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XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
SOFOQ-ASIMAN DONiZ BLOKUNUN KOSFIYYATI,
ISLONMOSI VO HASILATIN PAY BOLGUSU HAQQINDA
SAZIS

BUSAZiS 7 oktyabr
Respublikasinin Baki sohorindo,

2010-cu il tarixinds Azarbaycan

bir torofdon Hokumot togkilati olan AZORBAYCAN RESPUBLIKASI
DOVLOT NEFT SiRKOTI (“ARDNS”),

digor torofdon iso Ingilterodo qeydo alinmis BP EKSPLOREYSN
(AZBRBAYCAN) LIMITED sirkati (“BP”) vo

ARDNS torofindon yaradilacaq vo onun tam nozarstinds olaraq ona
biitiinliiklo moxsus olacaq ARDNS-NIN ORTAQ NEFT SiRKOTI
(45ONS”)

arasinda tortib edilmis vo baglanmigdir. ARDNS, BP vo ONS bundan sonra
birlikdo “Toroflor”, ayri-ayriligda iso “Torof” adlanacaglar. Miivafiq
geydiyyat sonadlori ilo tesdiq edildiyi kimi, Teroflorin hamisi qeyds
alindiqlan 6lkslerin qanunvericiliyine asason hiiquqi soxsdirlar.

NOZORO ALARAQ Ki,

Azorbaycan Respublikasinin Konstitusiyasina, “Azorbaycan
Respublikasinin dévlst miistoqilliyi haqqinda” 18 oktyabr 1991-ci il tarixli
Konstitusiya Aktina vo “Yerin toki haqqinda” 13 fevral 1998-ci il tarixli
Azorbaycan  Respublikast  Qanununa uygun olaragq, Azorbaycan
Respublikasinda quruda vs su altinda yerin tokinds tobii halda mévcud olan
biitliin  Karbohidrogenlor iizerinde miilkiyyst hiiququ Azorbaycan
Respublikasina moxsusdur vo asagida gostorilon rosmi sonadlors asason bu
Karbohidrogenlori idaro etmok vo onlara nozarot etmok solahiyyotlori
ARDNS-5 havals edilmisdir; vo

“Azorbaycan Respublikasi Dovlot Neft Sirkotinin yaradilmasi haqqinda”
Azarbaycan Respublikasi Prezidentinin 13 sentyabr 1992-ci il tarixli 200

AGREEMENT
ON THE EXPLORATION, DEVELOPMENT AND PRODUCTION
SHARING FOR THE SHAFAG-ASIMAN OFFSHORE BLOCK
IN THE AZERBAIJAN SECTOR OF THE CASPIAN SEA

THIS AGREEMENT, made and entered into in Baku, the Republic of
Azerbaijan, this _ 7th  day of October 2010 by and between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (“SOCAR”), a Government body, 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 Constitutional Act of State Independence of the
Republic of Azerbaijan dated 18 October 1991, and the Law on Subsurface
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 Edict No. 200 concerning the creation
of the State Oil Company of the Republic of Azerbaijan dated 13 September



némroli Formanina, “Azorbaycan Respublikast Dovlot Neft Sirkotinin
strukturunun  tokmillogdirilmasi haqqinda” Azorbaycan Respublikasi
Prezidentinin 24 yanvar 2003-cii il tarixli 844 nomrsli Formanma vo
ARDNS-nin Nizamnamosino asason ARDNS hasil edilmis biitiin
Karbohidrogenlara sahibliyi hayata kegirir vo Azarbaycan Respublikasinda
biitiin Karbohidrogenlorin kosfiyyati vo islonmasi sahasinds biitiin
solahiyyatlor ona hovalo edilmisdir, habelo “Xozor donizinin Azasrbaycan
sektorunda Sofoq-Asiman doniz blokunun kosfiyyati, islonmosi vo hasilatin
pay bolgiisii hagqinda” Azarbaycan Respublikasi Prezidentinin 7 sentyabr
2010-cu il tarixli 1089 nomrali Soroncami ilo ARDNS-o bu Sazisi
hazirlamaq vo onu Azorbaycan Respublikasinin adindan imzalamagq,
hamginin Sazigin qiivvads oldugu biitiin miiddst arzindo Sazige aid olan
biitiin mosalalor lizra Sazisin torafi kimi Azoarbaycan Respublikasini tomsil
etmak solahiyyati verilmisdir; va

