, galan
Podratg1 toroflorin hamin vaziyyoati Fors-major hali hesab
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ARTICLE 21

FORCE MAJEURE

Force Majeure

(@)

(b)

Subject to Article 21.1(b), if as a result of Force Majeure
any Party is rendered unable, wholly or in part, to carry out
its obligations under this Agreement, other than the
obligation to pay any amounts due and other than by reason
of any lack of funds, then, so far as and to the extent that
the obligations are affected by such Force Majeure, the
Party so affected shall be entitled to give notice to suspend
its obligations during the continuance of any inability so
caused and for such reasonable period thereafter as may be
necessary for the Party to put itself in the same position that
it occupied prior to the Force Majeure, but for no longer
period. The Party claiming Force Majeure shall notify the
other Parties of the Force Majeure within a reasonable time
after the occurrence of the facts relied on and shall keep all
Parties informed of all significant developments. Such
notice shall give reasonably full particulars of the Force
Majeure and also estimate the period of time which the
Party will probably require to remedy the Force Majeure.
The affected Party shall use all reasonable diligence to
remove or overcome the Force Majeure situation as quickly
as possible in an economic manner but shall not be
obligated to settle any labour dispute except on terms
acceptable to it, and all such labour disputes shall be
handled within the sole discretion of the affected Party.

If the government within whose jurisdiction a Contractor
Party or its Ultimate Parent Company is incorporated or is
subject takes actions which preclude such Contractor Party
from fulfilling its obligations under this Agreement, the
remaining Contractor Parties may not claim such an event



21.2

etmoys ixtiyari yoxdur vo onlar 20.6 bandinds sorh
olunmus prinsiplora amal etmoklo bu Sazis {iizro 06z
ohdaliklarini yerina yetirmakds davam edirlar.

“Fors-major hal” o demokdir ki, har hansi bir hadiso Neft-qaz
omoliyyatlarinin qarsisini alir, onlari langidir vo ya onlara manegcilik
toradir, yaxud Podratginin bu Sazisdo tosbit olunmus hiiquqlarina
ciddi xoalal gatirir vo ya onlara tohlilkks yaradir, va istonilon halda
biitiin aglabatan todbirlor goérilss do bu hadisa vo ya onun
naticalorini nozarot etmok tosiro moruz galan Torofin imkanlari
xaricindadir, o clmladon, lakin bunlarla mohdudlasmadan,
fovgalads hadisaloar, tobii folakatlor (masalon, ildirim vurmasi va ya
zolzalo), miharibalor (elan edilmis, yaxud elan edilmomis) va ya
digor horbi omoliyyatlar, Kontrakt sahosi Uzeorinds yurisdiksiya
doyisikliklori, yanginlar, amok mibahisalori, giyamlar, tsyanlar,
terrorguluq aktlar, kiitlovi igtisaslar, vatondas itastsizliyi, habels
ganunlar, migavilalor, gaydalar, sarancamlar, farmanlar, amrlar, har
hanst hokumat orqaninin faaliyyati, yaxud foaliyyatsizliyi; lakin bu
sortlo ki, qganunlar, migavilalor, qaydalar, Azorbaycan
Respublikasinin arazisinds hor hansi Hokumat orqaninin adindan,
yaxud himayasi altinda va ya onun gosterisi ilo ¢ixis edon har hansi
organin va ya agentliyin saroncamlari, formanlari, amrlori, yaxud
digor Qorarlar1 SOCAR torofindon 6z 0Ohdoliklorinin icrasinin
yubadilmasina, ya da yerino yetirilmomosina minasibstds Fors-
major hallar sayillmayacaqdir.

Middatlorin uzadilmasi

Ogor Fors-major hallar1 Neft-qaz omoliyyatlarini longidirss, onlar
azaldirsa vo ya aparilmasina manegilik toradirss, homin hallarin
samil edildiyi ohdoaliklorin yerino yetirildiyi muddst, Neft-gaz
omaliyyatlarinin miivafiq marhalosinin miiddoti, bu Sazisin qiivvads
olmasi miiddati (onun hor dofo uzadilmasi daxil edilmakls), habels
bu Sazis iizra biitiin hiiquglarin va 6hdaliklorin middsti Fors-major
hallarinin amalo galmasinin dogurdugu langima muddatina barabar
muddot godor, Ustogol Fors-major hallar1 aradan qaldirildigdan vo
ya dayandirildigdan sonra omoliyyatlarin yenidon baglanmasi iigiin
zoruri olan muddat godor uzadilir.

134

21.2

as Force Majeure and shall, consistent with the principles
set forth in Article 20.6, continue to fulfill their obligations
under this Agreement.

“Force Majeure” means any event which prevents, hinders or
impedes Petroleum Operations or which substantially impairs or
threatens Contractor’s rights under this Agreement, and, in any such
case, 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, jurisdictional change with respect to the Contract

Area, 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; 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.

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 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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ilkin kosfiyyat dovrii va Osas kasfivyvat dovrii arzinds
Fors-major hallar:

[lkin kosfiyyat dovrii vo ya Osas kesfiyyat dovrii arzinde hor hansi
vaxtda Podrat¢i Fors-major halinin mévcudlugunu elan etmisdirsa
Vo ogor bu cur Fors-major hali on azi doxsan (90) ardicil giin
orzindo movcud olmagla davam edirss vo homin Fors-major hali
Azaorbaycan Respublikasindan konarda hor hansit hadisslordan
omolo golmissa Vo naticads Podratgr Azarbaycan Respublikasinda
foaliyyat apara bilmirss, SOCAR vo Podrat¢1 geyd edilon doxsan
(90) glinlik middat basa catdigdan sonra on bes (15) giin orzindo
goriisiib Kosfiyyat islori proqraminin miivafiq hissasini davam
etdirmok (¢lin an yaxsi yolu miizakirs edirlor. Qeyd edilon doxsan
(90) gunliik middat basa catdiqdan sonraki iyirmi dord (24) ay
arzinds Qonastboxs todbirlor barado razilasma olds edilmozss vo
Fors-major hali davam edarss, SOCAR 29.2(c) bandino asasan bu
Saziga xitam vermok hiiququna malikdir. Saziga bu gaydada xitam
verilmasi raziligin oldo edilmomoasi ilo olagadar yarana bilon vo ya
belo xitam vermadan avval meydana ¢ixa bilon SOCAR-n vo ya
Podrat¢inin har hansi digar hiiquq ve ya iddialarina xalal gatirmir.

islonma va hasilat dévrii arzinds Fors-major hallari

Istonilon Islonmo sahasing dair Islonmo vo hasilat dovrii orzinda hor
hans1 vaxtda Podratgr Fors-major halmin moévcudlugunu elan
etmisdirsa Va agar bu clr Fors-major hali on az1 doxsan (90) ardicil
gin orzinde mévcud olmagda davam edirss vo hamin Fors-major
hali Azarbaycan Respublikasindan konarda hor hansi hadisslordan
omalo golmigso, yaxud Hokumot organlarinin hor hansi foaliyyati
naticasinds amolo golmomisss, Vo bu Fors-major hali naticasinds
Podratg1 bu Saziso asasen Karbohidrogenlori hasil eds bilmirss,
SOCAR va Podratg1 geyd edilon doxsan (90) gunliik middat basa
catdigdan sonra on bes (15) giin arzindo goriisiib hasilati davam
etdirmayin an yaxsi yolunu miizakira edirlor. ©gor sonraki doxsan
(90) glin orzinds gonastboxs raziliq oldo edilmass, Fors-major
halinin méveud oldugu dévrde SOCAR va ya onun Ortaq sirkati 6z
Vosaiti hesabina vo lazim golorss Subpodratgilar: calb etmokls bu
Sazis lizro omoliyyatlar1 aparmaq iigiin masuliyysti 0z Uzorine
gotirmak va Karbohidrogenlor hasilatin1 davam etdirmok hliququna
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Force Majeure during Initial Exploration Period and
Main Exploration Period

If at any time during the Initial Exploration Period or the Main
Exploration Period 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 results from
events outside of the Republic of Azerbaijan, which prevent
Contractor operating within the Republic of Azerbaijan 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 the relevant part of the Exploration
Work Programme. Failing agreement on satisfactory arrangements
by, and if the Force Majeure is still subsisting, twenty-four (24)
months after the end of such ninety (90) day period, SOCAR shall
have the right to terminate this Agreement pursuant to Article
29.2(c). Such termination shall be without prejudice to any other
rights or claims either SOCAR or Contractor may have in
connection with such failure or arising prior to such termination.

Force Majeure during Development and Production Period

If at any time after the commencement of the Development and
Production Period in respect of any Development 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 results from events outside of the Republic
of Azerbaijan or not as a result of any action on the part of
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



malikdir. Podrat¢1 Fors-major halinin baga ¢atmasini elan etdikda
bu Sazis iizra Karbohidrogenlor hasilati ti¢iin tam moasuliyyati
yenidan 0z (izarina gotarir.

SOCAR-1n Vs ya onun Ortaq sirketinin ixtiyar1 var ki, Masraflorin
avazinin 6donilmasi mexanizmina uygun olaraq 6ziiniin miistogim
mosraflorinin avozini alsin vo Fors-major hali dévriinds ¢atdirilmig
batin Karbohidrogenlor hacmino goéro Neft-gaz omoliyyatlar
hesabini Fors-major hali baslananadok Satis montagolorinds istifads
olunmus diinya qiymatlori ilo kreditlogdirsin.
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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 whilst the Force Majeure
circumstance continued at international prices at the Points of Sale
used prior to commencement of the Force Majeure.



22.1

MADDO 22

ETIBARLILIQ, HUQUQ VO OHDOLIKLORIN

VERILMOSi VO TOMINATLAR

Etibarhl

(a)

(b)

(©)

22.1(b) bandinds basqa ciir nazards tutulan hallar istisha
olmagla, bu Sazis Qiivvoyaminmo tarixindon etibaran
Taroflor vo onlarin miivafiq hiiquq varislori vo mumkin
muvokkillari tiglin bu Sazigin sortlorina uygun icra edilan,
icbari hiquqgi qlivvasi olan etibarli 6hdalikdir. SOCAR bu
Sazisin imzalandig1 tarixdo Kontrakt sahosinin hiidudlar
daxilinds Karbohidrogenlars malik olmaq hiiquqlarina dair
he¢ bir 0zgo sazis olmadigma tominat verir. SOCAR
homginin  tominat verir ki, imzalanma tarixi ilo
Quvvoyaminmo tarixi arasinda o, Kontrakt sahasinds (vo ya
onun hor hansi  hissasindo)  Karbohidrogenlarin
kosfiyyatina, qiymatlondirilmosine vo ya islonmasina
ixtiyar verilmosi haqqinda hor hans1 Ugiincii toraflo heg bir
danisiq aparmayacaq vo muqavilo baglamayacaqdir.
Quvvoyaminmo tarixinden bu Sazis onun sortlorine
muvafig olan vo ya Toroflorin garsilight yazili razilagmasina
osaslanan hallardan bagsqa, he¢ bir halda lsgv edilmir,
dizoldilmir vo ya doyisdirilmir. Toroflor bu Sazisdo
toxunulmamis hor clir masalalorin xos moramla holli t¢tin
isin davam etdirilmasinin zaruriliyini tosdiq edirlor.

Toraflor bazi 6hdsliklorin Quvvayaminmo tarixindo vo ya
ondan avval yerina yetirilmoali oldugunu tosdiq etdiklorino
g0ro raziliq verirlar ki, bu 22.1(b) bandinin vo 1.1, 3.1, 3.2,
3.3, 22, 23, 24, 25 va 30-cu Maddolarinin middoalar: (1-ci
Olavads verilon vo homin muddsalarin totbigi G¢tin zaruri
olan bilon anlayislarla birlikde) Imzalanma tarixindo
guvvaya minir.

Ogor bu Sazis Azorbaycan Respublikasinin Milli Maclisi
torofindon  goti  rodd edilirso vo Podratg1 Sazisin
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ARTICLE 22

VALIDITY, ASSIGNMENT AND GUARANTEES

Validity

(a)

(b)

(©)

Except as otherwise provided under Article 22.1(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 permitted
assigns as of the Effective Date. SOCAR guarantees that as
of the date of execution no other agreement exists with
respect to the Petroleum rights within the Contract Area.
SOCAR further guarantees that between the date of
execution and the Effective Date it shall not enter into any
negotiations or arrangements with any Third Party for the
granting of rights to explore for, appraise or develop,
Petroleum from within the Contract Area (or any part
thereof). From and after the Effective Date this Agreement
shall not be cancelled, amended or modified except in
accordance with its terms or by written agreement between
the Parties. The Parties acknowledge the necessity of
continuing to work in good faith to resolve any matters not
presently covered by this Agreement.

In recognition by the Parties that certain obligations have to
be performed on or before the Effective Date, it is agreed
that the provisions of this Article 22.1(b) and Articles 1.1,
3.1, 3.2, 3.3, 22, 23, 24, 25 and 30 (together with such
definitions set out in Appendix 1 as may be necessary for
the enforcement of each of these provisions) shall come
into force on the Execution Date.

In the event this Agreement is finally rejected by Milli
Mejlis of the Republic of Azerbaijan and Contractor has



22.2

ratifikasiyadan Otrii  zoruri olan hor hansi sonraki
doyisikliklarinin, belo doyisikliklor varsa, Podrat¢1 {iglin
magbul olmadigini SOCAR-a bildirirss, bu Sazis qlivvays
minmir, bu Sazis tizro vo Kontrakt sahasina aid olan har
hanst ovvalki saziglor Uzro Toroflorin hiiquglart  vo
ohdaliklari logv edilir.

Hiquqg va 6hdaliklarin verilmasi

(a)

(b)

Moahdudiyyatlor. Podrat¢i toraflorin bu Sazisdon irali galon
hiiqgug vo 0Ohdaliklorinin hor hansi sokildo bagqasina
verilmasina, ipotekaya, girova, hiiquq vs 6hdsliklorin basqa
cir ylklanmasins yalniz bu 22.2 bandinds nozards tutulmus
sartlorlo yol verilir. 22.2 bandinin miiddealarin1 pozmagla
hoyata kegirilon har hanst verilma logv edilir vo hlquqi
qivvays malik deyildir. Bu 22-ci Maddonin moqgsadlori
baximindan, Podratg1 torafin nozarstinin (9.2(c) boandinds
muioayyon edildiyi  kimi) otardlmasi  (bunun  daxili
yenidontoskil vo ya birlosmo Ugiin edildiyi hallar istisna
olmagla) bu Sazisin sortlorina gora hiquq vo 6hdaliklarin
verilmosi sayilir. Bir Podratg1 torofin biitiin Istirak pay1
faizini verdiyi hallardan savayi, Podratg1 toroflordon heg
biri SOCAR-1n razili1 olmadan &6z Istirak paymin bes (5)
faizdon az hissosini basqasina vermir.

Podratc torofin 6z hiiguq vo 6hdsliklorini vermasi

(M Hiiqug vo dhdaliklorin Uglincii toraflora verilmosi.
Bu 22.2(b) bondinin middosalarina amol edilmasi
sortilo Podrat¢1 torof bu Sazis iizro 0z huqug vo
ohdaliklarini tamamilo va ya gismon har hansi bir
Uciincii torafo vermok hiiququna malikdir, bu sortlo
ki, Uglincii torof:

(@)  bu Sazis iizro onun Uzarina qoyulan
vozifolora uygun texniki imkanlara wva
maliyys imkanlarina malik olsun;
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(@)

(b)

notified SOCAR that any further revisions to this
Agreement, if any, necessary for ratification are
unacceptable to Contractor, this Agreement shall not
become effective, the rights and obligations of the Parties
under this Agreement and any previous agreements
pertaining to the Contract Area shall be extinguished.

Assignment

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 22.2.
Any purported assignment made in breach of the provisions
of this Article 22.2 shall be null and void. For purposes of
this Article 22 transfer of control (as defined in Article
9.2(c)) of a Contractor Party (other than for the purposes of
internal reconstruction or amalgamation) shall be deemed
an assignment under this Agreement. Except in the case of
a Contractor Party assigning all of its percentage
Participating Interest, no Contractor Party shall assign less
than a five (5) percent percentage Participating Interest
without SOCAR’s approval.

By a Contractor Party

M Assignments to Third Parties. Subject to the
provisions of this Article 22.2(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;



(i)

(iii)

(iv)

(bb)  ona verilan payla slagodar bu Sazisin biitiin
sartlarini gabul etsin;

(cc)  elo bir toskilat olsun ki, SOCAR onunla
qanuni olaraq isglizar miinasibatlor qura
bilsin.

Podrat¢1 torofin _yiiklomasi. Bu Sazis tizro 06z
ohdaliklorina Xalal gatirmadan hor Podratgi torof
Sazisdo gOsterilon paymnin, yaxud Azarbaycan
Respublikasinin ~ orazisinds va ya  onun
hiidudlarindan konarda Neft-gaz omoliyyatlari tigiin
istifado olunan hor hansi omlakda 6z paymin
ipotekasini, girovunu vo ya basqa sokilds
yuklonmasini maneossiz hayata kegirmok hliqguquna
malikdir, bu sortlo ki, hamin ipoteka, girovgoyma
Vo ya omlaki basqa sokildo yiiklomo yalmz bu
Sazisin sartlorina muvafiq surotds hoyata kegirilir.

SOCAR-1n icazesi. Uglincii torafin xeyrina Podratci
toraf har hansi hiiquq vo 6hdaliklorin verilmasini,
ipoteka, girov va ya basqa sokildo ylklomani
planlagdirdigda bunun ii¢iin SOCAR-1n gabagcadan
icazasi tolob olunur, vo buna icazo vermoakdan
osassiz olaraq imtina edilo bilmoz. ©gor SOCAR
hiqug vo Ohdaliklorin verilmasi, ipoteka, girov va
ya basqa yiklomo haqqinda biitin miivafiq
informasiya vo sonod layihasi slave olunmagla,
planlagdirilan bu ciir verilmo barssinds bildiris
aldigdan doxsan (90) giin sonra 6z gorarini elan
etmirss, hamin verilmo, ipoteka, girov va ya basqa
ylkloma SOCAR torofindon bayonilmis hesab
edilir.

Hiquq varisinin 8hdsliklari. Podrat¢1 torof bu Sazis
Uzra hiiquglarint vo Ohdsliklarini tamamilo vo ya
gismoan verdiyi halda va hamin verilmanin SOCAR
torafindan bayanilmosi, yaxud bayanilmis sayilmasi
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(i)

(iii)

(iv)

(bb) as to the interest assigned, accepts and
assumes all of the terms and conditions of
this Agreement; and

(cc) is 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 this 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
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 its decision, such assignment,
mortgage, pledge or other encumbrance shall be
deemed to be approved by SOCAR.

Obligations of Assignee. In the event a Contractor
Party assigns all or a portion of its rights and
obligations arising under this Agreement, and the
assignment has been approved or deemed approved
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sortilo hiiqug va o©hdoliklori veron toraf homin
verilmoanin qlivvays mindiyi tarixden sonra bu
Sazig tizro bitln golacok 6hdsliklarindon 6zunin
verdiyi istirak pay1 hacminds azad olunur. Bundan
sonra hiiquq varisi, bu Sazisdo ayrica gdstorilmis
hallar istisna olmagqla, bu Sazisdon irali golon
ohdoliklor ucun digar Podratg1 toroflorlo birgo
mosuliyyat dasiyir.

(v) Hlquq va 6hdaliklorin Ortaq sirkatlora vo Podratci
torofloro  verilmasi. Podratgi torof SOCAR ilo
gabaqcadan razilagdirmadan bu Sazisdoan irali galon
hiiquqlar1 va 6hdaliklori 6zuniin bir vo ya bir negs
Ortaq sirkatino, yaxud Podratgi toroflordon hor
hansi birina bitunlikls, yaxud gismon va istanilon
vaxt vermok hiiququna malikdir, bu sortlo ki,
SOCAR-a bu barado on qisa vaxtda molumat
verilsin. Olavo olaraq, Podrat¢i torof hiqug vo
Ohdoliklarini Ortaq sirkatina verdikds, hor hansi bu
clir Ortaq sirkat yuxaridaki 22.2(b)(i) bandinin
tolablarini 6domolidir vo homginin bu sortlo ki,
SOCAR hiquq ve 0&hdaliklorin  verilmasins
22.2(b)(iii) bondino osason icazo verona Vo ya
verilmis hesab edilono godar hiiquq vo 6hdaliklori
veron torof bu Sazis tizro Ohdoliklor Uclin 6z
mosuliyyatini, eynilo hiquq va 0Ohdsliklarin
verilmadiyi halda oldugu kimi, saxlasin.

Higug va 6hdsliklarin verilmasinin Vergilardan azad edilmasi

22.2 bandinin middoalarina asasan hiiquq vs ¢hdaliklorin verilmosi
Podratg1 toroflor ¢ln batln Vergilordan (12.9 bandinds nozards
tutulmus Manfoot vergisi istisna olmagla) va har hansi masraf vo ya
6damalardan azad edilir.
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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.

(V) 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 that SOCAR shall be
promptly advised of any such assignment.
Additionally, with respect to an assignment by a
Contractor Party to an Affiliate, any such Affiliate
must satisfy the requirements of Article 22.2(b)(i)
above, and further provided that the assigning party
shall remain liable for obligations under this
Agreement in the same manner as though no
assignment had been made unless and until said
assignment is approved or deemed approved by
SOCAR, in the manner provided under Article
22.2(b)(iii).

No Tax on Assignments

Any assignment or transfer pursuant to Article 22.2 shall be free of
Taxes, except the Profit Tax as per Article 12.9, and shall be free of
any cost or charge to Contractor Parties.
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22.5

Hiquq va 6hdaliklarin verilmasinin sartlari

Podratg1 toraflorin hor hansi hiiquq ve 6hdsliklori baggasina ancaq
bu sortlo verilo bilor ki, huqug varisi SOCAR-a 22.5 bandinda
gostarilon Osas ana sirkstin tominatina oxsar tominat taqdim etsin.

Osas ana sirkatlorin tominatlar:

(a)

(b)

BP Imzalanma tarixindon sonra mimkiin qodor qisa miiddot
arzindo, lakin Quvvoyaminmo tarixindon gec olmayaraq 6z
Osas ana sirkoti torofindon verilmis Osas ana sirkatinin
tominatint SOCAR-a toqdim edir. Podratgi torofin Osas ana
sirkoti doyisdiyi halda, homin Podratg1 torof dorhal
SOCAR-a bildiris verir vo praktiki cohotdon mimkin gador
tez bir zamanda md@vcud olan Osas ana sirkatinin tominatint
ovoz edon yeni Osas ana sirketinin tominatinin togqdim
olunmasini tamin edir.

Bununla SOCAR, ONS istisna olmagqla, hor Podrat¢1 torofo
Zomanat verir Ki:

(i) ONS-nin bu Sazis tlizra butlin éhdaliklorini yerino
yetirmasindon 6trli zoruri olan bitin maliyys
vasaiti vo digar vosait Gglin tominat verilir; vo

(i) ONS-ys verilon hiquglara vs biitlin dhdsliklorine
tominat verilir.

Bu tominat ONS-nin bu Sazis ¢orgivesinds bUtin
ohdaliklorini tamamilo yerina yetirmosino godoar qlivvada
olacaqdir. Bu 22.5(b) bondindo verilon tominat osasinda
SOCAR torafindan 6donislor, ONS-nin 6hdoliklarini yerino
yetirmamasi fakt1 bu Sazige mivafiq surotde ONS-yo garsi
arbitraj gerarma osason miayyon edildikdon va iddiani
tosdigloyan Qorarin suroti Podratgi torofindon SOCAR-a
togdim olunduqdan sonra apartlir.
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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 that referred to in Article 22.5.

Ultimate Parent Company Guarantees

(a)

(b)

BP shall as soon as practicable after the Execution Date but
not later than the Effective Date, provide to SOCAR an
Ultimate Parent Company Guarantee issued by its Ultimate
Parent Company. In the event of a change of a Contractor
Party’s Ultimate Parent Company, that Contractor Party
shall promptly notify SOCAR and shall procure that a
guarantee of the new Ultimate Parent Company shall be
issued as soon as reasonably practicable to replace the pre-
existing Ultimate Parent Company Guarantee.

SOCAR hereby guarantees to each Contractor Party other
than SOA:

() all funds necessary for SOA to fulfil all of its
obligations, financial or otherwise, under this
Agreement; and

(i) the rights granted and the obligations undertaken by
SOA.

This guarantee shall remain in force until SOA has no
further obligations to be performed by it under this
Agreement. Payment under the guarantee under this Article
22.5(b) shall be made by SOCAR only after a default by
SOA under this Agreement has been established pursuant to
an arbitration award against SOA and a copy of the award
to support the claim has been submitted to SOCAR by
Contractor.



22.6

Hokumat Tominati

Imzalanma tarixindan sonra, lakin Quivvayaminmo tarixindan gec
olmayarag SOCAR HOkumst Tominatinin imzalanmasini tomin
edir. Hokumot Tominatinin imzalanmis osli hor Podrat¢i torofo
verilir vo Sazisin Azorbaycan Respublikasi Milli Maclisini
muzakirasino toqdim olunan imzalanmis niisxasina onun torkib
hissosi kimi daxil edilir. Sazis Azorbaycan Respublikasinin Milli
Moaclisi torafindon ratifikasiya vo tosdig edildikdon vo adi gqaydada
dorc olundugdan sonra Hokumot Tominati Azorbaycan
Respublikasinin ganunu qiivvasini kasb edir.
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Government Guarantee

Upon the Execution Date but not later than the Effective 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.



23.1

23.2

MADDO 23

TOTBIQ EDILON HUQUQ,
IQTISADI SABITLOSMO VO ARBITRAJ

Tatbiqg edilon hiiqug

Bu Sazis Azorbaycan Respublikasiin vo Ingiltoronin qanunlari
Uclin mumi olan hlquq prinsiplarine mivafig suratds, hor hansi
mosoloyo dair Umumi prinsiplor olmadigi halda iso Kanadanin
Alberta oyalstinin Umumi hiquq prinsiplerine mivafig surstdo
tonzimlanir va tofsir edilir (hiiquq normalariin kolliziyalarina aid
ganunlar istisna olmagqla). Bu Sazis hamg¢inin “pacta sunt servanda”
(“miiqavilalora riayst olunmalidir”) beynolxalq hiquq prinsipine
tabe edilir. Bu Sazis Azorbaycan Respublikasinin Milli Maclisi
torofindon tosdiq edildikdon sonra Azosrbaycan Respublikasinin
Qanunu olur va bu Sazisdo konkret suratdo basqa ciir gdstorilmis
hallar istisna edilmoklo Azarbaycan Respublikasinda miiddoalari bu
Saziso uygun galmayan vo ya zidd olan hor hansi bagsqa movcud,
yaxud golocok ganundan, formandan va ya inzibati sarancamdan
(yaxud onun bir hissasindan) Ustiin tutulur.

iqtisadi sabitlosma

Bu Sazis iizro Podratgiya (yaxud onun hiiquq varislorina) vo onun
Subpodrat¢ilarima verilosi  huquglar vo monafelor Podratginin
gabaqcadan razilig1 olmadan dayisdirilmir, modifikasiya edilmir vo
ya mohdudlagdirilmir. ©gar hor hanst Hokumot organi bu Sazigin
mlddoalarmna zidd olan, yaxud bu Sazis tizro Podratginin
hiiquglarina vo ya manafelorino monfi, yaxud musbat tosir gdstoran
hor hansi moévecud vo ya goalocok ganunun, migavilanin,
hokumatloraras: sazisin, formanin, yaxud inzibati seroncamin, o
climladan, lakin bununla mohdudlasdirilmadan vergi
ganunvericiliyinds, qaydalarda, inzibati praktikada hor hansi
doyisikliklarin, yaxud Kontrakt sahosi barasinds yurisdiksiya
doyisikliklarinin totbiq olunmasini tolob edirss, Toroflorin igtisadi
monafelorinin tarazhigimmi barpa etmok mogsadilo bu Sazisin
muddoalarinda toshihlor aparilir, Podratginin hiiquglarina vo ya
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ARTICLE 23

APPLICABLE LAW, ECONOMIC
STABILISATION 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, treaty, intergovernmental
agreement, decree or administrative order which contravenes the
provisions of this Agreement or adversely or positively affects the
rights or interests of Contractor hereunder, including, but not
limited to, any changes in tax legislation, regulations, or
administrative practice, or jurisdictional changes pertaining to the
Contract Area, 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 permitted assignees)
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monafelarino manfi tosir oldugda isa, SOCAR Podratgiya (vo onun
mimkin hlquq varislorino) bununla bagl hoar cur itkilor, igtisadi
vaziyyatin pislosmasi, zorar vo ya ziyan mugabilinds avaz 6doyir.
SOCAR har hanst belo mugavils, hokumstlorarasi sazis, ganun,
forman, yaxud inzibati seroncam ilo bu Sazis arasinda hor hansi
minagisonin vo ya uygunsuzlugun yuxarida gostorilmis prinsiploro
muvafiq suratds tez bir zamanda hall olunmasi moagsadilo muvafiq
Hokumat organlarinin miivafiq todbirlor gérmasini tomin etmok
Uclin 6z salahiyyatlarinin tam hacmi gargivasinds har ciir aglabatan
ganuni saylar gdstarir.

Arbitraj

@ 13.1(b) vo 14.2(g) bandlorina, Ekspert gorarmin verilmasi
qaydasina vo Pay hesablamasina miivafiq suratds nozardon
kegirilmok Ugln eksperto gondorilon mosalalor istisna
olmagla, SOCAR ilo har hansi Podratg1 torof, yaxud bitiin
Podratg1 toroflor arasinda miibahisolor (Rahbar komitonin
iclaslarinda holl edilmamis galan masalalor daxil olmagla)
bas verdikds, miibahisa edon Taraflor bu Sazisin sortlorine
osaslanarag mibahisanin qarsiligli suratdo gonaotboxs bir
sokildo holl olunmasina cohd gdstormok figiin goriisiirlor.
Torof homin mibahisa haqqinda bildiris aldigdan sonra
mubahisa otuz (30) giin arzinds Toroflori qarsiliglt suratdos
gonastlondiron bir gokildo aradan qaldirilmirsa, homin
mubahisa Arbitraj qaydasinin miiddoalarina va totbig edilon
hiiquq barasindo 23.1 bondinds godstorilmis miiddoalara
miuvafiq suratds hall edilir.

(b) Bu Sazisdos he¢ no Podratgi toroflorin xarici investisiyalarin
gorunmasi hagqinda Azarbaycan Respublikasinin qiivvada
olan ganunvericiliyinds nazords tutulan hiiquqlarini osla
mohdudlasdirmir vo Azarbaycan Respublikasinin har hansi
basga moévcud vo ya goalacok ganununun middoalarina
baxmayarag, homin hiiquglar Podrat¢iya bu Sazis iizro
moxsus olan har hansi bagqa hiiquqlara slava olaraq totbiq
edilir. Hor hanst Hékumat orqaninin hor hansi faaliyyati vo
ya foaliyyatsizliyi naticesindo Podratginin  hor hanst
hiiquglarinin, monafelorinin, yaxud omlakinin
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for any disbenefit, deterioration in economic circumstances, loss or
damages that ensue therefrom. SOCAR shall within the full limits
of its authority use its reasonable lawful endeavours to ensure that
the appropriate Governmental Authorities will take appropriate
measures to resolve promptly in accordance with the foregoing
principles any conflict or anomaly between any such treaty,
intergovernmental agreement, law, decree or administrative order
and this Agreement.

Arbitration

@) Except for any matter to be referred to an expert pursuant to
Articles 13.1(b) and 14.2(g), the Expert Determination
Procedure and the Entitlement Calculation, 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 23.1.

(b) Nothing in this Agreement shall limit the rights of the
Contractor Parties pursuant to the existing laws of the
Republic of Azerbaijan on protection of foreign
investments, 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



(©)

ekspropriasiyasi, millilogdirilmosi vo ya basqa ciir
6zgoninkilosdirilmoasi  hallarinda  arbitrlor nagd pulun
diskontlagdirilmis axin1 metodunu totbiq edorok va alverisli
konyunktura soraitinds oqdde maraqli olan alicinin va
saticinin mévecudlugunu ehtimal edarok, habels Podratginin
6z hiiquglarmmdan, monafelorindon, paylarindan (o
cumlodon manimsanilmomis ehtiyatlarda istirak payindan)
Vo ya amlakindan mahrum olmasi ilo naticalonan alverigsiz
vaziyyoti nozoro almayaraq, isloyon miossiso timsalinda
mlayyon edilmis zororin ovazinin tam bazar doyari ilo
6danilmasi (0 cumladon Dollarla dorhal, tam vo tosirli
kompensasiyasi) prinsiplarini totbiq edirlor. Podrat¢inin
sadalanan hiiquqlarinin, monafelorinin, paylarinin (o
cumlodon monimsanilmomis ehtiyatlarda istirak payinin) vo
ya amlakinin tam bazar doyarini mioyyonlogdirmak Ugiin
arbitrlor yiiksok beynolxalq niifuza malik investisiya bank1
secirlor.

Bu 23.3 bandinds nozords tutulmus hiiquglar vo 6hdoliklor
bu Sazigo xitam verildikdon sonra da qlivvads qalir.
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(©)

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 23.3 shall
survive the termination of this Agreement.



MADDO 24

BIiLDIRiSLOR

Bu Sazisin miiddealarina miivafiq suratds toqdim olunan biitiin bildirislor
ingilis vo/yaxud Azarbaycan dillorinds yazili surotds tortib edilir vo faksla
yaxud moktubla har bir Torafo asagida gostorilon tGinvana (yaxud bir Tarafin
digar Toraflors vaxtasirt bildira bilocayi har hansi basqa iinvana) gondorilir,
bu sortlo ki, QUvvoyaminmo tarixindon sonra SOCAR torafindon Podratci
torafloro gondarilon vo bu Sazigin sortlorino gbéro zoruri olan bitlin
bildirislar (29-cu Maddads nozards tutuldugu kimi, pozuntu hagqinda har
hans1 bildirislor, 22.2(b)(iii) bandino uygun olaraq gondoarilon hor hansi
bildirigler, yaxud Sazisin qiivvasine xitam verilmosi haqqinda bildirislar,
habelo 23.3 bandinds nozards tutulan, arbitraja aid olan har hansi bildiriglar
istisna edilmaklo) bu 24-ci Maddonin muddosalarma miivafiq suratdo
Omoliyyat sirkotine verilmisdirss, butlin Podrate1 toraflora catdirilmis hesab
olunur. Podratg1 SOCAR-a Omoliyyat sirkstinin adini ve tinvanini (habels
onlara muvafiq doyisikliklori) onun yaradilmasindan sonra amoali cohotdon
mumkiin olan an qisa miiddstds togdim edacakdir. Faks ila verilmis bildiris
gondoarildiyi tarixdon sonra birinci is giinii ¢atdirilmig hesab olunur.
Moktubla géndarilon bildiris yalnmz alindigdan sonra ¢atdirilmig sayilir. Bu
Sazisin qiivvasine Xitam verilmasi haqqinda vo Kokli pozuntu hagqinda
bildiriglor yalniz maktubla verilir.

SOCAR: Azorbaycan Respublikasinin Dovlat Neft Sirkoti
Azorbaycan Respublikasi
AZ1029, Baki sohari

Heydor Oliyev prospekti, 121

Faks: (+994 12) 521 32 39
Telefon: (+994 12) 521 21 63
Kima:  Prezidents
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ARTICLE 24

NOTICES

All notices required to be given pursuant to this Agreement shall be in
writing in English and/or Azerbaijani 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 any notices required to be given to
Contractor Parties hereunder by SOCAR (except any notice of breach
pursuant to Article 29, any notice pursuant to Article 22.2(b)(iii) and any
notice of termination of this Agreement and any notice of arbitration
pursuant to Article 23.3) shall be considered effective as to all Contractor
Parties if given to the Operating Company in accordance with this Article
24. 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 served
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 only be
given by letter.

SOCAR: State Oil Company of the Republic of Azerbaijan
Heydar Aliyev Prospekti 121

Baku AZ1029

Republic of Azerbaijan

Fax:  (+994 12) 521 32 39

Tel:  (+994 12) 521 21 63

Attention: President



BP:

ONS:

BP Exploration (Azerbaijan) Limited
Azaorbaycan Respublikasi

AZ1010, Baki sohori

Neftchilar prospekti, 153

BP Xazor Morkazi, Port Baku

Faks:  (+994 12) 599 4080
Telefon: (+994 12) 599 3000

Kima:  Regional Prezidents

Azorbaycan Respublikasinin Dovlat Neft Sirkati
Azorbaycan Respublikasi

AZ1029, Baki sohori

Heydor Oliyev prospekti, 121

Faks:  (+994 12) 521 32 39

Telefon: (+994 12) 521 21 63

Kima:  Prezidents
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BP:

SOA:

BP Exploration (Azerbaijan) Limited
BP Xazar Centre, Port Baku
Neftchilar Prospekti 153

Baku AZ1010

Republic of Azerbaijan

Fax:  (+994 12) 599 4080

Tel:  (+994 12) 599 3000
Attention: Regional President

Care of: State Oil Company of the Republic of Azerbaijan
Heydar Aliyev Prospekti 121

Baku AZ1029

Republic of Azerbaijan

Fax:  (+994 12) 521 32 39

Tel:  (+994 12) 521 21 63

Attention: President



25.1

MADDO 25

QUVVOYOMINMO TARIiXi

Quvvayaminma tarixi

(@)

(b)

Azorbaycan Respublikasmin qanunvericilik  orqaninin
Azorbaycan Respublikasinin Konstitusiyasina, talab olunan
batin hiqugi resmiyyatlors vo gaydalara tam amal edarak,
bu Sazigo (HOkumot Tominati daxil olmaqla) Azarbaycan
Respublikasinda tam qanun qiivvasi veran ganunvericilik
aktt gobul etdiyi vo onun mdvcud praktikaya asason dorc
olundugu haqqinda sohadotnama SOCAR tarofindon
Podratgiya hansi tarixde toqdim edilirss, o tarix Sazigin
Quvvayaminma tarixi sayilir, lakin asagidaki ilkin sortlora
omal  edilmayinco,  Toroflor  yuxarida  gostarilon
qanunvericilik aktinin gobul olunmasina say gostarmirlor
(Vo Qlivvoyaminmo tarixi baglanmur):

(M bu Sazisin baglanmasina hor bir Torofin Direktorlar
surasi torafindon salahiyyat verilmosi (Tarofin tosis
sonadlarinds talab olundugu halda);

(i) BP-nin Osas ana sirkatinin tominatinin SOCAR-a
togdim edilmasi;

(iv) Digor Podratg1 toroflorin  hor birino Hékumot

Tominatinin verilmasi.

Toaraflor bitln saylorini sorf edirlor ki, mimkin godor qisa
muiddotda: (1) 25.1(a) (i)-(iii) bondlorinds gbstorilmis
sortloro omol edilmosina, vo onlara amol edilmosindan
sonra (2) yuxarida gostorilonlora osasan Azarbaycan
Respublikasinin gqanunvericilik orqani tarafindon bu Saziso
vo Hokumot Tominatina Azorbaycan Respublikasinda tam
ganun quvvaesi veron qanunvericilik aktmm  qgabul
edilmasina nail olsunlar.
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(@)

(b)

ARTICLE 25

EFFECTIVE DATE

Effective Date

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
enactment as aforesaid shall not be sought by the Parties
(and the Effective Date shall not occur) until the following
conditions precedent have been satisfied:

M authorisation to enter into this Agreement by the
Boards of Directors of each of the Parties (if
applicable under the foundation documents of such
Party);

(i) delivery to SOCAR of BP’s Ultimate Parent
Company Guarantee;

(iii)  delivery to each of the Other Contractor Parties of
the Government Guarantee.

The Parties shall use their best endeavours to obtain as soon
as possible: (1) satisfaction of the conditions referred to in
Article 25.1(a) (i) to (iii), and upon satisfaction thereof (2)
the enactment as aforesaid by the legislature of the
Republic of Azerbaijan giving this Agreement and the said
Government Guarantee the full force of law in the Republic
of Azerbaijan.



25.2

Quvvayaminma tarixinadak Neft-gaz amaliyvatlari

25.1 bondinin middsalarina baxmayaraq, SOCAR-1n gabagcadan
verilmis yazili razih@g ilo Podratgi Imzalanma tarixindon
Quvvayaminma tarixinodok olan miiddatdo Neft-gaz omaliyyatlar
aparirsa, homin Neft-gaz omoliyyatlart ilo olagodar olaraq
Podratginin ¢akdiyi masroflorin ©vazi ddonilir.
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25.2

Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 25.1, 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.



26.1

26.2

MADDO 26

OTRAF MUHITIN MUHAFiZ9Si VO TOHLUKOSIZLIiK

otraf mihitin miihafizasi standartlar:

Podratg1 Xozar doanizinin saciyyavi ekoloji xisusiyyatlorini nazora
alan tohlukesizlik texnikast vo otraf muhitin  mihafizasi
standartlarini vo metodlarmi totbiq edir vo mivafiq gaydada (i)
diinyanin digar bolgalorinds kosfiyyat vo hasilat islorinds totbiq
edilon beynoalxalq neft-qaz senayesi standartlarina vo tacriibasine vo
(if) Azorbaycan Respublikasinin tohliikesizlik texnikasi vo otraf
muhitin mihafizesi hagqinda méveud qanunvericiliyins istinad edir.
Belo standartlar vo metodlar muoyyanlogdirilorkon otraf muhitin
keyfiyyot moqgsadlori, texniki imkanlar, iqgtisadi vo kommersiya
cahotdon rentabellik kimi masalalor nozars alinir. Na godor ki, 9-cu
Olavonin Il hissesindo goOstorilmis standartlar vo metodlar
Podrat¢inin, SOCAR-in vo ETSN-in hazirlayib razilagdirdiglart
yeni tohlukasizlik texnikasi vo atraf mihitin muhafizasi standartlari
ilo ovoz edilmomisdir, 26.4 bandinin birinci cimlasine amal
edilmasi sortilo, onlar Qulivvoayaminmo tarixindon etibaron Neft-gaz
omaliyyatlarina totbiq edilon standartlar sayilirlar. Bu ciir avazetma
Podrat¢i, SOCAR vo ETSN arasinda miivafiq sazis imzalandigdan
sonra, Taroflorin  ETSN-lo razilasdirdiglart tarixdon etibaran
glvvays minir vo homin tarixdon sonra bu ciir razilasdirilmig
standartlar, bu Sazisdo tam sokildo sorh olundugu kimi, qanun
qivvasi kosb edir. Podrat¢i ilo razilagdirilmamig tohlikasizlik
texnikast vo otraf muhitin mihafizesi standartlari vo metodlar
totbiq edildikds, 23.2 bondinin muddsalar: tatbig olunur.