ARDNS Kontrakt sahosinde miioyyaen islor gérmiisdiir, Kontrakt sahasindo
vo ya onun altinda tobii halda mévcud olan Karbohidrogenlarin koasfiyyatina
vo sonradan iglonmosine vo hasilatina kdmok gostormok arzusundadir; vo

ARDNS vo BP “Xozor denizinin Azorbaycan sektorunda Sofog-Asiman
doniz blokunun kosfiyyati, islonmosi vo hasilatin pay bolgiisii hagqinda
Sazigin asas kommersiya prinsiplori vo miiddealar1 hagqinda” 6 iyul 2010-
cu il tarixli sazis imzalamislar, vo bu prinsiplor vo miiddealar bu Sazisin
asasini togkil etmisdir; vo

Podratg1  Kontrakt sahosindo Karbohidrogen ehtiyatlarinin = somorali
islonmasi vo hasilati ti¢lin texniki biliklora va tocriibays, inzibatciliq vo
idareetms tizro ekspert biliklorine vo maliyys ehtiyatlarina malikdir vo bu
maqsadlo ARDNS ilo miigavile miinasibatlorine girmok arzusundadir,

BUNUNLA TOSDiQ EDILIR Ki, yuxarida sorh edilonlorin vo asagida
gostarilocok qarsiliql 6hdsliklorin miiqabil suratds yerino yetirilmasi {igiin
Toroflor asagidakilar barasindo raziliga golmislor:

1992, Presidential Edict No. 844 concerning restructuring of 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 Decree No. 1089
On the Exploration, Development, and Production Sharing on the Shafag-
Asiman Offshore Block in the Azerbaijan Sector of the Caspian Sea dated 7
September 2010, 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 Shafag-Asiman Offshore Block in
the Azerbaijan Sector of the Caspian Sea dated 6 July 2010, 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 hereinafter set forth, the Parties agree as follows:



1.1

1.2

MADDO 1
ISTIRAK PAYLARI
Hor Podratg1 torofin bu Sazig iizro hiiquglart vo ohdsliklori bu

Sazisin Baglandig tarix iigiin istirak paylarinin asagida gosterilmis
miivafiq faizlorindo (“Istirak paylar1’) tosbit edilir:

Podratc toraflor Pay faizlori

BP alli (50) faiz
ONS alli (50) faiz
CoMi yiiz (100) faiz

Toroflor razilasirlar ki, Istirak paylarinin  miioyyonlosdirilmis
faizlori, Kontrakt sahasi barasinda bir torafdon Podratci toraflarin va
ya onlarin Ortaq sirkotlorinin hor hansi biri ils, digar torafdon ise har
hanst Hokumot organi vo ya ARDNS arasinda hor hansi avvalki
saziglordon va ya miigavilalorden irali golo bilen biitiin hiiquq ve
ohdaliklori avaz edir. Toraflor hamg¢inin razilasirlar ki, Baglanma
tarixindon baglayaraq bu Sazis Kontrakt sahasi barasindo ARDNS
ilo Podrat¢1 toraflor arasinda vahid va tam razilasmadir.

1.1

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 SAZISIN OHATO DAIROSI

Miistasna hiiquq verilmasi

Bu Saziglo ARDNS Podratgiya bu Sazigin sortlorino uygun olaraq
vo onun qiivvade oldugu miiddst orzindo Kontrakt sahasinin
hiidudlan daxilinds vo homin sahs ilo bagh Neft-qaz omsliyyatlar
aparmaq ii¢lin miistosna hiiquq verir. Burada xiisusi gostorilon
hiiquqlar istisna olmaqla, bu Sazis denizin sathi va dibi, yerin toki,
habels hor hans1 digor tabii ehtiyatlar vo ya su ehtiyatlar1 barasindo
Neft-qaz amoliyyatlarindan savayi hor hansi basqa foaliyyst novii
ilo mosgul olmagq ii¢ilin hiiquglar nozords tutmur.