Imaliyvatlarm aparilmasi

Podratgr Neft-gaz omoliyyatlarin1  Otraf miihitin miihafizasi
standartlarina uygun olaraq lazimi hossasliqla, somorali Vo
tohlikasiz sokildo aparir vo mohdudiyyst goymadan, yerin sathi,
yerin toki, deniz, hava, gollor, caylar, flora vo fauna, kond
tosarriifatt bitkilori, digor tabii ehtiyatlar vo omlak daxil olmagla
batovlikds otraf mdahitin  mivazinastinin  hor hansi potensial
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26.1

26.2

ARTICLE 26

ENVIRONMENTAL PROTECTION AND SAFETY

Environmental Standards

Contractor shall apply safety and environmental protection
standards and practices that take account of the specific
environmental characteristics of the Caspian Sea and draw, as
appropriate, on (i) international Petroleum industry standards and
experience with their implementation in exploration and production
operations in other parts of the world and (ii) existing Azerbaijan
safety and environmental legislation. 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
26.4, the standards which shall apply to Petroleum Operations from
Effective Date shall be the standards and practices set out in Part Il
of Appendix 9 until substituted by new safety and environmental
protection standards devised and agreed between Contractor,
SOCAR and MENR. Such substitution shall take effect following
the appropriate 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 this 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 23.2 shall apply.

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 minimise any potential disturbance
to the general environment, including without limitation the surface,
subsurface, sea, air, lakes, rivers, animal life, plant life, crops and



26.3

pozuntularini minimuma endirmok tiglin Otraf miihitin miihafizasi
standartlarina miivafiq suratdo bitin zoruri todbirlori  gorir.
Todbirlorin prioritet Gzro ardicilligi belo muoyyon edilir: insan
saglamliginin  qorunmasi, otraf muhitin  mihafizesi, omlakin
muhafizosi. Podrat¢i, 9-cu Olavenin | hissasinds sorh olundugu
kimi, Neft-gaz omoliyyatlar1 ilo olagodar islorin  sohiyys,
tohliikasizlik va otraf mihitin mihafizasi aspektlorini batlinlikls
ohats edon kompleks idarsetmo sistemi yaradir.

Qoaza vaziyyatlari

Podratgr miimkiin goaza voziyyatlori vo fovgolads hallar lzro tam
tosnifatlagdirma hoyata kegirmoli, potensial goza hallar1 iizro
todbirlor plani tortib etmoli, onu mivafig Hokumot orqanlart ilo
razilagdirmali vo gozalarin tez bir zamanda aradan qaldirilmasi {i¢iin
texniki imkan va vasitalors malik olmalidir.

otraf milhito zorar vuran vo ya zorar vura bilocok goza hallan vo ya
badbaxt hadisalor bag verarkan, o climlodon partlayislar, ptiskiirmolar,
sizmalar, icazo verilon hadlordon artig otraf mihits (atmosfer
havasina, su miihitine, torpaq Ortiyino vo yerin tokino) har hansi
zororli maddolor atildigda vo ya fiziki tosir gostorildikds (lakin
bununla mohdudlasmadan), habelo basqa goza hadisalori zamani
Podratgt1 homin hallar barosindo dorhal ETSN-i vo SOCAR-1
xobordar edir vo voziyysti aradan qaldirmaq Ggln dorhal gordiyu
todbirlor vo bu tadbirlarin naticalori hagqinda malumat verir. Podratgi
tocili tadbirlor gérmok, goza vaziyyatini nozarst altina almag, insan
tolofatimin vo itkilorin, amlaka zoror doymosinin qarsisini almag,
habels tobii ehtiyatlara vo butdvlikds straf mihits zorar doymosine
yol vermomak Uglin har ciir lazimi saylor gosterir. Podratgr hamginin
goriilmiis todbirlor haqqinda SOCAR, ETSN vo mivafig Hokumot
organlarina hesabat verir.

Podrat¢inin tagsiri Uziindan bas vermis qoza hallar1 ilo olagadar otraf
muhito tam aradan qaldirilmasi miimkiin olmayan tasirlor gostorildiyi
hor bir halda otraf mihito doymis zorarin ddanilmasi masalalarinin
halli ETSN ilo BP Eksploreysn (Kaspian Si) Limited sirkoti arasinda
baglanmigs 26 dekabr 2012-ci il tarixli protokola osasen razilagdirilmig
metodika vs prinsiplor osasinda hoyata kegirilir.
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26.3

other natural resources and property. The order of priority for
actions shall be the protection of health, 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 | of Appendix 9.

Emergencies

Contractor shall maintain a full classification of possible accidents
and emergencies, prepare a response plan for potential emergencies
and agree it with appropriate Governmental Authorities, and have
technical capabilities and means to address emergencies in a prompt
manner.

In the event of emergency and accidents, including but not limited
to explosions, blow-outs, leaks, physical impacts on, or discharges
of any harmful substances to, the environment (ambient air, water,
soil and subsurface) above permitted levels, and other accidents
which damage or might damage the environment, Contractor shall
promptly notify MENR and SOCAR of such circumstances and of
its first steps to remedy this situation and the results of said efforts.
Contractor shall use all reasonable endeavours to take immediate
steps to bring the emergency situation under control and protect
against loss of life and loss of or damage to property and prevent
harm to natural resources and to the general environment.
Contractor shall also report to SOCAR, MENR and appropriate
Governmental Authorities on the measures taken.

In each case when as a result of an accident caused by the fault of
Contractor the impact on the environment cannot be fully remedied,
issues relating to compensation for the damage to the environment
shall be settled based on the methodology and principles agreed in
the protocol between MENR and BP Exploration (Caspian Sea)
Limited dated 26 December 2012.



26.4

26.5

26.6

Qanunvericiliys uygunlug

Podratg1  Azorbaycan Respublikasinin sshiyyays, tohliikasizlik
texnikasina, otraf muhitin mihafizosine vo barpasina timumon
totbiq edilo bilon mévcud va galacok ganunlarina, yaxud gorarlarina
tabe olur, bu sortla ki, homin ganunlarin va gorarlarin talablori 9-cu
Olavonin Il hissosindo gostorilmis Otraf miihitin miihafizasi
standartlarinin ~ toloblorindon  sort olmasin. Ogor mivafiq
yurisdiksiyasi olan har hansi boélgo organi va ya hokumotlorarasi
organ Kontrakt sahasino aid olan otraf muhitin mihafizosi
normalarini gobul edirsa vo ya mizakiroys verirsa, Toaroflor bu
normalarin layihaya g0storo bilocayi tosiri mizakiro edirlor. Bu
Sazis lizro Podrat¢inin hiiquglarina vo ya monafelorina monfi tasir
goOstoran hor hansi bu ciir normalara Podratginin tabe olmasi, yaxud
tabe olmaga cohd gdstormasi barasinds 23.2 bandinin middoalart
totbiq edilir.

otraf mihitin mihafizasi strategiyasi

Asagidakilari ehtiva etmaklo otraf muhitin muhafizasi strategiyasina
omoal olunacaqdir:

@ otraf muhitin mihafizasinin idareetmo sistemi;
(b) otraf muhito dair risklarin giymotlondirilmasi;
(©) otraf mahitin ilkin vaziyyatinin va amasliyyatlar zamani ona

tosirlorin giymotlondirilmasi;

(d) otraf muhit vo amaliyyatlarla bagli ekoloji monitoring;

(e potensial goza hallari {izra tadbirlar plani;

()] Otraf miihitin miihafizasi standartlarinda sorh edildiyi kimi,
Neft-gaz omoliyyatlarnin  moarhalolori  Uzro  (seysmik
kosfiyyat, kosfiyyat qazmasi, yatagin iglonmasi vo hasilat,
lagvetmo) otraf mihitin muhafizasine dair is programinin
yerina yetirilmasi.

otraf mihits zivan vurulmasi

(@) Podratg1 onun Azorbaycan Respublikasinin miivafiq
solahiyyatli orqan1 va ya mohkamasi torofindon miayyan
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26.4

26.5

26.6

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 set out in Part Il of Appendix 9. 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 23.2 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 followed which shall
include:

(@) an environmental management system;

(b) environmental risk assessment;

(© baseline study and environmental impact assessment during
operations;

(d) ambient and operational environmental monitoring;

(e emergency response plan;

()] an environmental work programme carried out in sequences
appropriate to the phases of Petroleum Operations as
described in the Environmental Standards (seismic survey,
exploration drilling, field development and production, and
abandonment).

Environmental Damage

@) Contractor shall be liable for those direct losses or damages
incurred by a Third Party (other than Governmental



(b)

(©)

edilmis toqsiri Uzindon otraf mdihitin har hansi sakilds
cirklonmasi naticasinda Ugiincii tarofin (hor hanst Hokumot
orqanlari istisna olmaqla) moruz galdig1 birbasa itkilar va
ya ziyan U¢ln mosuliyyst dasiyir. Podratgmin togsiri
Uzundan otraf muhit girklondiyi vo ya ona ziyan vuruldugu
halda otraf mihitin bu cur ¢irklonmasinin va ya otraf mihito
vurulmus ziyanin tosirini azaltmaq vo aradan qaldirmaq
iiclin Podratc1 Beynolxalq neft-qaz sonayesinds gabul
edilmis musbat tacriibays mivafiq surotdo zoruri todbirlor
gorar.

Quvvayaminmo tarixinadek moévcud olmus sorait daxil
olmagla (lakin bununla mohdudlagsmadan), Podratci
Sababkar1 olmadigi hallar — hor hansi ekoloji ¢irklanmolor
Vo ya otraf mihito vurulan digar ziyan, otraf mihitin
voziyysti yaxud problemlori Ggiun cavabdeh deyil vo
bunlardan irali galon yaxud onlarla slagadar olan iddialara,
ziyan vo itkiloro goro he¢ bir xarc c¢okmir vo maddi
mosuliyyast dasimir vo SOCAR  Podratgini, onun
Subpodratgilarini, onun va onlarin  maslshatgilarini,
agentlorini, iscilorini, qulluggularimi  va  direktorlarini
yuxarida deyilonlorlo olagadar olaraq hor cir vo bitin
mosraflordan, Xorclordon va masuliyystdon azad edir vo
onlara doymis zararin avazini gdoyir.

Otraf miihitin ¢irklonmasina va ya ona ziyan vurulmasina
goro Podrat¢iya garsi iroli siiriilmiis hor hansi iddialar,
toloblar, mohkama tagiblari vo ya aragsdirmalar naticasinda,
yaxud bunlarla slagadar olarag Podrat¢inin moruz qaldigi
hor hansi zoror, masuliyyat, itkilor, masraflor vo Xarclor,
habelo Podrat¢inin apardigt hor hansi remediasiya vo
tomizlomo islarina ¢okilon mosraflor (Podrat¢inin Qoarazli
Xotas1 naticasindo Qoza hallari zamanmi otraf mdihitin
cirklonmasina sabab olan hallar istisna olmagla) Neft-qaz
omaliyyatlarina ¢okilon masroflors daxil edilir.
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(b)

(©)

Authority) arising out of any environmental pollution
determined by the appropriate authority or 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 take necessary measures, in accordance
with Good International Petroleum Industry Practice, to
mitigate and remedy 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 costs, expenses and liabilities relating
thereto.

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
environmental pollution resulting from accidents caused by
Contractor’s Wilful Misconduct) caused by Contractor shall
be included in Petroleum Costs.



27.1

MADDO 27

KONFIDENSIALLIQ

Umumi miiddaalar

(@)

Taraflorin har biri razilagir ki, Neft-gaz omoliyyatlart ilo
olagodar oldo edilmis vo ya alinmus, vo QuUvvayaminmo
tarixinodok genis ictimaiyyato molum olmayan, yaxud
aciglanmasina mohdudiyyst olmadan Torofin ganuni
Soroncaminda olmayan biitlin texniki, geoloji vo Yya
kommersiya xarakterli informasiyaya vo molumata
konfidensial informasiya vo molumat kimi baxilir vo onlar
gizli saxlanilir (Podrat¢inin 14.1(e) bondino mivafiq
suratdo belo malumatdan va informasiyadan istifado etmok
Vo 27.2 bondino mivafiq surotdo bu clr moalumati vo
informasiyan1 miibadilo etmoak hiququna amoal edilmosi
sortilo), bu Sazisin Torofi olmayan he¢ bir fiziki yaxud
hiiquqi soxso agiglanmir, lakin asagidakilar istisna toskil
edir:

(i) Ortaq sirkat; bu sortlo ki, hamin Ortaq sirkot bu
Sazigin miiddsalarina miivafiq suratda
konfidensiallig1 saxlasin;

(i) Ogor bu Saziso mivafig olarag tolob edilirso,
Hokumat orqant;

(ilf)  Ogor totbiq edilo bilon hor hansi ganunlara vo ya
gaydalara mivafiq surotdo, yaxud har hansi
mohkoms baxisi noticosinds, ya da hor hansi
moahkomonin bu vo ya digar Torof Ugun moacburi
olan amri ilo bu clir moalumat vo informasiya
verilmalidirss;

(iv) Asagidaki  (¢) bondinin  middoalarina amal
olunmagla, har hansi1 Podratg1 torafin iso calb etdiyi
potensial ~ Subpodratcilar,  moslohatgilor  vo
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27.1

ARTICLE 27

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
14.1(e) and to trade in such data and information in
accordance with Article 27.2) and not be disclosed to any
person or entity not a Party to this Agreement, except:

(1) To an Affiliate, provided such Affiliate maintains
confidentiality as provided in this Agreement;

(i) To a Governmental Authority when required by
this Agreement;

(ili)  To the extent such data and information is required
to be furnished in compliance with any applicable
laws or regulations, or pursuant to any legal
proceedings or because of any order of any court
binding upon a Party;

(iv) Subject to (c) below, to potential Sub-contractors,
consultants and attorneys employed by any
Contractor Party where disclosure of such data or



(b)

hiiqugsiinaslar; bu sortlo ki, hamin molumatin vo
informasiyanin agiglanmasi homin Subpodrat¢inin,
maslahatginin vo ya hiiquqstinasin isi ti¢lin zaruri
olsun;

(v) Asagidaki  (c¢) bondinin  middoalarina  amal
olunmagla, bu vo ya diger Torofin Istirak payinin
nozords tutulan osl varisi (o cumladon birlogma,
konsolidasiya, yaxud 6z soshmlarinin vo ya 6z Ortaq
sirkotinin ~ sohmlorinin  ¢cox hissasinin  satisi
barosinds Torofin aciq danisiglar apardigir hiiquqi
SOXS);

(vi)  Asagidaki  (c) bondinin  middoalarina  omal
olunmagla, bank va ya basqa maliyys tosisatt — bu
Sazig tizro 6z Ohdoliklorinin maliyyslogdirilmasi
haqqinda danisiglar aparan Tarof ii¢lin lazim olan
hacmdo;

(vii)  Yurisdiksiyasi homin Podrat¢1 torofo vo ya onun
Ortaq sirkatlorine samil edilon hor hans1 hékumatin,
yaxud fond birjasinin hor hansi qaydalarina vo ya
toloblarino muvafiq olarag homin molumatin vo ya
informasiyanin miioyyon doracodo agiglanmali
oldugu hallar;

(viii)  Hor hans1 molumat vo ya informasiyanin Podratg1
torofin osla togsiri olmadan ictimaiyyato bolli
oldugu hallar; vo

(ixX)  Bu Sazisin 23-ci Maddossino muvafig suratdo
arbitrlor vo ya 13.1(b) vo 14.2(g) bandlori, Ekspert
gorarinin verilmoasi gqaydast vo Pay hesablamasi ilo
bagli olaraq har hansi ekspert.

Hor Torof Neft-gaz omoliyyatlarina dair homin molumat vo
informasiya barasinds konfidensialliga 6z amokdaslarinin
omal etmolarini tomin etmak (glin adi ehtiyat todbirlori
gordr.
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(b)

(v)

(vi)

(vii)

(viii)

(ix)

information is essential to such Sub-contractor’s,
consultant’s or attorney’s work;

Subject to (c) below, to a bona fide prospective
transferee of a Party’s Participating Interest
(including an entity with whom a Party is
conducting bona fide negotiations directed toward a
merger, consolidation or the sale of a majority of its
or an Affiliate’s shares);

Subject to (c) below, to a bank or other financial
institution to the extent appropriate to a Party
arranging for funding for its obligations under this
Agreement;

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 23 or to
any expert in connection with Articles 13.1(b) and
14.2(g) of this Agreement, the Expert Determination
Procedure and the Entitlement Calculation.

Each Party shall take customary precautions to ensure such
data and information on Petroleum Operations is kept
confidential by its respective employees.



27.2

27.3

©) 27.1(a) bandinin (iv), (v) va (vi) yarimbandlarine mivafiq
suratds informasiya ancaq o halda agiglanir ki, har bels
aciqlamayadok informasiyant aciqlayan Torof
informasiyanin verildiyi torafden yazili iltizam alsin ki, o,
homin malumati vo informasiyani (ictimaiyyoto balli olan
Vo ya ona catdirilan molumatdan basqa) Uciincii toraflordon
ciddi suroatds gizli saxlayacaq, molumat vo informasiya
digar Toroflorin gqabaqcadan verilmis yazili icazasi olmadan
hanst magsadlor ii¢iin agiglanirsa, o moqsadlorden savay1
he¢ bir moagsadlo homin moalumatdan vo informasiyadan
istifada etmoyacok vo onu agiglamayacaqdir.

(d) Hor hansi Podratg1 toraf bu Sazisin qiivvads oldugu miiddat
orzinde  Istirak  payma  sahibliyi ~ dayandirdiqda
konfidensialliq barasinds yuxarida gostarilon éhdaliklardon
azad olunmur, hor hans1 fikir ayriliglar1 iso Arbitraj
qaydasina miivafiq suratds hall edilir vo Podratci taraflarin
konfidensialliq ohdaliklori bu Sazisdo hansi sokildoa
gOstorilmisdirse, bu Sazisin qlivvasine xitam verildikdan
sonra bes (5) il orzindo o sokildo do quvvads galmaqgda
davam edir.

Mbalumat mubadilasi

Yuxarida deyilonloro baxmayarag, 14.1(e) bandino mivafiq surotdo
Podrat¢inin ixtiyar1 vardir ki, SOCAR-n icazasi ilo Kontrakt
sahosino aid bltin molumat: Ugiincii toroflorlo  Azarbaycan
Respublikasina dair basqa molumatla sorbast mubadilo etsin va
buna icazo vermokdon asassiz olaraq imtina edilmamalidir.

Sirkatin faaliyyati hagqinda informasiva verilmasi

Bu 27-ci Maddonin har hansi digar middosalarina baxmayaraq, har
Torof illik hesabatlarda, omokdaslar vo sohmdarlar Ggin
informasiya bulletenlarindo, jurnallarda va oxsar nosrlords Neft-gaz
omoliyyatlar1 haqqinda (imumi xarakterli molumati adoton bu clr
nosrlords dorc edildiyi va ya isiqlandirildigr torzds vera bilar.
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27.2

27.3

) Disclosure pursuant to Articles 27.1(a) (iv), (v) and (vi)
shall not be made unless prior to each such disclosure the
disclosing Party has obtained a written undertaking from
the recipient party to keep the data and information strictly
confidential from Third Parties (except for data which is or
becomes in the public domain) and not to use or disclose
the data and information except for the express purpose for
which disclosure is to be made without the prior written
permission of the other Parties.

(d) Any Contractor Party ceasing to own a Participating
Interest during the term of this Agreement shall nonetheless
remain bound by the obligations of confidentiality set forth
above and any disputes shall be resolved in accordance with
the Arbitration Procedure, and the confidentiality
obligations of the Contractor Parties as set forth herein shall
survive a period of five (5) years from the termination of
this Agreement.

Trading of Data

Notwithstanding the foregoing, in accordance with Article 14.1(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.

Corporate Disclosure

Each Party, notwithstanding any other provisions in this Article 27
may make disclosures in annual reports, employee and stockholder
newsletters, magazines and the like of summarisation of a general
nature relating to Petroleum Operations, which are customarily or
routinely described or reported in such publications.



28.1

28.2

MADDO 28

AKRHESABI HAQQ

Akrhesabi haqq

Digor Podratg1 toroflor yalmiz Osas kosfiyyat dovri orzinds
Kontrakt sahasinin hor kvadrat kilometri Uc¢lin iki min (2.000)
Dollar mablaginds illik akrhesabi haqq 6dayirlor. Akrhesabr haqq
har il Qlvvayaminmo tarixinin ildéniminds ddanilir. Siibhalors yol
vermomok ii¢iin, Osas kosfiyyat dovrii orzinds akrhesabi haqq
yalniz homin vaxt Kontrakt sahasini togkil edon Perspektiv saha(lar)
Ucun Odonilir. Podratgr istonilon Perspektiv sahodon Osas kosfiyyat
dévriinin sonuna gadar imtina edarss, akrhesabi haqqmn mablagi
muvafiq olaraq toshih edilir.

Digar masalalar

28.1 bondino uygun olaraq Digor Podratci toraflorin  etdiyi
Odonislorin ©vazi 6danilmir.
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28.1

28.2

ARTICLE 28

ACREAGE FEE

Acreage Fee

The Other Contractor Parties shall pay an annual acreage fee of two
thousand (2,000) Dollars per square kilometre of the Contract Area
during the Main Exploration Period only. Acreage fees shall be paid
annually in arrears on each anniversary of the Effective Date. For
the avoidance of doubt, during the Main Exploration Period the
acreage fee shall be payable only in respect of the Prospective
Area(s) constituting the then Contract Area. In the event Contractor
relinquishes any Prospective Area prior to the end of the Main
Exploration Period, the amount of the acreage fee shall be adjusted
accordingly.

Miscellaneous

The payments made by the Other Contractor Parties pursuant to
Article 28.1 shall not be Cost Recoverable.



29.1

MADDO 29

SAZISIN QUVVOSINO XiTAM VERILMOSI

Har hansi Tarafin Sazisa xitam vermasi

(@)

29.1(b) bandinds verilmis hallar istisna olmagqla, har hansi
Torof (“Ohdaliklori pozan Toraf’) bu Sazis iizro
Ohdaliklorinin Koklii pozuntusuna yol vermissos, yaxud
voziyyotdon asili olaraqg Hokumot Tominatinin Koklii
pozuntusuna yol verilmissa, Vo digar Tarafin homin Kokl
pozuntunun xarakteri vo mahiyyati, habelo hamin Kokl
pozuntuya gora bu Sazisin qiivvasine xitam vermok niyyati
haqqinda yazili bildirisindon sonra doxsan (90) gin
muiddatinds (“Aradan qaldirma miiddati”) bu Koklii
pozuntu aradan qaldirilmir vo ya diizaldilmirss, bunlara

(i) Podratg1 yol verirss, SOCAR, yaxud

(i) SOCAR vo ya hor hanst Hokumot organi yol
verirsa, Podratei

bu Sazisin qiivvasine istonilon vaxt xitam vers bilor, bu
sortlo ki,

(A) homin Koklii pozuntu aradan gqaldirila vo ya
dizaldila bilarss, lakin lazimi saylor gostorildiyina
baxmayaraq, onlarin aradan qaldirilmasina vo ya
dizaldilmosina Aradan qaldirma miiddoati Kifayot
etmirsa, Ohdoliklori pozan Torof homin Kokl
pozuntunu aradan galdirmaq va ya diizaltmok Ugiin
Aradan qaldirma miiddoti orzindo aglabatan zoruri
tadbirlor gérmays baslayibsa vo Kokl pozuntu
aradan qaldirilanadok vo ya dlzaldilonadok bels
todbirlori gormokds israrla davam edirss, Saziso
xitam vermok hiqugu totbig oluna bilmoz;
homginin razilagdirirlir ki, bu halda Taroflor Kokl
pozuntunun aradan qaldirilmasi va ya diizaldilmosi
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29.1

ARTICLE 29

TERMINATION

Termination by either Party

(@)

Except as provided in Article 29.1(b), this Agreement may
be terminated at any time:

M by SOCAR if Contractor commits, or

(ii) 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 (the
“Breaching Party”), and where the Breaching Party 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 (the “Remedy
Period”) as well as its intention to terminate this
Agreement on account of such Material Breach; provided
however, that:

(A) if such Material Breach can be cured or remedied
but not within the Remedy Period despite the
exercise of reasonable diligence, then there shall be
no right to terminate so long as the Breaching Party
commences within the Remedy Period 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



(b)

Ucglin zoruri olan harokatlor barasinds qarsiligh
raziliga galmoyo ¢alisacaqlar; vo

(B) Podrat¢1, yaxud vaziyystdon asili olarag SOCAR
Aradan qaldirma middoti orzinde Kokli pozuntu
mosolosini  Arbitraj gaydasina asasen arbitraj
baxigina ¢ixardigda bu Sazigo yalniz o halda va
yalniz ondan sonra xitam verilo bilor ki, (1) arbitraj
baxisi bela naticaya galsin ki, hagigeton belo Koklu
pozuntuya yol verilmisdir, vo (2) Ohdaliklori pozan
Torof arbitraj kollegiyasinin miioyyan etdiyi bu
Kokli  pozuntunu aradan gqaldirmaq vo Yya
dizaltmok {iglin aglabatan miiddotdo (lakin bitun
hallarda doxsan (90) giindan az olmamagqla) imkan1
olduguna baxmayaraq onu aradan qaldirmamis vo
ya duzoltmomisdir (Ohdaliklori pozan Torofin
Koklii  pozuntunu aradan gqaldirmaq veo Yya
dizaltmok Uglin aglabatan zoruri todbirlor gérmasi
va gbrmokds israrla davam etmosi istisna olmagla).
Arbitraj gorari goti vo Taraflor ti¢tin macburidir, va
dorhal icra edilmalidir.

Podrat¢inin (vo ya har hansi Podratgr torofin) bu Saziso
uygun olaraq tolob olunan tarixloradok (14.2 bandino uygun
olaraqg) istonilon Islonmo sahasina aid miivafiq Logvetmo
fonduna vo ya voziyyotdon asili olaraq Podrat¢inin
Logvetms islori hesabina har hansi 6domalori tam hacmda
6domomosi Sazisin Podrat¢1 torafindon Kokl pozuntusu
hesab edilir va bu ciir KoKl pozuntu Podratgr torafindon
Aradan galdirma miiddoti orzinds aradan qaldirilmazsa, o
cimladan bu cir Kokll pozuntunun bas verdiyi tarixdan
Logvetmo fonduna vo ya voziyystdon asili olaraq
Podratginin Lagvetms islori hesabina 6demalor tam hocmda
odonildiyi tarixadok olan muddat G¢tin LIBOR iistagal dord
faiz (4%) doracasi ilo faizlor 6danilmazss, SOCAR Saziso
miivafiq Islonmo sahosine miinasibatds birtorofli sokilda
xitam vermoak hliqguguna malikdir.
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(b)

(B) if either Contractor or SOCAR, as the case may be,
within the Remedy 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
Breaching Party 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 Breaching 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.

A failure by Contractor (or any Contractor Party) to pay in
full, by the dates required in accordance with this
Agreement any contributions to any Abandonment Fund in
respect of the relevant Development Area, or Contractor
Abandonment Account, as the case may be (in accordance
with Article 14.2) shall be deemed to constitute a Material
Breach of this Agreement by Contractor, and if such
Material Breach is not cured by Contractor within Remedy
Period, including the payment in full of interest at LIBOR
plus four percent (4%) over the period from the date of such
Material Breach to the date when the relevant contribution
to the Abandonment Fund, or Contractor Abandonment
Account, as the case may be, is paid in full, SOCAR shall
have the right to unilaterally terminate this Agreement in
relation to the relevant Development Area.



29.2

SOCAR-1n Sazisa xitam vermasi

Asagidaki hallarda SOCAR istonilon vaxt, doxsan (90) gin
gabaqcadan Podrat¢iya yazili bildiris gondermoklo bu Sazigin
glvvasina xitam vers bilor:

(@) biitliin Podratg1 toraflor birlikdo 6doma gabiliyyatini itirarss
Vo ya logv edilorso (birlogma vo ya yenidon togkil etmo
magsadila logvetmo hallarindan basqa); vo ya

(b) hor hans1 Podrat¢i torofin (ONS istisna olmagla) adindan
Osas ana sirkot tominati veran ©sas ana sirkot 6domo
gabiliyyatini itirorso vo ya logv edilorsa (birlosmo vo ya
yenidon toskil etmo mogsadilo logv edildiyi hallardan
basqga); bu sortlo ki, Sazigo Xxitam verms bildirisi galan
Podratg1 toroflor ddoma gabiliyyatini itirarso vo ya logv
edilorso, yaxud bu Sazis iizro homin Podratgr torafin
hiiquqlarin1 va 6hdaliklarini har hansi bagqa sababs gore 6z
Uzarlorino gotura bilmirlarsa vo bunu hamin doxsan (90)
glin orzinds SOCAR-a bildirirlarss, qlivvaya minir; vo ya

(©) bu Sazisin 21.3 bondino miivafiq olaraq Ilkin kosfiyyat
dovrl vo ya Osas kosfiyyat dovrii arzindo Fors-major hali
davam edarso; vo ya

(d) Fors-major hallarindan bagqa har hansi soboblora géro Xam
neftin Sonaye miqyasinda hasilati homisolik
dayandirilmigdirsa,

va bu halda, belo xitamdam ovval slds edilmis hor hansi hiiquglara
Vo ya iroli siiriilmiis iddialara xalal gotirmoadon, Podrat¢i Neft-qaz
omaliyyatlarint davam etdirmok vo ya bu Sazigo xitam verildiyi
tarixodok ©vazi 0donilmomis Neft-gaz omoliyyatlart masraflorinin
avazini almaqg hiiququnu itirir.
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29.2

Termination by SOCAR

SOCAR may terminate this Agreement at any time by giving
Contractor ninety (90) days prior written notice:

@) if all Contractor Parties collectively become insolvent or go
into liquidation (other than for the purposes of
amalgamation or reconstruction); or

(b) if any Ultimate Parent Company issuing an Ultimate Parent
Company Guarantee on behalf of any Contractor Party
(other than SOA) becomes insolvent or goes into
liquidation (other than for the purpose of amalgamation or
reorganisation), provided that such notice of termination
shall take effect if the other Contractor Parties are insolvent
or liquidated, or are not otherwise able to assume such
Contractor Party’s rights and obligations under this
Agreement and so notify SOCAR within such ninety (90)
day period; or

(© in the event of continuation of Force Majeure during the
Initial Exploration Period or the Main Exploration Period in
accordance with Article 21.3 of this Agreement; or

(d) if, for reasons other than Force Majeure, production of
Crude Oil in commercial quantities shall have permanently
ceased,

in which event, without prejudice to any rights which may have
accrued, or claims which have been made, prior to such termination,
Contractor shall have no further rights to conduct Petroleum
Operations or to recover any Petroleum Costs not Cost Recovered
by the date of termination of this Agreement.



29.3

Podratcinin Sazisa Xitam vermasi / Kontrakt sahasindan imtina

etmasi

(a)

(b)

(©)

Podratg1 ilkin kosfiyyat dovrii basa gatdig1 anda, yaxud basa
catdigdan sonra hor hansi bir vaxtda, yaxud Podrat¢1 Osas
kosfiyyat dovriine basladig1 toqdirde, Osas kosfiyyat dovrii
basa catdigi anda vo yaxud basa catdigdan sonra, vo
muvafiq olaraq 4.2(a) (i)—(ii) vo 4.4(a) (i)—(iii) bandlarinda
miayyan olunmus islorin SOCAR-1 gane edacak sokildo
tam yerins yetirmasi sorti ilo, har hansi bir vaxtda SOCAR-
a doxsan (90) giin gabaqcadan yazili bildiris vermakls bu
Saziga Xitam vera bilor. Sazisin qlivvasine bu yolla xitam
verildikdon sonra Podrat¢i1 6z 6hdsliklarinin vo o vaxt t¢iin
qivveds olan Illik is programinda nozords tutulmus
6hdaliklorin yerino yetirilmasi istisna olmagla SOCAR
qarsisinda heg bir 6hdolik dagimur.

Bu 29.3 bondinin galan miiddosalarina amal etmak sortilo
Podratg1 azi doxsan (90) giin avvol SOCAR-a yazil sokildo
bildiris gondormoklo butliin Kontrakt sahosindan har vaxt
kondlli imtina eds bilor. Homin bildirisde bu imtinanin
glvvays minacayi tarix, habelo Podrat¢inin  29.3(c)
bondinin middoalarina miivafiq suroatdo 0ziinin hor hansi
galan ohdsliklorini neca yerino yetiracoayi gostorilmalidir.
Belo imtina olduqda, Sazisin qiivvesine xitam verilmis olur
vo Taroflor 29.3(c) bandinds nazards tutulan éhdosliklardon
basga butiin diger 6hdsliklorindon azad olurlar. Kontrakt
sahasindan imtina ilo alagadar olaraq qarsiya ¢ixa bilacok
bu vo ya bagqa mosalalorin miizakirasi tglin SOCAR-1n va
ya Podrat¢inin talobi ilo Rahbor komitonin iclasi ¢agirila
bilor.

29.3(@) vo ya 29.3(b) bondlorino osason bu Sazisin
qlvvasine Podratginin xitam vermasi Vo ya Podratginin
bitiin Kontrakt sahasindon imtina etmasi onu o vaxt Ggln
quvvada olan Illik is programu iizra diger 6hdaliklorindon
azad etmir; bu programi Podrat¢t SOCAR ilo gabagcadan
oldo edilmis razilagmaya uygun olaraq 6z milahizasine
goro asagidaki torzds yerina yetirs bilor:
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29.3

Termination/Relinquishment by Contractor

(@)

(b)

(©)

Contractor may terminate this Agreement with effect on or
at any time after the expiry of the Initial Exploration Period,
or if Contractor enters the Main Exploration Period then
with effect on or at any time after the expiry of the Main
Exploration Period, and after fulfilment in full to the
satisfaction of SOCAR of the work provided in Articles
4.2(a) (i)—(ii) and, as the case may be, 4.4(a) (i)-(iii), by
giving SOCAR ninety (90) days prior written notice. Upon
such termination, Contractor shall have no further
obligations of any kind whatsoever to SOCAR except for
the performance of its obligations under the then current
Annual Work Programme.

Subject to the remaining provisions of this Article 29.3,
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 29.3(c). Upon such
relinquishment, this Agreement shall terminate and the
Parties shall be relieved of any obligations assumed other
than those set forth in Article 29.3(c). 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.

Termination of this Agreement or relinquishment of the
entire Contract Area by Contractor pursuant to Articles
29.3(a) or 29.3(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 fulfil, at Contractor’s option:



29.4

() homin Illik is programini onun sartlorine mivafiq
suratds tam yerina yetirmaklos; va ya

(i) mivafig Bldcodo nozordo tutulmus vosaitin
qaligin1 SOCAR-a Dollarla 6domokils.

(d) 29.3(a) vo ya 29.3(b) bondlorino asasen bu Saziso Xxitam
verildikds vo ya bitin Kontrakt sahosindon imtina
edildikdos, belo xitamdan ovval aldo edilmis hor hansi
hliquglara vo ya irali strtilmiis iddialara xalal gotirmodon
Podratg1 Neft-gaz omoliyyatlarini davam etdirmok va ya
Sazisin qlivvesine Xitam verildiyi tarixodok Ovozi
6danilmomis Neft-qaz amoliyyatlar1 masraflorinin avozini
almag haququnu itirir.

(e 3.5 bondinin middoalarma xslal gotirmadon, SOCAR bu
Sazisa 4.4(c) bondlorina oasason Xxitam verorso vo ya
Podratg1 29.3(b) bandins asasan bitiin Kontrakt sahasindan
imtina edoarso, ONS 3.5(a) bandinin middoalarina uygun
olarag Maliyyslosdirmo ilo olagodar ¢okilmis vo bu cir
xitamimn vo yaxud Kontrakt sahasindon imtinanin tariXino
ovozi Odonilmomis masraflorin  ovozini Digar Podratci
toraflora 6domok 6hdsliyindon azad olunur.

Digar higugi mudafia vasitalori

20.7 va 29.3 bandlarina amal etmok sortilo, yuxarida gostorilmis
muiddoalara mivafiq surstdo bu Sazisin qlivvasine ya Podratgi, ya
da SOCAR xitam verdikds, bu xitamverms Podratginin vo ya
SOCAR-1n, har bir halda totbiq edilon ganuna uygun olaraq, zarar
ustlinds bir-birino gars1 arbitraja miiraciot etmok, yaxud Podratginin
vo ya SOCAR-in (soraitdon asili olaraq) malik oldugu hor hansi
basqa hiquqgi mudafio vasitesindon istifado etmok hiququnu
mohdudlasdirmur.
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29.4

Q) by performing in full in accordance with such
Annual Work Programme; or

(i) by payment in Dollars to SOCAR of the
outstanding balance of money stipulated in the
respective Budget.

(d) In the event of termination of this Agreement or
relinquishment of the entire Contract Area pursuant to
Avrticles 29.3(a) or 29.3(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
rights to conduct Petroleum Operations or to recover any
Petroleum Costs not Cost Recovered by the date of
termination of this Agreement.

(e) Without prejudice to provisions of Article 3.5, if SOCAR
terminates this Agreement pursuant to Article 4.4(c), or if
Contractor relinquishes the entire Contract Area pursuant to
Acrticle 29.3(b), SOA shall not be bound by the obligation
to reimburse to the Other Contractor Parties the costs of the
Carry incurred in accordance with Article 3.5(a) and which
have not been recovered as at the date of such termination
or relinquishment.

Other Remedies

Subject to Articles 20.7 and 29.3, 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 arbitrate with the other for
damages, or to any other remedy Contractor or SOCAR (as the case
may be) may have, in each case in accordance with applicable
law.



29.5

Kontrakt sahasinin bir hissasindan imtina

Bu Sazisin 4.3(d), 4.5(d) vo 4.7(b) bandlarinds nazords tutulan
hallardan basqa, Podratgi Kontrakt sahasinin bir hissasindon
birtarofli gaydada imtina etmok hiiquguna malik deyildir. Hor hansi
Islonma va hasilat dévriinds Podratgr Kontrakt sahesinin hor hansi
hissasinin islonmamasini qorara alsa, Toroflor garsiligh suratdo
razilagdirilmis sortlor osasinda gismon imtina imkanini miizakira
edocoklor. Podratc: Islonma vo hasilat dovriinde Kontrakt sahasinin
bir hissasinden bu ciir imtina etdikds, Kontrakt sahasinin imtina
edilmis hissasina har hansi Islonmo va hasilat dévrinds ¢okilmis vo
belo imtina tarixinadok ovozi Odonilmomis Neft-gaz omoliyyatlari
masraflorinin har hanst hacminin avazini Kontrakt sahasinin imtina
edilmamis hissalorindaki hasilat hacmindon almaga ixtiyart yoxdur.
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29.5

Partial Relinquishment

Other than in accordance with Articles 4.3(d), 4.5(d) and 4.7(b) of
this Agreement, Contractor shall have no unilateral right to
relinquish a part of the Contract Area. In the event Contractor
decides not to develop any portions of the Contract Area during any
Development and Production Period, the Parties will discuss the
possibility of partial relinquishment on mutually agreed terms. In
the event of such partial relinquishment during a Development and
Production Period, 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 any
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.



30.1

30.2

30.3

30.4

30.5

30.6

MADDO 30

DiGOR MOSOLOLOR

Bu Sazis Azarbaycan va ingilis dillorinde baglanmisdir, vo Arbitraj
qaydasina, Ekspert gorarinin verilmosi qaydasina vo Pay
hesablamasina amal edilmosi sortilo har iki dildo olan matnlor
borabar qlivvays malikdir.

Bu Sazisdo basliglar yalniz rahatliq iiciin qoyulmusdur va bu
Sazisin tofsiri zamani nazars alinmur.

Kontekst bagqa tofsir tolob etmadikds, tok halda islonmis sozlora
istinadlar com halinda iglonmis hamin s6zloro do samil edilir va
oksina; hor hansi qrammatik cinso istinad basqa cinslori do ehtiva
edir.

Bu Sazisin Olavalori vo SOCAR-in Ortaq Neft Sirkatinin
yaradilmasina dair Qosma (“Qosma”) onun ayrilmaz hisssloridir.
Sazisin asas hissasinin middoalari ilo onun Olavalari (Sazigin osas
hissasinin torkib hissosi sayilan 1-ci Olava istisna edilmoklo)
arasinda har hans1 uygunsuzluq olduqda asas hissonin miiddoalarina
ustunlik verilir.

“Daxildir” va “o cumlodan” ifadalori, bu ifadalardon 6ncaki s6zlarin
Umumi  mahiyyatini  mohdudlagdirmir  va  homin ifadalor
mohdudlasdirict monada deyil, tosviri monada istifads edilir.

Bu Sazis istonilon nisxs sayinda imzalana bilor vo bitin bu cur
nlsxalor birlikds goturuldikds vahid va eyni hiiqugi senad hesab
edilir, bu sortlo ki, Toroflorin hor biri bu cir nlsxalorin birini
imzalamayana goadoar bu Sazis qiivvays minmir.
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30.1

30.2

30.3

30.4

30.5

30.6

ARTICLE 30

MISCELLANEOQOUS

This Agreement is executed in the Azerbaijani and English
languages and, subject to the Arbitration Procedure, the Expert
Determination Procedure and the Entitlement Calculation, 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) or the
Addendum, then the provisions of the main body shall prevail.

The terms “include” and “including” shall mean include or
including without limiting the generality of the description
preceding such term and are used in an illustrative sense and not a
limiting sense.

This Agreement may be executed in any number of counterparts,
and all of such counterparts taken together shall be deemed to
constitute one and the same instrument, provided that this
Agreement shall not take effect until each Party has executed one
such counterpart.



BUNLARI TOSDIQ EDOROK, Toroflorin lazimi salahiyyatlor verilmis
nimayoandslari bu Sazisi avvaldo gdstorilmis tarixds bagladilar.

AZORBAYCAN RESPUBLIKASININ DOVLOT NEFT SIRKOTI
adindan vo onun tapsirigr ila

Imza:

Adr:

Vazifa:

Imza:

Adr:

Vazifa:

BP EKSPLOREYSN (AZORBAYCAN) LIMITED
sirkatinin adindan va onun tapsirigi ila

Imza:

Adr:

Vazifa:

Imza:

Adr:

Vazifa:
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IN WITNESS WHEREOF the Parties have executed this Agreement as of
the date first above written by their duly authorised representatives.

For and on behalf of the
STATE OlIL COMPANY OF THE REPUBLIC OF AZERBAIJAN

By:

Name:

Title:

By:

Name:

Title:

For and on behalf of
BP EXPLORATION (AZERBAIJAN) LIMITED

By:

Name:

Title:

By:

Name:

Title:




SOCAR-1n ORTAQ NEFT SiRKOTI For and on behalf of

adindan vo onun tapsirigi ilo SOCAR OIL AFFILIATE
Imza: By:

Adr: Name:

Vazifa: Title:

Imza: By:

Adr: Name:

Vozifa: Title:
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9LAVO 1
TORIFLOR
Kontekst basqa tafsir talob etmirss, bu Sazisds islodilmis asagidaki sdzlarin
Vo ifadalarin manasi beladir:
“Lagvetma fondu” — monasi 14.2(a) bandinds verilmisdir.

“Lagvetma islorinin maliyyslasdirilmasi tarixi”

bandinds verilmisdir.

monast  14.2(b)

“Miihasibat ucotunun aparilmasi qaydasi” — 3-cii ©lavodo goOstorilon
muhasibat ucotu prinsiplari, metodlar1 va qaydalar1 demakdir.

“Faktiki paylar” — monasi Pay hesablamasinin 2(b) bandinds verilmisdir.

“Razilasdirilmas alave ixrac qurgusu” — Rahbor komits torafindon tosdiq
olunmug vo Kontrakt sahoasindon hasil edilon Xam neftin hamin qurgunun
son montagesinds yerlogon Satis montagosinadok ixraci tgiin noazords
tutulan qurgu demokdir. Bu cur olave qurgu Rohbor komito torafindon
ehtiyat ixrac marsrutu Kimi vo ya ©Osas ixrac qurgusunda Kontrakt
sahasindan hasil edilon bitin Xam neftini ixrac etmak Uglin kifayst olan
kecirmo qgabiliyyati olmadiqda tesdiq oluna bilor. Xam neftin
Razilagdirilmis olava ixrac qurgusu Vvasitasilo ixraci adalstli vo obyektiv
olmal1 vo heg bir Tarafin hiiquglarina xalal gatirmamalidir.

“Ortaq sirkat” —

(a)

har hans1 Torofs aid olanda:
(i els sirkot, korporasiya va ya har hansi bagqa hiiquqi soxsdir
ki, gOstarilon Toraf hamin sirkatin, korporasiyanin va ya hor
hansi digar hiiquqi soxsin iimumi yigincaginda soslorin alli
(50) faizindon ¢oxunu tomin edon sshmlarin bilavasits vo
ya dolayist ils sahibidir, yaxud

M

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 14.2(a).

“Abandonment Funding Date” shall have the meaning given to it in Article
14.2(b).

“Accounting Procedure” means the accounting principles, practices and
procedures set forth in Appendix 3.

“Actual Entitlement Shares” shall have the meaning given to it in
paragraph 2(b) of the Entitlement Calculation.

“Additional Agreed Export Facility” means a facility approved by the
Steering Committee and intended for the export of Crude Oil produced from
the Contract Area to the Point of Sale located at the terminus of such
facility. Such additional facility may be approved by the Steering
Committee as a contingency export route or in the case of insufficient
capacity in the Main Export Facility to export all Crude Oil produced from
the Contract Area. Export of Crude OQil through the Additional Agreed
Export Facility must be fair and equitable with no detrimental impact to the
rights of any Parties.

“Affiliate” means,

(@)

in relation to any Party, either
(1) a company, corporation or other legal entity in which such
Party holds directly or indirectly shares carrying more than
fifty (50) percent of the votes at a general meeting of such
company, corporation or other legal entity; or



(i) elo sirkot, korporasiya va ya har hansi bagqa hiiquqi soxsdir
Ki, hamin Torafin timumi yigmcaginda saslorin olli (50)
faizindon ¢oxunu tomin edon sshmlarin bilavasito vo ya
dolayzsi ilo sahibidir, yaxud

(iif)  elo sirkat, korporasiya vo ya hor hansi basqa hiiquqi soxsdir
ki, homin sirkotin, korporasiyanin vo ya hor hansi basqa
hiiquqi soxsin Umumi yigincaginda saslorin alli  (50)
faizindon coxunu tomin edan sshmloarin bilavasits vo ya
dolayis1 ilo sahibi olan sirket, korporasiya va ya basqa
hiiquqi soxs hamin Torafin imumi y18incaginda saslarin alli
(50) faizindon ¢oxunu tamin edon sshmlarin do bilavasito
Vo ya dolayist ilo sahibidir;

(b) habelo SOCAR-a aid olanda — hor hansi elo miossisa vo ya
toskilatdir ki, burada SOCAR-in istirak pay1 vardir vo 0, hamin
muassiso Vo ya togkilatin faaliyyatino nozarot etmok (9.2(c)
bondinda gostarildiyino uygun olaraq), onu idaro etmok vo ya
istiqgamotlondirmak hiiquguna malikdir.

“Sazis” — bu sonod, ona aid 1-13-cli Olavalor vo SOCAR-1n Ortaq Neft
Sirkotinin yaradilmasina dair Qosma, eloca do Taroflorin qarsiligli suroatdo
razilagdira vo imzalaya bilocoklori har ciir yazili slavalor, tozolomaloar,
avozetmolor va ya dayisikliklor demakdir.

“Ilik is proqramn” — Toqvim ili orzinde hoyata kegirilmali olan vo Rohbor
komito torafindon tosdiq edilon Neft-gaz omoliyyatlari programinin bond-
bond sorh olundugu sonod demakdir.

“Korrupsiyaya qarst mibariza haqqinda ganunlar” BMT-nin
Korrupsiya aleyhino 2003-cti il tarixli Konvensiyasi demakdir, vo har hansi
Torofo aid edildikds isa homin Tarafin tosis edildiyi, asas amoaliyyatlarinin
hoyata Kkegirildiyi vo/yaxud giymatli kagizlarin emitenti kimi qeydiyyata
alindig1 olkalords valyaxud hamin Torofin Ortaq sirkatinin tosis edildiyi,
osas omoliyyatlarinin  hayata kecirildiyi vo/yaxud qiymatli kagizlarin
emitenti kimi geydiyyata alindig1 6lkalords riigvotxorluga vo korrupsiyaya
gars1 miibarizayas dair ganunlar demokdir.

“ANI” — Amerika Neft institutu demakdir.

O]

(i) a company, corporation or other legal entity holding
directly or indirectly shares carrying more than fifty (50)
percent of the votes at a general meeting of such Party; or

(ili)  acompany, corporation or other legal entity of which shares

carrying more than fifty (50) percent of the votes at a
general meeting of such company, corporation or other
legal entity are held directly or indirectly by a company,
corporation or other legal entity which also holds directly or
indirectly shares carrying more than 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 9.2(c)), manage or direct the action thereof.

“Agreement” means this instrument and its Appendices 1 to 13, the
Addendum Relating to the Formation of the SOCAR Oil Affiliate, together
with any written extensions, renewals, replacement or modifications 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.

“Anti-Bribery Laws” means the UN Convention Against Corruption 2003,
and with respect to a Party, the laws relating to combating bribery and
corruption in the countries of such Party's place of incorporation, principal
place of business, and/or place of registration as an issuer of securities,
and/or in the countries of such Party's Affiliate's place of incorporation,
principal place of business, and/or place of registration as an issuer of
securities.

“API” means the American Petroleum Institute.



“Arbitraj qaydas1” — 6-c1 Olavods verilon arbitraj aragdirmalar1 qaydasi
demokdir.

“Tobii somt qaz1” — layda olan, Xam neftdo hall olunmus Tabii gaz
demoakdir; belo Xam neft kosf edildiyi anda har Bareli Gi¢iin on min (10.000)
standart kub futdan artiq olmayan qaz amili ilo ¢ixarilir vo gazin neftdon
ayrildig1r mantagads Olgulir.

“Azarbaycan tachizatgilar”” - satinalma

gaydasimin 4(b) bandinds verilmisdir.

monas1 Mugavilalor va

“Barel” — ABS bareli, yoni Normal temperatur vo tozyiq soraitinds
Ol¢iilmiis 42 ABS qallonu (158,987 litr) demoakdir.

“Ohdoliklari pozan Taraf” — monasi 29.1(a) bandinds verilmisdir.

“Biidca” — llik is programina daxil edilmis biitiin Neft-qaz omoliyyatlarina
cokilon xarclorin maddo-madds hesablanmasi demokdir.

“Taqvim riitbii” — hor hans1 Togvim ilindo yanvarin 1-do, aprelin 1-do,
iyulun 1-do vo ya oktyabrin 1-do baglanan {i¢ (3) ardicil aydan ibarat dovr
demakdir.

“Taqvim ili” — Qriqori togvimi Uzro yanvarin 1-do basglanan vo ondan
sonraki dekabrin 31-do qurtaran on iki (12) ardicil aydan ibarat dovr
demakdir.

“Isash masraflor” — Omoliyyat mosroflori istisna olmagla Kontrakt
sahasinds vo ya onunla slagadar gokilmis masraflor (kesfiyyat quyularinin
gazilmast vo smnagi, habelo qgazima qurgusunun volyaxud diger
obyektlorin/vasitalorin vo infrastrukturun yenilosdirilmosi, tomiri vo ya
quragdirilmast ilo  baghh mosroflor daxil olmagla, lakin bunlarla
mohdudlasmadan) demokdir. Osas kasfiyyat dovrii bagladigdan sonra Osasl
masraflorin hesablanmasi vo ugotu hor mivafiq Perspektiv saho vo ya
Islonma sahasi Uizro ayrica aparilir.

“Isash moasraflorin  6danilmasi Gguin  Karbohidrogenlar” — monasi
11.3(a)(ii) bandinds verilmisdir.

©)

“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 ten thousand (10,000)
standard cubic feet per Barrel of Crude Oil as measured at the point of
separation of gas from oil.

“Azerbaijani Supplier(s)” shall have the meaning given to it in paragraph
4(b) of the Contracts and Procurement Procedure.

“Barrel” means U.S. barrel, i.e. 42 U.S. gallons (158.987 litres) measured
at STP.

“Breaching Party” shall have the meaning given to it in Article 29.1(a).

“Budget” means estimates of itemised expenditures of all Petroleum
Operations included in an Annual Work Programme.

“Calendar Quarter” means a period of three (3) consecutive months
commencing on the 1st of January, the 1st of April, the 1st of July, or the 1st
of October in any Calendar Year.

“Calendar Year” means a period of twelve (12) consecutive months
beginning on the 1st of January and ending on the following 31st of
December according to the Gregorian Calendar.

“Capital Costs” means those costs incurred in or in relation to the Contract
Area other than Operating Costs (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). From the commencement of the Main Exploration Period,
Capital Costs shall be calculated and accounted for separately in respect of
each individual Prospective Area or Development Area, as the case may be.

“Capital Cost Recovery Petroleum” shall have the meaning given to it in
Acrticle 11.3(a)(ii).



“Maliyyalasdirma” — monasi 3.5(a) bandinds verilmisdir.

“Sahadatnama” — manasi Pay hesablamasinin 4.2 bandinds verilmisdir.

“Sonaye hasilatinin baslanma tarixi” — Podratg1 torafindon miivafig
Islonma sahasindon oldo edilmis Senaye hasilatinin altmis (60) ardicil giin
orzinds miivafiq Catdirilma mantagesina (mantagolaring) catdirildig: tarix
demokdir.

“Sonaye hasilat’” — Xam neftin, vaxtasir1 dayisikliklor edils bilon mivafiq
Islonmo programinda nozords tutulmus islonmo Vo hasilat planina miivafiq
olaraq hasilatt vo Catdirilma montagasine (montagolorine) catdirilmast
demakdir.

“Kontrakt sahasi” — Imzalanma tarixindo 2-ci ©lavada tosviri vo konturlar
verilmig saha (bu Sazisin qiivvods oldugu biitiin miiddat orzindo har vaxt
islonilo bilon, sothdon tutmus qazmanin texniki cohatdon mimkin olan
bitun doarinliklorinadok), ondan sonra iss homin sahonin Podratgi torafindon
bu Sazisin sortlorino asason imtina edilmoyan hor hansi hissasi demokdir.
4.3(a) vo 4.7(a) bandlorinin muddoalar1 nazoro alinmaqgla, Kontrakt sahasi
Perspektiv sahadon (sahalordon) vo ya Islonmo sahasinden (saholorindan)
ibarat ola bilar.

“Podratc1” — birlikdo biitiin Podrat¢i toroflor demokdir.

“Podratcimin  Logvetma islori hesab1” — monasi 14.2(k) bandinds

verilmisdir.

“Podrat¢cimin taxmin edilon Dollar pay1” — monasi Pay hesablamasinin 1.4
bandinds verilmisdir.

“Podrat¢cimin obyektlari” — moanasi 9.3(a) bondinds verilmisdir.

“Podratq taraflor” — birlikde BP, ONS va/yaxud onlarin hor hansi hiiquq
varislori vo mimkiin muvokkillori demokdir.

“Podratg1 taraf” — BP vo ya ONS voalyaxud onlarin hor hansi hiiquq
varislori vo miimkun muvakkillari demokdir.

(4)

“Carry” shall have the meaning given to it in Article 3.5(a).

“Certificate” shall have the meaning given to it in paragraph 4.2 of the
Entitlement Calculation.

“Commencement Date of Commercial Production” means the date upon
which Commercial Production from the relevant Development Area
conducted by Contractor has been delivered for sixty (60) consecutive days
at the relevant Delivery Point(s).

“Commercial Production” means production of Crude Oil and delivery of
the same at the Delivery Point(s) under a plan of development and
production as provided for in the relevant Development Programme, as
amended from time to time.

“Contract Area” means at the Execution Date the area (from the surface to
any and all depths accessible to drilling technology as may be developed at
any time during the term of this Agreement and as it may be extended) as
described and delineated in Appendix 2, and thereafter the whole or any part
of such area that has not been relinquished by Contractor in accordance with
the terms of this Agreement. Subject to the provisions of Articles 4.3(a) and
4.7(a), the Contract Area may be comprised of Prospective Area(s) or
Development Area(s).

“Contractor” means all of the Contractor Parties collectively.

“Contractor Abandonment Account” shall have the meaning given to it
in Article 14.2(k).

“Contractor Estimated Dollar Entitlement” shall have the meaning given
to it in paragraph 1.4 of the Entitlement Calculation.

“Contractor Facilities” shall have the meaning given to it in Article 9.3(a).

“Contractor Parties” means collectively BP and SOA and/or any of their
successors or permitted assignees.

“Contractor Party” means any one of BP and SOA and/or any of their
successors or permitted assignees.



“Podratcimin Hasilat hacminda pay1” — monas1 Pay hesablamasinin 1.6
bandinds verilmisdir.

“Podratcimin miistarak obyektlori” — Podrat¢inin Neft-gaz omoliyyatlar
ilo bagli olarag SOCAR valyaxud SOCAR-1n har hansi Ortaq sirkatlori, hor
hans1 Podratg1 torofin Ortaq sirketlori vo ya Ucglincii toroflor ilo birlikds
istifadasinda istirak etdiyi har hansi obyekt demokdir.

“Mugqavilalor va satinalma qaydas1” 13-cli Olavado gobstorilon
mugqavilolorin baglanmasi va satialmalarm prinsip vo gqaydalart demokdir.

“Masraflarin avazinin 6édanilmasi” — Podrat¢inin Neft-gaz omoliyyatlarina
masraflorinin avozinin ddonilmasi lglin Kontrakt sahasindo hasil edilmis
Xam neft payinin Podratgiya ayrilmasi prosesi demokdir; “9vazi Gdanilan
masraflar” dedikdo golocokds avozi ddanilasi masraflor, “9vezi 6donilmis
masraflor” dedikds ise avozi 6donilib qurtarmis masraflor basa diistiliir.

“Maoasraflarin avazinin 6danilmasi Ucgln Karbohidrogenlar” —
11.3(a) bandinds verilmisdir.

Manasi

“Xam neft” — xam mineral neft, kondensat, neft bitumu, ozokerit va tabii
sokildo olan, yaxud kondensasiya vo ya ekstraksiya vasitasilo Tobii gazdan
alimmus bark vo ya maye karbohidrogenlorin, yaxud bitumun xtsusi ¢okisindon
asili olmayaraq biitiin ndvlori, 0 cuimlodon Normal temperatur vo tozyiq
soraitindo Tabii qazdan alinan qaz kondensat mayelori va eloco do yuxarida
adlar1 ¢gakilon maddslardon emal edilmis vo ya islonmis mohsullar demokdir.

“Catdirilma mantagasi” — Karbohidrogenlorin sahildoki emali vo saxlama
terminalinda qoyulmus ¢ixis flansindaki mosrafdlgon cihaz, vo ya domir
yolu yiikloms sisteminin yUk toroazilori, ager Podratgi onlardan islonmo
obyektlori kimi istifado etmok qorarina golorss, yaxud Bakidan ixrac
sisteminin giris flans1 (Baki-Thilisi-Ceyhan ixrac komorinin giris flansi
daxil olmagla, lakin bununla mohdudlasmadan), vo ya Podrat¢inin
tovsiyalori asasinda Rohbar komito torsfindon vaxtasiri toyin edilon har
hans1 digar néqte yaxud noqtalor demokdir; bu sertlo ki, har Islonmo sahosi
ticiin ayrica Catdirilma montagalari ola bilar.

“Layiha standartlar1” — 8-ci Olavads verilmis layihs standartlar1 vo texniki
sortlor demokdir.

®)

“Contractor Production Entitlement Share” shall have the meaning
given to it in paragraph 1.6 of the Entitlement Calculation.

“Contractor Shared Facilities” means any facility, in which Contractor
participates for use in connection with the Petroleum Operations together
with any of SOCAR and/or Affiliates of SOCAR, Affiliates of any
Contractor Party or Third Parties.

“Contracts and Procurement Procedure” means the contracting and
procurement principles and procedure set out in Appendix 13.

“Cost Recovery” means the process by which Contractor is allocated Crude
Oil production 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.

“Cost Recovery Petroleum” shall have the meaning given to it in Article
11.3(a).

“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 STP and
including products refined or processed from any of the forgoing.

“Delivery Point” 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 (including, but not limited to the inlet of the Baku-
Thilisi-Ceyhan pipeline) 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; provided that there may be separate
Delivery Points for each individual Development Area.

“Design Standards” means the design standards and specifications set forth
in Appendix 8.



“fslonma va hasilat dévrii” — monasi 4.6 bandinds verilmisdir.
“fslanma sahasi” — vahid Islonmo programi ilo shate olunan bir (1) vo ya
bir neco Perspektiv saha demakdir.

“Islanma proqrami” — monas1 4.7(a) bandinds verilmisdir.

“Kasf” — Perspektiv sahodo Xam neft yataginin kosfi demokdir.

“Dollar” vo ya “$” — Amerika Birlogmis Statlarinin valyutasi demokdir.
“Qiivvayaminma tarixi” — moanasi 25.1 bandinds verilmisdir.

“Pay hesablamas1” — 11-ci ©Olavodo g0storilon sorti vo faktiki paylarin
hesablanmasi qaydasi demokdir.

“Otraf miihitin muhafizasi standartlar1” — 26.1 bondinds noazords
tutuldugu kimi Podratgi, SOCAR vo ETSN arasinda razilasdirilmig digor
standartlar vo metodlarla ovoz olunana godor 9-cu Olavado gostarilon
standartlar vo metodlar demakdir.

“Lagvetma islarinin xarc smetas1” — monasi 14.2(g) bondinds verilmisdir.

“Artiq istehsal giicii” — monas1 9.3(b) bandindos verilmisdir.

“Artiq istehsal giicii ilo bagh Tikinti vo istismar sazislori” — monasi
9.3(e)(vii) bandinds verilmisdir.

“Imzalanma tarixi” Sazisin avvolindo gostorilon vo Toraflorin

salahiyyatli nimayoandaslari Sazisi imzaladiglari tarix demokdir.

“Ekspert gararmin verilmasi qaydas1” — 12-ci Olavado gostorilon gayda
demokdir.

(6)

“Development and Production Period” shall have the meaning given to it
in Article 4.6.

“Development Area” means one (1) or more Prospective Area(s) covered
by a single Development Programme.

“Development Programme” shall have the meaning given to it in Article
4.7(a).

“Discovery” means a discovery within a Prospective Area of an
accumulation of Crude Oil.

“Dollars” or “$” means the currency of the United States of America.
“Effective Date” shall have the meaning given to it in Article 25.1.

“Entitlement Calculation” means the procedure and calculation in relation
to provisional entitlement and actual entitlement set forth in Appendix 11.

“Environmental Standards” means the environmental standards and
practices set forth in Appendix 9 until substituted by other standards and
practices agreed between Contractor, SOCAR and MENR, as provided in
Article 26.1.

“Estimated Cost of Abandonment” shall have the meaning given to it in
Article 14.2(g).

“Excess Capacity” shall have the meaning given to it in Article 9.3(b).

“Excess Capacity Construction and Operation Agreements” shall have
the meaning given to it in Article 9.3(e)(vii).

“Execution Date” means the date first above written in the Agreement on
which duly authorised representatives of the Parties have executed the
Agreement.

“Expert Determination Procedure” means the procedure set out in
Appendix 12.



“Koasfiyyat islori proqramm” — 10-cu Olavods geyd olunmus kosfiyyat
islori demokdir.

“Fors-major hallar1” — monasi 21.1 bandinds verilmisdir.

“Sarbast donarli valyuta” — Dollar vo/yaxud beynslxalg bank birliyindo
hamiligla qobul edilmis digar sarbast donarli xarici valyuta demakdir.

“Xarici subpodrat¢1” — Azorbaycan Respublikasi hiidudlarindan konarda
geydo alinmig, ganuni yolla yaradilmig, yaxud togkil edilmis hor hansi
hiiqugi soxs Vo Yya toskilat demokdir.

“UDM deflyatorunun indeksi” — ABS Ticarat Nazirliyinin Iqtisadi Tohlil
Burosu (ITB) torafindon ITB-nin internet sohifasindo (Www.bea.gov) dorc
edilon ABS-in iimumi daxili mohsulu Ugin giymotlor deflyasiyasinin
indeksi demakdir. Bu internet sohifasinin isi vo ya orada hamin malumatin
dorci dayandirildiqda Toroflor Beynolxalq Valyuta Fondunun "Beynolxalq
maliyya statistikas1" nosrindon, yaxud Toraflor arasinda qarsihigh raziliga
gora digar minasib nasrdan istifads edacaklor.

“Beynolxalq neft-qaz sanayesinda gobul edilmis miisbat tacribs” —
bitin Neft-qaz omoliyyatlari1  neft-gaz  sonayesinde misbot  vo
moqsadauygun tocriiboys uygun olaraq saylo, tohliikasiz vo somarali
sokilda, vo oxsar sortlordo vo soraitdo oxsar foaliyysti hoyata kegiron
tocrlibali operatorlarin adaton gdstordiyi doracads say Vo magsadouygunluq
niimayis etdirmoklo hoyata kegirmok demokdir.

“Hokumoat orqam” Vo ya “Hokumat orqanlary” Azarbaycan
Respublikasinin Hokumati vo onun har hansi siyasi vo ya digar organi, o
climladan yerli hokumot organlari, boladiyyalor, habelo har ciir basqa
tomsiledici orqanlar, bas idaralor vo ya idara etmok, ganunlar vo gaydalar
gobul etmak, vergilor vo ya rlisumlar goymag ve ya tutmag, lisenziyalar vo
icazolor vermok, Sazislo aslagedar SOCAR-in va/yaxud Podratginin har
hans1 hiiquglarini, 6hdaliklorini vo ya foaliyyatini tesdiq etmok, yaxud
bunlara bagqa torzdo birbaga vo ya dolayisi ilo (maliyys sahasinds vo ya
digor sahodo) tosir etmok solahiyystlori verilmis hakimiyyst organlari
demokdir. Bu Saziso asason raziliq slds edilmisdir ki, yalniz 20.2 vo 26.6(a)
bandlarindsaki moagsadlor baximindan hor hansi dévlet muoessisasi, eloco da

U]

“Exploration Work Programme” shall mean the exploration work set out
in Appendix 10.

“Force Majeure” shall have the meaning given to it in Article 21.1.

“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 an entity or
organisation which is incorporated, legally created or organised outside the
Republic of Azerbaijan.

“GDP Deflator Index” means the Implicit Price Deflator Index for United
States Gross Domestic Product issued by the Bureau of Economic Analysis
(BEA) of the United States Department of Commerce, as published on
BEA’s website www.bea.gov. If this website ceases to exist or ceases to
publish said information, the Parties shall use “International Financial
Statistics” of the International Monetary Fund, or other suitable publication
as mutually agreed by the Parties.

“Good International Petroleum Industry Practice” means the conduct of
all Petroleum Operations in a diligent, safe and efficient manner in
accordance with good and prudent oil and gas field practices and with that
degree of diligence and prudence reasonably and ordinarily exercised by
experienced operators engaged in similar activities under similar
circumstances and conditions.

“Governmental Authority” or “Governmental Authorities” means the
government of the Republic of Azerbaijan and any political or other
subdivision thereof, including any local government, municipality, 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 20.2 and 26.6(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



ancaq kommersiya, yaxud digor tosarrifat foaliyyati ilo masgul olan (va heg
bir hokumsat funksiyasi dasimayan, habelo he¢ bir ganunvericilik,
tonzimlayici vo ya vergi funksiyasina malik olmayan) hor hansi balodiyys
organt “Hokumat orqan1” mafhumuna daxil deyil.

“Hokumat Tominat1” — 5-ci Olavads gostorilon formada Azarbaycan
Respublikas1 Hokumatinin Tominati vo Ohdoliklori demokdir.

“Ikin kasfiyyat dovrii” — monasi 4.1 bondindo verilmisdir.

“Birga amoliyyat sazisi” vo ya “BOS” — monasi 6.1 bandinds verilmisdir.

“LIBOR” — London banklararasi depozitlor bazarinda ii¢ (3) ayliq Dollar
tokliflori doaracasinin Toqvim riibi dovri Ggln orta adadi giymati kimi
hesablanan faiz doracasi demokdir; bu daraco har giin Londonun "Faynansl
Tayms" (Financial Times) gozetindo dorc edilir ("Faynongl Tayms"
gozetinin nogri dayandirildigda, doaracanin elan olundugu monba Toraflarin
qarsiligh razihigi ilo miiayyan edilir).

“Osas kosfiyyat dovrii” — monasi 4.3(b) bandindos verilmisdir.

“Osas ixrac qurgusu” — Kontrakt sahasindon hasil edilon Xam neftin
homin qurgunun son montagesinds yerlogson Satis montagasinadok ixraci
Uclin nazords tutulan asas qurgu demokdir. Bu ciir Osas ixrac qurgusu
Rohbar komits torafindan tosdiq edilir.

“Isas obyektlar” — monasi 14.2(a) bandinds verilmisdir.

“Koklii pozuntu” elo mahiyystco pozuntu demokdir ki, ogor
dizoldilmass, Podratginin, SOCAR-in, yaxud HoOkumot orqaninin —
aidiyyatindon asili olaraq — 6z muqavilo 6hdaliklarini yerino yetirmakdon
acig-aydin imtina etmasi naticasinds, ya da Sazisin kommersiya magsadinin
bas tutmamasina sobob olmus davranis naticasinds Sazisin biitovliikkde 0z
Manasini itirmasina barabordir.

®)

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.

“Initial Exploration Period” shall have the meaning given to it in Article
4.1.

“Joint Operating Agreement” or “JOA” shall have the meaning given to
itin Article 6.1.

“LIBOR” means a 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).

“Main Exploration Period” shall have the meaning given to it in Article
4.3(c).

“Main Export Facility” means the principal facility intended for the export
of Crude Oil produced from the Contract Area to the Point of Sale located at
the terminus of such facility. Such Main Export Facility shall be approved
by the Steering Committee.

“Major Facilities” shall have the meaning given to it in Article 14.2(a).

“Material Breach” means a fundamental breach, which, if not cured, is
tantamount to the frustration of the entire Agreement either as a result of the
unequivocal refusal of Contractor, SOCAR or any Governmental Authority,
as the case may be, to perform its contractual obligations or the Government
Guarantee, as the case may be, or as a result of conduct which has destroyed
the commercial purpose of this Agreement.



“Yiiksok dayarli muqavile” — Podrat¢i torafindon alli milyon (50.000.000)
Dollara barabar va ya daha ¢ox mablogds masraflorin ¢okilmasini nozards
tutulan migavilo demokdir. Olli milyon (50.000.000) Dollar haddi har il
UDM deflyatorunun indeksina uygun olaraq artirilir.

“Maksimum samarali slirat” — monasi 19.4 bondindo verilmisdir.

“Olemo qaydasi” — Xam neftin giymotlondirilmosinin vo hacmlarinin
Ol¢ctlmasinin 7-ci ©lavads gosterilmis qaydasit demoakdir.

“ETSN” — Azorbaycan Respublikasinin Ekologiya vo Tobii Sarvotlor
Nazirliyi vo ya istonilon vaxt Azarbaycan Respublikasi Ekologiya vo Tobii
Sorvotlor Nazirliyinin imzalanma tarixindo icra etdiyi funksiyalarinin
icrasina cavabdeh olan hor hans1 digar qurum va ya soxs demokdir.

“Toabii qaz” — Normal temperatur vo tozyiq soraitindo qazaoxsar fazada
olan butin karbohidrogenlor, o cimlodon yagli qazdan maye
karbohidrogenlor ekstraksiya va ya separasiya edildikdsan sonra galan somt
gaz1 va quru gaz, habels karbohidrogen manssli olmayan bitin gazlar vo ya
qazaoxsar karbohidrogenlorlo birlikds hasil edilon diger maddslor (0
cumlodon, lakin bunlarla mohdudlasdirilmadan, karbon qazi, kiikiird vo
helium) demokdir, bu sortlo ki, kondensasiya vo ya ekstraksiya edilmis
maye karbohidrogenlar bu torifs daxil olmasin.

“Xalis icrac doyari” — monasi 13.1(a)(i) bondinds verilmisdir.

“Sarbast tabii qaz” — Tobii somt qaz1 olmayan Tobii gaz demokdir.
“Sarbast tobii qaz Kasfi” — Perspektiv sahodo Sorbost tabii qaz yataginin
kosfi demokdir.

“Kasf va onun kommersiya dayari haqqinda bildiris” — monas1 4.5(a)
bandinds verilmisdir.

“Perspektivlik hagqinda bildiris” — monasi 4.3(a) bandinds verilmisdir.

©)

“Material Contract” means a contract where the value of the expenditure
by the Contractor is equal to or exceeds fifty million (50,000,000) Dollars.
The threshold of fifty million (50,000,000) Dollars shall be escalated
annually in line with increases in the GDP Deflator Index.

“Maximum Efficient Rate” shall have the meaning given to it in Article
19.4.

“Measurement Procedure” means the Crude Oil Measurement and
Evaluation Procedure set forth in Appendix 7.

“MENR” means the Ministry of Ecology and Natural Resources of the
Republic of Azerbaijan or any other person for the time being responsible
for carrying out the functions carried out by the Ministry of Ecology and
Natural Resources of the Republic of Azerbaijan at the Execution Date.

“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.

“Net Back Value” shall have the meaning given to it in Article 13.1(a)(i).

“Non-associated Natural Gas” means Natural Gas other than Associated
Natural Gas.

“Non-associated Natural Gas Discovery” means a discovery within a
Prospective Area of an accumulation of Non-associated Natural Gas.

“Notice of Discovery and its Commerciality” shall have the meaning
given to it in Article 4.5(a).

“Notice of Prospectivity” shall have the meaning given to it in Article
4.3(a).



“Omoliyyat sirkoti” — 6-c1 Maddsys uygun olaraq Podrat¢inin adindan
Neft-gaz omsliyyatlari aparmaq tgiin miisyyan mogamda toyin edilmis
sitkot, 0 cimladon bu Sazisin vo BOS-nin sortlorina uygun olaraq
yaradilmis vo Omoliyyat sirkati kimi toyin edilmis birgs Omoliyyat sirkati
demakdir.

“9maliyyat masraflori” — Kontrakt sahosinds vo ya onunla olagadar
guindalik Neft-gaz omoliyyatlar1 ¢argivesinds bilavasits, yaxud dolayisi ilo
cokilmis mosroflor, o cimlodon Karbohidrogenlorin  ¢ixarilmasina,
tomizlonmasine, oyadilmasina, tozyiq gOstorilmasine, toplanmasina,
emalina, saxlanmasina, hazirlanmasina, yola salinmasina vo Catdirilma
montagasina (mantagoalaring) gadar nagl edilmasing, texniki xidmota/tamirs,
xidmatlora vo inzibati idarsetmoya ¢oakilon masroflar, habels logvetms ilo
bagli Odoniglor, 0 ciimladon Logvetma fonduna (fondlarina) (vo ya
vaziyyotdon asili olaraq Podratginin Logvetmo islori hesabina) ayirmalar
demokdir. Osas kosfiyyat dovrii basladigdan sonra Omaliyyat masraflarinin
hesablanmas1 vo ugotu hor mivafiq Perspektiv saha vo ya Islonmo sahosi
Uzrs ayrica apartlir.

“Digar Podratc taraflor” — ONS vo onun yiz (100) faiz SOCAR-a moxsus
Vo onun tarofindan idaro olunan hiiquqg varislori vo mimkin movakillori
istisna olmagla, birlikds biitiin Podrate1 toraflor demokdir.

“Lagvetma islori Uizra qaliq 6danis” — monasi 14.2(j) bandinds verilmisdir.

“Istirak pay1” — monas1 1.1 bandindo verilmisdir.

“Tarafloar” — SOCAR, BP va ONS, habelo vo miivafiq olaraq onlarin har
hans1 hiiquq varislari vo mimkin muvakkillori demokdir.

“Taraf” — Toroflordon hor hansi biri demokdir.

“Karbohidrogenlor” — Xam neft vo Tabii gaz demakdir.

“Neft-gaz amaliyyatlar1 masraflori” — Omoliyyat mosraflori vo Osash
mosroflor demokdir, Neft-qaz omoliyyatlar1 mogsadlori ti¢iin Podratginin

faktik ¢okdiyi bitin masroflori shats edir. Sazisds (i) Neft-qaz omasliyyatlari
mosroflori kimi dogiq gostorilmis moabloglorin istisnasiz olaraq hamisi (0

(10)

“Operating Company” means a company appointed for the time being to
conduct Petroleum Operations on behalf of Contractor in accordance with
Article 6, including a joint Operating Company from the time of its
incorporation and appointment as the Operating Company in accordance
with the terms and conditions of this Agreement and the JOA.

“QOperating Costs” means those costs incurred in day to day Petroleum
Operations in or in relation to the Contract Area whether directly or
indirectly incurred, including but not limited to 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(s) (or the Contractor Abandonment
Account, as the case may be). From the commencement of the Main
Exploration Period, Operating Costs shall be calculated and accounted for
separately in respect of each individual Prospective Area or Development
Avrea, as the case may be.

“Other Contractor Parties” means collectively all Contractor Parties at
any time except for SOA or its successors and permitted assignees that are
one hundred (100) percent owned and controlled by SOCAR.

“Outstanding Abandonment Contribution” shall have the meaning given
to it in Article 14.2(j).

“Participating Interest” shall have the meaning given to it in Article 1.1.

“Parties” means SOCAR, BP and SOA and any of their respective
successors and permitted assignees.

“Party” means any of the Parties.

“Petroleum” means Crude Oil and Natural Gas.

“Petroleum Costs” means Operating Costs and Capital Costs and shall
include all expenditures actually incurred by Contractor for the purposes of

the Petroleum Operations. Petroleum Costs shall include, without limitation,
(i) the amounts expressly identified in the Agreement as Petroleum Costs



clmladon, lakin bununla mohdudlasdirilmadan, 18.3 bandinds miayyan
edilmis mobloglor), habelo (ii) Miihasibat ugotunun aparilmasi gaydasina
muvafiq surotdo Neft-qgaz smoliyyatlari hesabina lazimi sokildo kogiiriilmiis
mabloglor Neft-gaz omsliyyatlari masraflorine daxildir. Osas kosfiyyat dovrii
basladiqdan sonra Neft-qaz oamoliyyatlart mosroflorinin hesablanmasi va
ucotu hor miivafiq Perspektiv saho vo ya Islonmo sahasi (izro ayrica aparilir.

“Neft-gaz amoliyyatlar’” — Karbohidrogenlorin kasfiyyati, qiymaotlon-
dirilmasi, islonmoasi, ¢ixarilmasi, hasilati, sabitlogdirilmasi, hazirlanmasi (o
cumlodon Tabii qazin hazirlanmasi), oyadilmasi, tozyiq gostorilmasi,
toplanmasi, saxlanmasi, ylikvurma avadanliglar {i¢lin domir yollarin vo ya
avtomobil yollarinin ¢okilmasi, domir yol sobokasi vo ya mdvcud boru
komoarlori  Giglin  birlosdirici  giris montagoalorin  tikilmasi, yiklonib
gondarilmasi, Catdirilma montagasine (mantagalorina) godar nagl edilmasi
vo Kontrakt sahssindo hasil edilmis Karbohidrogenlorin marketingi vo
Kontrakt sahasinds logvetmo islori ilo bagl biitiin omaliyyatlar demokdir.

“Neft-gaz omoaliyyatlar1 hesab1”
qaydasinin 1.2 bandinds verilmigdir.

Miihasibat ugotunun aparilmasi

“Satis mantagasi” — monasi1 13.1(d)(ii) bandinds verilmigdir.

“Hasilat hacminda paylar” — monasi Pay hesablamasinin 1.6 bandindo
verilmisdir.

“Mbanfaat Karbohidrogenlari” — monasi 11.5 bandinds verilmisdir.
“Manfaat vergisi” — monasi1 12.2(a) bandinds verilmisdir.
“Perspektiv saha” — monasi 4.3(a) bandinds verilmisdir.

“Tashih mablagi” — manasi Pay hesablamasinin 1.2 bandindos verilmisdir.

“Aradan qaldirma miiddati” — monasi 29.1(a) bondinds verilmisdir.

“Qaydalar” — monas1 Arbitraj qaydasinin 1.1 bandinds verilmisdir.

(11)

(including but not limited to the amounts identified in Article 18.3) and (ii)
the amounts properly debited to the Petroleum Operations Account in
accordance with the Accounting Procedure. From the commencement of the
Main Exploration Period, Petroleum Costs shall be calculated and accounted
for separately in respect of each individual Prospective Area or
Development Area, as the case may be.

“Petroleum Operations” means all operations relating to the exploration,
appraisal, development, extraction, production, stabilisation, 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(s) 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
paragraph 1.2 of the Accounting Procedure.

“Point of Sale” shall have the meaning given to it in Article 13.1(d)(ii).

“Production Entitlement Shares” shall have the meaning given to it in
paragraph 1.6 of the Entitlement Calculation.

“Profit Petroleum” shall have the meaning given to it in Article 11.5.
“Profit Tax” shall have the meaning given to it in Article 12.2(a).
“Prospective Area” shall have the meaning given to it in Article 4.3(a).

“Reconciliation Amount” shall have the meaning given to it in paragraph
1.2 of the Entitlement Calculation.

“Remedy Period” shall have the meaning given to it in Article 29.1(a).

“Rules” shall have the meaning given to it in paragraph 1.1 of the
Acrbitration Procedure.



“Bas nazaratedici heyat” — Toraofo miinasibatds, homin Torafin bu Sazislo
olagodar bitlin omoliyyatlarinin  vo foaliyyatinin yerino yetirilmasins
rohbarlik etmays masul olan 6lka bas meneceri; Tarof vo ya onun Ortaq
sirkoti Ilkin kosfiyyat dovrii vo Osas kosfiyyat dovrii orzinde ©moliyyat
sirkoti kimi foaliyyat gostordiyi halda iss, onun Neft-gaz amsliyyatlarinin
aparilmasina rohbarlik etmays mosul olan 6lke bas meneceri vafyaxud
homin 0lko bas menecerinin bilavasito tabeliyindo olan har hansi digor
idaroetmo heyati demokdir.

“SOCAR-1n taxmin edilon Dollar payr” — monasi Pay hesablamasinin 1.5
bandinds verilmisdir.

“SOCAR-n Hasilat hacminda payr” — monast Pay hesablamasinin 1.6
bandinds verilmisdir.