Podratcinin masraflarin avazinin 6danilmasi hiiguqundan
istisna

Bu Sazisin bagqa hissalorinds xiisusi nozards tutulmus hallar istisna
olmagla, bu Sazisin qlivvedo oldugu miiddst, o climlodon 4-cii
Maddoado nozords tutulan uzadilmis miiddotlorin hamist qurtardigda
Kontrakt sahasinds sonaye hasilati basa ¢atdigdan sonra Neft-qaz
omaliyyatlar1 naticesinde sldo edilon hasilatin hacmi bu Sazisin
sortlorino uygun olaraq Podrat¢inin Osasli moasraflorinin - vo
Omoliyyat mosraflorinin tam 6donilmoesi iiclin kifayat etmirso,
Podratg1 ovezi Odonilmomis maosraflorinin  ddonilmesi va 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 the Contract 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 as provided hereunder, then Contractor
shall not be entitled to any reimbursement or compensation for any
of its costs not recovered.



3.1

3.2

MADDO 3

TOROFLORIN TOMINATLARI,

UMUMI HUQUQLARI VO OHDOLIKLORI

ARDNS-nin tominatlar

ARDNS bildirir v tominat verir ki:

(a)

(b)

0, 0z Nizamnamosinin sortlorino uygun olaraq lazimi
gaydada taskil edilmigdir vo movcudlugu ganunidir; vo

0, bu Sazisi baglamaq vo icra etmok, bu Sazisin sortloring
osason Podrat¢iya hiiquglar vo monafelor vermok vo bu
Sazig iizro 0z Ohdoliklorini yerino yetirmok {i¢lin
Azorbaycan Respublikasinin qanunvericiliyinds nozords
tutulmus biitlin solahiyyotloro malikdir.

ARDNS-nin iimumi ohdaliklari

(a)

Neft-qaz  omoliyyatlariin  hoyata  kecirilmosi  ii¢iin
Podrat¢inin miiraciating 9sason ARDNS 0z
solahiyyatlorinin  tam  hacmi  daxilinde  Podrat¢inin

asagidakilar1 almasi li¢lin Podrat¢iya komok etmokdon &trii
Hokumot organlarina miinasibatds ganun ¢argivasinda
miimkiin olan biitiin saylari gostarir:

(1) Neft-qaz ~ omoliyyatlarinin =~ somorali  hayata
kegirilmasi {iglin  Hokumat orqanlarmin biitiin
zoruri icazolorini, o ciimlodon, lakin bunlarla
mohdudlasmadan, gomriik sonodlorini, vizalari,
yasayls icazolorini, rabito vasitolorindon istifado
iclin icazolori, torpaq sahslorindon vo ya sudan
istifado {i¢ilin icazolori, idxal vo ixrac lisen-
ziyalarmi, bank hesablarmin agilmasmi, ofis
saholori vo is¢ilor {iglin manzillor alds edilmosini;
habelo

3.1

3.2

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(a)

(b)

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

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

General Obligations of SOCAR

(a)

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

(1) 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)

(i1) Kontrakt sahosino aid olan, lakin ARDNS-nin
ixtiyarinda vo ya onun nozarsti altinda olmayan
biitiin geoloji, geofiziki, geokimyovi vo texniki
molumatlart (o ciimledon quyular haqqinda
moalumatlari va sair informasiyani).

ARDNS Neft-qaz omoliyyatlarinin  somorali  hoyata
kegirilmoasi iiglin zoruri oldugu hallarda biitiin basga
miivafiqg masalalorde Podratgiya komok etmokdon otrii 6z
solahiyyatlorinin tam hacmi daxilinde qanun ¢orgivesinda
miimkiin olan biitiin soylori gostorir.

Podratgr yuxarida gosterilonlorin  tomin edilmasi ilo
olagedar ARDNS-nin ¢okdiyi biitin ganunauygun,
aglabatan, faktiki vo birbasa mosroflori 6doyir, bu sortls ki,
bunlar miivafiq senadlorls tasdiq edilmis olsun.

Podrat¢inin miiracistine asason ARDNS 6ziinds vo ya onun
Ortaq sirkatlorinds, yaxud onun vao ya onlarin nozarati
altinda olan vo Kontrakt sahosine aid olan biitiin geoloji,
geofiziki, geokimyovi vo texniki molumatlart v
informasiyant, o climloden quyulara dair har ciir molumati
Podratgiya toqdim edir. Podratgr bu Sazisin icrasi ilo
slagadar bu mslumatlarin vo ya informasiyanin toplanmasi,
gaydaya salinmasi vo Podrat¢iya catdirilmasinda ARDNS-
nin ¢okdiyi faktiki birbasa masraflori 6dayir; ARDNS bu
mosraflora gora Podrat¢iya no menfost gotiirmok, na do
zarora diismok prinsipi osasinda hesab toqdim edir. ©gor
ARDNS-nin toqdim etdiyi hesabdaki hor hansi bandlor
Podratginin  noqteyi-nozarinco  gdstorilon tolobi tomin
etmirso, Podratgr bunu ARDNS-o bildirir, bundan sonra
ARDNS vo Podratgr irali siiriilmiis etirazlart birlikdo
nizama salmaq {giin biitin lazimi todbirlori goriirlor.
ARDNS bu 6hdsliyin yerins yetirilmasi ilo alagodar hor
hans1 molumatin vo ya informasiyanin diizgiinliiyiine vo ya
dolgunluguna heg bir tominat vermir.

(b)

(©)

(d)

(i1) 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 is 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 Podratc taraflarin taminatlari va hiiquqlari

(a)

(b)

Podrate1 toraflorin hor biri bildirir ki, o, 6z tasis sanadlarinin
sortlorino uygun olaraq lazimi qaydada tegkil edilmisdir,
movcudlugu ganunidir vo miivafiq hokumat icazalarinin
almmasi sortilo bu Sazisin miiddealarina miivafiq surotdo
Neft-qaz omoliyyatlarinin aparilmast {igiin Azarbaycan
Respublikasinda vo bagqga yerlordo lazimi filiallar vo ofislor
acmaga vo saxlamaga solahiyyati vardir.

Hor Podratg1 torafs, onun Ortaq sirketlorine, habels
Podrat¢inin  Subpodratcilarina sslahiyyst verilir ki, bu
Sazigin qlivvede oldugu biitiin dovr orzinde Azorbaycan
Respublikasinda  tosorriifat  foaliyyoti vo  Neft-qaz
ompliyyatlar1 aparmaq {iglin vo ya bunlarda istirak etmok
ticlin, o ciimlodon Neft-qaz omoliyyatlari {igiin tolob olunan
hor hansi omlaki satin almagq, icaroyo gotiirmok vo ya oldo
etmok {iglin Azorbaycan Respublikasinda 6z filiallarini,
daimi idarslorini, daimi niimayondsliklorini vo tesarriifat
foaliyyotinin digor formalarini tasis etsinlor, bu sortlo ki,
belo niimayondsliklor vo tosarriifat foaliyyotinin digor
formalar1 Azarbaycan Respublikasinin ganunvericiliyinda
nozards tutulmus rosmiyyatlors vo qaydalara zidd olmasin.

34 Podratci taraflarin iimumi 6hdaliklori

(a)

(b)

3.5 bondinin miiddealarini nozoro almaq sortilo, Podrat¢i
toraflor bu Sazigde miioyyan olunmus sartlors uygun olaraq
Kosfiyyat dovrii vo Olave kesfiyyat dovrii orzinds lazimi
maliyye  vesaitini, habela Kontrakt sahasinda
Karbohidrogen ehtiyatlarinin  giymotlondirilmesi ~ vo
islonmasi ii¢lin maliyys vasaitini tomin edirlor.

Podratg1 Neft-qaz omoliyyatlarint bu Sazisin sortlorine
miivafiq sokilds, lazimi sayla, tohliikasiz vo samarali
surotds vo beynslxalq neft-qaz sonayesinds hamiliqla gabul
edilmis prinsiploro uygun olaraq aparmagi Ohdosino
gotiriir. Texnoloji obyektlor vo avadanliq tgiin layiha

3.3 Warranties and Rights of Contractor Parties

(a)

(b)

Each Contractor Party represents that it is duly organised
and validly existing in accordance with the terms of its
foundation documents and 1is 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.