“SOCAR Numayandalari” — Muqavilslor vo satinalma gaydasina uygun
olaraq ©maliyyat sirkstinin migavilo vo satinalma proseslori ilo bagl
SOCAR-1 tomsil etmasi {i¢lin tayin edilmis SOCAR omokdaslart demokdir.

“Normal temperatur vd tozyiq soraiti” Farengeyt Uzro altmis
doraco/Selsi UGzra on bes tam yiizds alli alt1 doraco (60°F/15,56°C) normal
temperatur vo 1,01325 bar normal atmosfer tozyiqgi demokdir.

“Rahbar komita” — 5.1 bandins miivafiq olaraq yaradilan komito demokdir.

“Subpodrat¢1” — Podratg1 vo ya Omoliyyat sirkati ilo birbasa vo ya vasitoli
muqavilo (izra, yaxud onlarin adindan bu Sazislo olagodar mallar géndaran,
islar goran, yaxud xidmatlor géstoran hor hansi fiziki vo ya hiiquqi $oXs
demakdir.

“Vergi qoyulan manfaat” — monasi 12.2(e) bandinds verilmisdir.
“Vergilor” — hor hans1t Hékumat organina ddanilon, yaxud onun tarafindon

alman biitin moévceud vo ya goalacok rusumlar, goémriklar, tadiyalor,
gonorarlar, vergilor va ya haglar demakdir.

(12)

“Senior Supervisory Personnel” means, with respect to a Party, such
Party’s country general manager, who is responsible for directing the
performance of all operations and activities of such Party with respect to
this Agreement, and to the extent a Party or its Affiliate is acting as
Operating Company during the Initial Exploration Period and the Main
Exploration Period, its country general manager, and/or any other
management personnel, who are responsible for directing the performance
of Petroleum Operations and who directly report to such country general
manager.

“SOCAR Estimated Dollar Entitlement” shall have the meaning given to
it in paragraph 1.5 of the Entitlement Calculation.

“SOCAR Production Entitlement Share” shall have the meaning given to
it in paragraph 1.6 of the Entitlement Calculation.

“SOCAR Representatives” means those employees of SOCAR who are
designated to represent SOCAR in connection with the Operating
Company’s contracting and procurement processes in accordance with the
Contracts and Procurement Procedure.

“Standard Temperature and Pressure” or “STP” means the standard
temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen
point five six degrees Centigrade (60°F/15.56°C) and 1.01325 bars.

“Steering Committee” means the committee established pursuant to
Article 5.1.

“Sub-contractor” means any natural person or legal 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.

“Taxable Profit” shall have the meaning given to it in Article 12.2(e).

“Taxes” means all existing or future levies, duties, payments, fees, taxes or
contributions payable to or imposed by any Governmental Authority.



“Texniki tadqiqat isi” — monasi 9.3(e)(iii) bandinds verilmisdir.

“Uciincii toraf” elo fiziki vo ya hiiquqi soxs demokdir ki, 0, Torof vo ya hor
hansi Torafin Ortaq sirkati deyil.

“Ton” — metrik ton, yoni Fransanin Sevr sohorinds yerlogson Beynolxalg
Olct va Coki Burosunun mioyyan etdiyi vo 7,4 Barelo barabor olan min
(1000) kilogramliq kiitlo demokdir.

“Umumi hasilat hoemi” — 11.2 bondinin middoalarina uygun olaraq
miivafiq Islonmo sahosino dair Neft-qgaz omoliyyatlar1 iiciin islodilmis
hacmlor ¢ixilmaqla hor hans1 Toqvim riibiinde miivafiq islonma sahesindan
almmis Xam neft hasilatinin imumi hocmi demokdir.

“Nagletma itkilori” — monasi 13.1(d)(iv) bandinds verilmisdir.

“Osas ana sirkot” — BP-yo aid olduqda Ingiltorods geydos alinmis BP
Eksploreysn Opereyting Kompani Limited sirkoti; ONS-yo aid olduqgda
Azorbaycan Respublikasinda geyds alinmis SOCAR; vo hor hansi diger
Podratg1 torafo aid oldugda bu Podratgi torafin osas ana sirkoti vo hor hansi
belo Osas ana sirkotinin hiiquq varisi demokdir.

“Osas ana sirkatin taminat1” — 4-cii Olavoda gdstarilon nimuna Gzra Osas
ana sirkot torofindan verilon tominat demokdir.

“QOdanilmamis balans” — monas1 3.5(b) bandinda verilmisdir.
“9DV” — Azarbaycan Respublikasinin alava doyor vergisi demakdir.

“Qarazli xata” — Bas nozarotedi¢i heyot torofindon Beynslxalq neft-gaz
sonayesinds gobul edilmis miisbot tocriibays kobud etinasizliq gdstaran,
yaxud digor fiziki vo ya hiiquqi sexsin tahliikasizliyine vo ya amlakina
homin Bas nozarotedigi heyatin bildiyi vo ya bilmali oldugu zarorli
noticolora gotirmak niyyati ilo gosdon, siiurlu, yaxud etinasiz suratde
téradilon har hansi faaliyyst vo ya foaliyyatsizlik demokdir. Lakin, Qarazli
Xata anlayigina (i) bu Sazigdon irali golon har hansi funksiyani, salahiyyati
Vo ya miilahizoni hoyata kegirarok edilmis mithakima yanliglig1 va ya sahv,

(13)

“Technical Study Work” shall have the meaning given to it in Article
9.3(e)(iii).

“Third Party” means a natural person or legal entity, other than a Party
hereto or an Affiliate of a Party.

“Tonne” means metric ton, i.e. one thousand (1000) kilograms as defined
by the International Bureau of Weights and Measures, Sevres, France, and
which equals 7.4 Barrels.

“Total Production” means, for any Calendar Quarter, the total production
of Crude Oil obtained from a relevant Development Area, less the quantities
used pursuant to Article 11.2 for Petroleum Operations in relation to such
Development Area.

“Transit Losses” shall have the meaning given to it in Article 13.1(d)(iv).

“Ultimate Parent Company” means in relation to BP, BP Exploration
Operating Company Limited, a company incorporated in England; in the
case of SOA, SOCAR, a company incorporated in the Republic of
Azerbaijan; and in the case of 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” shall have meaning given to it in Article 3.5(b).
“VAT” means the Republic of Azerbaijan value added tax.

“Wilful Misconduct” means any intentional and conscious, or reckless, act
or omission by Senior Supervisory Personnel, which was in reckless
disregard of Good International Petroleum Industry Practice or was intended
to cause harmful consequences such Senior Supervisory Personnel knew, or
should have known, such act or omission would have on the safety or
property of another person or entity. However, Wilful Misconduct shall not
include (i) any error of judgment or mistake made in the exercise of any
function, authority, or discretion under this Agreement, and/or (ii) any act or



valyaxud (ii) gaza halinin gargisini almagq ii¢iin asaslandirilmig sokilda tolob
olunan har hansi faaliyyat vo ya foaliyyatsizlik daxil deyildir.

“Sifir balans1” — miivafiq Islonmo sahosino dair Islonmo va hasilat dovrii
basladigdan sonra Miihasibat ugotunun aparilmasi qgaydasina miivafiq
surotdo hamin miivafiq Islonmo sahasine aid Osasli masroflorin ddonilmosi
ilo olagodar Podrat¢inin apardigi hesabda sifir balansinin oldo edilmasi
demokdir. Ilk dofo Sifir balansi olda edildikdon sonra, 14.1 bondindaki
moqsadlor tigiin Osasli masroflor asas bidcs kateqoriyalari tizra tosnif edilir.

(14)

omission reasonably required to meet an emergency.

“Zero Balance” means the achievement, after the commencement of the
Development and Production Period in respect of the relevant Development
Area, of zero balance in the accounts maintained by Contractor with respect
to Capital Costs relating to such Development Area in accordance with the
Accounting Procedure. After the occurrence of the first Zero Balance for the
purposes of Article 14.1, Capital Costs thereafter will be classified by main
budget category.



OLAVO 2

KONTRAKT SAHOSI VO XORITO

Imzalanma tarixindo Kontrakt sahosi asagida gostorilmis vo olave edilon
Xaritads ayrica nisanlanmis cografi koordinatlarin amalo gotirdiyi perimetr
daxilindo olan sahadir.

Kontrakt sahasi Krasovski referens-ellipsoidino osaslanan 1942-ci il
Pulkovo koordinat sistemina baglanmis, asagidaki toyinedici parametrlori
olan Qauss-Kriiger proyeksiyasinda diiz xatlorlo hiidudlanir:

Baslangic en dairasi: 0 daracs simal en dairasi

Baslangic uzunluq dairasi: 51 doaracs sorq uzunlug dairasi
Baslangic miqyas omsali: 1,0

Daraca sobokasinin
ilkin koordinatlari:

500.000 m sorgo dogru,
0 m simala dogru

Daraca sobokasi vahidi — metr.

Kontrakt sahasinin yeddi (7) ddnma ndqtasinin cografi koordinatlari:

Qauss-Kriiger proyeksiyasi, 1942-ci il Pulkovo

APPENDIX 2

CONTRACT AREA AND MAP

As at the Execution Date, the Contract Area represents the area inside the
perimeter constituted by the geographic 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 the Pulkovo 1942 geodetic datum,
Krassovski ellipsoid, and with the defining parameters of:

Latitude of Origin: 0 degrees North
Longitude of Origin: 51 degrees East
Scale Factor at Origin: 1.0

Grid co-ordinates at Origin: 500,000 metres East, 0 metres North

Grid units are meters.

Geographic co-ordinates for the seven (7) turning points of the Contract
Area are:

Gauss-Kruger grid, Pulkovo 1942

9-cu Zona koordinat sistemi Zone 9 Datum
NOgta Sorq istigamati  Simal istigamoti En dairasi Uzunlug dairasi Point Easting Northing Latitude Longitude
xX) ) imal (sorq) (X) Y) (North) (East)
1 418772.0882  4589361.7450 41°26'04.0935 50°01'41.4018 1 418772.0882  4589361.7450 41°26'04.0935 50°01'41.4018
2 441378.5629  4605672.7450 41°34'59.8266 50°17'49.2977 2 441378.5629  4605672.7450 41°34'59.8266 50°17'49.2977
3 482156.0652  4587501.7180 41°25'17.8677 50°47'11.5841 3 482156.0652  4587501.7180 41°25'17.8677 50°47'11.5841
4 505629.4008  4539184.3110 40°59'12.3031 51°04'00.8201 4 505629.4008  4539184.3110 40°59'12.3031 51°04'00.8201
5 507417.4090 4526242.6130 40°52'12.7272 51°05'16.7523 5 507417.4090 4526242.6130 40°52'12.7272 51°05'16.7523
6 488907.9040  4526005.9660 40°52'04.9065 50°52'06.3398 6 488907.9040  4526005.9660 40°52'04.9065 50°52'06.3398

(15)



7 432121.6955  4576216.8340 41°19'02.5149 50°11'21.6219 7 432121.6955  4576216.8340 41°19'02.5149 50°11'21.6219

Yuxarida gostorilon Kontrakt sahasinin arazisi toxminan ¢ min yiiz doxsan The surface of the Contract Area above defined is approximately three
yeddi (3197) kvadrat kilometrdir. thousand one hundred and ninety-seven (3,197) square kilometres.

(16)



Map of the Contract Area

Kontrakt sahasinin xaritasi
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OJLAVO 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi miiddaalar

Bu 3-cu ©Olavado milhasibat ugotunun tamal prinsiplori beynalxalg
neft-gaz sonayesinds hamiligla gobul olunmus gaydada miioyyan
edilir.

Bu “Miihasibat u¢otunun aparilmasi qaydasi”nin magsadi bu Saziso
asason Neft-qaz omaliyyatlar1 aparilarkon ayirmalarin vo kreditlarin
muoyyanlosdirilmasinin  odalotli vo obyektiv metodunun tayin
edilmasi, habels xarclorin tosdiq olunmus biidcalora uygun olub-
olmamasi tizorinds noazarst metodu gosterilmasindon ibarstdir.
Miihasibat ugotunun aparilmasi qaydasimim magsadlori baximindan
Podratgiya hor hansi istinad konteksto goOro aidiyyati Uzro
Omoliyyat sirkatini, Podrat¢1 toraflori vo onlarin Ortaq sirkatlorini
nozords tutur. Toraflor razilagirlar ki, hamin metodlarin hor hansi
biri hor hans1 Torof barasinds odalatsiz va ya geyri-obyektiv olarsa,
Toroflor hor hansi oadalstsizliyin vo ya geyri-obyektivliyin aradan
qaldirilmasi tigiin lazimi doyisikliklari xos moramla tonzimlomok
moqsadilo goriis togkil edirlar.

Toriflor

Bu Miihasibat ugotunun aparilmasi qaydasi mogsadlori baximindan
asagidaki terminlora belo monalar verilir:

(M “Miihasibat ucotunun gobul olunmus metodlar’” -
mihasibat ucotunun beynalxalg neft-gaz sonayesinds
hamiligla gabul va tosdiq edilmis prinsiplori, metodlart vo
gaydalart demakdir.

(i) “Miihasibat uc¢otunun aparilmas1 qaydas1” — muhasibat
ucotunun bu Olavads gostorilon prinsiplori, metodlar1 va
qaydalar1 demokdir.

(18)

11

APPENDIX 3

ACCOUNTING PROCEDURE

General Provisions

This Appendix 3 establishes a framework of accounting principles
as generally accepted within the international Petroleum industry.

The purpose of this Accounting Procedure is to establish a fair and
equitable method for determining charges and credits applicable to
Petroleum Operations under the Agreement and to provide a method
for controlling expenditure against approved budgets. For purposes
of this Accounting Procedure any reference to Contractor shall be
deemed to include the Operating Company, Contractor Parties and
their respective Affiliates, as the context may imply. The Parties
agree that if any of such methods prove to be unfair or inequitable
to any of the Parties then the Parties will meet and in good faith
endeavour to agree on such changes as are necessary to correct any
unfairness or inequity.

Definitions

For the purposes of this Accounting Procedure the following terms
shall have the following meanings:

(i) “Accepted Accounting Practices” shall mean accounting
principles, practices and procedures that are generally
accepted and recognised in the international Petroleum

industry.

(i) “Accounting Procedure” shall mean the accounting
principles, practices and procedures set forth in this
Appendix.



1.2

(i) “Artma” — ucot dovrl qurtarmazdan avval olmus hadisalor
va amoliyyatlar naticasinds ugot dovrii qurtardigdan sonra

6danilacayi vo ya alinacagi gozlanilon mabloglor demokdir.

(iv) “Artma prinsipi” — mihasibat ugotunun elo prinsipi
demoakdir ki, homin prinsipa géro amoliyyatlarin maliyyo
soraitino vo goliro tosiri sadaco olaraq amoliyyatlar (zroa
nagd haqq-hesab c¢okilondo deyil, hamin omoliyyatlar
aparilanda miihasibat kitablarinda qeyd olunur.

(v) “Kassa prinsipi® — mihasibat ucotunun elo prinsipi
demokdir ki, hamin prinsipa goro nagd pul harokati banka
tolimatlar vermok vo ya nagd pul 6domok vo Omoliyyat
sirkatinin xazino kitablarinda qeydealma yolu ilo tasbit
edilir.

(vi) “Materiallar vo avadanhq” — Neft-gaz amaliyyatlarinda
isladilmok Uclin olds edilon vo saxlanilan materiallarla vo
avadanligla birlikdo kasfiyyat, qiymotlondirma vo islonmo
Uzro mohdudiyyst goyulmadan bitiin obyektlor do daxil
olmagla amlak (torpaq istisna edilmoklo) demokdir.

(vii)  “Nozarat altinda material” — Podratcinin nozarst etdiyi vo

inventarlagdirdigi Materiallar vo avadanliq demokdir. Belo

Materiallarin vo avadanligin ndvlerinin siyahisi SOCAR-1n

tolobi ilo ona togdim edilir.

Sazisdo toriflori verilon, lakin yuxaridaki siyahiya daxil edilmayan
terminlor vo ifadslor bu Miihasibat ugotunun aparilmasi qaydasinda
da Sazisdo onlara verilmis eyni monani dasiyir.

Hesablar

Podratgt bu Miihasibat ugotunun aparilmasi qaydasina miivafiq
surotdo Neft-gaz omoliyyatlart iizro ayrica hesabat sonadlori vo
ayrica hesablar aparir (“Neft-gaz amaliyyatlar1 hesab1”). Osas
kosfiyyat dovrii basladiqdan sonra hor miivafiq Perspektiv sahs va
Islonma sahasi (izro ayrica Neft-qaz omoliyyatlar1 hesabi aparilir, vo

(19)

1.2

iii ccruals” means amounts which are expected to be pai
“A 1 ts which ted to b d

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 all
exploration, appraisal and development facilities together
with supplies and equipment, acquired and held for use in
Petroleum Operations.

(vii)  “Controllable Material” 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 is
given to them in the Agreement.

Accounts

Contractor shall maintain separate books and accounts for Petroleum
Operations in accordance with this Accounting Procedure
(“Petroleum Operations Account”). From the commencement of
the Main Exploration Period, a separate Petroleum Operations
Account shall be maintained in respect of each individual Prospective



1.3

bu Sazisde Neft-gaz omdliyyatlart hesabma istinadlar bels
Perspektiv sahs vo ya Islonmo sahasins dair aparilan milvafig Neft-
gaz amaliyyatlar1 hesabina istinadlar demokdir.

Podratg1  Neft-gaz omoliyyatlar1 hesabina yalniz
amoliyyatlarinin aparilmasi ilo slagadar xarclori aid edir.

Neft-qaz

Podratg1 Neft-qaz omoliyyatlart hesabini Dollarla aparir. Dollarla
deyil, basga valyuta ilo ¢okilmis mosroflor Dollara Mihasibat
ucotunun gobul olunmus metodlara uygun olan ¢evirme omsallar
ilo cevrilir. Neft-gaz omoliyyatlar1 ti¢iin lazzim olan valyutanin
muibadilosi, yaxud valyutalarin g¢evrilmasi naticasinda hor clr
manfoot vo ya itkilor Neft-qaz amoliyyatlar1 hesabina aid edilir vo
ya kreditlosdirilir.

Neft-gaz omoliyyatlar1 hesabi Miihasibat ugotunun qobul olunmusg
metodlarina miivafiq suratds aparilir.

Mduhasibat ucotu Artma prinsipi osasinda aparilir, bu sortlo Ki,
Masraflorin -~ avazinin  6donilmasi  magsadlori  Gglin - Kassa
prinsipindan istifado edilir.

Auditor toftislori

Podratg1 6-c1 vo 7-Ci bandlordo misyyan edilmis formada Neft-gaz
omoliyyatlar1 hesab(lar)in1 auditorlarm bunlara dair hesabatlar ilo
birlikdo hor Toqvim ili qurtardiqdan sonra yeddi (7) aydan gec
olmayarag SOCAR-a toqdim edir.

SOCAR-1n hiiququ var ki, istonilon vaxt Podratgidan auditorun
toftisino Neft-qaz omoliyyatlari hesabina aid edilmis xarclorlo bagh
xuisusi sorgular daxil edilmasini istasin. Bu ciir sorgulara vo sonraki
olagodar suallara verilon cavablar auditorun hesabatina daxil edilir.

SOCAR mivafig Toqvim ili qurtardigdan sonra on iki (12) aydan
gec olmayaraq gOstorilmis Toqvim ili {iglin hesablarin toftis
olunmasini Podratg¢iya bu barads bildiris gondormoklo xahis edo

(20)

1.3

Area and Development Area, as the case may be, and references in
this Agreement to the Petroleum Operations Account shall mean
references to the relevant Petroleum Operations Account in respect of
such Prospective Area or Development Area.

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 translation rates in
accordance with Accepted Accounting Practices. Any gain or loss
resulting from the exchange of currencies required for Petroleum
Operations or from translation shall be charged or credited to the
Petroleum Operations Account.

The Petroleum Operations Account shall be kept in accordance with
the Accepted Accounting Practices.

Accounting shall be carried out on an Accruals Basis, provided
however that the Cash Basis principle shall be used for the purposes
of Cost Recovery.

Audits

The Petroleum Operations Account(s) in the format as set out in
paragraphs 6 and 7, 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 shall have the right at any time to request Contractor to
include specific enquiries to the auditor’s scope regarding costs
charged to the Petroleum Operations Account. Responses to such
enquiries and follow-up questions shall be incorporated in the
auditor’s report.

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



bilor. Belo toftislori SOCAR torafindon secilon, beynslxalq
migyasda taninan miistadil mihasiblor sirkoti aparir. Toftiso ¢akilon
masraflor Neft-gaz omoliyyatlari hesabina daxil edilir vo Podratgt
torafindon ddanilir. Toftis elo apartlir ki, cari amaliyyatlarin asassiz
pozulmasina sobab olmasin. 9gor SOCAR yuxarida gostorilmis
hesablarla slagadar etiraz etdiyini, yaxud Podrat¢inin Qarazli Xotasi
hagqqinda siibutlar oldugunu noazordon kegirilon Taqvim ilindan
sonraki iyirmi dord (24) ay orzinds Podratgiya yazili bildirislo
(stubutlar gostarilmokla) malumat vermoass, mivafig Toqvim ilinin
hesablar1 hamin tarix (iglin tosdiq edilmis sayilir. Hesablar barasinda
SOCAR-in Toraflor arasinda razilagma ilo tonzimlonmomis hoar clr
etirazlar1 Arbitraj gaydasina miivafiq surotdo arbitraj baxisina
verilir. Arbitrajin gerarinda SOCAR-1n hor hansi etiraz1 tosdiq
edilorso, Neft-gaz omoliyyatlar1 hesabi miivafiq suratdo tashih
olunur.

Yuxaridakilara baxmayaraq, Toroflor asagidakilara razilagir:

@) SOCAR hor hansi Islonma sahasine dair miivafiq Islonmo
Vo hasilat dovri baglayanadok homin Islonmo sahasins aid
olan hesabatlarm toftisini aparmir; vo

(b) SOCAR, ilk islonmo programini tosdiq etdikdon sonra on
iki (12) aydan gec olmayaraq bildiris vermoklo, biitiin ilkin
kosfiyyat dovrii vo (vVaziyyatdon asili olaraq) Osas kosfiyyat
dovrii liglin movcud olan hesabatlar1 yoxlamaq hiiququna
malikdir.

Neft-qaz omoliyyatlar1 tizro xidmatlor gostoron Podrat¢ilarin Ortaq
sirkotlorinin  hesabatlart va qeydlori SOCAR-in  auditorlar
torafindon yoxlanilmur.

Miivafiq sorgu daxil olsa, Podratgr vo ya Omoliyyat sirksti Ortag
sitkatinin toyin edilmis auditoru (belo toyin edilmis auditor
lisenziya almig miihasiblordon ibarot olan beynolxalg nifuzlu
firmasi olmaq sortila) torafindon verilon va Neft-qaz amoliyyatlari
Uzra gostorilon xidmatlora minasibatds sorf edilmis is saatlarin vo
saathesabr haqglarin hesablanmasinda 3.4(b) bondina muvafiq

(21)

audits shall be carried out by a firm of internationally recognised
independent accountants selected by SOCAR. The cost of such audit
shall be included into Petroleum Operations Account and shall be
borne by Contractor and shall be conducted in such a manner as not
to interfere unduly with ongoing 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 on that
date. Any objection to the accounts raised by SOCAR shall, unless
settled by agreement among the Parties, 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 Operations Account shall be adjusted accordingly.

Notwithstanding the aforesaid, the Parties have agreed as follows:

@ SOCAR shall not carry out audit of accounts in relation to
any Development Area until the commencement of the
corresponding Development and Production Period in
relation to such Development Area; and

(b) By giving notice not later than twelve (12) months from the
date of SOCAR’s approval of the first Development
Programme, SOCAR shall have the right to carry out audit
of accounts for the entire Initial Exploration Period and the
Main Exploration Period, as the case may be.

The accounts and records of Contractor’s Affiliates providing
services to the Petroleum Operations shall not be audited by
SOCAR’s auditors.

If requested, Contractor or the Operating Company will provide an
annual certificate issued by the Affiliate’s statutory auditor (such
statutory auditor being an internationally recognised firm of public
accountants) certifying that the calculation of the man-hour, man-
day rates used in determining the charges for services provided to
the Petroleum Operations do not include any element of profit as
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suratdo mioayyan edilon he¢ bir moanfastin totbiq edilmamasini,
muvafiq 0danislorin hesablanmasinin bels Ortaq sirkotlori davamli
sokildo totbig edon mihasibat prinsiplorine ossaslanmasii  vo
Odanislorin hesablanmasinda standart hesablasma sisteminin ayri-
seckiliys yol verilmadan tatbiqini tosdiq edon arayisi toqdim edirlor.

Podratg1 Neft-qaz omoliyyatlarina dair biitiin miihasibat sanadlarini,
bayannamolorini, kitablarini vo hesablarmi biitiin Ilkin kesfiyyat
dovri orzinds, vo agor Podrat¢i Osas kosfiyyat dovriino kegarss
onda biitiin Osas kasfiyyat dovrii orzinds, ondan sonra iss onlarin
aid oldugu Toqvim ili qurtardiqdan sonra azi yeddi (7) il, yaxud
SOCAR Qoarazli xata haqqinda iddia irali slirdikds (i) onlarin aid
oldugu Toqvim ili qurtardigdan sonra azi yeddi (7) il, vo ya (ii)
Qorazli xota ilo olagodar olarag hesablara dair etirazlar
tonzimlandikdon sonra azi bir (1) il saxlayir — hans1 miiddstin daha
gec basa ¢atmasindan asili olaraq.

Avirmalar va xarclar

Podratg1 bu Sazisin baglandig: tarixdon sonra bu Sazigin sartloring
uygun suratda ¢okilmis masraflorin hamisini Neft-gaz amsliyyatlar
hesabina aid edir. Heg¢ bir masraf hesaba bir dofodon artiq aid edilo
bilmaz. Bir nego Perspektiv sahaya vo (Vo ya) Islonmo sahasins aid
olan masraflor, Podratginin miioyyan etdiyi metodlara uygun olaraq
mivafiq Perspektiv saholoro va (vo ya) Islonmo saholorino dair
Neft-gaz omoliyyatlar1 hesablarina aid edilir. Neft-gaz omoliyyatlar
hesabina aid edilo bilon masrofloro asagida 3-cli bonddo gostarilon
masraflor daxildir.

9Vvazi 6danilan masraflar

Neft-qaz amoliyyatlar1 hesabina beloliklo aid edilo bilon vo 11.3
bondine uygun olaraq avezi Odonilon masraflor bu 3-cli bandin
asagidaki miiddealarinda gostorilmisdir:

Isci giivvasina masraflor va bunlarla slagadar digor mosroflor

(@) Podrat¢inin vo onun Ortaq sirkatlorinin (Subpodratgr kimi
foaliyyot g0storon  girkotlordon basqa) Azorbaycan
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part of paragraph 3.4(b) below and that such charges are calculated
pursuant to consistently applied accounting practices of such
Affiliates and are charged out in a non-discriminatory manner, in
accordance with its standard charge-out system.

All accounting records, returns, books and accounts relating to
Petroleum Operations shall be maintained by Contractor during the
entire Initial Exploration Period and Main Exploration Period (if
Contractor proceeds thereto), and thereafter 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 (ii) a minimum of one (1)
year after resolution of the objections to the accounts made in
respect of such Wilful Misconduct.

Charges and Expenditures

Contractor shall charge the Petroleum Operations Account for all
costs incurred after the date of execution of this Agreement in
compliance with the terms of this Agreement. No cost shall be
charged more than once. Costs attributable to more than one (1)
Prospective Area and/or Development Area shall be charged to the
Petroleum Operations Accounts relating to the appropriate
Prospective Areas and/or Development Areas based on allocation
methods determined by Contractor. Chargeable costs shall include
those described in the following provisions of paragraph 3.

Recoverable Costs

The costs which are so chargeable and which are recoverable in
accordance with Article 11.3 are outlined in the following
provisions of this paragraph 3:

Labour and Related Costs

@) Gross salaries, wages (including amounts imposed by
Governmental Authorities) in respect of employees of



(b)

(©)

(d)

(€)

(f)

Respublikasi arazisinds vo ya Podrat¢inin ofislari olan har
hanst basqa yerlordo Neft-qaz omoliyyatlarinda istor
muvaqqQati, istarse do daimi ¢aligan ig¢ilarinin Umumi (vergi
¢ixilmadan) amok haglari vo maaglarina ¢akilon masraflor
(o cumladon Hokumat organlart torofindon tutulan
mablaglar), hamginin Podratgimmin adi tocriibasine uygun
olaraq, gostorilmis amoliyyatlarla slagodar gsoxsi xarclor.

Podratginin vo onun Ortaq sirkatlorinin tokco Neft-gaz
omoliyyatlar ilo mosgul olmayan isgilarinin Umumi (vergi
cixilmadan) omok haqlart ve maaslari, pensiyalar,
muavinatlori vo bunlarla bagh digar masroflori (0 climladan
mivafig ofis  mosroflori) onlarn  bilavasito  istirak
doracasine mitonasib surotdo Neft-qaz omoliyyatlart vo
Podratgimin digor foaliyyat ndvlori arasinda boliisdiiriiliir.

Bayram vo mozuniyyat glinlarinin, xastolik varagalorinin,
olilliyin vo yuxaridaki 3.1(a) bandino osasan hesaba aid
edilon amok haqqina tothiq edilo bilon digor bu cir
glzostlarin - 6danilmasina  masraflor;  bunlarm  hamisi
Podratginin adi tocriibasins uygun olaraq miioyyonlosdirilir.

Podratginin yuxaridaki 3.1(a) bandins asasen hesablanan
omak haqqt masrafloring tatbiq edilo bilocok xarclor vo ya
Azorbaycan Respublikasi qanunlarinda nozards tutulan
6damoalar, yaxud bu 3.1 bandinos uygun suratds hesablanan
digar mosraflar.

Hoyatin sigortalanmasinin tortib edilmis planlari, qospital-
lagdirma, pensiyalar vo adston Podratginin 6z isgilarineg
verdiyi bu xarakterli digor glizostlor Uizra masraflor.

Podratginin  adi  tocriibasine  mivafiq suratdo onun
Azorbaycan Respublikasinda Neft-qaz omoliyyatlarinda
islomok {cln toyinat almig omokdaslarina monzil vo
dolanacag miavinatlori vo bunlarla slagadar xarclor.

Omokdaslarin Neft-qaz amoliyyatlar1 aparmaq ii¢iin ezam
olunduqlar1 miiddst qurtardigdan sonra Podrat¢i onlarin
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(b)

(©

(d)

(€)

(f)

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, all in accordance with the
Contractor's usual practice.

Gross salaries and wages, pensions, benefits and other
related costs (together with attributable office costs) of
those employees of the Contractor and its Affiliates not
solely engaged in the conduct of the Petroleum Operations
shall be apportioned to the Petroleum Operations and the
Contractor's other activities in a manner commensurate with
their direct involvement.

Costs of all holiday, vacation, sickness, disability and other
like benefits applicable to the salaries chargeable under
paragraph 3.1(a) above, all of which shall be in accordance
with the Contractor's usual practice.

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
3.1(a) above or other costs chargeable under this paragraph
3.1

Cost of established plans for life insurance, hospitalisation,
pensions, and other benefits of a like nature customarily
granted by the Contractor to its employees.

Housing and living allowances and related expenses of the
employees of the Contractor assigned to Petroleum
Operations in the Republic of Azerbaijan all of which shall
be in accordance with the Contractor's usual practice.

In the event that Contractor is unable to provide continued
employment for staff at the end of their assignment to
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golocak daimi mosgullugunu tomin eds bilmirss, Neft-qaz
omoliyyatlart aparmaq iiglin ezam edilmis omokdaslarin
isdon¢ixma  miavinatinin ~ ezamiyyst = middatlarine
mutonasib hissasi hesaba aid edilir.

Materiallar va avadanlig

Podrat¢1 Materiallar1 vo avadanligi bu Miihasibat ugotu qaydasinin
4-cli bolmasina muvafiq surotdo Neft-gaz amaliyyatlarinda istifado
etmok tigiin alir vo ya gondorir. Aglabatan hiidudlar daxilinde amali
cohotdon mimkiin oldugda vo iglorin somorali vo rentabelli
gorilmosine uygun goldikdo Neft-qaz omosliyyatlarinda istifads
olunmaq ti¢iin yalniz elo Materiallar va avadanliq olds edilir vo ya
gondorilir ki, dorhal totbig edilmok, yaxud lazimi ehtiyat saxlamaq
ucun bunlara talobat ola bilsin. Belo Materiallarin vo avadanligin
artiq ehtiyatlarinin toplanmasina yol verilmir.

Noagliyyat xarclori. Isci heyatinin kécma xarclori

@ Materiallarin vo avadanligin dasinmasi xarclari vo bununla
olagoadar digor xorclor, mosalon, ekspeditor xidmatlarino,
gablasdirmaya, dokda dayanmalara, quru dasimalari, hava
Vo doniz dasimalari igilin - kirslomays, Somorasiz
dayanmalara, tranzit tariflorino, toyinat montagesinda
ylikvurma-yiikbosaltma islarino ¢okilon xorclor, risumlar,
lisenziya hagqlari, vergilor vo yuxarida gostorilonlora aid
olan bu kimi tutmalar.

(b) Neft-qaz omoliyyatlar1 aparilmasi {giin ig¢i heyatin
dasimasi xarclori.
(©) Neft-gaz amaliyyatlari aparilmasina daimi vo ya mivaqgati

toyinat almis is¢i heyotinin yasadigi yerdon vo geriys
kdcmasi xarclari. Belo xarclors is¢ilarin ailo Gzvlarinin vo
soxsi amlakinin dasinmasi xarclori, habelo Podrat¢inin adi
tocriibasina mivafig surstds biitiin basqa kd¢cmo Xarclori
daxil edilir.
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Petroleum Operations, the proportionate share of
termination payments relating to the employees’ period of
assignment to Petroleum Operations shall be chargeable.

Material and Equipment

Material and Equipment purchased or furnished by Contractor for
use in Petroleum Operations as provided under Section 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

@) 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, licence fees, taxes and any other
charges with respect thereto.

(b) Transportation of personnel 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 transportation of
employees’ families and their personal and household
effects and all other relocation costs in accordance with the
Contractor's usual practice.
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Xidmatlar

(@)

(b)

(©)

(d)

(€)

(f)

3.14 bondinds gostorilon xidmatlordon savayr podrat
xidmatlori, pesokar maslohatgilorin xidmatlori vo xarici
monbalarin basqa xidmatlori.

Texniki xidmotlor, o climladon, bilavasits Neft-gaz
omoliyyatlar1 ilo bagli Podratginin va onun Ortaq
sitkotlorinin ~ (bunlar ~ Subpodratgi  kimi  faaliyyat

gostarmirlorss) gostordiklari xidmatlor: laboratoriya analizi,
certyoj cokmo, geoloji va geofiziki molumatlarin tofsiri,
kollektorlarin totbigi, satinalma, qazma islorine nhozarat,
hasilatin texnologiyasi, kommersiya analizi, habelo muvafiq
kompiter xidmatlori vo malumatin tohlili. Homin 6doanislor
Podratginin miihasibat ugotunun adi prinsiplorine mivafiq
surotdo elo hesablanmalidir ki, he¢ bir monfoot vo ya itki
Podratginin hesabina aid edilmasin.

Xidmotlarin konkret suratdo Neft-gaz omaliyyatlari ilo bagh
oldugu hallarda inzibati-togkilati tominat, o climlodan
hiiqgug mosalalori Uizro, satinalma, podrat migavilalori
baglanmasi tizro xidmotlor, maliyys vo kassa xarakterli
xidmatlor va inzibati xidmatlor.

Podrat¢inin vo onun Ortaq sirketinin (bu sirkot Subpodrat¢i
kimi foaliyyat gostormirsos), mihoandis-texnik sdbasi
heyatinin Xxidmatlori — hamin mihandis-texnik sobasinin
hazirlay1b toqdim etdiyi hagg-hesab uzro.

Marketing xidmotlori: Kontrakt sahasindon hasil edilon
Xam neftin satis1 ilo olagodar bitiin qonorarlar, komisyon
haqq1 va digar tutmalar.

Sahiblik va istismar doyarina uygun giymatlorlo Podratgimin
verdiyi avadanligdan vo obyektlordon istifado edilmasi
(manfaotsiz va zararsiz olmagq sartilo). Qiymatlor saxlanma,
tomir dayorini va digar istismar Xarclorini, sigorta, vergi vo
faizlori ohats edir, lakin bunlarla mahdudlasdirilmur.
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(@)

(b)

(©

(d)

(€)

()

Services

Contract services, professional consultants, and other
services procured from outside sources other than services
covered by paragraph 3.14.

Technical services, including 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
legal, purchasing, contracting, treasury, 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.

Marketing services — all fees, commissions and other
charges related to the marketing of Crude Oil produced
from the Contract Area.

Use of equipment and facilities furnished by the Contractor
at rates commensurate with the cost of ownership and
operation, on a no gain no loss basis. Rates shall include
but not be limited to costs of maintenance, repairs, other
operating expenses, insurance, taxes and interest.
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Podratg1 vo ya onun Ortaq sirkstlori (bunlarim Subpodrat¢i kimi
foaliyyot gostardiklori hallar istisna edilmokls) torafindon gdstarilon
xidmatlor Omaliyyat sirkoti ilo baglanan is sifarisi vo ya xidmot
muqavilasine asasan toqdim edilir vo onlarin ovazi belo Podratgi
torofin no manfaat oldo edilmasi, na do zaror ¢okmosi prinsipine
osason Podratgi torafin vo onun Ortaq sirkstlorinin adi is qaydasi vo
miihasibat metoduna uygun suratds ddanilir.

Omlakin zodolonmasi va itkisi

Yangin, dasqin, firtina, ogurluq, qoza va ya har hans1 basqa sabablor
Uzilindon amlakin zodoalonmasi va ya itkisi ilo slagadar olarag onun
tomir vo ya ovoz edilmosi tiglin lazim olan, sigorta hesabina
6danilmayan bitlin xarclor vo masraflor; Podrat¢inin Qarazli xatast
ilo bagl xarclar vo masraflar istisna edilmaklo.

Podratg1 iki yiiz olli min (250.000) Dollardan artiq mablogds hor
hans1 bu ciir zadalonms vo ya itki hagqinda SOCAR-a amali
cahatdon mimkin olan an qisa miiddstds yazili molumat verir.

Sigorta

@ Neft-gaz amaliyyatlar: aparilmast ilo slagadar biitiin sigorta
haqlar1, habelo Podrat¢inin 6ziiniisigortasi ilo shato edilon
risklor Giglin mustaqil sigorta sirkatinin muiayyanlosdirdiyi
ekvivalent mobloaglords haglar.

(b) Hor cir itkilorin, pretenziyalarin, zararin vo mahkomo gorar-
larmin kompensasiyasi verilorkon gokilon va ddanilon butin
xarclor, habelo Podrat¢imin Qarazli Xatasi ilo bagh xarclar va
ya 20.1(a) bondinds nozards tutulmus xarclor istisna edil-
maklo, sigorta hesabia 6danilmayon biitiin bagqa xarclor.

Hiqug xarclori

Neft-gaz omoliyyatlar1 ilo bagli mohkoms iddialarma vo ya
pretenziyalara baxilmasi, bunlarin dyronilmasi vo tonzimlonmasi
Uzra, yaxud omlakin qorunmasi va ya onun Uglin kompensasiya
almmasi tizro bitln xorclar va ya masraflor, o cimladan vakillorin
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Services performed by Contractor or its Affiliates (except when
acting as Sub-contractor) shall be performed under a work order or
service agreement issued by the Operating Company 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.

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 such
damages or losses in excess of two hundred and fifty thousand
(250,000) Dollars as soon as reasonably practicable.

Insurance

@ 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 or to the
extent provided in Article 20.1(b) of the Agreement.

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 lawyers’ fees, court costs,
cost of investigation of procuring evidence and amounts paid in
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3.9
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gonorarlari, mohkomoa xarclori, stbutlar oldo etmok mogsadilo
aparilan tohgiqatlarin xarclori, habelo hor hansi bu ciir mahkomoa
iddialarinin vo ya pretenziyalarin nizamlanmasi, yaxud 6danilmasi
ucun verilon mabloglor; Podratginin Qarazli xatast ilo bagh hallar
istisna edilmokila.

Risumlar va vergilor

Hokumat organlar: torafindon tutulmus ve Podratgiya gaytarilmamis
bitin Vergilor (Manfaat vergisi istisna olmagla).

Ofislorin, fohlo gosabalarinin vo digor obyektlorin saxlanmasi

Xususi layiha gruplar fiziki cohatdon Azorbaycan Respublikasinin
orazisindo yerlosmadiyi hallarda Azorbaycan Respublikasinin
arazisinds vo ya onun hiidudlarindan konarda Neft-qaz omoliyyat-
larinin aparilmasina bilavasito Xxidmoat edon har cir ofislorin,
bolmalarin, fohlo gasabslorinin, anbarlarin, yasayis binalarinin vo
digar obyektlorin saxlanmasina va islomoasina ¢gokilon xarclor.

Pesa hazirligl va texnologiyanin verilmasi

6.8 bandino miivafiq suratds is¢i heyatinin hazirlig: tizra Toqvim ili
orzindo iki yiiz min (200.000) Dollardan artiq olan Xarclor vo
Podratgiin texnologiyalariin razilagdirilmis qaydada SOCAR-a
verilmasi ilo bagli xarclor.

Enerji tochizatina masraflor

Neft-gaz amaliyyatlarinin aparilmasi iigiin istifado edilon yanacaga,
elektrik enerjisinog, qizdirict sistemo, Ssu tochizatina vo ya basqa
enerji ndvloarina ¢okilon bltin xarclor.

Rabita vasitalarina masraflor

Rabita sistemlarinin  aldo edilmasing,
qurulmasina, istismarina, tomirino Vo
mosroflar.

icaroya goturilmasing,
saxlanmasima ¢okilon
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settlement or satisfaction of any such litigation or claims except
where caused by the Wilful Misconduct of Contractor.

Duties and Taxes

All Taxes imposed by Governmental Authorities (except for Profit
Tax) which are not refunded to the Contractor.

Offices, Camps and Miscellaneous Facilities

The cost of maintaining and operating any offices, sub-offices,
camps, warehouses, housing and other facilities directly serving
Petroleum Operations either within the Republic of Azerbaijan or
elsewhere with respect to dedicated project groups which are not
physically located within the Republic of Azerbaijan.

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 6.8, and the costs of agreed technology transfer from
Contractor to SOCAR.

Energy Expenses

All costs of fuel, electricity, heat, water or other energy used for
Petroleum Operations.

Communication Charges

The costs of acquiring, leasing, installing, operating, repairing and
maintaining communication systems.
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Ekoloji programlara masraflar

Ekoloji programlarin hoyata kegirilmasina ¢okilon mosraflor, 0
cumladon atraf muhitin ilkin vaziyyatinin dyranilmasi islorins, cari
monitoring programlarina vo Neft-gaz omoliyyatlar1 ilo olagedar
otraf muhitin borpasi todbirlorina ¢okilon mosroflor (o climladon
flora va faunanin qorunmasina ¢okilon masraflor).

Digor xidmotlor
(@) Podratci

(i) Podratg1 toroflorin - Azorbaycan Respublikasinin
hiidudlarindan konarda yerloson Ortaq sirkatlori
torofindan; va/yaxud

(i)

togqdim edilon vo Neft-gaz omosliyyatlarina dolayisi ilo fayda
veran Umumi inzibati dostoklo bagli alave inzibati xarclori
Neft-gaz omoliyyatlar1 hesabina aid edir. Belo dastok
foaliyyotino inzibati, hiqugi, maliyys, vergi vo kadrlarla is,
ekspert biliklorinin togdim edilmoasi Uzro xidmatlori, habelo
dogig muosyyonlosdirilmasi vao ya konkret layihslora aid
edilmosi  mumkin olmayan, is sifarisi yaxud xidmat
muqavilasi osasinda yerino yetirilon digor geyri-texniki
funksiyalar1 yerino Yyetiron is¢i heyatinin xidmatlori vo
olagodar ofis xarclori daxildir.

ONS va onun Ortaq sirkatlori torafindon

(b) Yuxaridaki (a) bandindo gostorilmis xarclor hor Islonmoa
sahosino dair Neft-gaz omoliyyatlar1 ilo olagodar illik
macmu xarclora asaslanan giymotlor (izro hesaba asagidaki
gaydada aid edilocokdir:

(1) Podratginin Osasl masraflori ilo slagodar:

Toqvim ili arzinds ilk on bes milyon (15.000.000)
Dollar gtin — tg (3) faiz;
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Environmental Charges

The costs of environmental programmes, including environmental
baseline studies, ongoing monitoring programmes and remedial
work undertaken with respect to Petroleum Operations (including
the costs incurred to sustain flora and fauna).

Other Services

(@) Contractor shall charge an administrative overhead to the
Petroleum  Operations  Account, covering general
administrative support provided by

(1) Contractor Parties’ Affiliates located outside of the
Republic of Azerbaijan; and/or

(i) SOA and its Affiliates

for the indirect benefit of Petroleum Operations. 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

identified or attributed to particular projects performed
under a work order or service agreement.

(b) The charge under (a) above shall be charged at rates on total
annual expenditures attributable to Petroleum Operations
with respect to each Development Area as follows:

(1 With respect to Contractor’s Capital Costs:

For the first fifteen million (15,000,000) Dollars per
Calendar Year — three (3) percent;



3.15

Toqvim ili arzinds on bes milyon (15.000.000)
Dollar va otuz milyon (30.000.000) Dollar
hiidudlar daxilinde mablag tigiin — iki (2) faiz;

Togvim ili orzindo otuz milyon (30.000.000)
Dollardan artiq moblog ticiin — bir (1) faiz.

(i) Podrat¢inin Omoliyyat mosraflori ilo slagodar:
Toqvim ili arzindo bir tam onda bes (1,5) faizdan
ibarat sabit daraca.

Digar xarclor

Neft-gaz oamoliyyatlarinin laziminca va diizgiin aparilmasi ii¢iin
Podratgimnin vo onun Ortaq sirkatlorinin (onlar Subpodrat¢i kimi
foaliyyot gostormirlorss) c¢okdiklori vo ovvolki middoalarda
nozardan Kkecirilmayan, yaxud xatirlanmayan biitiin digar Xarclor.
Bu xarclora Kontrakt sahassi barasinds hiiquqlarin olds edilmasi vo
saxlanmasi ti¢lin, yaxud Neft-qaz omoliyyatlarinin aparilmasi ii¢lin
lazim olan, lakin bunlarla mohdudlagdirilmayan xarclor daxildir.

Kreditlar

Podratg1 omoliyyatlardan golon asagidaki xalis varidati Neft-gaz
omoliyyatlart hesabina kegirir:

@ Sigortalanmis amaliyyatlar va ya smlak barasinds iddialarin
verildiyi vo homin omoliyyatlar vo omlak Uzro sigorta
haglarmin Neft-qaz omoliyyatlar1 hesabina aid edildiyi
hallarda Neft-qaz omoliyyatlar1 ilo oslagodar hor hansi
ugurlu sigorta iddias1 tizra alinmig xalis varidati.

(b) Podrat¢inin satin aldigr vo ¢okilon mosraflori gabagcadan
Neft-qaz omoliyyatlart hesabina aid etdiyi Materiallar vo
avadanliq qiisurlu olduqda, Podrat¢inin malgondaranlordan/
istehsal¢ilardan (yaxud onlarin agentlarindon) geri gotirdiyi
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3.15

For the amount between fifteen million
(15,000,000) Dollars and thirty  million
(30,000,000) Dollars per Calendar Year — two (2)
percent;

For the amount in excess of thirty million
(30,000,000) Dollars per Calendar Year — one (1)
percent.

(ii)

With respect of Contractor’s Operating Costs:

A flat rate of one and a half (1.5) percent per
Calendar Year.

Other Expenditures

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. These shall include but not be
limited to any expenditures necessary to acquire and maintain rights
to the Contract Area or to implement Petroleum Operations.

Credits

Contractor shall credit to the Petroleum Operations Account the net
proceeds of the following transactions:

@ 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.

(b) 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
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5.2

(©)

(d)

hor clr tonzimloma moblagini. Podrat¢1 vo ya onun agentlori
tonzimlomoni almayana godar bu kredit nazors alinmur.

Omlakin doyori avvallor Neft-gaz amaliyyatlar1 hesabina
daxil edilmisdirso Neft-qaz amoliyyatlarinda istifado edilon
belo amlakin satisindan alds edilmis xalis galiri.

9-cu Maddanin muddoalarina uygun suratdo obyektlordon
istifado ilo olagedar olaraq Ucluncl toraflorin va/yaxud
SOCAR-1n ¢okdiyi xarclori.

Materiallar va avadanhq

Satinalmalar

(a)

(b)

(©)

Satis

Satin alinmis Materiallar vo avadanliq Podrat¢inin qoydugu
maya doyori Uzro hesablanir (“Maya doayori”). Maya
doayarina tochizat xarclori, nogliyyat masroflori, risumlar,
lisenziya y1gimlar1 va 6danilon vergilor daxil edilir.

Hor hansi Podrat¢1 torafo vo ya onlarin Ortaq sirkotloring
moaxsus olan vo Neft-gaz amaliyyatlar ilo olagadar istifads
olunmaq Ttgin Podratgiya verilon yeni Materiallar va
avadanliq yeni avadanligin satin alinmasinin yuxaridaki (a)
bandino miivafiq suratde miayyanlogdirilon Maya dayari ilo
giymotlondirilir. Islonmis Materiallara vo avadanlia onun
islonma doracasina gbra giymoat qoyulur, bu sortlo Ki,
giymat satin alinan yeni avadanligin Maya doyarinin yetmis
bes (75) faizindon ¢ox olmasin.

Qobul edilmis miihasibat ugotu metodlarina miivafiq
suratdo Nozarot  altinda  olan  material kimi
tosniflogdirilmoyan Materiallar va avadanliq tam yiiz (100)
faiz Omoliyyat mosroflorine aid edilir.

Sazigin 9.3 bondinin miiddealarim nazors almaq sortila, Podratei
liizumsuz saydigi, Neft-qaz omoliyyatlar1 hesabinda doyori iki yiz
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(©

(d)

Operations Account. Such credit shall not be recorded until
adjustment has been received by Contractor or its agents.

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.

Charges paid by Third Parties and/or SOCAR in respect of
the use of facilities pursuant to Article 9.

Material and Equipment

Acquisitions

(@)

(b)

(©

Material and Equipment purchased shall be charged at net
cost (“Net Cost”) incurred by Contractor. Net Cost shall
include such items as procurement cost, transportation,
duties, licence fees and applicable taxes.

New Material and Equipment owned by any of the
Contractor Parties or their Affiliates and transferred to
Contractor for use in connection with Petroleum Operations
shall be priced at new purchase Net Cost determined in
accordance with (a) above. Used Material and Equipment
shall be priced at a value commensurate with its use,
provided however that this price shall not exceed seventy
five (75) percent of the new purchase Net Cost of such
equipment.

Material and Equipment not classified as Controllable
Material under Accepted Accounting Practices shall be
charged one hundred (100) percent to Operating Costs.

Disposal

Subject to Article 9.3 of the Agreement, Contractor shall have the
right to dispose of Material and Equipment it deems to be surplus



5.3

6.1

6.2

alli min (250.000) Dollar vs ya daha yiksok olan Materiallarin vo
avadanligin satilmasini toklif etmosi haqqinda Rohbar komitoys
moalumat vermoklo onlar1 satmaq hiiququna malikdir.

Inventarlasdirma
@ Podratgr Nozarot altinda olan biitiin materiali vaxtasiri
inventarlagdirir.  Podrat¢i  inventarlagdirma  kegirmok

niyyatinds oldugu barado altmig (60) giin ovval yazili
bildiris verir ki, onun kegirilmosindo SOCAR-in istirak
etmok  imkan1 olsun. Inventarlasdirmada SOCAR
nimayoandslorinin olmamasi o demokdir ki, SOCAR
Podratginin kegirdiyi inventarlasdirmani gabul edir.

(b) Inventarlasdirmanin  naticolori  Neft-gaz  omoliyyatlar
hesabi iizro yoxlanilir. Toroflorin toloblorino  mivafiq
suratdo Podratg1 inventarlagdirmaya dair hesabat asasinda
Neft-gaz omoliyyatlar1 hesabinda inventar ehtiyatlarina
dizolis edir.

Miihasibat hesabatlar

Rublik hesabatlar

Hor Toqvim riibii qurtardigdan sonra ¢oxu qirx bes (45) giin arzinds
Podratgt  SOCAR-a  owvvalki  Toqvim  ribindo  Neft-gaz
omoliyyatlarina ¢okilmis masraflorin tahlili ilo birlikde hamin
mosraflori mivafiq bidcalorlo miigayiss etmoya imkan veran
formada hesabat togdim edir. Faaliyyatin iki vo ya daha ¢ox névi
Uclin imumi olan masraflor onlarin arasinda adalstli mitonasibliklo
boliisdiiriiliir.

[1lik hesabatlar
Hor Togvim ilinin birinci Toagvim ribl orzinds Podrat¢1 oavvalki

Toqvim ili arzinds ¢okilmis Neft-gaz omoliyyatlart masraflori
barado SOCAR-a illik hesabat tagdim edir.
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5.3

6.1

6.2

and shall advise the Steering Committee of proposed disposals
having a value in the Petroleum Operations Account of two hundred
and fifty thousand (250,000) Dollars or more.

Inventories

@) Periodic inventories shall be taken by Contractor of all
Controllable Material. Contractor shall give sixty (60) days
written notice of intention to take such inventories to allow
SOCAR to be represented. Failure of SOCAR to be
represented shall bind SOCAR to accept the inventory taken
by Contractor.

(b) Reconciliation of inventory with the Petroleum Operations
Account shall be made. Inventory adjustments shall be
made by Contractor to the Petroleum Operations Account,
based on the inventory report as required by the Parties.

Accounting Reports

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

During the first Calendar Quarter of each Calendar Year Contractor
shall supply to SOCAR an annual report reviewing Petroleum Costs
incurred during the preceding Calendar Year.



Masraflarin avazinin 6danilmasi va Manfaat
Karbohidrogenlarinin boliisdiiriilmasi barada hesabatlar

Sonaye hasilatinin baglanmasi tarixinin daxil oldugu Teqvim ribu
qurtardigdan sonra ¢oxu qirx bes (45) giin arzinds vo har novbati
Toqvim riibli qurtardiqdan sonra ¢oxu qirx bes (45) giin orzinds
Podratgr Masraflorin avozinin 6donilmasi barado Toqvim riibl
hesabatin1 vo Monfaat Karbohidrogenlorinin boliigdiiriilmasi barado
Toqvim riibii hesabatin1 asagidaki molumatla birlikde SOCAR-a
toqdim edir:

@ Ovvalki Toqvim riibii baslananadok ovozi Odonilmomis
Omoliyyat masraflori vo Osasli masraofiar;

(b) Yuxaridaki 1.2 bandins uygun olaraq vo Kassa prinsipina
osaslanarag hamin avvalki Toqvim rlbu orzinds gokilmis
Omoliyyat masraflari vo Osasli masrofiar;

(©) Ovvolki Togvim ribl orzindo Podratginin yola saldigi
Masraflorin avazinin ddanilmasi Ugin Karbohidrogenlorin
dayari va hacmi;

(d) Ovazi 0donilmomis, lakin avazi ddonilmokdon 6trii sonraki
Toqvim riblorins kegirilmis ©Omoaliyyat masraflori vo Osasli
masraflar;

O] (i) Hasil edilmis Karbohidrogenlorin, (ii) Neft-qaz
omoliyyatlarinda istifado olunmus Karbohidrogenlarin, (iii)
yola salinmagq tigiin hazirlanmis Karbohidrogenlarin va (iv)
ovvalki Togvim riibiiniin axirinadok Toraflorin faktiki yola
saldiglart Karbohidrogenlarin doyari va hacmi;

)] Podrat¢inin torkibinds olan har Podratgi torof vo SOCAR
ucun  oavvalki  Togvim ribiunds  ayrilmis  Moanfoot
Karbohidrogenlori.
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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 first occurs, and not later than forty-five (45) days after
the end of each succeeding Calendar Quarter, Contractor shall
supply to SOCAR a Calendar Quarter Cost Recovery report and
Calendar Quarter Profit Petroleum division report showing:

@) 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;

(©) 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) The value and 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;

f Profit Petroleum allocated to each of the Contractor Parties
constituting Contractor, and SOCAR, during the preceding
Calendar Quarter.



OLAVO 4

PODRATCI TOROFIN OSAS ANA SIRKOTININ
TOMINATININ NUMUNOSI

OSAS ANA SIRKOTIN TOMINATI

Kima: Azarbaycan Respublikasinin Dévlot Neft Sirkotino
Azarbaycan Respublikasi
AZ1029, Baki sohari
Heydor ©liyev prospekti, 121

[Tarix]
Hormatli conablar,

AZORBAYCAN - D230 PERSPEKTIV KOSFIYYAT BLOKU

Biz Xozor donizinin Azarbaycan sektorunda D230 perspektiv kosfiyyat
blokunun kosfiyyati, islonmosi Vo hasilatin pay bolgisii hagqinda
Azorbaycan Respublikasinin Dovlat Neft Sirkati (SOCAR), BP Eksploreysn
(Azorbaycan) Limited vo SOCAR-in Ortaq Neft Sirkoti arasinda
tarixindos imzalanmig Saziso (“Sazis”) asaslaniriq.

[ ] sirkatinin asas benefisiar sahibi olan [ ] sirkati bununla tominat
verir ki, o, [ ] sirkotini Sazisa mivafig surotdo bitin o6hdsliklarini,
maliyya va digar vazifalarini yerino yetirmosi i¢lin zoruri olan pul vosaiti ilo
onun Istirak pay1 hoddindos tomin edoacokdir. Bu Osas ana sirkotinin tominati
Sazisla eyni ginds qUvvaysa minir vo [toromo sirkati] Sazisdo nozords
tutulan 6hdaliklorini tamamils yerina yetirmasina godar qiivvados olacaqdir.

Bu Osas ana sirkotinin tominati asasinda 6deniglor [ ] torofindon yalniz
[ 1 sirketinin pozuntu fakti Sazigo miivafiq suratds arbitraj gorarina gors
[ ] sirketinin xeyrina olmadigi miisyyan edildikdon vo gorarin suroti
[ ]sirkatine togdim olundugqdan sonra aparilir.
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APPENDIX 4

FORM OF CONTRACTOR PARTY’S
ULTIMATE PARENT COMPANY GUARANTEE

ULTIMATE PARENT COMPANY GUARANTEE

To: The State Oil Company of the Republic of Azerbaijan
Heydar Aliyev Prospekti 121
Baku AZ1029
Republic of Azerbaijan
[Date]
Gentlemen,

AZERBAIJAN - PROSPECTIVE EXPLORATION BLOCK D230

We refer to the Agreement on the Exploration, Development and Production
Sharing for the Prospective Exploration Block D230 in the Azerbaijan
Sector of the Caspian Sea (the “Agreement”) signed on
between the State Oil Company of the Republic of Azerbaijan (SOCAR),
BP Exploration (Azerbaijan) Limited and SOCAR QOil Affiliate.

[ ] being the beneficial owner of [ ] hereby guarantees that [ ]
will provide [ ] with all funds necessary for [ ] to fulfil all of its
obligations, financial or otherwise, under the Agreement up to its
Participating Interest share of such obligations. This Ultimate Parent
Company Guarantee shall enter into force as from the Effective Date of the
Agreement and remain in force until [subsidiary] has no further obligations
to be performed by it under 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 submittedto[  ].



Bu Osas ana sirkatinin tominati totbiq edilon hlquq barssinds Sazisin 23.1 This Ultimate Parent Company Guarantee shall be governed and interpreted

bandindaki miiddeada nazards tutulan hiqugla tanzimlonir vo tofsir edilir. by the same law as provided under the applicable law provision in the
Bu Osas ana sirkatinin tominati ilo slagadar hor ciir mibahisalor arbitraj Article 23.1 of the Agreement. Any dispute under this Ultimate Parent
qaydasinda, Sazigsdo nazords tutuldugu kimi, hamin yerds vo homin gayda Company Guarantee shall be resolved by arbitration in the same place and
ilo hall edilir. manner as provided in the Agreement.

Hormatlo, Yours faithfully

adindan vo tapsirigi ilo for and on behalf of

[ ] [ ]
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OLAVO 5

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI VO OHDOLIKLORI

Kima: BP Eksploreysn (Azarbaycan) Limited sirkating
Hormatli conablar,
AZORBAYCAN - D230 PERSPEKTIV KOSFIYYAT BLOKU

Biz, Azorbaycan Respublikasinin Hokumati (“Hokumat™), bir torofdon
Hokumoto moxsus Vo onun yurisdiksiyasinda olan Azarbaycan
Respublikasinin Dovlot Neft Sirkoti (“SOCAR”) vo digor torofdon BP
Eksploreysn (Azarbaycan) Limited sirkoti (“BP”) vo SOCAR-in Ortaq Neft
Sirkati (“ONS”) arasinda (BP vo ONS birlikdo “Podrat¢1” kimi ¢ixis
edirlor) Xazor donizinin Azorbaycan sektorunda D230 perspektiv kosfiyyat
blokunun kasfiyyati, iglonmasi vo hasilatin pay bolgisii hagqinda

2018-ci il tarixindo baglanmus sazislo (“Sazis™) tanis olduq.

Hokumat bununla tominat verir, 6hdosino gotirur vo ayriligda har Podratgi
toroflo asagidakilar barasinds raziliga golir:
1. Hokumat bununla asagidakilara tominat verir:

@) Saziga gOro SOCAR-1n Podratgiya verdiyi vo ya veracayi

hliquglara; vo

(b) Saziga gbro SOCAR-in goturdiyl vo ya gotlracayi
ohdaliklars; vo
(© Hokumat Kontrakt sahasi Uzarinds tokbagina vo mistasna

yurisdiksiyaya malikdir vo onu Sazisin qiivvads oldugu
batin muddat orzindo 0ziindo saxlayir vo SOCAR
Podratgrya Sazisdo nozords tutulan hiiquglar1 vo monafelori
vermoya buttnlikls vakil edilmisdir; vo
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APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN

To: BP Exploration (Azerbaijan) Limited

Gentlemen,
AZERBAIJAN — PROSPECTIVE EXPLORATION BLOCK D230

We the Government of the Republic of Azerbaijan (the “Government”) have
full knowledge of the Agreement on the Exploration, Development and
Production Sharing for the Prospective Exploration Block D230 in the
Azerbaijan Sector of the Caspian Sea (“Agreement”) signed on ___ day of

2018 between the State Oil Company of the Republic of
Azerbaijan (“SOCAR?”), being a company under the jurisdiction of and
owned by the Government, of the First Part, and BP Exploration (Azerbaijan)
Limited (“BP”) and SOCAR OQil Affiliate (“SOA”) (BP and SOA together
constituting “Contractor”), of the Second Part.

The Government hereby guarantees, undertakes and agrees as to each
Contractor Party severally as follows:

1. The Government hereby guarantees:

@) those rights granted or to be granted by SOCAR to the

Contractor under the Agreement; and

(b) those obligations undertaken or to be undertaken by
SOCAR under the Agreement; and
(c) that the Government has and shall maintain throughout the

entire duration of the Agreement sole and exclusive
jurisdiction over the Contract Area and that SOCAR has
full authority to grant the rights and interests to the
Contractor as provided in the Agreement; and



(d)

(€)

Hokumat Sazisin qiivvads oldugu biitiin miiddot orzinds
Sazis tizro Podrat¢inin hiiquglarini vo monafelarini hor
hanst sokildo azaldan, pozan, lsgv edon vo vya
mohdudlagdiran hor hans1 miiqavilalors, hokumatlorarasi
sazisloro vo ya hor hansi basqa razilasmalara
getmoyacokdir; habelo Hokumsatin baglaya bilocoyi Vo
Kontrakt sahosine vo/yaxud Sazis ftlzro Podrat¢inin
hiiquqlarina vo monafelorina hor hansi sokildo aid olan har
hansi miiqavilalor, h6kumotlorarasi sazislor va ya har hansi
basqga razilagmalar Sazis {izro Podrat¢inin hiiquglarimi vo
monafelarini nozoro alan vo saxlayan, agiq ifads olunan
muddoalar1 ohato edir; vo

Podratg1 torafin heg bir hiiququ, moanafeyi vo ya omlaki
Azorbaycan Respublikasinin = har  hanst  hakimiyyast
organlarmin ~ har  hanst  harokoatlori  naticasindo
ekspropriasiya edilo bilmaz, millilosdirilo bilmoz vo ya
basqa sokildo 0zgoninkilogdirilo bilmoaz. Lakin bu
Tominatin vo Ohdoliklorin  (“Hokumat Tominat1”)
milddoalarina baxmayaraq, Podrat¢i torofin har hansi
hiiquglari, monafelori vo ya omlaki (o climladon
monimsonilmomis ehtiyatlar1) ekspropriasiya edilarso,
millilosdirilorss vo ya basqga sokildo 0zgoninkilogdirilarso,
Hokumst nagd pulun diskontlagdirilmig aximi metodunu
totbiq edarok vo oalverisli konyunktura soraitinds ogdds
maraqli olan alicinin va saticinin mévcudlugunu ehtimal
edorok, habelo Podratgi torofin 6z hiiquqlarindan,
monafelorindon vo ya omlakindan mohrum olmasi ilo
naticalonan alverigsiz vaziyyati nozoro almayaraq, isloyan
mUassiss timsalinda miioyyan edilmis tam bazar dayari Uzro
Dollarla tam hocmdo dorhal kompensasiya verilmasini
tomin edacokdir. Hokumot asagidaki 4-cl bandda nazards
tutuldugu kimi arbitrajin yurisdiksiyasina tabe olacaqdir, vo
arbitraj bu sanadin prinsiplorina uygun olaraq har bu cir
Podratg1 torafin gosterilon hiiquqlarinin, monafelorinin vo
omlakinin tam bazar doayarini gqiymetlondirmak tciin yikssk
beynslxalqg niifuza malik investisiya bankini tayin
edacakdir; va
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(d)

(€)

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 the
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 the Contractor’s
rights and interests under the Agreement will include an
express recognition and preservation of the rights and
interests of the Contractor under the Agreement; and

that none of the Contractor Party’s rights, interests or
property shall be expropriated, nationalised or otherwise
taken by reason of any act of any authority of the Republic
of Azerbaijan. In the event, however, that, notwithstanding
the provisions of this Guarantee and Undertaking
(“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



()] Sazisin qiivvads oldugu vo uzadildigi hor hansi miiddstdo
Podratgidan savayi he¢ bir bagqa torofs, Sazisdo nozords
tutulan konkret hallar istisna olmagla, Kontrakt sahosinds
nainki  Karbohidrogenlor ehtiyatlarinin  kosfiyyatt  vo
islonmoasi hiiquglar verilmoyacak, elaca do belo hiiquglarin
verilmasine imkan yaradilmayacaqdir; vo

(9) Sazisin Azarbaycan dilinds olan matninin biitiin middoalar
Sazisin ingilis dilinds olan matninin bitiin middosalarinin
monasini daqiq ifado edir.

Bundan slave, Hokumat razilasir vo 6hdasine gotiirtir ki, Saziso Vo
bu Hokumot Tominatina goéro Podratciya, Podratgmin Ortaq
sitkotlorina  vo onlarin  Subpodrat¢ilarina, habelo 9moliyyat
sirkotino Vo Podratginin Sazigo osason yaratdigi hor hansi basqa
hiiquqi soxsa verilon biitiin hiiquglarin, imtiyazlarin vo guzastlorin
tam hiquqgi qlivvasini tomin etmok mogsadilo Sazisin vo bu
Hokumot Tominatinin ganun soklindo gabul edilmasi Ugin doarhal
0z solahiyyatlori ¢orgivesinds bitlin  todbirlari  gorocokdir, o
ctimladon:

@ Sazisin miiddealarina uygun olaraq Podratgiya Neft-gaz
omaliyyatlar1 aparmaq, 6z hiiquqlarindan istifado etmok vo
Ohdoliklorini yerino yetirmok {igiin lazim olan biitiin
lisenziyalari, icazalori, tosdignamalori, raziliq senadlarini vo
salahiyyatlori istor Azorbaycan Respublikasinin Hokumaoti
adindan, istorso do onun nazirliklori vo ya basqa rosmi
organlari adindan Podratgiya veracokdir; va

(b) Podratgiya biitiin lazimi lisenziyalari, icazalori vo raziliq
sonadlarini, gdmrik icazalorini, vizalari, yasayis icazalarini,
torpaqg Ve ya su sahalarine daxil olmaq ¢un icazalori, idxal
Vo ixrac lisenziyalarini, homginin bank hesablari agmagq,
omokdaglar tglin ofis sahalori vo moanzillor icarayo
gotirmak va ya almag, rabits vasitslorindan istifads etmoak
hiiquglarin1 va Neft-qaz omoliyyatlarint samarali sokilds
hoyata kegirmok ii¢iin vacib sayila bilan buna banzar basqa
hiiquglari veracakdir; vo

37)

) 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 the Contractor during the
term of the Agreement and any extensions thereof, except
as otherwise expressly provided in the Agreement; and

(o) that all of the provisions in the Azerbaijani 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 the Contractor,
Contractor’s Affiliates and their Sub-contractors, as well as the
Operating Company and any other entity established by Contractor
pursuant to the Agreement, have full legal force and effect, and in
particular:

@ to provide the 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 the Contractor with the necessary licenses,
permits and approvals, customs clearances, visas, residence
permits, licenses to enter land or water 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
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Sazigo uygun olaraq Podratginin Azorbaycan
Respublikasinda 6z Karbohidrogenlor paymm1 almaq
moqgsadilo  nagletms, emal va ixrac Uzro biltln zoruri
obyektlordon  vo infrastrukturdan, hamginin  Neft-gaz
omaliyyatlar {iglin Podrat¢iya gorok olan torpaqg saholarindon
istifado etmosino tominat veracokdir; hom do Hokumoto
moxsus olan vo ya onun noazaroti altinda olan (belo bir
nozarstin SOCAR vasitasilo hoyata kegirildiyi hallar istisna
edilmoklo) bu cir hor hansi obyektlordan, infrastrukturdan,
yaxud torpaq sahslarindon istifade etmok imkani Podratciya
belo obyektlorin vo infrastrukturun kommersiya cahatdon
mustagil olan hor hansi digor istifadagisina verilon vo ya
onunla razilasdirilan on sorfoli sortlordon heg do az sorfali
olmayan soartlorlo verilmolidir; vo

Podratginin Azarbaycan Respublikasinda basqa obyektlorla
yanagi, tikinti vo istehsal iigclin sahil avadanligindan va
qurgularindan,  tochizat  bazalarindan,  gomilordan,
anbarlardan, noagletmo vasitalorindon, mallardan vo
xidmatlordan istifado etmok imkanini tamin etmokdon 6trii
mistaqil suratdo vo ya Azarbaycan Respublikasinin digor
hakimiyyat orqanlar1 vo ya Uglincii toroflor ilo birlikdo
mimkin olan bdtin saylori  gostoracokdir; hom do
Podrat¢iya bu imkan belo obyektlorin va xidmaotlorin
kommersiya cohotdon mistogil olan hor hansi digor
istifadagisina verilon vo ya onunla razilagdirilan an sorfali
sortlordon he¢ do az sorfoli olmayan sortlorlo vo belo
obyektlorin  vo xidmatlarin keyfiyyatina va somorasine
uygun goalon giymatlorlo verilmalidir; homin giymatlor heg
bir goraitds bu clir obyektlar va xidmatlar t¢lin Azarbaycan
Respublikasinin  hiidudlarindan konarda Gstiinlik togkil
edon beynolxalq bazar giymatlorini 6tlib kegmamolidir;

Podratginin ~ Neft-gaz ~ omoliyyatlar1  aparmaq  {giin
Azarbaycan Respublikasi srazisinin hiidudlarindan konarda
oasaslandirilmig sokilds zoruri saydigi hiiquglari, imtiyazlari,
sanksiyalari, tosdignamsalori, organlarla v yurisdiksiyalarla
basqa razilasmalar1 olda etmosina kdmok etmokdon 6tri
mustaqil suratdo vo ya Azarbaycan Respublikasinin digor
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to ensure that the Contractor has, in accordance with the
Agreement, access for its share of Petroleum to all
necessary transportation, treatment and export facilities and
infrastructure in the Republic of Azerbaijan, as well as
access to land required by the 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 the 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 the
Contractor has access to, inter alia, onshore construction
and fabrication facilities, supply bases and vessels,
warehousing, means of transportation, goods and services in
the Republic of Azerbaijan, and that such access is on terms
no less favourable to the 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

to use its best endeavours, whether itself, with other
Azerbaijan authorities or Third Parties, to assist the
Contractor in  obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions outside the territory of the
Republic of Azerbaijan as the Contractor shall reasonably
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hakimiyyat orqanlar1 vo ya Uglincii toroflor ilo birlikdo
mimkin olan bitiin saylori gostaracokdir. Belos razilasmalar
ixrac boru komoarini gokmokdoan 6trii mioyyan orazidan
kecmok huququ, komorin istismari hiiququ, Kontrakt
sahosinds ¢ixarilmis vo toplanmis Karbohidrogenlorin,
homginin Azarbaycan Respublikasinin arazisine gatirilon va
ya Azorbaycan Respublikasinin orazisindon géndarilon
materiallarin, avadanligm veo bagqa mallarin dasinmasi,
muhafizasi vo bosaldilib-ylklonmasi, hamginin digar bu cur
yurisdiksiyalarda aparilan Neft-gaz omoliyyatlar1 ilo bagh
dovlot  vergilorindon, yerli vo basqa vergilordan,
gomriklardon, risumlardan,  Odonclordon,  tranzit
haglarindan vo digor haglardan va riisumlardan azadedilmo
barodo icazolor vo Ohdsliklor kimi masalalori ohato eda
bilocok va yalmiz bunlarla mohdudlasmaq machuri
olmayacaqdir; vo

obyektlorin logv edilmasi barods Podrat¢inin Shdsliklorini
Sazisda nazarda tutulmus ohdoaliklarla
Mohdudlagsdiracaqdir; xiisuson Podrat¢i osas fondlar1 logv
etmok niyyati barado bildiris gondarondan sonra SOCAR-1n
yiyalondiyi hor hansi osas fondlarin logvi ilo olagodar
mosuliyyat dasimayacaqdir; va

Sazisda g0starilon, Podratg1 toraflorin hor birindan (hamginin
miivafiq hallarda Ortaq sirkotlorden, Uglincii toraflordan,
Omoliyyat sirkatindan, elaco do onlardan hor hansi birinin
omakdaslarindan vo Subpodratgilarindan) tutulan Vergilarlos,
eloco do Sazisdo gOstorildiyi torzdo Vergilordon azadetmo
hallar ilo kifayatlonocokdir; bu zaman SOCAR Hokumatdon
bilavasits va ya dolayisi ila, ya Podrat¢ taraflorin har birinin
moasuliyyst dasidigi Vergilorin mabloagi tizra, ya da Podratei
toroflorin hor birinin Vergi goyulan monfooti (manfoatlori)
Uzro mioayyonlogdirilon hor hanst vesait vo ya digor
imtiyazlar (o ciimladan, lakin bunlarla mohdudlasdirilmadan,
artlq verilmis mobloglordon gaytarmalar, kompensasiyalar,
vergi glzostlori vo ¢ixilmalar, édemolor yaxud hor hansi
Ohdaliklar Gzro ddomolordon azadedilmalor) almayacaqdir;
Vo
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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 the 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

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 the Contractor
Parties; and
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Podratginin  Sazisdo noazords tutulan bank omaliyyatlar
aparmaq Vo valyuta doyisdirmok hiiquguna riayat
olunmasini, o ciimladon Podrat¢iya Karbohidrogenlor
ixracindan vo/yaxud satigindan oldo etdiyi biitiin varidati
Azorbaycan Respublikasinda vo ya onun hiidudlarindan
konarda sarbast suratdo saxlamag, eloco da bunlarin sarbast
Saroncamgisi  olmaq hiiququ, Podratcinin  Neft-qaz
omaliyyatlar1 ilo bagh faaliyystdon oldo etdiyi batln
varidat1 sarbast va geyri-moahdud suratdo aparmaq hiququ
verilmasini tamin edacakdir; vo

Sazis vo HOokumot Tominati {izro Podrat¢inin (vo ya onun
mumkun hiqug varislorinin) oldo etdiyi hiquglar va
monafelor Podratginin  qabaqcadan raziligt  olmadan
dayisdirilmoayacak, dizaldilmoyacok Vo ya
azaldilmayacaqdir. Azorbaycan Respublikasinin hor hansi
mugavilasi, hdkumaotlorarasi sazisgi, ganunu, formani vo ya
inzibati soroncami Sazisin vo/yaxud HOkumst Tominatinin
muddoalara uygun galmadikds vo ya zidd olduqda, yaxud
Kontrakt ~ sahasi  (zorindo  yurisdiksiyada,  vergi
ganunvericiliyinds, gaydalarda vs ya inzibati praktikada hor
hansi doyisikliklor daxil olmagla, Sazis va/yaxud Hokumat
Tominati {izro Podrat¢inin hiiquqlarina vo ya monafelarino
monfi tosir gostordikdo, Hokumsat bunun noticasindo hor
hans1 moanfaatin itirilmasi, iqtisadi soraitin pislosmasi, zarar
Vo ya itki daymosi miigabilinds Podrat¢iya (va onun hiquq
varislorino) kompensasiya 6doyacokdir. Sazis vofyaxud
Hokumst Tominati ilo belo miuigavilo, hokumstlorarasi
sazig, ganun, farman vo ya inzibati soroncam arasinda har
hansi ziddiyyati Vo ya uygunsuzlugu tez aradan qaldirmaq
Ucun Hokumat yuxarida sadalanan prinsiplors uygun olaraq
muvafiq tadbirlar géracakdir; vo

Hokumota vo ya HOkumat orqanlarina verilon hor hansi
konfidensial informasiya vo ya moalumat barads
konfidensialliginin saxlanmasini tomin edoacokdir.

(40)

(h)

(i)

0)

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
the Contractor’s proceeds from the export and/or sale of
Petroleum, and the free and unfettered right of repatriation
of all proceeds from the Contractor’s activities in relation to
Petroleum Operations; and

that the rights and interest accruing to the Contractor (or its
permitted assignees) under the Agreement and the
Government Guarantee shall not be amended, modified or
reduced without the prior consent of the 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 the 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,
law, decree or administrative order; and

to ensure observance of confidentiality with regard to any
confidential information or data disclosed to the
Government and Governmental Authorities.



SOCAR-1n 6zallagdirilmasi, 6doma gabiliyyatsizliyi, lagv olunmasi,
yenidon toskil edilmoasi vo ya strukturunda, yaxud hiquqi
vaziyyatinds har hansi basqa doyisikliklarin bas vermoasi Hokumatin
bu sonaddan irali golon Ohdsliklorinag tasir gostarmayacokdir.
Hokumat Sazisin qiivvads oldugu biitiin miiddat arzindo SOCAR-1n
Sazisdon irali galon hiiquglarinin va éhdaliklorinin bu cir éhdsliklor
gétirmoya Vo yerino yetirmoyo qadir olan organa verilmasini
hokmon tomin edacakdir, oks tagqdirdo SOCAR-in Sazigdon irali
golon bitiin 6hdaliklarini Hokumat 6zl yerins yetiracokdir.

Bu Hokumat Tominat1 ilo olagodar Hokumot vo Podrat¢i arasinda
hor hansi ixtilaf Sazisds gostorildiyi kimi, eyni yerds, eyni torzds vo
eyni prinsiplora uygun olaraq arbitraj gaydasi ilo hall edilocokdir.
Belo arbitrajin bas tutmasini, habelo arbitrajin har hansi gorarinin,
gotnamasinin, har hansi tominedici tadbirin, ilkin hiiquqi midafio
vasitasinin vo ya arbitraj qorar1 ¢ixarilanadok digar aralig mohkams
mudafiasi vasitasinin macburi icrasini tomin etmok magsadi ilo
Hokumat suveren immunitet hlququna dair bitin iddialardan
imtina edir.

Bu Hokumot Tominati ilo Podrat¢1 torofo verilon hiquglar va
monafelar onun har hansi hiiquq varisi vo ya mivakkili i¢iin hliqugi
givvays malikdir.

Bu Hokumot Tominati imzalandig1 giindan quvvaya minir, vo agor
Hokumot vo Podrat¢1 basqa raziliga golmoasolor, Sazisin qiivvodo
oldugu biitiin middat arzinds va bu Hokumot Tominati vo ya Sazisg
Uzra Podratg taraflordan har hansi birinin aldigr hor hansi hiiquqlart
hoyata kegirmok iti¢iin lazzim olan daha uzun miiddst orzindo
qivvado galir vo Saziso (vaxtasir1 doyisdirildiyi sokilds) tetbiq
edilir.

Bu Hokumat Tominatinda istifado olunan vo Sazisds torifi verilon
sOzlor va ifadolor onlara Sazisds verilon monani dasiyir.

(41)

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.

Any dispute between the Government and the 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.

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.

This Government Guarantee shall enter into force upon its
execution and shall, unless the Government and the Contractor
agree otherwise, remain in force and apply to the Agreement (as
amended from time to time) for its entire duration and for such
longer time as may be necessary for enforcement of any rights
accruing to any of the Contractor Parties hereunder or under the
Agreement.

Words and phrases used in this Government Guarantee and which
are defined in the Agreement shall have the same meaning as in the
Agreement.



8. Bu Hokumst Tominati totbig edilo bilon hiququn Sazisds
gOstorilmis prinsiplarine uygun suratds tanzimlanir va tofsir olunur.

YUXARIDA DEYILONLOBRIN TOSDIQi OLARAQ Hokumotin
salahiyyatli nlimayandasi bu Hokumat Tominatini
2018-ci il tarixinds Baki goharinds imzalamigdir.

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
adindan vo tapsirigi ilo

(42)

8. This Government Guarantee shall be governed by and interpreted in
accordance with the principles of the applicable law provisions set
out in the Agreement.

IN WITNESS WHEREOF the authorised representative of the Government
has executed this Government Guarantee in Baku on
2018.