34 General Obligations of Contractor Parties

(a)

(b)

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

Contractor shall conduct Petroleum Operations in
accordance with the terms of this Agreement in a diligent,
safe and efficient manner and in accordance with generally
accepted principles of the international Petroleum industry.
As regards design standards and specifications for facilities



standartlar1 vo texniki gortlor Layiho standartlarina uygun
olmalidir. Bu Sazisin bu miiddea ilo ziddiyyat togkil edon
hor hansi sortine baxmayaraq, ager hor hansi Podratgi
torafin vo ya onun Osas ana sirkstinin hor hansi foaliyyati,
yaxud foaliyyatsizliyi homin Podratci torafin vo ya onun
Osas ana sirkstinin  totbiq edilon yurisdiksiyanin
ganunlarina asason cozalandirilmasina gatirib ¢ixara bilarsa,
Podrat¢1 toroflordon he¢ biri belo foaliyyoto vo ya
faaliyyatsizliya macbur edils bilmaz.

3.5 ONS-in istirak paymin malivyslosdirilmasina dair xiisusi
miiddoa
(a) Digor Podratgt  toroflor  Qiivvoyominma  tarixindon

(b)

baslayaraq Islonmo programimin tosdiq edilmesi tarixinodok
ONS-in Istirak payina diison Neft-qaz omoliyyatlart
mosroflarinin yiiz (100) faizini, onlarin har birinin Istirak
paymin biitin Istirak paylarimin  comino nisbotinda
maliyyolosdirmayi 6hdalarine gotiriirlor
(“Maliyyslasdirma”). Belo Maliyyalosdirmonin avazi Digar
Podratg1 torofloro 3.5(c) bondindo gostorilon qaydalara
miivafiq olaraq va 3.5(b) bandi ilo nozordo tutulmus
faizlordon bagsqa heg¢ bir digor faizlor totbiq olunmadan
Sazis {izro ONS-in Istirak payma diison Karbohidrogenlorin
bir hissesinin hesabina ddonilacok.

Digor Podratgi toroflorin belo Maliyyolosdirmo ilo alagodar
xarclor ¢gokmis oldugu tarixdon baslayaraq Diger Podratgi
torofloro  Maliyyslosdirmonin ovozinin tam 0donilmasi
tarixino gador Maliyyslosdirmonin 6donilmomis balansina
(“Odanilmomis balans”) har Toqvim riibii LIBOR f{istagal
iki (2) faiz doracosi ilo illik faiz hesablanir. Odonilmomis
balans, Digor Podrat¢1 toroflorin ONS-in Istirak payini
3.5(a) bondino osason maliyyolosdirmok iiclin ayirdigi
biitiin vesaitlarden (onlara bu 3.5(b) bandins uygun surstds
hesablanmis faizlorlo birlikds), 3.5(c) beondine miivafiq
gaydada ONS-in Istirak payima diison \%)
Maliyyolosdirmonin  ovozinin d6donilmasi iiclin  Digor

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

(a)

(b)

The Other Contractor Parties shall have the obligation to
carry, in the proportion that each of their Participating
Interests bears to the total of all 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 (the “Carry”). Such Carry shall
be reimbursed to the Other Contractor Parties by SOA
compensating the Other Contractor Parties from a part of
Petroleum 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 Article 3.5(b).

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 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 Petroleum provided to
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(d)

(e)

Podratg1  torofloro togdim edilon Karbohidrogenlorin
dayarina ekvivalent mobloglori ¢ixmaqla miioyyon edilir.

Sonaye hasilatinin baglanma tarixindon etibaron ONS
Maliyyoloasdirmanin avazini Digar Podratgi taraflars onlarin
hor birinin Istirak paymn biitiin istirak paylarmin comina
olan nisbotds asagidaki qaydada d6dayacok:

(1) ONS-in Istirak payma diison Mosraflorin ovazinin
Odonilmosi {i¢iin Karbohidrogenlorin yiiz (100)
faizi Maliyyslogdirmenin  ovozinin  vo  ona
hesablanmis faizlorin 6denilmasine yonsldilacak;

(i1) 3.5(c)(i) Dbondino osason Maliyyoalosdirmonin
ovazinin vo ona hesablanmis faizlorin 6donilmosi
iclin nozords tutulan Karbohidrogenlorin hacmina
milkiyyot hiiququ Digor Podratgr torofloro
Catdirilma montagasinds kegir. Karbohidrogenlarin
soziigedon hocmlorinin doyeri 13.1 bendinin
miiddoalarina uygun olaraq hesablanir.

Bu Sazisin 3.5(c) beondinin miiddealar1 ilo ziddiyysto
baxmayarag, ONS Odonilmomis balansin  avozini
biitovliklo vo ya qismon 0z payma diison Monfoot
Karbohidrogenlori hesabina vaxtindan avval 6doya bilar.

ONS 6z Istirak payini biitovliiklo vo ya qgismen Uciincii
torafa vo ya Podratgi torafo giizost etdikda, Digar Podratgi
toroflorin bu Sazisin 3.5(a) bondi ilo noazords tutulan
ohdoliklori Istirak paymin giizost edilon hissasing
proporsional olaraq azalir. Istirak paymi1 ONS-den alan torof
Maliyyslosdirmo &hdaliyini onun Istirak paymin biitiin
Digor Podratg1 toroflorin Istirak paylarmin comina olan
nisbotdo gobul edir. ONS vo/vo ya ONS-in hiiquq varisi
giizost tarixino Odonilmomis balansin ovozini (ona
hesablanmus faizlo birlikde) giizost edilmis Istirak payma
proporsional mablogdo Digor Podratgi torofloro 6domoyo
borcludur, vo belo 0O0domo gilizost tarixinde hoyata

(©)

(d)

(e)

the Other Contractor Parties as compensation therefor in the
manner described in Article 3.5(c).

From the Commencement Date of Commercial Production,
the Carry shall be reimbursed by SOA to the Other
Contractor Parties in the proportion that each of their
Participating Interests bears to the total of all of their
Participating Interests as follows:

(1) one hundred (100) percent of the Cost Recovery
Petroleum attributable to SOA’s Participating
Interest shall be used to reimburse the Carry and
accumulated interest thereon;

(i1) the transfer of title to the Other Contractor Parties
of volumes of Petroleum 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 Petroleum
shall be calculated in accordance with the
provisions of Article 13.1.

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 out of its share of
Profit Petroleum.

If SOA assigns all or a part of its Participating Interest to
any Third Party or a Contractor Party, the obligations of the
Other Contractor Parties provided for in Article 3.5(a) of
this Agreement shall be reduced to the extent of the
Participating Interest assigned. 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 total 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
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kegirilmoalidir. Yuxanda gostorilon 6hdoaliyin ONS vo/yaxud
ONS-in hiiquq varisi terofindon gobul edilmasi belos
giizostin macburi gortidir.

Digor Podratc1 toroflordon hor hansi biri 6z Istirak paymni
biitovliiklo vo ya gismon Uciincii torafa, Podratc1 torafo va
ya onun Ortaq sirkatine giizost etdikds, belo Podratei torafin
bu Sazisin 3.5(a) bondi ilo nozordo tutulan 6hdoliklori
Istirak paymin giizost edilon hissasino proporsional olaraq
azalir. Belo Podratgi torafin hiiquqi varisi Maliyyslogdirma
ohdoliyini onun Istirak paymm biitin Digor Podratci
toraflorin Istirak paylarmin comine olan nisbatdo qobul edir.
Yuxanda gostorilon dhdaliyin belo Ugiincii torof, Podratci
torof vo ya Ortaq sirksti torofindon qobul edilmosi belo
giizostin mocburi sortidir.

ONS-in bu Sazis iizra Istirak payinmn artmasi heg bir halda
Digor Podratgr toraflorin 3.5(a) bandine miivafiq olaraq
ONS-in  Istirak  paymm  maliyyalosdirilmosi  {izro
Ohdoliklorinin artmasina sabab ola bilmoz.
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recovered as at the date of assignment, together with
interest accrued thereto 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 total
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.

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).



4.1

4.2

MADDO 4
KOSFiYYAT DOVRU,

OLAVO KOSFIYYAT DOVRU,
ISLONMO VO HASILAT DOVRU

Kasfiyyat dovrii

Kosfiyyat dovriiniin miiddsti bu Sazigin Qilivveyaminms tarixindon
etibaron dord (4) ildir.