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
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IJLAVO 6

ARBITRAJ QAYDASI

Bu Sazisds ayrica olaraq basqa sokildo gdstorilon hallardan savayi,
SOCAR ilo har hansi Podratgi toraf vo ya biitiin Podratg1 toraflor
arasinda meydana ¢ixan, 23.3(a) boandinin middoalarina osason
Toroflorin xoslugla hall eds bilmadiklori bltin mibahisalor, 0
cumlodon bu Sazisin etibarliligi, tofsiri, iddia qivvesine malik
olmasi vo ya pozulmast ilo bagli hor hanst mibahisslorin
mohdudiyyst qoyulmadan hamisi 15 dekabr 1976-c1 il tarixindo
gobul olunmus v vaxtagirt UNCITRAL tarafindon ona doyisikliklor
edilon Birlosmis Millatlor Togkilatinin Beynolxalq Ticarat Hliququ
uzro  Komissiyasinin ~ (UNCITRAL)  Arbitraj  qaydalarina
(“Qaydalar”) uygun suratds, Toroflorin yekdil gorarina oasason
toyin edilon tok arbitr torofindon, yaxud mibahisonin arbitraj
qaydasinda baxilmasi ii¢iin miiraciatin togdim edilmasindan sonra
otuz (30) glin arzinds Taraflor belo yekdil garara galo bilmadikds (¢
(3) arbitrdon ibarat kollegiya tarofindon qoti sokildo hall edilir.
Qaydalarda baxilan masalalorin va ya voziyyatlorin har hansi birino
totbig edilmali middoalar yoxdursa, arbitraj belo mosalanin
tonzimlonmoasi Ugiin 6z qaydalarin1 miisyyan edir va bu yolla gebul
edilmis hor hansi gaydalar bundan sonra Qaydalarin bir hissasi
sayilir. Belo bir arbitrajin bas tutmasini, homginin arbitrajin har
hansi bir gorarinin, gatnamosinin, tominedici todbirin, har hansi
ilkin  mohkomo midafiosi vasitosinin vo ya arbitraj goran
cixartlanadok digor araliq hiiquqi midafio vasitesinin mocburi
icrasini tomin etmak mogsadilo Taraflordan har biri toxunulmazliq
hiiququna, o ciimladan, lakin bununla mohdudlagmadan, suveren
immunitet hiiquguna dair bitln vs har cir iddialardan imtina edir.

Arbitrajm yeri Isvegin Stokholm soharidir. Arbitraj baxisinin dili
ingilis dilidir vo arbitrlor bu Sazisin ingilisco matnindan istifads
edacoklar.

Arbitraja miracist etmak niyyati barado otuz (30) glin gabaqgcadan
digar Torafo yazili bildiris géndardikdon sonra istor SOCAR, istarsa
do Podrat¢1 Qaydalarda nazardo tutuldugu kimi, Haaqga saharindoki

(43)
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APPENDIX 6

ARBITRATION PROCEDURE

Except as otherwise provided in this Agreement, all disputes arising
between SOCAR and any or all of the Contractor Parties, including
without limitation, any dispute as to the validity, construction,
enforceability or breach of this Agreement, which are not amicably
resolved by the Parties in accordance with the provisions of Article
23.3(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.

The arbitration seat shall be Stockholm, Sweden. The language used
during the procedure shall be the English language and 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
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Daimi Arbitraj Mahkomosinin Bas katibina arbitraj baxisi hagqinda
arize vermaklos vo arbitr toyin edorok arbitraj baxisina baslaya bilor
(arbitraj baxigina baglayan Torof bundan sonra “Birinci taraf”
adlanir); yuxarida deyilon orizodo arbitrin adi gostorilmalidir.
Mibahisonin istirak¢ist olan digor Torof (“ikinci taraf”) orizonin
suratini aldigdan sonra otuz (30) gin middstinds orizoys cavab
verir vo Birinci torofin toyin etdiyi arbitrin tok arbitr olmasina
raziligimi bildirir vo ya oks halda secdiyi digor arbitrin adim
gostorir.

Ogor Ikinci torof Birinci torofin toyin etdiyi tok arbitri gobul
etmirso, lakin eyni zamanda 6z arbitrini toyin etmirss, Haaga
soharindaki Daimi Arbitraj Mohkamasinin Bas katibi Qaydalara
uygun olaraq ikinci arbitri tayin edir. Homin iki arbitr otuz (30) giin
arzinds Gguncl arbitri secirlar; agar se¢a bilmasalar, Gglinci arbitri
Haaga sgohorindoki Daimi Arbitraj Mohkomasinin Bas katibi
Qaydalara uygun suratdo toyin edir. Toroflor arasinda basqa yazili
razilasma olmadiqda, tayin edilon Gglncl arbitr hor hansi bir
Torafin (0 climloadan, bels Tarafin Osas ana sirkstinin) tosis edildiyi
6lkanin vatondasi olmamalidir.

Toroflor  mibahisonin  lazimi qaydada halli (cln arbitraj
mohkomosinin (vo ya tok arbitrin) hor hansi lazimi molumat
almasma hor cilir imkan yaradirlar (Neft-gaz omoliyyatlarina va
obyektlors buraxilmaq imkani daxil olmagqla). Hor hansi Torafo
arbitraj baxigmm hor hanst morhoalosindo vo ya bitln
morhalalarinds kegirilmasinoe mane olan va ya angal téradan zirli
sobobo gors istirak etmomays Vo ya ¢agirisa golmomoya yalniz bir
dofo icazo verilir. Torofin ¢agirisa tokraron vo ya Uzrsiiz sobob
Uziindan galmomasi arbitraj baxigina fasilo verilmasi tglin asas vo
ya onun kegirilmasina mane ola bilmoz.

Oz solahiyyatlorinin - imumi  xarakterini  mahdudlasdirmadan
arbitr(lor) zoruri hallarda 23.2 bondindoki miiddoalara istinadan
Hokumat Tominatina uygun olaraq arbitraj xarclarinin va zararin
ddanilmasina dair gorar gabul etmok salahiyyatine malikdir(lar).

(44)
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called the “First Party”) 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 a
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.

The Parties shall extend to the arbitration tribunal (or the sole
arbitrator as the case may be) all facilities (including access to the
Petroleum Operations and facilities) for obtaining any information
required for the proper determination of the dispute. Any Party shall
be allowed only one absence or default beyond its reasonable
control which prevents or hinders the arbitration proceeding in any
or all of its stages. Additional absences, or absences which are
within a Party’s reasonable control, shall not be allowed to prevent
or hinder the arbitration proceeding.

Without limiting the generality of their powers, the arbitrator(s)
shall have the power to award costs and damages as necessary with
respect to the Government Guarantee with respect to Article 23.2.



1.6

1.7

Arbitrajin qorart qgotidir, Taroflor Gglin mocburidir va dorhal icra
edilir. Alinmis arbitraj gorart icraata gotlrilmoklo onun barssinds
mohkomo gorar1 ¢ixarila bilor vo ya mivafiq yurisdiksiyaya malik
hor hans1 mohkamads icra barods mohkomo amri alina bilor v ya
soraitdon asili olaraq bu ciir mohkomaya arizo verib mshkamoanin
arbitraj gorarini tanimasini vo macburi icra haqqinda amr vermasini
xahis etmok olar.

Hor bir Torof 0z arbitrinin xorclorini 6doyir, vo Ucuncl arbitro
gokilon xorclor, eloco Qaydalarla mioyyan edilmis hor hansi
mosraflor Toraflor arasinda borabar hissoloro boliiniir. Yuxarida
deyilonlora baxmayaraq arbitrlor udan Torofo uduzan Torofin
hesabina arbitraj xarclorinin (hiiqug xidmatlorinin migabilinda
Odonilon aglabatan qonorarlar daxil olmaqla) oavoazini verdirs
bilarlor. Zararin avazi pul ilo kompensasiya edildiyi halda buraya
pozuntu vaxtindan baslayaraq verdirilon mablogin tam 6donilmasi
vaxtinadok alinan faizlor daxil edilir. Belo hallarda bu ciir va ya hor
hans1 diger pozuntu vaxtindan tutmus verdirilon mablagin tam
odonilmosi vaxtinadok olan dovr ii¢iin LIBOR faiz dorocasi iistogol
dord (4) faiz tatbig olunur. Har bir Torof alinmamis faizlorin vo ya
pul vosaitindan istifads imkanini itirmok naticasinds doymis zararin
ovozinin 6doanilmosina dair bildirislor togdim etmok barodo har
hanst milli ganunvericiliyin hor hansi va bitlin tsleblorinin
tatbigindan imtina edir.
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1.6

1.7

The arbitration tribunal’s award shall be final and binding on the
Parties and shall be immediately enforceable. Judgement on the
award rendered may be entered and execution had in any court
having jurisdiction or application may be made to such court for a
judicial acceptance of the award and an order of enforcement and
execution, as applicable.

Each Party shall pay the costs of its own arbitrator and the costs of
the third arbitrator in equal shares, and any costs imposed by the
Rules shall be shared equally by the Parties. Notwithstanding the
above, the arbitrators may, however, award costs (including
reasonable legal fees) to the prevailing Party from the losing Party.
In the event that monetary damages are awarded, the award shall
include interest from the date of the breach or other violation to the
date when the award is paid in full. The rate of interest shall be
LIBOR plus four (4) percent over the period from the date of the
breach or other violation to the date the award is paid in full. Each
Party waives any and all requirements of any national law relating
to notice of a demand for interest or damage for the loss of the use
of funds.
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1.2

OLAVO 7

XAM NEFT HOCMLORININ OLCULMOSI VO

KEYFiYYOTININ MUOYYON EDILMOSI QAYDASI

Umumi middoa

Bu Olgmo qaydasinda Kontrakt sahasindos ¢ixarilan Karbohidrogen-
lorin hacmloarinin 6lgtilmasi va giymatlondirilmasi iisulu sorh edilir.

Xam neftin 6lctlmasi

(a)

(b)

Hocm moasrafélcanlori. Podratgr Catdirilma montagasinda
daimi hacm masrafélgonlori qurur. Kontrakt sahasindan
¢ixarilan Xam neftin daqiq 6l¢llmasini, tipinin, migdarinin

muayyoanlogdirilmasini tomin edacok hocm
masrafdlgonlorine  bltin  zoruri  dlgii  qurgulart, 6lgil
qurgular1 Ggiin nozarot cihazlari, Kontrakt sahasindo

cixartlan Xam neftin hacmini 6lgmak, keyfiyyatini vo fiziki
xususiyyatlorini mioyyan etmok vo geydo almaq Ugilin
cihazlar vo basqa zoruri avadanliq daxil olacaqdir. Podratgi
Kontrakt sahosindon ¢ixarilan Xam neftin hacmini 6lgmok
vo giymatlondirmok G¢lin  hacm  masrafélganlorindan
istifado edir. Omoliyyat zoruroti oldugda Xam neftin
hacmini 6lgon batln sistem ikinci dast avadanligla tochiz
edilocok va sorf olunan biitiin Xam neft hagqinda molumati
fasilasiz geydo ala bilacokdir.

Podratgi homginin Amerika Neft Institutunun (“ANI”)
daracalori ilo asas ¢okunttlori, suyu va sixligi 6lgmok Giglin
lazimi cihazlar va alatlor alinmasini tamin edacok vo homin
cihazlar1 miivafiq laboratoriyada saxlayacaqdir. Podratgi
Beynalxalq neft-gaz sonayesindo gobul edilmis musbat
tocriibays uygun olaraq, istifado edilon saygaclarin
dogigliyini zoruri hallarda, lakin ayda bir dofodon az
olmayaraq smaqdan kegiracok vo Kkalibrloyacokdir. Btin
sinaglarda vo Kalibrlomado hom SOCAR-in, hom do
Podratginin  niimayandolori istirak edacok vo naticalor
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1.2

General

APPENDIX 7

CRUDE OIL MEASUREMENT
AND EVALUATION PROCEDURE

This Measurement Procedure describes the method of measuring
and evaluating the Petroleum produced from the Contract Area.

Crude Oil Measurement

(@)

(b)

Custody Transfer Meters. Contractor will have custody
transfer meters permanently installed at the Delivery Point.
The custody transfer meters will be capable of accurately
measuring and evaluating the specific type and quantity of
Crude 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. The entire Crude Oil metering system will
have a back-up in case of operational necessity and be
capable of continuously recording throughput data at all
times.

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
Good 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.
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14

barads otrafli hesabatlar1 SOCAR-1n iki (2) vo Podrat¢inin
iki (2) nimayondasi imzalayacaqdir.

Xam neftin 6lctilmasi middatlori

Hocm masrafdlganlorinin  rosmi  gostaricilori  mihasibat ucotu
moqsadlari tigiin, Xam neftin hasilat1 va nagl edilmasi Ggln haftado
bir dofodon az olmayaraq geyds alinacaqdir. Homin gostoricilor
osasinda oldo edilon informasiya SOCAR-a vo Podratgiya
verilocokdir. Gostaricilorin  geydo alinmasinin  konkret vaxtini
Podratg1 toyin edacok vo bu barodo SOCAR-a vaxtinda bildirig
veracokdir. Hom SOCAR-mn, hom do Podrat¢inin hoarasi iki (2)
nlimayands ayirmaq hiiququna malik olacaqdir; onlar masrafélgonin
gostoricilorinin geyds alinmasinda istirak edocok vo gostoricilarin
geydiyyat varagesini imzalayacaglar.

Karbohidrogenlarin hacmlarinin élcilmasi gaydasi

@ Podratgi vo SOCAR bagsqa ciir razihga golmasalor,
avadanligdan kegon Karbohidrogenlarin hacmini 6lgmak vo
onlar1 giymotlondirmok {iciin ANIi-nin qgobul etdiyi
standartlardan va gaydalardan istifado olunur. Homin gayda
vo standartlar ANI-nin “Niimunalor gotiirmoyin standart
metodu”ndan  (Standard Method of Sampling) vo
“Karbohidrogenlorin ~ Olgilmosi  standartlarina  dair”
vasaitindon (Manual of Petroleum Measurement Standards)
gotiriilir. Podratgr standartlarin vo qaydalarin bir niisxasini
(habelo hor hansi doyisikliklori vo bunlara dizaliglori)
SOCAR-a verir, hom SOCAR, hom ds Podrat¢i bundan
istonilon vaxt istifads edirlor.

(b) Podrat¢inin \6) SOCAR-in mitoxassislori
Karbohidrogenlorin  hacminin 6élgilmasinin  vo onlarin
giymotlondirilmasinin  konkret vo daqiq qaydasii va
metodlarini razilagdirmagq tiglin goriigiirlor. Homin gayda vo
metodlar ilk Islonmo programi tosdiq olundugdan sonra
amoali cahatdan imkan yaranan kimi totbiq edilir.
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1.3

1.4

Timing of Crude Oil 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.

Petroleum Measurement Procedures

@ 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) 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 first Development Programme.



OJLAVO 8

LAYIHO STANDARTLARI VO TEXNIKi SORTLOR

Buttin modan obyektlorinin vo mévcud qurgularin modifikasiyasi programi
gorgivasinda qurasdirilan avadanliq miiasir beynalxalg standartlara muvafig
suratdo layiholosdirilir vo lazim goalorse, Xoazor donizinin konkret soraiti
Uclin modifikasiya edilir.

Movecud qurgular onlarin insast zamani qiivvado olan standartlar Gzro
layiholosdirilmisdir. Podratg1 yeni avadanligin tohllikasiz istismari {igiin
lazim bildiyi hallardan basqa, homin qurgular beynolxalq standartlara
muvafiq suratdo modernlosdirilmir.

Layihado istifado olunan texniki sortlor miasir standartlara vo taninmig
beynolxalg konstruktor toskilatlar1 vo assosiasiyalari torofindon tovsiyo
edilon normalara ssaslanir. Bunlardan bazilori asagida sadalanir. Texniki
layiho sortlorino Podratginin homin beynolxalq standartlar ssasinda isloyib
hazirladigi alava tolablar do daxil edils bilor.

API - Amerika Neft Institutu

ANSI - Amerika Milli Standartlar Institutu

ASME - Amerika Mihandis-Mexaniklor Comiyyati

ASTM - Amerika Sinaq vo Materiallar Comiyyati

BSI - Britaniya Standartlar Institutu

CEN - Avropa Normalasdirma Komissiyasi

CENELEC - Avropa Elektrotexniki Standartlar Komissiyast

DIN - Almaniya Standartlar Institutu

IEC - Beynolxalq Elektrotexnika Komissiyasi

IEEE - Muhondis Elektriklor vo Elektrongular Institutu (ABS)

IP - Neft Institutu (Boyiik Britaniya)

ISA - Amerika Cihazlar Comiyyati

I1SO - Beynolxalq Standartlagdirma Togkilatt

NACE - Korroziya Muhandislori Milli Assosiasiyasi (ABS)

NEMA - Elektrik Avadanhg: Istehsalgilarinin Milli Assosiasiyast
(ABS)

NFPA - Yangindan Miihafizo Tohlukasizliyi Milli Assosiasiyast
(ABS)
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APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of a
modification programme to existing facilities, will be designed in
accordance with current international standards, modified where appropriate
for the specific requirements of the Caspian Sea conditions.

Existing facilities were designed to the standards appropriate at the time of
their construction. They will not be modified to comply with international
standards except where determined necessary by Contractor for the safe
operation of new equipment.

The design specifications used will be based on current standards and
recommended practice as published by recognised international engineering
organisations and associations, some of which are listed below. The design
specifications may also include additional requirements developed from
these international standards by Contractor.

API - American Petroleum Institute

ANSI - American National Standards Institute

ASME - American Society of Mechanical Engineers

ASTM - American Society for Testing and Materials

BSI - British Standards Institution

CEN - European Committee for Normalisation

CENELEC - European Committee for Electrotechnical Standards
DIN - The German Institute for Standards

IEC - International Electrotechnical Commission

IEEE - Institute of Electrical and Electronics Engineers (USA)
IP - Institute of Petroleum (UK)

ISA - Instrument Society of America

1SO - International Organisation for Standardisation

NACE - National Association of Corrosion Engineers (USA)
NEMA - National Electrical Manufacturers Association (USA)
NFPA - National Fire Prevention Association (USA)



OJLAVO 9

OTRAF MUHITIN MUHAFIiZOSi
STANDARTLARI VO METODLARI

Kompleks idaraetma sistemi

A. Ekologiya Uzrs yardimei komito

1.

Rohbar  komitonin  ekologiya (zro yardimet
komitoasinin tosis edilmasi vo toskilat strukturu
Podrat¢inin  toklifindo sorh olunur; toklif tosdiq
olunmag ugiin SOCAR-a toqdim edilir. SOCAR
torofindan tosdiq edildikdan sonra ekologiya Uzrs
yardimgt komito tosdiq olunmus tovsiyslora uygun
yaradilir vo Podrat¢1  toraflorin, SOCAR-1n,
Azaorbaycan Respublikast Ekologiya vo Tabii
Sarvatlor Nazirliyinin, Azorbaycan Milli Elmlar
Akademiyasmin  vo digor muvafiq tadgigat
institutlarinin niimayandsloarindan ibarat olur.

2. Ekologiya Uzro yardimg1 komitonin vazifalori:

— miayyan edilmis  ckoloji  parametrlorin
monitoringi t¢iin monitoring programim tortib
etmok;

—  monitoring programini koordinasiya etmak;

— naticalari nozardon kegirmok va tokliflar irali
sirmok;

— illik hesabat1 darc etdirmak.

B. otraf mihitin muhafizosi Uzrs is programi

Neft-gaz omoliyyatlarinin yerino yetirilmosi zaman1 26.2
bondino uygun suratdo amal edilmoali olan Otraf miihitin

mihafizasi

programi  asagidaki qaydada marhalslora

bolinir:
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APPENDIX 9

ENVIRONMENTAL STANDARDS

AND PRACTICES

l. Integrated Management System

A. Environmental Sub-Committee

1.

The formation and organisation 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, Azerbaijan National 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;

— co-ordinate monitoring program;
— review results and propose recommendations;

— publish annual report.

B. Environmental Work Programme

The environmental work programme to be pursued during
Petroleum Operations pursuant to Article 26.2 shall be
phased as follows:



Seysmik tadgigatlar

— Otraf miihits tasirin gqiymatlondirilmasi;

—  Seysmik omaliyyatlar zamani saglamlhigin
gorunmasi, tohlikasizlik texnikasinin vo otraf
muhitin muhafizasinin tomin edilmasi, o
ciimlodon goza vaziyyatlari tglin prosedurlar vo
tullantilarin idaroolunmas plani.

Kasfiyyat qazmast

—  Otraf miihitin ilkin vaziyyatinin giymotlondiril-
masi;

— Qazmanin otraf mihita tasirinin giymatlondiril-
masi;

— Ekoloji monitoring programi;

— Kosfiyyat qazmast  zamanm  saglamligin
gorunmasi, tohllkasizlik texnikasinin vo otraf
muhitin - mihafizesinin - tomin edilmasi, o
ciimladan goza vaziyyatlori Gglin prosedurlar,
neft dagilmalarina qars1 cavab tadbirlori plani,
tullantilarin  (qazma slami daxil olmaqla)
idaroolunmasi plani vo audit proqrami.

Islonmo va hasilat

—  lIslonmo vo hasilat islori ilo olagodar otraf
mihits tasirin giymotlondirilmasi;

—  Ekoloji monitorinq proqramt;

— Islonmo vo hasilat zamam saglamligin
gorunmasi, tohllkasizlik texnikasinin vo otraf
muhitin - mihafizesinin  tomin edilmasi, o
ciimladan goza vaziyyatlori iclin prosedurlar,
neft dagilmalarina qarsi cavab todbirlari plani,
tullantilarin  idarsolunmast plan1 vo yuxari-
dakilarin icra edilmasins dair audit programu.
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For seismic surveys

— Environmental impact assessment;

— Health, safety and environmental management
plan for seismic operations, including
emergency procedures, and waste management
plan.

For exploration drilling
— Baseline environmental study;
—  Drilling environment impact assessment;

—  Environmental monitoring programme;

— 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 programme.

For development and production

— Environmental impact assessment for
development and production operations;

—  Environmental monitoring programme;

— Health, safety and environmental management
plan for development and production, including
emergency procedures, oil spill response plan,
waste management plan, and an audit
programme with regard to implementation of
the above.



otraf mihitin mihafizasi standartlari

Asagida neft vo tobii gaz kesfiyyat1 vo hasilati sahasinda foaliyyatlo
bagli atqilar tizro Umumi va konkret normalar verilmisdir.

A. Umumi normalar

1.

Asagidaki  normalarda  gostorilonlor istisna
edilmoklo emal olunmus neft, quyulardan ¢ixan
qum, lay suyu, gazma mohlulu, gazma slami, yaxud
kosfiyyat vo hasilat meydancgalarindaki basqa
tullantilar atilmar.

muhitine

Icazo olmadan bilavasito  doniz

tullantilarin atilmas1 qadagandir.

B. Tullantilara dair normalar va tullantilarin monitoringi

1.

Lay suyu

Podratg1 lay tozyigini saxlamagq Ugln lay suyundan
istifado edir vo ya onu Beynolxalg neft-qaz
sonayesinds gobul edilmis miisbat tocriiboys uygun
suratdo utilizasiya edir. Qoza vaziyyati yarandiqda
Vo ya avadanliq siradan c¢ixdiqda Podratg1 lay
suyunu Beynolxalg neft-gaz sonayesinds qabul
edilmis miisbat tocriibays uygun suratds idaro edir
Vo onun danizo axidilmasiin garsisini almaq tigiin
aglabatan todbirlor gorur.

Qazma slami vo gazma mohlullari

(@ Xozor  donizine  xas  ekotoksikoloji
prosedurlara (XDEP) uygun olaraq sinaqdan
kecirilmakls ekotoksiklik haddi > 1000 mg/I
olan vo bioloji deqradasiyaya ugrayan qazma
mahlullari, habela onlardan istifado
noticosinds alman qazma slami istisna
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Environmental Standards

The following are general and specific guidelines relating to
discharges associated with oil and natural gas exploration and
production activities.

A. General Guidelines

1.

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 unauthorised discharges directly
to the sea.

B. Discharge Guidelines and Monitoring

1.

Produced Water

Contractor will utilise produced water for reservoir
pressure maintenance or will dispose it in
accordance with Good International Petroleum
Industry Practice. In the event of an accident or
equipment failure, Contractor will manage
produced water in accordance with Good
International Petroleum Industry Practice and take
reasonable measures to prevent its discharge to the
sea.

Drill Cuttings and Drilling Fluids

(@ There shall be no discharge of synthetic
drilling fluids and drill cuttings to the sea,
other than drilling fluids having an
ecotoxicity threshold of > 1000 mg/| as tested
in accordance with the Caspian Specific
Ecotoxicity  Procedures (CSEP) and



(b)

(©)

(d)

olmagla, sintetik gazma mohlullarmi vo
gazma slammmi doniz  mihitine  atmag
qadagandir.

Qazma programinin yerino Yetirilmasino
baglamazdan ovval gazma mohlulunun
dovretmo sistemi layihalondirilir; yeni gazma
Mmohlullarindan istifads olunarsa, gazma
moahlullarmin  toksikliyi XDEP-a uygun
olaraq smaqdan kegirilmokla ETSN ilo
razilagdirilir.

Toksikliyi  Xozor donizi Uglin - miayyan
olunmus Gisullarla toyin etmokdon 6trii gazma
zamani miintozom suratdo gazma
mohlulunun siaq niimunalori
goturulocakdir.

Qazma mohlulunun dovretms sisteminin
torkibi gazma omoaliyyatlarinin
doyismosindan irali golon taloblora uygun
olaraq toshih edilir.

Digor tullantilar

(a)

(b)
(©)

Tullant1  sulart  Beynolxalg  neft-gaz
sonayesinds gobul edilmis miisbat tocriibays
uygun suratdo tomizlondikdon sonra doniz
mahitino atila bilor. Tomizlonmis suyun
Uzoarinds g6zlo gorlinon izen bark maddalor
olmamalidir.

Duzsuzlasdirict qurgunun tullantilart atilir.

Neft lokalori vizual miisahido edilmadikda
gOyarto sular1 vo yuyuntu sulari atila bilar.
Torkibindoa neft olan sular ilo tomiz tullantt
sular vo ya yuyuntu sulari ayri-ayriliqda
yigilir; tamiz su donize buraxilir, tarkibinda
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(b)

(©

(d)

biodegradable drilling fluids, and drill
cuttings generated in association with the use
of such drilling fluids.

Prior to the start of the drilling programme, a
drilling mud system will be designed and in
the event that new drilling fluids are used,
drilling fluid toxicity will be tested under the
CSEP and agreed with MENR.

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.

Other Wastes

(@)

(b)
(©

Sanitary waste and grey water may be
discharged offshore after treatment in
accordance  with  Good International
Petroleum Industry Practice. No floating
solids shall be observable in the treated waste
water.

Desalinisation unit waste shall be discharged.

Deck drainage and wash water may be
discharged as long as no visible sheen is
observable. Qily and clean drainage or wash
water shall be segregated; clean water shall
be discharged to the sea and oily water shall



neft olan su iso Beynolxalq neft-gaz
sonayesinds gobul edilmis misbat tacriiboya
uygun suratda tomizlanir.

(d) Moisot tullantilar1 vo diger bark tullantilar
donizo atilmir. Bork tullantilar ekoloji
cohotdon  tohlikasiz qaydada  yigilaraq
sahildo  yerlogon utilizasiya qurgusuna
dasinir.

Monitoring

(@ Laysuyu

(1)  Yuxaridaki B.1 bandins uygun olaraq
idaro olunan lay suyunun hacmins vo
bu suyun tarkibindoki neftin vo yagin
qatiligina nazarat edilir.

(2) Neftin vo yagin orta ayliq qatihigi
barads ETSN-o har ay hesabat verilir.

(b) Qazma slami vo gazma mohlullari

(1) Qazma mohlullar1 asqarlarinin = vo
onlarin yuyucu maye sistemino alavo
edilon hocmlarinin, yaxud kdtlslarinin
ucotu hor quyu tigtin aparilir.

(2) Formalasan qazma slamimin vo gazma
mohlullarinin hesablanmis hacmi hor
gun geyds alinir vo bu barads ETSN-o
mutomadi melumat verilir.

(c) Digor tullantilar

Formalagan digor tullantilarin hesablanmig
hocmi har giin geyds alinir, bu barads har ay
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be treated in accordance with Good
International Petroleum Industry Practice.

(d) Domestic waste and other solid waste shall
not be discharged offshore. Solid waste shall
be collected in an environmentally safe
manner and transported to an appropriate
land-based disposal facility.

Monitoring

(@)  Produced water

(1) The wvolume of produced water
managed in accordance with B.1 above
and concentration of oil and grease
contained therein will be monitored.

(2) The monthly average oil and grease
concentration will be reported to
MENR.

(b)  Drill Cuttings and Drilling Fluids

(1) An inventory of drilling fluids
additives and their volumes or mass
added to the drilling fluid system will
be maintained for each well.

(2) The estimated volume of generated drill
cuttings and drilling fluids shall be
recorded daily and reported regularly to
MENR.

(c)  Other Wastes

The estimated volume of other wastes
generated shall be recorded daily and



molumat verilir vo asagidakilar gostarilir:
(i) tullant: sulart;

(i)  moisoat tullantilari;

(iii) gOyarto sular1 vo yuyuntu suyu.

Atmosfero emissiyalar Gizro normalar vo monitoring

Podratgiya atmosfera emissiyalar buraxmaga icaza verilir.
Belo emissiyalar Beynolxalq neft-qaz sonayesinds gobul
edilmis musbat tacriiboys uygun olarag mohdudlasdirilmal
Vo onlarin monitoringi kecirilmalidir.

Tohlikasizlik texnikasina dair normalar

26.1 bondinin middoalarina omal edilmasi sortilo, Podratci
Saziso uygun olaraq Neft-gaz omoliyyatlar1 apararken
Azorbaycan Respublikasinin miivafiq normativlarini va
asagidaki beynolxalq tohllkasizlik texnikasi va istehsalat
gigiyenasi normalarini nazaro alir:

1. Beynolxalg Neft vo Qaz Istehsalgilari
Assosiasiyasinin (OGP) hesabat vo normalar —
SOTOM lizrs idaroetmo;

2. Beynolxalg Qazma Podratgilart  Assosiasiyasi
(IADC) — Qazma zamani tahlikasizlik texnikasina
dair vosait;

3. Beynolxalqg Geofiziki Podratcilar Assosiasiyasi
(IAGC) — Istismar zamam tohlikasizlik texnikasina
dair vosait;

4. Senaye gigiyenast tizro dovlst hokimlarinin
Amerika Konfransi — Is yerindo Kkimyovi
maddalarin hodd gostaricilari.

(54)

reported monthly to include:

(i)  sanitary waste;

(i)  domestic waste;

(iii) deck drainage and wash water.

Air Emission Guidelines and Monitoring

Contractor is authorised to discharge air emissions. Such
discharges will be limited and monitored in accordance with
Good International Petroleum Industry Practice.

Safety Guidelines

Contractor shall take into account subject to the provisions
of Article 26.1 relevant Azerbaijani regulations and the
following international safety and industrial hygiene
standards in conducting its Petroleum Operations under the
Agreement:

1. International Association of Oil and Gas Producers
(OGP) reports and guidelines — HSE Management;

2. International 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.



OLAVO 10

KOSFiYYAT iSLORi PROQRAMI

Kontrakt sahosinin hiidudlar1 daxilindo neftin vo qazin potensial
ehtiyatlarini kosf etmok mogsadilo, Podrat¢1 4-cli Maddodo tasvir edildiyi
kimi, islor proqramini asagidaki istiqgamatlords hoyata kegirir:

flkin kasfiyyat dévrii arzinda:
Q) SOCAR-1n razilig1 ilo Kontrakt sahssinin hiidudlarindan konarda
omoliyyat baximindan gismon mimkiin olan, Kontrakt sahasinin
Ucolgiilii  seysmik interpretasiyasini  yaratmaq {iglin ii¢olgiilii
konfiqurasiyadan istifado edarok on azi on bes min (15000) Xotti
kilometr hacmindo ikidl¢uli seysmik todgigat aparir, onun
naticalarini emal vo tofsir edir.

9sas kasfiyyat dovrii arzinda:
(i) Qazma islori ¢ln tohliikasiz vo ekoloji cohatdon yararli yer(lar)
se¢moak magsadilo miihandis-geoloji tadqgigat aparir.

(iii) Perspektiv horizontlarda neftin vo gazin mévcudlugunu miioyyan
etmok Ggln hor Perspektiv sahodo bir (1) kosfiyyat quyusu qazir.
Hor quyunun dorinliyi vo digor parametrlori SOCAR ilo Podratgi
arasinda razilagdirilacaqdir.

(iv) Kasfiyyat quyularimi  gazmaqdan mogsod Kontrakt sahasinin
hlidudlar1 daxilinds askar edilmis Karbohidrogenlorin asagiya dogru
yayilma sorhadlorini vo laylarin parametrlorini dagiglogdirmokdir.
Bu quyular qazilarkon Beynalxalg neft-qaz sonayesindo gobul
edilmis misbat tacribays uygun olaraq ananavi metodlarla stxur
nimunalari gétirilacakdir.

(v) Quyularin giymatlondirilmasi Gg¢lin muvafiq karotaj vo sinaq
programina digar islorlo yanasi asagidakilar da daxil edils bilar:
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APPENDIX 10

EXPLORATION WORK PROGRAMME

For the purposes of exploring the oil and gas potential within the Contract
Area Contractor shall carry out a programme of work as described in Article
4 in accordance with the following guidelines:

During the Initial Exploration Period:
Q) Shoot, process and interpret a minimum of fifteen thousand
(15,000) line kilometres of two-dimensional seismic using three-
dimensional configuration to create a three-dimensional seismic
interpretation of the Contract Area, which may for operational
reasons upon SOCAR’s approval be shot partially outside the
Contract Area.

During the Main Exploration Period:

Carry out an upper section site survey to select a safe and
environmentally sound site(s) for drilling.

(ii)

(iii) ~ Drill in each Prospective Area one (1) exploration well to ascertain
the presence of oil and gas in the prospective horizons. The depth
and other parameters of each well shall be agreed between SOCAR
and Contractor.

(iv) The exploration wells shall have the objective of further defining
the areal extent, downdip limits and reservoir properties of any
Petroleum found within the Contract Area. Drilling of such wells
shall be accomplished with conventional core acquisition techniques

according to Good International Petroleum Industry Practice.

To evaluate the wells an appropriate logging and testing programme
may include but not be limited to the following:

(v)



(@)

(b)

(©)

(d)

(€)

(f)

konduktor komorinin bagsmaginin qoyuldugu dorinlikdo —
gamma-karotaj ve neytron karotaji (taxminan konduktorun
endirilma darinliyindan doanizin dibins gadar);

goruyucu borularin birinci texniki komorinin endirildiyi
dorinlikdo — vaziyyato g0re, gamma-karotaj, induksiya
karotaj1, akustik karotaj (uygun olaraq Suraxani, Agcagil vo
Abseron lay dastalorindon kegarak togriban birinci texniki
komorinin endirilmo darinliyindon konduktor kemorinin
basmagina gadar);

ikinci texniki goruyucu kemorinin endirilma dorinliyinds —
vaziyyato goro, gamma-karotaj, induksiya karotaji, akustik
karotaj (uygun olaraq Balaxani1 vo Sabuncu lay dastasinin
yuxart hissasindon Kkegoarok togriban ikinci texniki
komarinin endirilmo darinliyindan birinci texniki kamarinin
basmagina qadar);

quyrug kemoarinin endirilma dorinliyindo — vaziyyato gors,
gamma-karotaj, induksiya karotaji, akustik karotaj (uygun
oldugda Balaxani lay dastasindon kegarak toxminon quyruq
komorinin endirilma dorinliyindan ikinci texniki goruyucu
komarinin bagmagina qodar);

quyunun son doarinliyinds — voziyyato girs, gamma-karotaj,
induksiya karotaji, akustik karotaj, sixliq ve neytron
karotaj1, yan mikrokarotaji, inklinometriya, kavernometriya
(profilometriya), quyudivari kernalma vo lay siaqlan
(uygun olaraq Fasilo lay dostosindon kegorok vo Balaxani
lay dostosindon asagida toqribon istismar kemorinin
endirilmo  dorinliyindon quyrug komorinin basmagina
godar), habelo son dorinlikdon donizin dibinadok olan
intervallar arasinda saquli seysmik profillosdirma (SSP);

gazma komarindoki laysmayict cihaz vasitosilo osas
mohsuldar horizontlarin yoxlanmasi — voziyyatdon asili
olarag.

(56)

(@)

(b)

(©

(d)

(€)

(f)

at the conductor casing point, gamma ray and neutron log
(from approximately conductor setting point to seafloor);

at the surface casing point, gamma ray log, induction logs,
sonic log as appropriate (from approximately surface casing
point to conductor casing shoe through the Surakhany,
Akchagyl and Apsheron Suites as appropriate);

at the intermediate casing point, gamma ray log, induction
logs, sonic log as appropriate (from approximately
intermediate casing setting point to surface casing shoe
through the upper Balakhany and Sabunchi Suites as
appropriate);

at the final casing point, gamma ray log, induction logs,
sonic log as appropriate (from approximately liner casing
point to the intermediate casing shoe through the Balakhany
Suite if appropriate);

at total drilled depth, gamma ray log, induction logs, sonic
log, density and neutron logs, microlaterolog, dipmeter,
caliper (profiler), sidewall cores and formation tests as
appropriate (from approximately production casing point to
the linear casing shoe through the Fasila and lower
Balakhany Suites as appropriate) as well as a vertical
seismic profile log (VSP) taken at intervals between total
depth to seafloor;

drill stem tests (DST’s) of major productive horizons as
appropriate.



(vi)

(vii)

Podrat¢1 olava geoloji informasiya olds etmok mogsadilo Kontrakt
sahasinin hiidudlar1 daxilinds Kasfiyyat quyularinin yan gévdslarini
gazmag Vo ya olava kosfiyyat quyulart gazmaq hiiququna malikdir,
lakin buna borclu deyildir.

Kasfiyyat qazmasina vo giymatlondirmoys dair bitun hesabat vo
sonadlar bu Sazigin 7-ci Maddasine uygun suratds toqdim edilir.
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(vi)

(vii)

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 7 of this
Agreement.
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1.2

1.3

JLAVO 11

PAY HESABLAMASI

Umumi hasilat hacminda pay

(n) Togvim riibiiniin baglanmasina an azi otuz (30) giin qalmis
Podratgrt SOCAR-a (surati har bir Podrate1 torafa togdim edilmoklo)
homin (n) Toqvim ribu Ugun totbig olunan Hasilat hacminds
paylara dair (asagida torif edildiyi kimi) hesabat togdim edir. Homin
hesabat Podrat¢inin vicdanla toxmin edilon Umumi hasilat hacmine;
satis giymoti Hasilat hacminda paylarin SOCAR-a taqdim olundugu
tarixdon ovvalki otuz (30) giin orzinds “Platts Oylgram” nosrinda
(vo ya “Platts Oylgram”in nasrine son qoyulmusdursa, onu avoz
edon hor hansi nosrds vo ya Toraflorin razilagdirdigi digor nosrdo)
gostorilon Osas ixrac qurgusu vasitasilo FOB sorti ilo catdirilan
Xam neftin orta giymatina asason (va belo Osas ixrac qurgusu iigiin
giymat olmadiqda, Baki-Thilisi-Ceyhan boru kamori FOB Ceyhan
giymati totbiq edilir) ovvolki Togvim ribu Gg¢lin Catdirilma
mantagasindon Osas ixrac qurgusu vasitasilo FOB sorti ilo Satis
mantagasina gadar nagletmoa xarci (vo ya belo Osas ixrac qurgusu
Uclin giymot olmadigda Baki-Thilisi-Ceyhan boru kamarinin faktiki
tarifi) ¢ixilmaqla hesablanan Xalis ixrac doyarina; vo homin (n)
Toqvim riibii {iglin Osasli masroflor vo Omoliyyat masraflaring
osaslanir.

(n) Togvim riibiiniin baglanmasina an azi otuz (30) giin qalmis
Podratgr SOCAR-a (surati har bir Podrate1 torafs togdim edilmaklo)
asagidaki 2-ci bando muvafiq olaraq (n—2) Taqvim rubl orzinds
Hasilat hocmindo paylar ilo (n-2) Toqvim rubi Gglin muvafiq
Faktiki paylar arasinda toshih mabloginin hesablamasini (“Tashih
mablagi”) taqdim edir.

Homin (n) Toqvim riibl orzinds totbig olunan Hasilat hacminda
paylar (asagida torif edildiyi kimi) asagidaki 1.4-1.6 bondlorinin
(butln bu bondlor daxil olmagla) middosalarina miivafiq olaraq
hesablanir. (n) Toqvim ribiinde Umumi hasilat hacmi, Podratgr ilo
SOCAR arasinda hamin (n) Toqvim ribl Ucln movafig olarag
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11

1.2

1.3

APPENDIX 11

ENTITLEMENT CALCULATION

Entitlement Share to Total Production

Not later than thirty (30) days prior to the beginning of Calendar
Quarter,, Contractor shall provide to SOCAR (with a copy to each
Contractor Party) a statement of the Production Entitlement Shares
(as defined below) applicable during such Calendar Quarter, based
on Contractor’s good faith estimates for Total Production volumes;
the Net Back Value, where sales price is based on past thirty (30)
days average for the Main Export Facility FOB price (and if no
quotation is available for such Main Export Facility then the Baku-
Thilisi-Ceyhan pipeline FOB Ceyhan shall be applied), as quoted in
Platts Oilgram (or, where Platts Oilgram ceases to be published, any
successor publication or other publication that the Parties may
agree), from the submission date of Production Entitlement Shares
to SOCAR minus actual transportation cost from the Delivery Point
to the Main Export Facility FOB Point of Sale (or Baku-Thilisi-
Ceyhan pipeline tariff if no quotation is available for such Main
Export Facility) for the previous Calendar Quarter; and Capital
Costs and Operating Costs for such Calendar Quarter,.

Not later than thirty (30) days prior to the beginning of Calendar
Quarter,, Contractor shall provide to SOCAR (with a copy to each
Contractor Party) a reconciliation between the Production
Entitlement Shares during Calendar Quarter, , and the respective
Actual Entitlement Shares for Calendar Quarter,, (the
“Reconciliation Amount”) in accordance with paragraph 2 below.

Production Entitlement Shares (as defined below) applicable during
such Calendar Quarter,, shall be calculated in accordance with the
provisions of paragraphs 1.4 to 1.6 (inclusive) below. Total
Production in Calendar Quarter, shall be split between Contractor
and SOCAR in accordance with the Contractor Production
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Podratgimnin  Hasilat hacminds paymma vo SOCAR-mm Hasilat
hacminds payina boliiniir.

(n) Togvim riibii ti¢iin “Podratgimmin taxmin edilon Dollar payr”
(CEDE,) (Dollarla ifade olunmus) 11-ci Maddanin prinsiplarine
uygun olaraq hesablanir vo asagidaki elementlordan ibaratdir: (a)
Omoliyyat masraflorinin avazinin ddanilmasi; (b) Osasli masraflorin
avazinin 6donilmasi; va (¢) Podratginin Manfoot Karbohidrogen-
larinds pay1.

CEDE, asagidaki diistur asasinda hesablanir:

CEDE,=0,+C,+P,—RA,>
burada:

O, = Omaliyyat sirketinin vicdanla toxmin etdiyi (n) Togvim
ribl arzinds ovozi 6donilon timumi Omoliyyat mosraflori
(Dollarla ifads olunmus);

Cn = bunlardan daha az olani: (i) Omoliyyat sirkatinin vicdanla
toxmin etdiyi (n) Togvim ribl orzindo avoazi 6danilon
timumi Osasli masraoflor (Dollarla ifado olunmus); va (ii)
(TR, —0p) * CCR, (o sortla ki, C,, heg vaxt sifirdan (0) az
olmasin);

CCR, = 11.3(a)(ii) bondina osason Osasli mosraflorin  avazinin
ddanilmoasi liglin miiayyan edilan faiz;

P. = (TR,—0,-C,) * R, (o sortlo ki, P, he¢ vaxt sifirdan (0) az
olmasin);

RA, ; = bu Pay hesablamasinin 2-ci bondina muvafiq olarag (n)
Toqvim riibiiniin baglanmasina on az1 otuz (30) giin qalmis
hesablanan Tashih mablogi;

(59)

1.4

Entitlement Share and the SOCAR Production Entitlement Share,
respectively, for such Calendar Quarter,,.

The “Contractor Estimated Dollar Entitlement” (CEDE,)
(expressed in Dollars) for Calendar Quarter, shall be calculated in
accordance with the principles of Article 11 and shall comprise the
following elements: (a) recovery of Operating Costs; (b) recovery of
Capital Costs; and (c) Contractor’s share of Profit Petroleum.

CEDE, shall be calculated in accordance with the following
formula:

CEDE,=0,+C,+P,—RA,>»
where:

O, = Operating Company's good faith estimate of total
Operating Costs recoverable during Calendar Quarter,
(expressed in Dollars);

Cn = lower of (i) Operating Company's good faith estimate of
total Capital Costs recoverable during Calendar Quarter,
(expressed in Dollars); and (ii) (TR,—0O,) * CCR,
(provided that in no event shall C, be less than zero (0));

CCR, = the percentage for the recovery of Capital Costs in
accordance with Article 11.3(a)(ii);

P. = (TR,—0O,-C,) * R,(provided that in no event shall P, be
less than zero (0));

RA,, , = the Reconciliation Amount calculated in accordance with
paragraph 2 of this Entitlement Calculation not later than
thirty (30) days prior to the beginning of Calendar
Quartery,
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1.6

TR, = Omoliyyat sirkatin vicdanla toxmin etdiyi (n) Toagvim ribd
Uclin Umumi golir (Dollarla ifads olunmus); bu galir (n)
Toqvim riibiinde Umumi hasilat hacminin toxmin edilon
doyarinin ((n) Toqvim ribi Gglin toxmin edilon Umumi
hasilat hacmino osason mioayyan edilir), satis qiymoti
Hasilat hacminds paylarin SOCAR-a teqdim olundugu
tarixdon avvalki otuz (30) giin orzinds “Platts Oylqram”
nosrinde (vo ya “Platts Oylgram”in nasrino  son
goyulmusdursa, onu avoz edon hor hansi nosrdo vo ya
Toroflorin  razilagdirdigi digor nosrdo) gostorilon Baki-
Thilisi-Ceyhan boru kamari vasitasilo FOB Ceyhan sorti ilo
catdirilan Xam neftin orta giymotino osason (avvalki
Toqvim riibii i¢iin Baki-Thilisi-Ceyhan boru komarinin
faktiki tarifi ¢ixilmaqla) hesablanan Xalis ixrac dayerins
vurulmasi yolu ilo hesablanir;

Sazisin 11.5 bandina asasan misyyan edilon (n) Togvim
riblno dair Podratginin Monfost Karbohidrogenlorinda
muvafig pay1.

(n) Tagvim ribi tgiin “SOCAR-m taxmin edilon Dollar payr”
(SEDE,) (Dollarla ifado olunmus) 11-ci Maddsnin prinsiplorine
uygun olaraq hesablanir vo yalniz Monfast Karbohidrogenlori
elementindon ibarotdir.

SEDE, asagidaki diistur asasinda hesablanir:

SEDE, = TR, — CEDE,.

(a) CEDE,, giymatinin (b) SEDE, ilo CEDE, comins bdliinan zaman
alman (vo faizlo ifads olunan) notico burada “Podratcimin Hasilat
hacminda payr” (CPES, vo (n) Toqvim ribu Ggin — CPES,)
adlanir. (a) SEDE, giymatinin (b) SEDE, ilo CEDE, camins
bélinon zaman alinan (vo faizlo ifado olunan) natico burada
“SOCAR-n Hasilat hacminda payr” (SPES, vo (n) Taqvim ribd
Uclin — SPES,) adlanir. “Hasilat hacminda paylar” har hansi
konkret (n) Toqvim rublns miinasibstdo CPES, vo SPES, demakdir.
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1.5

1.6

TR, = Operating Company's good faith estimate of total revenue
for Calendar Quarter, (expressed in Dollars) calculated as
the estimated value of such Total Production during
Calendar Quarter, (determined based on the estimated
volume of Total Production for Calendar Quarter,)
multiplied by the Net Back Value, where sales price is
based on past thirty (30) days average for Baku-Thilisi-
Ceyhan pipeline FOB Ceyhan, as quoted in Platts Oilgram
(or, where Platts Oilgram ceases to be published, any
successor publication or other publication that the Parties
may agree), from the submission date of Production
Entitlement Shares to SOCAR minus actual Baku-Thbilisi-
Ceyhan pipeline tariff for the previous Calendar Quarter;

R, = the applicable Contractor’s share of Profit Petroleum in
respect of Calendar Quarter, determined in accordance
with Article 11.5.

The “SOCAR Estimated Dollar Entitlement” (SEDE,) (expressed
in Dollars) for Calendar Quarter, shall be calculated in accordance
with the principles of Article 11 and shall comprise a Profit
Petroleum element only.

SEDE, shall be calculated in accordance with the following
formula:

SEDE, = TR, — CEDE,.

The product (expressed in the form of a percentage) of (a) CEDE,
divided by (b) the sum of SEDE, plus CEDE, is hereinafter referred
to as the “Contractor Production Entitlement Share” (CPES, and
for Calendar Quarter, CPES,). The product (expressed in the form
of a percentage) of (a) SEDE, divided by (b) the sum of SEDE, plus
CEDE, is hereinafter referred to as the “SOCAR Production
Entitlement Share” (SPES, and for Calendar Quarter, SPES,).
“Production Entitlement Shares” means, in relation to a given
Calendar Quarter,, CPES, and SPES,.



1.7

1.4 bandindoki diistura uygun olaraq RA, , Uzro CEDE, giymatinin
tashihi he¢ bir halda bu cir tashihden avval hesablanmis CEDE,
(Podratciya artiq odonildikds) vo ya SEDE, (SOCAR-a artiq
ddanildikds) mablaglarinin iyirmi (20) faizindon artiq olmamalidir.
Hor hansi qalan RA,, , mabloagi sonraki dovra kegirilir vo eyni tashih
etmo qaydasina tabe olaraq novboti Togvim riblori Gzro Hasilat
hacminds paylarin hesablanmasinda nazars alinir.

Tashih metodu

Yuxaridaki 1.2 bandino miivafiq olaraq Podratg1 torafindon togqdim
edilon Tashih moblogi agsagidakilari ehtiva edir:

@ CPES,, vo SPES, »;

(b) (n—2) Toqvim ribine aid Umumi hasilat hocmlorinin
(Olgmo gaydasina osason), Xalis ixrac doyarlorinin (13.1
bondino osason), Osasli masraflorin vo  Omaliyyat
masraflorinin (Miihasibat ugotunun aparilmasi qaydasina
osason) faktiki rogomlori osasinda hesablanmis (n-2)
Toqvim riibii tictin Umumi hasilat hacminds miivafiq olaraq
SOCAR-in Vo Podratgimin faktiki paylarinin  (“Faktiki
paylar”) hesablamast;

© yuxaridaki (b) bandins asason hesablanan Faktiki paylar ils
(n—2) Taqvim riibiina goadar va (n—2) Taqvim riibu do daxil
olmagla butiin Taqvim riblorino totbiq olunan CPES va
SPES arasindaki farga gbro (n—2) Tagvim ribinin sonuna
SOCAR va Podratei torafindon alinmis macmu dayarlordo
hor hansi forgs dair hesabat. Bu forg Dollarla ifads edilir;
Vo

(d) ogor yuxaridaki (c) bandinin comi mablogi toshihin lazim
oldugunu gostararss, Omoaliyyat sirkati homginin Podrat¢iya
ovozi artiq vo ya askik 6denilmis (Dollarla ifads olunmus)
moblogi oks etdiron hesabat toqdim edir. Podratginin xalis
movgeyino minasibatda, bu ragam mdisbot (Podratgiya artiq

(61)

1.7

The adjustment of CEDE, for RA, ; in accordance with the formula
in paragraph 1.4 shall in no event exceed twenty (20) percent of the
amounts of CEDE, (in the event of Contractor over-recovery) or
SEDE, (in the event of SOCAR over-recovery) calculated prior to
such adjustment. Any outstanding amount of RA,,_, shall be carried
forward and included in the calculation of the Production
Entitlement Shares for subsequent Calendar Quarters subject to the
same adjustment rule.

Reconciliation Method

The Reconciliation Amount provided by Contractor pursuant to
paragraph 1.2 above shall include:

@) the CPES,_, and SPES,_,;

(b) a calculation of actual entitlement shares (“Actual
Entitlement Shares”) of SOCAR and Contractor,
respectively, to Total Production for Calendar Quarter,
based on the actual numbers for Total Production volumes
(based on the Measurement Procedure), Net Back Values
(based on Article 13.1), Capital Costs and Operating Costs
(based on the Accounting Procedure) relating to Calendar
Quarter,_»;

(c) a statement of the difference in cumulative values received
by SOCAR and Contractor to the end of Calendar Quarter,,
due to any difference between Actual Entitlement Shares
(as calculated in (b) above) and the CPES and SPES as
applied to all Calendar Quarters up to and including
Calendar Quarter,,. This difference in value shall be
expressed in Dollars; and

(d) if, and to the extent that, the aggregate of item (c) above
shows that a reconciliation is required, the Operating
Company shall also provide a statement showing the
amount (expressed in Dollars) that Contractor has over- or
under-recovered. This number shall be positive (in the event



3.1

3.2

4.1

6danildiyi toqdirds) vo ya miivafiq olarag manfi (Podratciya
askik 6danildiyi taqdirds) olur.

Payvlarin boliisdiiriilmasi prinsipi

Bu Pay hesablamasinda tosvir edilon gayda her Islonmo sahasine
dair ayrica totbiq edilir.

Toroflor gobul edir ki, bu Pay hesablamasi1 tam miifassal deyil va
Saziso miivafiq olaraq paylarin vo galirlorin boliisdiriilmasine dair
biitiin miimkiin hallar1 ehtiva etmir. Ogor Sazisdo, Vo 0 climladan bu
Pay hesablamasinda nozordo tutulmayan vaziyyst yaranarsa,
Toroflor mosaloni bu Sazisin (i) Podratgcinin ¢okdiyi masraflorin
avazinin 6doanilmasine va (ii) Podratg ilo SOCAR arasinda manfoot
bolglsina dair middosalarina miivafiq olarag hall etmoys
calisacaqlar.

Mibahisalar

4.3 bandinin muddsalart nazora alinmaqla, SOCAR (n-2) Toqvim
ribu Ggln Toshih mabloginds (1.2 bondinds nozords tutuldugu
kimi) gOstorilmis (n-2) Togvim riblno dair Faktiki paylarin
hesablamasi ilo razilagsmirsa, SOCAR bels fikir ayriligiimn asasini
aglabatan toforrliatla gostormoklo vo belo fikir ayrihigmin
sabablarini tosdiq edan siibutlar1 tagdim etmoaklo Podratgiya yazili
bildiris vermok hiiququna malikdir. Hor hansi belo bildiris (n)
Toqvim riibii baglanmazdan avval verilir. SOCAR vo Podratgi, (n)
Toqvim riibiiniin baglanmasindan sonra olli (50) giin muddatinds
goriisib SOCAR-in bildirisinde qaldirilan masalalori miizakira
etmok vo onlart hall etmoak igiin aglabatan saylor gostorirlor.
Podratg1 vo SOCAR (n-2) Taqvim rubi Gg¢lin Faktiki paylara hor
hansi diizolis etmok barods raziliga golarlarss, (n—2) Tagvim riibl
ucun hamin dizaldilmis Faktiki paylar névboti Tashih mabloginin
mioayyan edilmasinds istifade edilir. Podratci va SOCAR (n-2)
Toqvim ribl Ugun Faktiki paylara har hansi diizelis etmok barads
raziliga galmazlorss, hamin Faktiki paylara he¢ bir diizalis edilmir,
o sartla ki, mibahisanin hslli ti¢iin Sazisin 13.1(b) bandina mivafiq
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3.1

3.2

4.1

of Contractor over-recovery) or negative (in the event of
Contractor under-recovery) as appropriate to the net
position of Contractor.

Principles of Entitlement Allocation

This Entitlement Calculation as described herein shall be applied to
each Development Area separately.

The Parties acknowledge that this Entitlement Calculation is not
exhaustive and does not cover every possible eventuality relating to
the treatment of entitlements and revenues under the Agreement. In
the event that there arises a situation that is not anticipated in the
Agreement including in this Entitlement Calculation, then the
Parties shall endeavour to resolve the issue in a manner that is
consistent with the provisions of this Agreement relating to (i)
recovery of costs incurred by Contractor and (ii) profit sharing
between Contractor and SOCAR.

Disputes

Subject to paragraph 4.3, if, in relation to Calendar Quarter,_»,
SOCAR does not agree with the calculation of Actual Entitlement
Shares as set out in the Reconciliation Amount for Calendar
Quarter,, (as provided under paragraph 1.2), SOCAR shall be
entitled to give Contractor written notice specifying the basis of its
disagreement in reasonable detail and providing evidence
supporting the grounds for such disagreement. Any such notice
shall be given prior to the beginning of Calendar Quarter,.
Contractor and SOCAR shall use their reasonable efforts to meet to
discuss and resolve the matters raised in SOCAR’s notice within the
period ending fifty (50) days after the beginning of Calendar
Quarter,. If Contractor and SOCAR agree on any adjustments to be
made to the Actual Entitlement Shares for Calendar Quarter,_, such
adjusted Actual Entitlement Shares for Calendar Quarter, , shall be
used in the next determination of the Reconciliation Amount. If
Contractor and SOCAR do not agree on any adjustments to be made
to the Actual Entitlement Shares for the Calendar Quarter,,_, then no
adjustments shall be made to such Actual Entitlement Shares unless



4.2

olaraq eksperto miraciot edilmasin vo ekspertin Xam neftin
doyorino dair qorar1 Faktiki paylara diizolis edilmasini tolob
etmasin.

4.3 bondinin middoalar1 nazors alinmagla, Miihasibat ugotunun
aparilmasi gaydasinin 1.3 bandins asason SOCAR-1n adindan Neft-
gaz omoliyyatlari hesabini yoxlayan mistoqil auditor vo ya
Podratgimmin adindan Neft-gaz omaliyyatlar1 hesabim1 yoxlayan
mustagil auditor Podratgiya yazili bildiris (“Sehadatnams”) verib
bildirso ki, onun royino osason hor hansi Toqvim ribd ugun
masroflor  Neft-gaz  omoliyyatlar1  hesabina  diizglin  daxil
edilmomisdir, vo bunun noticasinds homin Toaqvim ribd Ugln,
yaxud auditin ohato etdiyi Toqvim ili vo ya Toqvim illori {glin
Faktiki paylarin hesablanmasinda sohva yol verilmisdir, va hamin
bildirigdo bu royin osasini aglabatan toforriiatla gostorarse va bels
rayi dostokloyan aglabatan siibutlar taqdim olunarsa, 0 zaman
Podratg1 Sahadotnamoads geyd olunan sshvi dizaltmak (glin har
muvafiq Togqvim rubline dair Faktiki paylarin hesablamasina lazim1
dizaliglor edir, vo belo duzaldilmis Faktiki paylar novbati Tashih
mablaginin mioyyon olunmasinda istifado edilir. Hor hansi belo
diizolis Podratginin hor hansi Sshadostnamoni miibahisalondirmok
hiiguguna xalal gotirmir, vo ogor Podrat¢i miistaqil auditorun
Sohadatnamosi ilo razi olmazsa, Podrat¢i mosalonin halli Ggtin
Ekspert gorarmnin verilmosi qaydasinin 2-ci  hissasine muvafiq
olaraq eksperto miraciot eds bilor.

Bu Pay hesablamasinin vo Yya Ekspert gorarinin verilmosi
qaydasinin heg¢ bir middosasi har hansi Torafo mubahisays bu 4.2
bandina asasan ekspert torafindon baxildigdan sonra alt1 (6) aydan
gec olmayaraq homin mibahisani Sazigin 23.3(a) bandina mivafiq
olaraq arbitraja toqdim etmoyi qadagan etmir. Miibahiso 23.3(a)
bandino miivafiq olaraq son vo goti olaraq arbitraj vasitoasilo hall
edilono godor bu 4.2 bondino asason ekspertin hor hansi qorar
Podrat¢1 vo SOCAR (iglin macburidir, o saortls ki, har hans1 Taraf bu
cur arbitraj prosesino baglayarsa, Ekspert gorarmin verilmosi
gaydasmin 2-Ci hissasine uygun olaraq ekspert torofindon
muoyyanlosdirilmis muvafiq Faktiki paylara edilon diizalis homin
arbitraj prosesinin naticasi muayyanlosona goador totbig edilir.
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4.2

the dispute is referred for determination by an expert pursuant to
Article 13.1(b) and the expert’s determination of the valuation of
Crude Oil requires an adjustment to the Actual Entitlement Shares.

Subject to paragraph 4.3, if an independent auditor conducting an
audit of the Petroleum Operations Account on SOCAR’s behalf in
accordance with paragraph 1.3 of the Accounting Procedure or the
independent auditor conducting an audit of the Petroleum
Operations Account on behalf of Contractor gives Contractor
written notice (a “Certificate”) certifying that in its opinion costs
have been incorrectly included in the Petroleum Operations Account
for any Calendar Quarter and, as a result, there is an error in the
calculation of the Actual Entitlement Shares in relation to such
Calendar Quarter in the Calendar Year or Calendar Years to which
the audit relates, specifying in reasonable detail the basis of such
opinion and providing reasonable evidence supporting such opinion,
Contractor shall make such adjustment to the determination of the
Actual Entitlement Shares for each relevant Calendar Quarter as is
necessary to rectify the error set out in the Certificate and such
adjusted Actual Entitlement Shares shall be used in the next
determination of a Reconciliation Amount. Any such adjustment
shall be without prejudice to Contractor’s right to challenge any
Certificate and, if Contractor does not agree with the independent
auditor’s Certificate, Contractor may refer the matter for
determination to an expert in accordance with Part 2 of the Expert
Determination Procedure.

Nothing in this Entitlement Calculation or in the Expert
Determination Procedure shall prevent any Party from referring a
dispute under this paragraph 4.2 to arbitration pursuant to Article
23.3(a) no later than six (6) months following the expert
determination process. Any determination by the expert pursuant to
this paragraph 4.2 shall be binding on the Contractor and SOCAR
unless and until the dispute is finally determined by arbitration
pursuant to Article 23.3(a), provided that, in the event any Party
commences such an arbitration, the adjustment to the applicable
Actual Entitlement Shares as determined by the expert pursuant to
Part 2 of the Expert Determination Procedure shall be applied
pending the outcome of such arbitration. Following the



4.3

Ekspert gorarinin verilmasi qaydasinin 2-Ci hissasina asasan doyarin
ekspert torafindon miiayyan edilmasindon va ya (bu 4.2 bandinds bu
cur arbitrajla bagli vaxt mohdudiyyati nozara alinmagla) Arbitraj
qaydasina miivafiq olaraq arbitr(lor) torofindon Qorarin qobul
edilmasindon sonra, Podrat¢i ekspertin vo ya mivafiq olaraqg
arbitr(lor)in gorar1 verildikdon sonra otuz (30) glin arzinds muvafiq
Toqvim riiby Giglin Faktiki paylara lazim olan hor hansi diizaliglori
edir.

No 4.1 bandina ssason SOCAR-mn, na do 4.2 bondina osassn
mustoqil auditorun, Podratgi ilo SOCAR arasinda Sazisin 13.1
bondino mivafiq olaraq hesablanan hor hansi Xalis ixrac dayari
haqqinda raziligin oldo edilmomasi sobobindon Faktiki paylarin
hesablamasini miibahisalondirmoys, yaxud onunla razilasmadigini
Vo ya onda sohvin olmasini bildirmays ixtiyar1 yoxdur. Podrate1 ilo
SOCAR arasinda belo Xalis ixrac dayarinin miiayyan edilmasine
dair hor hansi fikir ayriligi oldugu biitiin hallarda Sazisin 13.1(b)
bondi vo Ekspert gorarinin verilmoasi qaydasimin 1-3 bondlari tatbiq
olunur.
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4.3

determination of such value by an expert pursuant to Part 2 of the
Expert Determination Procedure or (subject to the time restriction in
this paragraph 4.2 on institution of such arbitration) pursuant to an
award of the arbitrator(s) pursuant to the Arbitration Procedure,
Contractor shall make any necessary adjustment to the applicable
Actual Entitlement Shares for the relevant Calendar Quarter within
thirty (30) days after the date of the determination by the expert or
the issuance of the award of the arbitrator(s) (as applicable).

Neither SOCAR under paragraph 4.1 nor an independent auditor
under paragraph 4.2, shall be entitled to challenge or assert any
disagreement with or mistake in any calculation of Actual
Entitlement Shares on the basis of Contractor and SOCAR having
not agreed on any Net Back Value as calculated in accordance with
Article 13.1. Article 13.1(b) and paragraphs 1 to 3 of the Expert
Determination Procedure shall apply in all circumstances in relation
to any disagreement between Contractor and SOCAR in relation to
the determination of such Net Back Value.



IJLAVO 12

EKSPERT QORARININ VERILMOSI QAYDASI

1-ci hissa — Xalis ixrac dayarinin miayyan edilmasina aid mibahisalar

1.

Sazigin 13.1(b) bondino asason ekspert toyin etmok tolob edildiyi
halda, SOCAR ilo Podratgi bu Ekspert qorarinin verilmosi
qaydasinin  3-cl bondindoki siyahiya daxil edilmis miistoqil
soxslardon birinin tayin edilmasini razilagdirirlar.

Ekspert mibahisanin predmeti olan Xam neftin doyarini bu Sazisin
muddoalarina uygun qaydada miiayyan edir. Har bir Toraf mibahisa
ilo bagli 0z rayini eksperto togdim etmok hiququna malikdir.
Ekspert bu Sazigin ingilis dilinde olan matnindan istifado edir.
Ekspert, toyin olundugdan sonra otuz (30) giin orzinds (vo ya
ekspert hamin otuz (30) ginlik muddstin onun tarofindan gorar
verilmoasi  Gglin - mogsadouygun olmadigini  miioyyon edorso,
s6zlgedan tarixdon sonra praktiki cohotdon mimkin godar tez bir
zamanda) verdiyi gorar haqqinda yazili suratdo malumat verir, vo
onun gorart goti Vo SOCAR ilo Podratg1 ticiin macburi olur.
Ekspertin bitin mosraflori Neft-gaz amaliyyatlari masroflorina aid
edilir vo onlarin ovozi Podratgiya Sazigin 11.3 bondino muvafiq
olaraq ©moliyyat masraflori kimi ddanilir.

Bu Ekspert gorarmin verilmasi qaydasmim 1-ci vo 2-ci bandlorino
muvafiq olaraq dayari mioyyan etmak Uciin Toroflorin toyin eda
bilacayi ekspertlor asagidakilardir:

@ Petroleum Argus; vo
(b) Platts,

0 cumlodon yuxarida sadalanan hor hansi ekspertin hiiquq varisi
olan firmalar, habela Taraflor tarafindan toklif olunan va sonradan
razilagdirilan (bu sortlo ki, belo raziligin verilmosindon asassiz
olarag imtina edilmosin) hor hansi digar ekspert, lakin bu sartls ki,
homin ekspertlorin hamisi tayin edildiklori zaman SOCAR-dan va
Podratgidan asili olmasin. Ogar siyahiya daxil edilmis vo ya daxil
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APPENDIX 12

EXPERT DETERMINATION PROCEDURE

Part 1 — Disputes relating to determination of Net Back Value

1.

Where Article 13.1(b) requires an expert to be appointed, SOCAR
and Contractor shall agree an independent person who is included
on the list set out in paragraph 3 of this Expert Determination
Procedure.

The expert shall determine the valuation of Crude OQil that is the
subject of the dispute in accordance with the provisions of this
Agreement. Each Party shall be entitled to submit its own opinion
on the dispute to the expert. The English language text of this
Agreement will be utilised by the expert. The expert shall report his
determination in writing within thirty (30) days of his appointment
(or as soon as reasonably practicable thereafter if the expert
determines that it is not reasonably practicable to give his
determination within such thirty (30) day period) and his
determination shall be final and binding upon SOCAR and
Contractor. All costs of the expert shall be Petroleum Costs and
recoverable by Contractor pursuant to Article 11.3 as Operating
Costs.

The experts which the Parties may appoint to determine a valuation
pursuant to paragraphs 1 and 2 of this Expert Determination
Procedure are:

@) Petroleum Argus; and
(b) Platts,

including the successor firms of any expert listed above and any
other expert proposed and further agreed by the Parties, provided
that such agreement shall not be unreasonably withheld, but
provided that all such experts are independent of both SOCAR and
Contractor at the time of the appointment. If at the relevant time
none of the experts listed or previously agreed to be listed exists and



edilmasi baroda daha 0nco raziliq oldo edilmis ekspertlordon heg
biri mivafig zamanda mdvcud olmazsa vo mosalonin ekspert
hallina verilmasina dair miracist edildiyi tarixdsan sonra otuz (30)
gin orzindo SOCAR ilo Podratg1 karbohidrogenlorin marketingi
sahoasinda tacriibays malik olan vo beynslxalq miqyasda taninmis
mustaqil soxsin ekspert gisminds toyin edilmasi barods raziliga goalo
bilmasalor, hamin ekspert SOCAR vo ya Podrat¢inin arizasine
osason Isvecdo yerloson Stokholm Ticarot Palatasinin prezidenti
torafindan tayin olunur.

2-ci hissa — Neft-gaz amaliyyatlar1 masraflorina aid mubahisalor

4.

Pay hesablamasinin 4.2 baninds asason Podratgi ekspert toyin etmak
hiiququna malik oldugu halda, Podrat¢1i Pay hesablamasinin 4.2
bandinds asason $ohadstnamo aldiqdan sonra iyirmi dord (24) ay
(vo ya SOCAR ilo Podrat¢inin qarsiligli suratds razilagdira bildiyi
daha uzun muddast) arzinds istonilon zaman SOCAR-a bu Ekspert
gorarinin verilmasi qaydasmin 6-c1 bondindoki siyahiya daxil
edilmis miistaqil soxslordan birinin tayin edilmosi haqqinda bildiris
vermoaklo ekspert tayin eds bilor.

Ekspert mivafiq mibahisoni bu Sazisin miiddoalarina uygun
gaydada hall edir. Ekspert bu Sazisin ingilis dilinds olan matnindan
istifado edir. SOCAR miibahiss ilo bagli 6z rayini eksperto togdim
etmok hlququna malikdir. Ekspert, toyin olundugdan sonra altmuis
(60) gun arzinds (va ya ekspert hamin altmig (60) giinliik miiddatin
onun tarafindon gorar verilmasi Gglin magsadouygun olmadigini
muayyan edarss, sfziigedoan tarixdon sonra praktiki cohatdon mim-
kiin godor tez bir zamanda) verdiyi gorar haqqinda yazili suratdo
molumat verir. Ekspertin butlin masroflori Neft-qaz omoliyyatlart
mosraflorino aid edilir vo onlarin ovozi Podratgiya Sazisin 11.3
boandina miivafiq olaraq ©maliyyat mosraflori kimi 6donilir.

Bu Ekspert gorarinin verilmoasi qaydasimin 4-cil va 5-ci bandlarins
muvafiq olaraq har hansi miibahisani hall etmok {i¢iin Podrat¢inin
toyin eds bilacayi ekspertlor asagidakilardir:

@ PricewaterhouseCoopers;
(b) Ernst & Young;
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SOCAR and Contractor cannot agree on an independent person
internationally recognised as having expertise in the marketing of
petroleum to be appointed as expert within thirty (30) days from the
date on which such referral is requested, then an appointment of
such an expert shall be made by the President of the Stockholm
Chamber of Commerce, Sweden on the application of SOCAR or
Contractor.

Part 2 — Disputes relating to Petroleum Costs

4.

Where paragraph 4.2 of the Entitlement Calculation entitles
Contractor to appoint an expert, Contractor may do so at any time
within the period of twenty-four (24) months (or such longer period
as SOCAR and Contractor may mutually agree from time to time)
after receipt by Contractor of the Certificate under paragraph 4.2 of
the Entitlement Calculation, by notice to SOCAR specifying an
independent person who is included on the list set out in paragraph
6 of this Expert Determination Procedure.

The expert shall determine the dispute in accordance with the
provisions of this Agreement. The English language text of this
Agreement will be utilised by the expert. SOCAR shall be entitled
to submit its own opinion on the dispute to the expert. The expert
shall report his determination in writing within sixty (60) days of his
appointment (or as soon as reasonably practicable thereafter if the
expert determines that it is not reasonably practicable to give his
determination within such sixty (60) day period). All costs of the
expert shall be Petroleum Costs and recoverable by Contractor
pursuant to Article 11.3 as Operating Costs.

The experts which Contractor may appoint to determine a dispute
pursuant to paragraphs 4 and 5 of this Expert Determination
Procedure are:

@) PricewaterhouseCoopers;
(b) Ernst & Young;



(c) KPMG; va
(d) Deloitte,

0 cumlodon yuxarida sadalanan hor hansi ekspertin hiiquq varisi
olan firmalar, ham¢inin SOCAR va Podratgi arasindaki razilasmaya
osason homin siyahiya vaxtasiri olaraq alave edilon hor hansi digor
ekspert, lakin bu sortlo ki, homin firmalarin hamisi toyin edildiklori
zaman SOCAR-dan vo Podratgidan asili olmasin. ©gor siyahiya
daxil edilmis vo ya daxil edilmosi barado daha 6nca raziliq oldo
edilmis ekspertlordon he¢ biri mivafiq zamanda mévcud olmazsa
Vo Podratgr moasalonin ekspert hallino verilmasino dair miraciot
etdiyi tarixdon sonra otuz (30) glin arzindo SOCAR ilo Podratg1
neft-qgaz omoliyyatlarinin miihasibat ucotu sahasindo tocribayo
malik olan vo beynolxalqg miqyasda taninmis miistoqil soxsin
ekspert gisminds toyin edilmosi barods raziliga golo bilmasalor,
homin ekspert SOCAR Vo ya Podratgimin orizesine osasen isvegda
yerloson Stokholm Ticarat Palatasinin prezidenti torafindon toyin
olunur.

3-cl hissa — Lagvetma islarine aid mibahisalor

7.

Ogor SOCAR va ya Podratgi 14.2(g) bandino uygun qaydada
bildiris toqdim etmoklo (i) Podratginin logvetma islori plam
valyaxud Lagvetms islarinin xarc smetasi vo/yaxud onlarin illik vo
ya har hansi digar diizalis edilmis versiyasi va (ii) SOCAR-in hamin
plan vo ya smetalar1 miistoqil sokildo giymatlondirmasinin naticalori
arasinda olan hor hansi uygunsuzluglarin ekspert qorari osasinda
holl edilmasini istoyarss, 0 zaman Toroflor mibahisali mosaloni
(masalalori) holl etmok {iglin miivafiq qaydada ixtisaslagmig
ekspertin toyin olunmasima dair raziliq aldo etmok vo onun (gln
tapsirlq sortlorini razilagdirmaq mogsodilo aglabatan soylor
gOstarirlor. ©gar 14.2(g) bondina uygun olaraq SOCAR vo ya
Podratg1 torafindon bildiris toqdim edildikdan sonra otuz (30) gilin
arzinds Taroflor ekspertin toyin olunmasina vo onun ii¢lin tapsiriq
sortlorinin gobul edilmasine dair raziliga golo bilmasalor, 0 zaman
SOCAR Vo ya Podratci Enerji Institutunun (o ciimladan onun hiiqug
varisi olan toagkilatinin) prezidentinoa (hamin vaxt vazifads olan)
miraciot edorok, adigokilon prezidentin fikrinco soziigedon
mosalonin halli {ig¢iin lazimi daracads ixtisaslasmis vo mivafiq
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(c) KPMG; and
(d) Deloitte,

including the successor firms of any expert listed above and any
other expert from time to time added to the list by agreement
between SOCAR and Contractor, but provided that such firms are
independent of both SOCAR and Contractor at the time of the
appointment. If at the relevant time none of the experts listed or
previously agreed to be listed exists and SOCAR and Contractor
cannot agree on an independent person internationally recognised as
having expertise in petroleum operations accounting to be appointed
as expert within thirty (30) days from the date on which Contractor
requests such referral, then an appointment of such an expert shall
be made by the President of the Stockholm Chamber of Commerce,
Sweden on the application of SOCAR or Contractor.

Part 3 — Disputes relating to Abandonment

7.

If SOCAR or Contractor serves notice in accordance with Article
14.2(g) requesting the resolution by expert determination of any
discrepancies between (i) Contractor’s abandonment plan and/or the
Estimated Cost of Abandonment and/or any annual or other revision
thereof, and (ii)) SOCAR’s independent evaluation of the same, then
the Parties shall use their reasonable endeavours to agree upon the
appointment of, and terms of reference for, a suitably qualified
expert with appropriate expertise to resolve the matter(s) in dispute.
If, within thirty (30) days of the service of a notice by either
SOCAR or Contractor in accordance with Article 14.2(g) the Parties
have not agreed the appointment of and terms of reference for an
expert in relation thereto, then either SOCAR or Contractor may
apply to the President (for the time being) of the Energy Institute
(including its successor organisation) to determine the appointment
of and terms of reference for an expert who in his judgement is
suitably qualified with appropriate expertise to determine the matter
in question. No person shall be appointed as an expert who at the
time of the appointment is not independent of SOCAR, Contractor



tocribays malik olan ekspertin toyin olunmasi vo hamin ekspert
ticiin tapsiriq sortlorinin mioyyan edilmasi barads gorar ¢ixarmasini
istays bilar. Tayin edilon zaman SOCAR-dan, Podrat¢idan va ya har
bir Podratci torofdon asili olan vo yaxud son alti (6) toqvim ili
arzinds SOCAR-1n, Podrat¢inin vo ya har hansi Podratgi torofin (vo
ya onlarm hor hanst miivafiq Ortaq sirkotlorinin) direktoru, mosul
soxsi, ig¢isi vo ya Sohmdari olmus vo ya birbasa, yaxud dolayi
sokildo moslohatgisi islomis heg bir soxs ekspert gisminda tayin
edils bilmaz.

Ekspert mibahisani bu Sazisin miiddealarina uygun sokilda holl
edir vo bu Ekspert gorarinin verilmoasi qaydasinin 3-cii hissasindoki
muddoalara amal edir. Hor Toraf har bir mossloays dair 6z rayini
eksperta togdim etmok hiiququna malikdir vo ekspert mibahisali
masalonin odalstli, slratli vo iqtisadi cshatdon mogsadouygun
hollini tomin etmok (cln mivafig hesab etdiyi olave gaydalar
muayyanlogdirmak solahiyyatino malikdir. Ekspert miubahisonin
hall edilmasi Uglin zaruri, yaxud arzuolunan hesab etdiyi pesokar
valyaxud texniki maslohat almag hiiquguna malikdir. Ekspert bu
Sazigin ingilis dilinda olan matnindan istifado edir. Ekspert, toyin
olundugdan sonra doxsan (90) giin arzinda (vo ya ekspert hamin
doxsan (90) gunlik middatin onun tarofindan garar verilmasi i¢lin
mogsadouygun olmadigimi miioyyan edoarss, soziigedon tarixdan
sonra aglabatan doracodo praktik olan on tez bir zamanda) verdiyi
gorar haqqinda yazili suratdo molumat verir. Ekspertin bitun
masroflori Neft-gaz omaliyyatlar1 masraflorins aid edilir vo onlarin
ovozi Podratgiya Omaliyyat masraflori kimi ddoanilir.

Bu Ekspert gorarinin verilmosi qaydasinin 3-cli hissasine uygun
olarag mubahisanin hall edilmasi Gglin toyin edilmis ekspert 6z
gorarini Taraflara taqdim etmaklo va sobablarini géstarmaklos verir.
Bu ciir verilmis hor bir gorar Toraflor ticiin yekun va goti olur vo
mocburi hiiqugi qlvvays malikdir, lakin bu ciir gerarin shomiyyatli
fakta dair hor hansi yanligliga, doloduzluga, aydin nozars garpan
sohvo osaslandigi vo ya ekspertin hor hansi miivafiq maragini
aciqlamadig hallar istisna toskil edir.
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and each Contractor Party, or during the preceding six (6) calendar
years was a director, officeholder, employee, or shareholder of, or
directly or indirectly retained as consultant to, SOCAR, Contractor
or any Contractor Party (or any of their respective Affiliates).

The expert shall determine the dispute in accordance with the
provisions of this Agreement, and shall observe the provisions of
Part 3 of this Expert Determination Procedure. Each Party shall be
entitled to submit its own opinion on each matter in dispute to the
expert and the expert shall have the authority to establish such
further procedures as the expert considers appropriate to determine
the dispute so as to ensure the fair, expeditious and economical
determination of the matter referred. The expert shall be entitled to
obtain such professional and/or technical advice as the expert
considers necessary or desirable to determine the dispute. The
English language text of this Agreement will be utilised by the
expert. The expert shall report his determination in writing within
ninety (90) days of his appointment (or as soon as reasonably
practicable thereafter if the expert determines it is not possible to
give his determination within such ninety (90) day period). All costs
of the expert shall be Petroleum Costs and recoverable by
Contractor as Operating Costs.

For each dispute in respect of which he is appointed as expert
pursuant to Part 3 of this Expert Determination Procedure the expert
shall render his determination, with reasons, by delivering the same
to the Parties. Each determination so rendered shall be final,
conclusive, and binding on the Parties save to the extent such
determination is based upon any material mistake of fact, fraud,
manifest error or failure by the expert to disclose any relevant
interest.



1.

OLAVO 13

MUQAVILOLOR VO SATINALMA QAYDASI

Umumi prinsiplar

(@)

(b)

(©)

6.2 vo 6.5 bandlarins uygun olaraq, ©Omaliyyat sirkati Neft-
gaz omoliyyatlarinin aparilmasi tigiin mallarin, islorin vo
xXidmatlorin satin alinmasi tizra foaliyyati hoyata kegirmoya
cavabdehdir.

Podrat¢gt vo SOCAR ayri-ayriligda hor biri digor torof
qarsisinda 6hdolik gétiiriir ki, Sazis ilo bagh olds etdiyi har
hanst molumatlar1 (i) voziyyotdon asili olaraq &ziiniin,
Podratg1 torafin hor hansi Ortaq sirkatinin vo ya Azorbaycan
Respublikasina birbasa vo ya dolayist ilo maxsus har hansi
hiiquqi sexsin Azarbaycan Respublikasinin arazisinds vo ya
hor hansi digar yerdo hoyata kegira bilocayi, yaxud istirak
edo bilocayi hor hansi digor omoliyyatlar tcun digarino
minasibotds Ustiinlik alds etmok magsadila, va ya (ii) bu
Sazisa, yaxud hor hansi totbig olunan mivafig ganuna
manes toradon va ya onunla ziddiyyat toskil edon har hansi
digor torzdo istifado etmoyacak.

Omaliyyat sirkotinin satinalma qaydalar1 vo prosedurlart
(bu gaydalar vo prosedurlar tolob edildikdo vo onlara hor
hansi diizaliglar va yeniliklor edilon biitiin hallarda SOCAR
Nlmayandalarino toqdim edilir) vo amaliyyat praktikalart
tomin etmolidir ki, bitin tender/mlsabige asasinda (o
climlodon vahid tochizatgr vo bir monbodon tochizat
hallarinda) miiqavilalorin  baglanmasi vo  satinalma
proseslori soffaf vo obyektiv sokildo hayata kegirilsin.
Omoaliyyat sirkotine lazim ola bilocok mallar, iglor vo
xidmatlorin tochizati iizro tender/musabigs proseslorinda
Azorbaycan  tochizatgilarmin  istirakim1  maksimuma
catdirmaq mogsadilo Omoliyyat sirkati vo SOCAR
omokdasliq edarak ictimai malumatlandirma mexanizmlori
hazirlamalidirlar ki, bu mexanizmlar vasitasilo tochizatgilar
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APPENDIX 13

CONTRACTS AND PROCUREMENT PROCEDURE

General Principles

(@)

(b)

(©

In accordance with Articles 6.2 and 6.5, the Operating
Company shall be responsible for carrying out activities for
the procurement of goods, works and services for the
conduct of Petroleum Operations.