Kasfiyvat dovrii arzinda is ohdsliklari

(a) Podrat¢1 Kosfiyyat dovrii orzindo asagida gostorilon islori
hayata kegirir:

(1) Kontrakt sahasinds an azi1 min olli doqquz (1059)
kvadrat kilometr sahoasindo ii¢dlgiilii  seysmik
todqiqat aparir, todqiqatin naticolorini tohlil vo
tofsir edir vo gazma ficilin tohliikesiz vo ekoloji
cohatdon yararli yer segmok maogsadilo Kontrakt
sahasinin mithondis-geoloji todqiqatini aparir;

(i1) 4.2(d) bondinin miiddealarin1 nozore almaq sortilo,
Kontrakt sahasinds iki (2) kesfiyyat quyusu qazir;

(iii) Otraf miihitin miihafizosino dair lazimi todqiqat
aparir;

(iv) Seysmik todqiqat, her kosfiyyat quyusunun
gazilmasi va digar islor basa gatdiqca, 4.2(a) (i)—
(iii) bondlerinds nazords tutulmus islor barasinda
tam informasiya, cari vo yekun hesabatlar1 toqdim
edir.

(b) 4.2(a) (i)—(iii)) bondlorinde gostorilmis islorin novleri,
metodlart vo hocmi, kosfiyyat quyularinin qazilmasi vo
tamamlanmasi prosesinds slixur niimunalarinin gotiiriilmasi

4.1

4.2

11

ARTICLE 4
EXPLORATION PERIOD,

ADDITIONAL EXPLORATION PERIOD, AND
DEVELOPMENT AND PRODUCTION PERIOD

Exploration Period

The Exploration Period shall be four (4) years from the Effective
Date of this Agreement.

Work Obligations During the Exploration Period

(a) During the Exploration Period Contractor shall carry out the
following work:

(1) Shoot, process and interpret a minimum of one
thousand and fifty nine (1,059) square kilometres of
three dimensional seismic in the Contract Area and
carry out an upper section site survey in the
Contract Area to select a safe and environmentally
sound site for drilling;

(i1) Subject to Article 4.2(d), drill in the Contract Area
two (2) exploration wells;

(iii) Conduct the necessary environmental protection
study;

@iv) Provide SOCAR with all information on operations
specified in Articles 4.2(a) (i)—(iii), both routine
and final, after completion of seismic, drilling of
each well and all other work.

(b) Types, methods and scope of work as defined in Articles
4.2(a) (i)—(ii1), methods and list of analyses including core
samplings in the process of drilling and completion of the
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daxil olmagqla, todgigat islorinin metodlar1 vo siyahisi,
homginin gostarilon islor hagqinda Podratcinin ARDNS-o
verdiyi informasiyanin ndvii, hocmi vo miiddatlori
Kosfiyyat islori programinda tasvir edilir.

Kosfiyyat dovrii orzinde Podratgmin  4.2(a) (i)—(iii)
bandlorinds gostorilmis 6hdsliklorinin heg¢ birini vo ya bir
hissosini yerino yetirmomosi Podratginin bu Sazis iizro
6hdoliklorinin Koklii pozuntusu hesab olunur. Bu halda
ARDNS-nin 6z miilahizasine gore bu Sazigs 29.1 bandins
osason xitam vermok hiiququ vardir vo Podratginin
Qlvvoyominms tarixinden baglayaraq Kosfiyyat dovri
arzinds ¢okdiyi biitiin masraflorinin Ovazi ddenilmir. Bu
4.2(c) bondins uygun olaraq bu Saziso ARDNS torafindon
xitam verilmosi bu 4.2(c) bondino asason Koklii pozuntuya
gdra ARDNS-nin Podratgiya qars1 yegano hiiquqi miidafia
vasitosidir. Belo xitam vermo istor ARDNS-nin, istorss do
Podratginin xitam vermodon ovvol meydana ¢ixa bilon
iddialarma heg bir zorar doymadon hoyata kegirilir.

Ogor laydaki tozyiq min (1000) atmosferdon cox olub
karbohidrogenlorin  sinagi ve hasilati  {iglin  yeni
texnologiyalarin  islonib hazirlanmasim1  tolob  edarss,
Kosfiyyat dovrii vo ya miivafiq olaraq Olava kosfiyyat
dovrii Toraflorin razilasdirdigl vo miivafiq texnologiyalarin
islanib hazirlanmasi {i¢iin zaruri olan miiddsts uzadila bilar.

Hor hansi qazma qurgusunun, avadanligin, infrastrukturun
olmamast  vo/yaxud onlarm  olgatmazligi, habelo
infrastruktur  toloblorini  Azerbaycan Respublikasinda
faaliyyat gostaran neft-qaz operatorlariin is programlari ila
slagolondirmak zsrurotinden irali golon heor hansi basqa
soraitin movcudlugu Podratgiya Kosfiyyat dovriinds vo ya
Olavo kosfiyyat dovriindo, yaxud onlarin uzadilmasi
miiddatlorinds goriilocok hor hanst islori modifikasiya
etmoyo vo doyisdirmoys osas vermir; lakin bu sortlo ki,
Kosfiyyat dovrii vo ya miivafiq olarag Olavo kosfiyyat
dovrii qazima qurgusundan istifade etmok imkani ilo
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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.

Contractor’s failure to perform all or a portion of its
obligations as set out in Articles 4.2(a) (i)—(iii) during the
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 Exploration Period shall not be Cost Recoverable.
Termination of this Agreement by SOCAR pursuant to this
Article 4.2(c) shall be SOCAR’s sole remedy against
Contractor for Material Breach under this Article 4.2(c).
Such termination shall be without prejudice to any claims
either SOCAR or Contractor may have which arose prior to
such termination.

In the event that the reservoir pressures are greater than one
thousand (1,000) atmospheres requiring the development of
new technologies for hydrocarbon testing and production,
the Exploration Period or the Additional Exploration
Period, as the case may be, may be extended for a period
agreed by the Parties as necessary to develop appropriate
technologies.

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 Exploration Period
or the Additional Exploration Period or their extensions;
provided, however, that the Exploration Period or the
Additional Exploration Period, as the case may be, may be
extended for a period agreed by the Parties as necessary for
access to a drilling rig.



4.3

(d)

(e)

olagodar olaraq Toraflorin raziliga goldiyi miiddoto uzadila
bilar.

Kosfiyyat dovrii orzindo qazilmali olan birinci kesfiyyat
quyusu karbohidrogenlorin kommersiya hacmlorini askar
etmozso, BP vo ARDNS maslohatlosacok vo BP ikinci
kosfiyyat quyusunu qazmamaq qorarina golo bilor. Belo
halda, yuxaridaki 4.2(a)(ii) bondindo gostorilmis is hocmi
Podrate1 torafindon tam yerina yetirilmis hesab edilir.

4.2(a) (i)—(iii)) bondlorindo  gosterilmis  6hdaliklorin
Kosfiyyat dovrii yaxud onun uzadilmis miiddsti orzinds vo
ya 4.3 bondindo gostorilmis slava islorin Olave kesfiyyat
dovrii yaxud onun uzadilmis miiddoti orzinds yerino
yetirilmomasino yegans sobob Fors-major halinin bas
vermasi ola bilar.

Ilava kasfivyat dovrii

(a)

Ogor Podratc1 4.2(a) (i)—(iii) bondlorinds nozordo tutulmus
vo Kosfiyyat dovriinds yerine yetirilmali olan kosfiyyat
islorini tam vo vaxtinda yerina yetirorss, yaxud BP 4.2(d)
bondine osasen ikinci kosfiyyat quyusunu gazmamaq
gorarmna golorso, Podratgr Kosfiyyat dovriiniin son doxsan
(90) giinli arzinde ARDNS-5 alava kasfiyyat iglori aparmaq
niyyetindo oldugu barads, homin slave kosfiyyat islorinin
novlorinin vo hocminin siyahisint togqdim edorok onlarin
vacibliyini asaslandirmagqla, yazil bildiris vers bilar.

Bu bildirisgde Podratginin Olave kesfiyyat dovrii orzinds
olavo kosfiyyat islori aparmasi iiciin ARDNS-nin yazili
sokilds raziliq vermasi xahis olunur vo ARDNS Podrat¢inin
yazili sorgusunu aldiqdan sonra doxsan (90) giin orzindes
raz1 olub-olmadigini yazili sokildo bildirir vo Kosfiyyat
dovri ARDNS-don bu ciir raziliq alinanadek avtomatik
olarag uzadilir (belo raziliq vermokdon osassiz imtina
edilmomolidir). Podrat¢inin ixtiyar1 var ki, Kosfiyyat dovrii
qurtardiqgdan yaxud ARDNS-nin razilig1 alindiqdan sonra,
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(d)

(e)

In the event that the first exploration well to be drilled
during the Exploration Period does mnot encounter
commercial hydrocarbons, then BP and SOCAR shall
consult, and BP may elect not to drill the second
exploration well. In such event, the scope of work set out in
Article 4