Contractor and SOCAR each undertake to the other that
they shall not use any information received in relation to a
contract (i) to gain an advantage over each other for any
other operations which it, any Affiliate of a Contractor
Party or any entity owned by the Republic of Azerbaijan
(directly or indirectly), as the case may be, may be
conducting or participating in, whether in the Republic of
Azerbaijan or elsewhere, or (ii) in any other manner that
would contravene or be in conflict with this Agreement or
any applicable law.

Operating Company’s procurement policies and procedures
(which shall be provided to the SOCAR Representatives
upon request and in all events upon adoption of any updates
and other revisions thereof) and operational practices shall
provide that all contracting and procurement processes for
all tendering/bidding, as well as in sole-source and single-
source supply contexts, shall be conducted in a transparent
and objective manner. The Operating Company and
SOCAR shall cooperate to develop publication mechanisms
through which suppliers (including Azerbaijani Suppliers)
will be informed of the areas in which the Operating
Company has or may have a need for goods, works and
services with a view to maximising the participation of
Azerbaijani Suppliers in tendering/bidding for the supply of



(d)

(€)

(o cumladan Azarbaycan tachizatcilarr) Omoliyyat sirkstine
hans1 saholordo mallarin, islorin vo Xxidmotlorin lazim
oldugu vo ya lazim ola bilacayi barads molumatlansinlar.

SOCAR Numayandasi miigavilo baglanmasi vo satinalma
prosesi orzindo hamin prosesinin hor hansi hissasinin, o
ciimladan, siibhoya yol vermomok ii¢lin, alinmis har hansi
misabigos, yaxud tender toklifinin giymatlondirilmasi vo ya
migavilonin misabige, yaxud vahid tochizat¢i, yaxud bir
monbodon tochizat osasinda baglanilmasina dair verilon
tovsiyanin obyektivliyi ilo bagli osasli siibhasi oldugunu
bildirdiyi hallarda, bu clir SOCAR Numayandasi Omoliyyat
sirkotindan bu cir giymatlondirms prosesinin tatbiq edilon
muvafiqg gaydalara vo prosedurlara uygun sokilds, habelo
odalotli  vo obyektiv gaydada hoyata kecirildiyini
tasdigloyan sonadli dalillor istays bilor vo bu ciir dolillor
SOCAR-a kifayat goadar avvalcadan togqdim edilmalidir ki,
SOCAR soziigedon migavilonin baglanmasindan avval bu
cur gerarin dizgiinliiyiinii lazimi qaydada nozordan kegira
Vo bu barado 0z royini bildira bilsin vo ©maliyyat sirkati
SOCAR-in bu ciir hallara dair royini qorozsiz sokilda
nozoardan kegirir vo mivafigq gaydada nazars alir.

Yuxaridaki prinsiplare asaslanmagqla, Podratgi vo SOCAR
bir 6hdalik olarag vo garsiligli xos niyyatls razilasirlar ki,
onlar Neft-qaz amaliyyatlari ilo bagli ©Omsliyyat sirkatinin
hoyata kecirdiyi migavilalorin baglanmasi vo satinalma
prosesindo SOCAR-1n istirakinin manali vo misbat torzds
artirilmasi tiglin aglabatan doracads talob olundugu qadar vo
omokdasliq asasinda birga islomoya davam edacoklor.

2. SOCAR Niumayandalari

(@)

Dayari yiz olli min (150.000) Dollardan artiq olan har
hanst mallarin, islorin vo xidmatlorin satin alinmasi
musabigoli tender asasinda (yalniz bir tochizatgimnin moveud
oldugu hallar istisna toskil edir) hoyata Kkegirilir. Tender
prosesinin  har marhoalasindo  SOCAR-a hor bir tender
toklifinin naticalori barado molumat verilir. Yiz olli min
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such goods, works and services.

In the event that a SOCAR Representative expresses a
reasonable doubt with regard to the objectivity of any part
of the contracting/procurement process including for the
avoidance of doubt the evaluation of any bid or tender
received or recommendation for contract award on a bid or
sole-source or single-source basis, during such contracting
and procurement process, he may request the Operating
Company to provide documented evidence that such
evaluation process has been conducted in compliance with
the applicable policies and procedures and in a fair and
objective manner, such evidence to be provided in good
time so as to allow SOCAR to duly consider and express its
views before the contract award in question as to the
propriety of such award, and the Operating Company shall
in good faith duly consider and take into account SOCAR’s
view in such cases.

Building on the principles stated above, Contractor and
SOCAR agree that as a matter of commitment and mutual
goodwill they will continue to work cooperatively and
where reasonably required to increase SOCAR’s
involvement in a meaningful and positive manner in the
contracting and procurement process implemented by the
Operating Company with respect to Petroleum Operations.

2. SOCAR Representatives

(@)

Any purchase of goods, works and services where the value
exceeds one hundred and fifty thousand (150,000) Dollars
shall be made on a competitive tender basis (except when
only one supplier is available). SOCAR shall be advised of
the results of each tender at every bid stage. The threshold
value of one hundred and fifty thousand (150,000) Dollars



(b)

(©)

(150.000) Dollar soviyyssindo olan doyor hoddi UDM
deflyatorunun indeksindaki artima uygun olaraq illik asasda
artirilir. SOCAR tender prosesinin hor marhalasindos istirak
edir. Bu magsadls, SOCAR ©Omaliyyat sirkatino SOCAR
Nimayandslarini (“SOCAR Nimayandalari”) géndorir vo
homin niimayandslarin vazifasi mugavilslarin baglanmasi
strategiyasindan migqavilalorin yekun se¢imi vo icrasi
prosesinadok olan biitiin marhaloalords migavilo baglanmasi
Vo satinalma prosesina nazarat etmokdir. SOCAR-1n hamin
Nlmayandalori askar etdiklori faktlari SOCAR-a Vo
Omoliyyat sirkotina  bildirmoya vo hor muiqavilo
imzalanmasindan avval mivafiq masalalor barado SOCAR-
in movqgeyini Omoliyyat sirkotino vaxtinda g¢atdirmaga
cavabdehlik dastyirlar.

SOCAR  Numayondalori  Neft-gaz  omoliyyatlarinin
aparilmasindan 6trii mallarin, iglarin vo Xidmatlorin satin
alinmasi (miisabigoli tender, vahid tochizat¢1 vo bir
monbodon tochizat hallarinda) tigiin Omoliyyat sirkatinin
mugavilalorin idaro edilmosi surasinda (vo ya eyni, yaxud
oxsar funksiyalari yerino yetiron digor mugavilalarin
nozordon kecirilmasi surasinda vo ya komitasinds), homin
mugavilalorin idara olunmasi surasinin, yaxud digar nozarst
surasinin vo ya komitasinin hoyata kegirdiyi foaliyyatlorin
hor  bir  morhalosinds,  muqavilslorin  baglanmasi
strategiyasina  dair  kegirilon  mizakiralorin  ilkin
morhalasinds, migavilonin tenders ¢ixarilmasina (vo ya
vahid tachizatgiya verilmasine yaxud bir moanboadon tachiz
edilmasino) zoruratin mioyyonlosdirilmasindo,
tochizat¢ilarin  son se¢imindo Vo migavilonin icrasi
prosesinda istirak etmok huiququna malikdirlar.

Toroflor raziliga golirlor ki, Subpodratgilarin foaliyyat
gostoricilorine noazarat etmok vo faktiki masraflori, o
cumlodan izafi xarclori daqiq sokildo izlomak va har bir
mugavilo tcun talab oluna bilacok mimkiin dayisikliklori
vaxtinda bildirmok vo mivafiq cavab todbirlori gérmok
ucun Umumi bir mexanizm tomin edon mugqavilslorin cari
prognoz gostaricilori  vo xorclori  Uzro mugavilalorin
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shall be escalated annually in line with increases in the GDP
Deflator Index. SOCAR shall participate at every bid stage.
In that regard SOCAR shall send to the Operating Company
SOCAR Representatives (“SOCAR Representatives”)
whose  responsibility shall include monitoring the
contracting and procurement process from contracting
strategy to the ultimate selection of contracts, and through
to implementation. These 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.

SOCAR Representatives shall be entitled to participate in
the Operating Company’s contracts governance board (or
other contracts review board or committee that performs the
same or similar functions) for the procurement of goods,
works and services for the conduct of Petroleum Operations
(in competitive tender, sole-source and single-source supply
contexts), at every stage of such contracts governance
board’s or other review board or committee’s activities in
the initial stage of contracting strategy discussions,
determination of the need to bid out a contract (or sole or
single-source it) through to the ultimate selection of
suppliers and implementation of the contract.

The Parties agree the importance of maintaining, and
improving as reasonably required, a contract tracking
process for ongoing contracting forecasts and costs which
will provide a tool for monitoring Sub-contractor
performance, and in an accurate manner track actual
expenditures including overruns and possibly required
variations on each contract for timely reporting and reaction
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izlonilmasi  prosesinin  tomin olunmasi (vo aglabatan
doracads tolob olunan qaydada tokmillogdirilmasi) vacib
ohamiyyat dastyir. Toraflor raziliga golirlor ki, migavilanin
ilkin dayarinin on (10) faizinden artiq hacmds va iki yiiz
olli min (250.000) Dollardan (UDM deflyatorunun
indeksindoki  arttmlara uygun olaraq illik asasda
artirtlmagla) artiq doeyards har hansi miiqaviloya doyisiklik
edilmoasi barado sifariglorin imzalanmasi ilo bagl faktlara
Vo hallara dair Podratgiya molum olan bitiin  zoruri
molumatlar SOCAR Nimayandslarina vaxtinda
bildirilocok; vo hor hansi bu ciir doyisiklik miizakira
edilmoali vo Podrat¢1 torofindon oasaslandirilmalidir vo bu
barado yekun gorar verilmoazdan ovval Podratgi SOCAR
Nimayandalarinin royini lazimi sokilds nazors alir.

Secilon tochizatginin  mioayyoanlosdirilmasi (istor tender,
istor vahid tochizat¢1, istorsa do bir monbadon tochizat
hallarinda) ssalahiyystino malik olan ©Omoliyyat sirkatinin
hor hansi miiqavilalorin idaro olunmasi surasinda (yaxud
oxsar noazarot surasinda vo ya komitasindo) SOCAR
Nimayandalari sos vermok hiilquguna malik deyillar. Lakin,
SOCAR Numayandoslari  hor hansi tender tokliflori,
mugavilolorin  imzalanmasi  volyaxud homin tender
tokliflorinin vo ya midqavilolorin imzalanmasi prosesinin
sonraki icrasi ilo olagodar olarag 6zlorinin vo SOCAR-1n
rayini bildiro bilorlor ki, bu ciir ray stziigedon masals ilo
bagli hor hansi qorar verilmozdon avval lazimi sokildo
nazardan kegirilir vo nozars alinir.

Satinalma faaliyyati hoyata kegirildiyi middotdo Omaliyyat
sirkoti toklif etso ki, niifuzlu Subpodrat¢ilardan tender
tokliflori istonilsin (vo ya, voziyyotdon asili olaraq, Birgos
omaliyyat sazisine uygun olaraq vahid tachizat¢1 gisminds,
yaxud bir monbadan tachizat kimi niifuzlu Subpodratgilar
ilo muqavilalor baglanilsin), SOCAR Niimayandaslarina
ovvalcadon  kifayat godor vaxt vermoklo imkan
yaradilmalidir ki, onlar da ©Omaliyyat sirkotinin toklif etdiyi
tender istirak¢ilarinin (va ya, voziyystdon asili olaraq, vahid
monba Kimi toklif olunan Subpodratgilarin) siyahisina alava
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purposes. The Parties agree that the SOCAR
Representatives shall be apprised in a timely manner of all
the necessary information available to Contractor on the
facts and circumstances related to the award of any contract
variation orders which are in excess of ten percent (10%) of
the original contract value and greater than two hundred and
fifty thousand Dollars ($250,000) (escalated annually in line
with increases in the GDP Deflator Index); and any such
variation will be discussed and must be substantiated by
Contractor and due consideration shall be given to SOCAR
Representatives’ opinion by Contractor before a final
decision is taken on it.

The SOCAR Representatives shall not be entitled to vote in
any contracts governance board (or similar review board or
committee) of the Operating Company authorised to
determine the selected supplier (whether in bid, single-
source or sole-source supply contexts). However, the
SOCAR Representatives may express their opinion and that
of SOCAR in respect of any bids, awards, and/or
subsequent implementation of any such bids or awards,
which opinion shall be given due consideration and taken
into account before any decision is taken regarding the
matter in question.

Where in the course of carrying out procurement activities
the Operating Company proposes to solicit bids from
reputable Sub-contractors (or to award contracts to
reputable Sub-contractors on a single-source or sole-source
basis in accordance with the Joint Operating Agreement, as
the case may be), SOCAR Representatives shall be given
the opportunity in good time to supplement the Operating
Company’s list of proposed bidders (or proposed single-
source Sub-contractors, as the case may be) with their
proposed list of reputable Azerbaijani Suppliers (as well as



(f)
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olarag nufuzlu Azarbaycan tochizat¢ilarinin (o climladan
Azorbaycan Respublikasinin hiidudlar1 xaricinds yerlagon
digar potensial tochizatcilarin) siyahisini toklif etsinlor.

SOCAR NiUmayandolori vaxtasir1 olaraq zoruri hesab
etdiklorindo muqavilo vo satinalma proseslorinin Omaliyyat
sirkoti torafindon icrasinin (o ctimladan, yerli resurslardan
istifadonin miqyasi ilo bagli vo bu Muqavilslor va satinalma
gaydasma uygun olaraq) miimkiin tokmillasdirilmasi U¢ln
Podratgiya tokliflor vers bilarlor.

Omoliyyat sirkati satinalma masalalarini vo bununla bagl
askar edilmis hor hansi bosluglar1 vo tdvsiyalori, 0
cumlodon yerli resurslardan istifado  gdstoricilarini,
planlasdirilan hodof gdstoricilori vo onlarin icra vaziyyatini
nozordon kegirmok 0¢lin on azi ribdo bir dofo SOCAR
Nimayandalori ilo goriis kegirmayi ©Ohdosina goturdr.
SOCAR Numayandalori, SOCAR tarafindon mivafiq hesab
edildikda Toroflor arasinda icra va totbiglo bagli hor hansi
mosalalori olave mizakirays ¢ixara bilorlor. ©Omoaliyyat
sitkoti  SOCAR Nimayondalorinin  hor hansi bu ciir
sorhlorini vo tovsiyalorini galocok tochizat proseslarinds
xos maramla lazimi qaydada nozardon kegirir vo nozors alir.

3. Yiksak dayarli mugavilalar

(a)

5.1(g) bandina uygun olaraq, Yiiksok doyarli miigavilonin
baglanmasi ti¢iin (bu Mugavilalor vo satinalma gaydasinin
3(d) vo 5 bondlori nazoro alinmagla) asagidaki prosedura
asason Rohbar komitanin tasdigi telob olunur:

(i) Omoliyyat sirkoti Rohbar komitays Yuksok doyorli
mugavilonin baglanmasi ilo bagh toklifino dair
bildiris toqdim edir vo bu bildirislo birlikds

mugavilonin  baglanmas1 toklifini  asaslandiran
tosdiglayici senadloar verir; va
(i) Omoliyyat sirkotinin  bildiris vo  tesdiglayici

molumat toqdim etmasindon sonra on bes (15) giin
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other potential suppliers from outside of the Republic of
Azerbaijan).

The SOCAR Representatives may from time to time as they
deem necessary propose to Contractor possible
improvements in Operating Company’s implementation of
contracting and procurement, including in relation to the
local content dimension and in accordance with the
provisions of this Contracts and Procurement Procedure.

The Operating Company shall undertake to meet with the
SOCAR Representatives no less than on a quarterly basis,
to review procurement matters and any identified gaps and
recommendations in respect thereto, including local content
metrics, targets, and fulfilment thereof. The SOCAR
Representatives may bring any implementation and
application issues for further discussion between the Parties,
as SOCAR deems appropriate. The Operating Company
will in good faith give due consideration to and take into
account in future procurement activities any such comments
and recommendations of the SOCAR Representatives.

3. Material Contracts

@)

In accordance with Article 5.1(g), the award of a Material
Contract shall, subject to paragraphs 3(d) and 5 of this
Contracts and Procurement Procedure, require the approval of
the Steering Committee pursuant to the following procedure:

Q) the Operating Company shall provide the Steering
Committee notification of its proposal for the award
of a Material Contract, together with supporting
documentation that underlies the award proposal;
and

(i) within fifteen (15) days of delivery of the Operating
Company’s notification and supporting information
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arzinds (vo ya bu ciir on bes (15) giinlitk miiddatin
basa c¢atmasindan oavval Rohbar komito torofindon
olavo sonadlor volyaxud izahatlar istonildikds,
Podrat¢inin  Rohbor komito torofindon aglabatan
doracads istonilmis hor hansi sanadlari va/yaxud
izahatlar1 togqdim etmosindon sonra bes (5) giin
uzadilmis middat orzinds) Rohbor komito hamin
Yiksok doyorli muqavilays dair yazili tasdiq vo ya
rodd bildirisi verir vo na Podratgi, no do SOCAR bu
masaloya dair ses vermokdon vo ya 5.2(h) bandina
uygun olaraq yazili qorar ¢ixarmaqdan osassiz
olarag imtina edo bilmoz. Ogor buradaki
middoalara uygun olaraq ©Omoliyyat sirkatinin
yazili bildiris vo tosdigloyici molumatlar togdim
etmoasindon sonra on bes giin (15) arzinds (vo ya bu
clir on bes (15) giinliik miiddotin basa ¢catmasindan
ovval Rohbar komito torofindon olave sonodlor
volyaxud izahatlar istonildikds, Podrat¢inin Rohbar
komito torofindon aglabatan doracads istonilmis har
hansit  sonadlori  vo/yaxud izahatlart  togdim
etmosindon sonra bes (5) giin uzadilmis miiddot
arzinds) no Podratgi, no do SOCAR Rohbor
komitonin hamin Yuksak dayarli mugaviloys dair
tosdiq vo ya rodd barods gorarini Omoliyyat
sirkotino bildirmayibss, 0 zaman bu ciir Yiksok
doyarli migavilo Rahbar komito torofindan tosdiq
edilmis hesab edilir.

Yuksok dayarli mugavilaya onun ilkin dayarinin on (10)
faizindon ¢ox hacmdo vo ya iki milyon (2.000.000)
Dollardan artiq deyardo (bu mabloglordon hansist daha ¢ox
olarsa) doyisiklik edilmasi toklif olunarsa, bunun dgtin 3(a)
bandins uygun olaraq Rohbar komitanin tasdigi talab edilir.

No Podratci, no do SOCAR Rohbar komitods 6z sasverms
hligugundan istifado edorkan yazili sokildo asaslandirilmis
izahat toqdim etmoadon Yiksok dayarli  mugavilonin
aleyhina sas vers bilmoz vo bu ciir yazili izahatin moagsadi
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(or, where before the expiry of such fifteen (15) day
period the Steering Committee requests further
documentation and/or explanations, within such
longer period that ends five (5) days from the date
of Contractor’s provision of any documentation
and/or explanations reasonably requested by the
Steering Committee), the Steering Committee shall
provide its written approval or rejection of such
Material Contract and neither Contractor nor
SOCAR shall unreasonably withhold its vote or
decision in writing pursuant to Article 5.2(h) on
such matter. If neither Contractor nor SOCAR has
given notice to the Operating Company of the
Steering Committee’s decisions to approve or reject
(including providing reasons for any rejection) such
Material Contract within the period of fifteen (15)
days from delivery of the Operating Company’s
written notification and supporting information (or,
where before the expiry of such fifteen (15) day
period the Steering Committee has requested
further documentation and/or explanations, within
such longer period that ends five (5) days from the
date of Contractor’s provision of any
documentation and/or explanations reasonably
requested by the Steering Committee) in
accordance herewith, then approval of such
Material Contract shall be deemed to have been
provided by the Steering Committee.

In the event that a variation of a Material Contract is
proposed in excess of ten (10) percent of the original value
or two million (2,000,000) Dollars (whichever is greater)
then this shall require the approval of the Steering
Committee in accordance with paragraph 3(a).

Neither Contractor, nor SOCAR shall be entitled to reject a
Material Contract when it exercises its vote in the Steering
Committee without providing a reasoned explanation in
writing for such negative vote which seeks in good faith to



(d)

digor Toarafin mivafig olaraq Podrat¢inin vo ya SOCAR-1n
homin Ylksok dayarli migavilanin sleyhino sos vermasino
sobab olan vo muqavils ilo bagl etiraz doguran masalalori
anlamasini xog moramla tomin etmokdir va homin izahatda
(i) etiraz edon Torofin toklif edilmis Subpodrat¢inin texniki
vo ya maliyys imkanlariin bu ciir Yiiksok doyarli migavilo
carcivasindaki taloblora uygunlugu ilo bagli asasli giibhalori
vo ya (ii) muvafig migavilo prosesinin obyektivliyi
valyaxud onun talablorina riayst edilmosi barods osasli
stibholori, toklif edilmis Subpodrat¢i ilo hor hansi
kommersiya mosoalalarinds kegmis monfi tacriibanin olmasi,
yaxud baglanmasi vo ya doyisiklik edilmosi toklif olunan
mulgavilo {giin aglabatan doarocado  asaslandirmanin
olmamasi geyd oluna bilor.

Ogor Rohbor komito Yiksok doyoarli muqgaviloni tasdiq
etmozso, o zaman Omoliyyat sirkotinin illik is programi vo
Bidca goargivesinds vo ya bu Migavilalor vo satinalma
qaydasinin 5-ci bandino uygun olaraq qoza halinda (vo ya
g0zlanilon gaza halinda) har hansi iglori tamamlamagq Ugun
zoruri hesab etdiyi toqdirde, ©Omaliyyat sirkoti mivafiq
hallarda Rohbar komitanin tasdiqini almadan bu ciir islarin
tamamlanmasin1 tomin etmok U¢lin har hansi mévcud
Yuksok dayarli mugavilonin muddstini uzatmagq vo ya
Yiksok doayorli  migavilonin  avozlonmasini  hoyata
kecirmok hiiququna malikdir, o sortlo ki, bu cir middati
uzadilmis vo ya oavozlonmis Yiiksok dayarli migavilays
asason hayata kecirilmoli olan tochizat islorinin hocmi Illik
is programi1 vo Budca gargivasinds vo ya bu Mugavilalar vo
satinalma qaydasinin 5-ci bondino uygun olaraq goza
halinda iglori tamamlamaq Ggln zaruri olan muddat vo is
hacmi ilo mohdudlassin.

Yerli Subpodratcilar

(@)

Neft-gaz omoliyyatlariin aparilmasi iigiin mallarin, iglarin
Vo Xidmotlorin satin alinmasi ilo bagli olaraq, Podratgi
Azorbaycan tochizatgilarina {istiinliik verir, o sortlo ki,
homin  Azorbaycan tochizatgilari  digor  monbalorlo
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enable the other Party to understand the objections to the
Material Contract that have caused the Contractor or
SOCAR, as applicable, to exercise such negative vote and
may include (i) the rejecting Party’s reasonable doubt as to
the proposed Sub-contractor’s technical or financial
capabilities being commensurate with the requirements
under such Material Contract, or (ii) reasonable doubt as to
the objectivity of and/or compliance with the relevant
contracting process, negative past experience with the
proposed Sub-contractor in any commercial context, or lack
of reasonable justification for the requested award or
variation.

In the event that the Steering Committee does not approve a
Material Contract then, to the extent that the Operating
Company deems it necessary to complete any work under
an Annual Work Programme and Budget or in case of an
emergency (or anticipated emergency) in accordance with
paragraph 5 of this Contracts and Procurement Procedure,
the Operating Company shall be entitled to, where relevant,
extend the term of any existing Material Contract or
implement a replacement Material Contract without the
approval of the Steering Committee to allow for the
completion of such work, provided that the scope of supply
under such extended or replacement Material Contract shall
be limited in duration and scope to that necessary to
complete the work under the Annual Work Programme and
Budget or in case of an emergency (or anticipated
emergency) in accordance with paragraph 5 of this
Contracts and Procurement Procedure.

4, Local Sub-contractors

(@)

With respect to the purchase of goods, works and services
for the conduct of Petroleum Operations Contractor shall
give preference to Azerbaijani Suppliers in those cases in
which such Azerbaijani Suppliers are in all material



(b)

muqgayisads bitiin mihim aspektlords giymot, ¢atdirilma,
texniki tohllkasizlik vo digor miuhim migavilo sortlori
baximindan rogabot edo bilocok vo keyfiyyot nogteyi-
nazarindon moagbul saviyyads olsun (Beynolxalq neft-qaz
sonayesinds gobul edilmis misbat tacrilboys uygun aparilan
Neft-gaz omoliyyatlari kontekstino mivafiq olarag), o
cuimladan huquqi ekspertiza proseslorinds riisvatxorluga vo
korrupsiyaya qarst miibariza taloblorini adalstli vo obyektiv
sokilds yerino yetirsin. Toroflor razilasirlar ki, sgor mallari,
islori valyaxud xidmatlori tochiz edan bu ciir Azarbaycan
tochizat¢isinin miiqavila giymoti potensial galib olan Xarici
subpodrat¢inin miigavilo giymatindan on faizdon (10%) ¢ox
olmamast sorti ilo ylksok olarsa, o zaman Podrat¢1 mohz bu
cur Azorbaycan tochizatgisina miiqavilo zro danisiqlara
baslamag toklif edir. ©gor bu cur toklifi aldigdan sonra bes
(5) gun orzinde homin Azorbaycan tachizatgisi bu ciir
mallari, iglori valyaxud xidmatlori potensial galib olan
Xarici  subpodrat¢inin  parametrlorindon  shamiyyatli
dorocoda forglonmoyoan  keyfiyyst, catdirilma, texniki
tohllikasizlik parametrlori vo digor ohamiyyatli sortlor
daxilinds vo potensial qalib olan Xarici subpodrat¢inin
toklif etdiyi qiymstlo yerino yetirmok niyyastindo vo
gabiliyyatinds oldugunu tosdiq edorss, 0 zaman homin
muqavilo Azorbaycan tochizatgist ilo baglanir. ©lavo olaraq
razilagdirilir ki, beynolxalq bazara deyil, osason va ya
yalniz yerli bazara tochizat gdstormasi fakti yegano osas
goturilmaklo he¢ bir Azorbaycan tochizatgisi satinalma
prosesindon konarlagdirila bilmoz.

bu Migavilalor vo satinalma qaydasinin mogsadlori Ggln
“Azarbaycan tochizatcilar” - Azorbaycan
Respublikasinin  hiidudlar1  daxilinde tesis edilmis vo
geydiyyata alinmis (o ciimlodan xarici investorlarin istiraki
ilo) vo Azorbaycan Respublikasinin orazisinds ganuni
sokildo tosarriifat foaliyysti gOsteron, birbasa Azarbaycan
Respublikasinin  biidcasine vergilor 6dayan vo konkret
kontekstdon asili olaraq Azorbaycan Respublikasinin
hiidudlar1 daxilindo asagidakilardan birine vo ya daha
coxuna sahib olan va/yaxud onlardan istifade imkanina
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(b)

respects competitive in price, delivery, safety and other
principal contract terms and acceptable in quality (as
relevant in the context of the Petroleum Operations in
accordance with Good International Petroleum Industry
Practice) with those available from other sources including
compliance with fairly and objectively performed anti-
bribery and anti-corruption due diligence processes. The
Parties have agreed that if the contract price of such an
Azerbaijani Supplier of goods, works and/or services is
higher by not more than ten percent (10%) than the contract
price of the potential winning Foreign Sub-contractor, then
a proposal to enter into contractual negotiations shall be
made by Contractor exclusively to such Azerbaijani
Supplier. If within five (5) days from receipt of such
proposal such Azerbaijani Supplier confirms its willingness
and ability to provide such goods, works and/or services
within parameters of quality, delivery, safety and other
material terms not differing substantially from the
parameters of the potential winning Foreign Sub-contractor
at the contract price submitted by the potential winning
Foreign Sub-contractor, then such contract will be
concluded with the Azerbaijani Supplier. It is further agreed
that no Azerbaijani Supplier shall be disqualified on the
sole fact of history of supplying primarily or exclusively the
local market rather than the international market.

For the purposes of this Contracts and Procurement
Procedure, “Azerbaijani Suppliers” shall mean legal
entities incorporated and registered in the Republic of
Azerbaijan (including with the participation of foreign
investors), legally engaging in business activity in the
Republic of Azerbaijan and remitting taxes directly to the
state budget of the Republic of Azerbaijan and possessing
and/or having access to one or more of the following in the
Republic of Azerbaijan as relevant to the particular context:
certain land areas, infrastructure, technical facilities,



malik olan hiiquqi soxslor demakdir: mioayyan torpag
saholori, infrastruktur, texniki obyektlor, gabagcil
texnologiyalar, yerli is¢i qiivvesi, yerli texniki va
kommersiya biliklori, yerli idaroetmo Ssoristalori va
tocriibasi, maliyys resurslari, Azorbaycan Respublikasinin
orazisindo foaliyyat gostormok ucun lisenziyalar vo digor
hiquglar. Hor hansi siibhaya yol vermomok mogsadilo
bildirilir ki, SOCAR-in Ortaq sirkstlori vo SOCAR-in
istirak pay1 olan vo Azarbaycan Respublikasinin hiidudlari
daxilindo tosis edilon digor sirkstlor, muassisalor vo ya
toskilatlar Azorbaycan tochizatgilari hesab edilir.

Qoza hallari

Bu Sazisin hor hans1 digor muddsalarma, o ciimlodon bu
Muqavilolor vo satinalma qaydasinin hor hanst miiddoasina
baxmayaraq, Omoliyyat sirkati goza halinin (vo ya gozlonilon goza
halinin) aradan qaldirilmast {igiin toXiresalinmaz sokildo zaruri
oldugunu asasli olaraq hesab etdiyi hallarda hor hansi miiqavilanin
(o cumlodon har hansi Yiiksok dayarli migavilonin) baglanmasi
barodo gorar vera bilor vo ©Omoaliyyat sirkoti 6z mulahizasins asason
bu cilir migaviloni goza halinin (vo ya gozlonilon goza halinin)
aradan qaldirilmasinda vo ya onun nozarot altina alinmasinda an
yaxs1 ixtisaslagmis oldugunu hesab etdiyi Subpodrat¢i ilo baglayir
(bu halda ©maliyyat sirketi SOCAR-a bu barads darhal malumat
verir vo Sazisin 5.4 bondina uygun olaraq iddia edilon goza hali
(yaxud gozlanilon goza hali) ilo baglh tofarriiatlar: taqdim edir).

Biznes etikasi va talablars uygunlug

Omoliyyat sirkoti 6z satinalma faaliyyotini 6ziiniin davranig
kodeksina, riigvatxorlug sleyhins qaydalarina vo biitiin totbiq edilon
Korrupsiyaya garsi miibarizo hagqinda ganunlara uygun sokildo
yerina yetirir vo har Podratci torof vo SOCAR biitun tetbiq edilon
Korrupsiyaya qarst miibarizo haqqinda ganunlara riayst edir va
Omoliyyat sirkatinin satinalma foaaliyyatindo istirak edon 0z
miivafiq direktorlari, moasul saxslori va is¢ilarinin do bu ganunlara
riayat etmasini tomin edir.
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advanced technologies, local manpower, local technical and
commercial knowledge, local management skills and
experience, financial resources, licenses and other rights for
activity in the Republic of Azerbaijan. For the avoidance of
doubt, SOCAR Affiliates and other companies, ventures or
enterprises in which SOCAR has an interest and which are
incorporated in the Republic of Azerbaijan shall be
considered as Azerbaijani Suppliers.

Emergencies

Notwithstanding any of the other provisions of this Agreement,
including any provision of this Contracts and Procurement
Procedure, the Operating Company may award any contract
(including any Material Contract) where, in its reasonable
judgement, such award must be made on an urgent basis to deal
with an emergency (or an anticipated emergency) and the Operating
Company awards the contract to such Sub-contractor as is, in its
sole judgment, best qualified to resolve the emergency (or
anticipated emergency) or bring it under control (in which case
Operating Company shall promptly notify SOCAR of the same, and
with details regarding the claimed emergency (or anticipated
emergency) in accordance with Article 5.4 of the Agreement).

Ethics and Compliance

The Operating Company shall conduct its procurement activities in
compliance with its code of conduct, its anti-bribery policies and all
applicable Anti-Bribery Laws and each Contractor Party and
SOCAR shall, and shall procure that their respective directors,
officers and employees who participate in the Operating Company’s
procurement activities shall, comply with all applicable Anti-
Bribery Laws.



Bildirislor

Yalniz bu Milgavilelar va satinalma qaydasinin magsadlori ¢iin, bu
Muqavilalor va satinalma qaydasina uygun olaraq toqdim edilon
bildirislar va sonadlor, 24-cli Maddonin middosalarina slavs olaraq,
hor bir Tarafin digar Toroflors bildirdiyi Gnvanlara elektron pogtla
gondorilo bilor. Elektron poctla gondorilmis hor hansi bildirig
gondarilmo tarixindon sonraki ilk is giiniindo togdim edilmis hesab
olunur.
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Notices

For the purposes of this Contracts and Procurements Procedure
only, notices and documentation to be provided pursuant to this
Contracts and Procurement Procedure may, in addition to the
provisions of Article 24, be given by e-mail to the addresses
notified by each of the Parties to the other Parties. A notice given by
e-mail shall be deemed to be delivered on the first business day
following the date it is sent.



XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
D230 PERSPEKTIV KOSFiYYAT BLOKUNUN
KOSFIiYYATI, iISLONMOSI VO
HASILATIN PAY BOLGUSU HAQQINDA SAZiSO

AZORBAYCAN RESPUBLIKASININ
DOVLOT NEFT SiRKOTI

iLo

BP EKSPLOREYSN (AZORBAYCAN) LIMITED

ARASINDA

SOCAR-1n ORTAQ NEFT SIRKOTININ
YARADILMASINA DAIR

QOSMA

ADDENDUM

TO

AGREEMENT ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING FOR THE PROSPECTIVE
EXPLORATION BLOCK D230 IN THE
AZERBAIJAN SECTOR OF THE CASPIAN SEA

RELATING TO THE FORMATION OF
SOCAR OIL AFFILIATE

BETWEEN

THE STATE OIL COMPANY
OF THE REPUBLIC OF AZERBAIJAN

AND

BP EXPLORATION (AZERBAIJAN) LIMITED



Bu Qosma Xozor donizinin Azorbaycan sektorunda D230 perspektiv
kosfiyyat blokunun Kasfiyyati, islonmasi Vo hasilatin pay bolgiisti hagqinda
Sazigin (bundan sonra “Sazis” adlandirilacaq) imzalandigi tarixds

bir torofdon Hokumot toskilati olan AZORBAYCAN RESPUBLI-
KASININ DOVLOT NEFT SIRKOTi (bundan sonra “SOCAR”
adlandirilacaq) va

digor torofdon Ingiltorodo geydo almmis BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkoti (bundan sonra “BP” adlandirilacaq)
arasinda baglanmisdir.

Yuxarida sadalanan hiiquqi saxslor bazon ayriligda “Taraf”, birlikdo iso
“Taraflar” adlandirila bilor.

NOZORO ALARAQ Ki,

1. SOCAR BP-ya SOCAR-in Ortaq Neft Sirkatinin (bundan sonra
“ONS” adlandirilacaq) holo yaradilmadigi barado moalumat
vermigdir; vo

2. SOCAR Sazis lizro ONS-nin bitin 6hdalik vo vozifalorini 6z
Uzorina gotirmays hazirdir, onlar ti¢iin mosuliyyst dasimaq
salahiyyatina malikdir; vo

3. SOCAR va BP raziliga galmislor ki, ONS yaradilanadok va Sazis
asagida gostorilon qaydada ONS torofindon yazili sokilds tosdiq
edilonadok SOCAR ONS-nin adindan faaliyyst gostoracok.

BUNUNLA TOSDIQ EDILIR Ki, Toroflor asagidakilar barodo raziliga
golmislor:

1. SOCAR Sazis vo golocokds Digor Podrat¢i toroflor va ONS
arasinda imzalanacaq hor hansi sonraki sazislor, migavilslor vo ya
digor hiquqgi senadlor Uzro ONS-nin batin o6hdasliklori  Ggln
mosuliyyat dasiyir vo asagidaki magamlaradok ONS-nin adindan
foaliyyat gostorir: (i) ONS-nin lazimi qaydada qeyds alindigi va onu
geyds almus olkonin ganunvericiliyinin  middoalarina vo 06z

This Addendum is made and entered into on the same date as the
Agreement on the Exploration, Development and Production Sharing for the
Prospective Exploration Block D230 in the Azerbaijan Sector of the
Caspian Sea (hereinafter called the “EDPSA”) between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (hereinafter called “SOCAR?”), a Government body, on the
one hand and

BP EXPLORATION (AZERBAIJAN) LIMITED, a company
incorporated in England (hereinafter called “BP”), 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 BP that SOCAR OQil Affiliate (hereinafter
called “SOA™) has not yet been formed; and

2. SOCAR is willing and fully empowered to assume and be bound by
all obligations and liabilities of SOA under the EDPSA; and

3. SOCAR and BP have agreed that SOCAR will act on behalf of
SOA pending the formation of the SOA and SOA’s written
ratification of the EDPSA as hereinafter appears.

NOW THEREFORE, the Parties hereby agree as follows:

1. SOCAR shall be responsible for all obligations of SOA under the
EDPSA and any further agreements, contracts or legal instruments
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; (ii) SOA has ratified its



nizamnamasinin  middosalarina miivafiq suratde mévcud oldugu
glnodok; (ii) ONS-nin Direktorlar surasi onun Sazisdos istirakini v
bu Qosmani tasdiq edon goatnama gobul edonodok; (iii) ONS
SOCAR-in onun adindan gordiyii biitin harokatlori  tosdiq
edonadok; vo (iv) ONS yuxaridaki (i), (ii) ve (iii) bondlorinds
gostorilonlorin tasdiq olundugu bitiin sonadlori Digor Podrate1
torofloro toqdim edonadok. Toroflor ONS-nin adindan SOCAR-in
gorduyu batin horakotlora  yuxandaki (i), (ii), (iii)) va (iv)
bondlarinds nozards tutulan hadisslars vo tadbirlora godor ONS-nin
Oziinlin gormiis oldugu harokatlor kimi baxa bilarlor.

SOCAR bununla 6hdssine goturar ki, (i) ONS-nin lazimi qaydada
geydo alinmasini va ganuni surotds movcud olmasini tomin
edacokdir; (ii) SOCAR tominat verir ki, ONS lazimi gaydada geydo
alindigdan vo ganuni suratdo mévcud oldugdan dorhal sonra onun
Sazisdo istiraki vo bu Qosma tosdiq edilocokdir; (iii) SOCAR
tominat verir ki, ONS lazimi qaydada qeyds alindigdan vo ganuni
suratdo m@vcud oldugdan dorhal sonra bundan avval onun adindan
SOCAR-1n gordiyi bitin harokatlori vo Digor Podratgr toraflorin
gordiklari buttin horokatlori tasdiq edacokdir; (iv) SOCAR tominat
verir ki, ONS lazimi qaydada qeydo alindigdan va ganuni suratdo
movcud oldugdan darhal sonra bu 2-ci maddonin yuxaridaki (i), (ii)
va (iii) bandlarins aid butln sanadlori Taroflora taqdim edacokdir.

Bu Qosma Sazisin miivafiq sortlorino yuxarida sorh edilon sokildo
doyisikliklor vol/yaxud duzsliglor edir va bitin magsadlor Ugiln
Sazisin torkib hissasi sayilir; miivafiq suratdo Sazigin 25.1 bondine
uygun olaraq ona Azarbaycan Respublikasinda tam qanun qiivvasi
verilir.

Bu Qosmadan irali golon vo ya onunla bagl biitiin fikir ayriliglar
Sazisin 23.3 bandino miivafiq sokilds hoall edilir; bu Qosma Sazisin
23.1 bondinda gostoarilon hiqugla tonzimlonir.

participation in the EDPSA and this Addendum 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 validly existing; (ii) SOCAR shall ensure that SOA authorises
its participation in the EDPSA and this Addendum 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
and all actions taken by the Other Contractor Parties promptly after
it is duly organised and validly existing; and (iv) SOCAR shall
ensure that SOA delivers to the Parties all documents evidencing
(i), (i) and (iii) of this Paragraph 2 promptly after it is duly
organised and validly existing.

This Addendum modifies and/or amends the relevant terms and
conditions of the EDPSA as set forth herein and shall be considered
for all purposes a part of the EDPSA and shall accordingly be given
the full force of law in the Republic of Azerbaijan as provided in
Article 25.1 of the EDPSA.

Any disputes arising out of or in connection with this Addendum
shall be resolved as set forth in Article 23.3 of the EDPSA and the
law governing this Addendum shall be as set forth in Article 23.1 of
the EDPSA.

IN WITNESS WHEREOF the Parties have executed this Addendum as of
the 26th day of April 2018 by their duly authorised representatives.

BUNLARI TOSDiQ EDOROK, Toroflorin lazimi selahiyyat verilmis
nimayoandalari bu Qosmani 26 aprel 2018-ci il tarixinds imzaladilar.



AZORBAYCAN RESPUBLIKASININ DOVLOT NEFT SIRKOTI For and on behalf of the

adindan va onun tapsirigi ilo STATE OIL COMPANY OF THE REPUBLIC OF AZERBAIJAN
Imza: By:

Adr: Name:

Vozifa: Title:

Imza: By:

Adr: Name:

Vozifa: Title:

BP EKSPLOREYSN (AZORBAYCAN) LIMITED For and on behalf of

sirkatinin adindan vo onun tapsirigi ilo BP EXPLORATION (AZERBAIJAN) LIMITED
Imza: By:

Adr: Name:

Voazifa: Title:

Imza: By:

Adr: Name:

Vazifa: Title:




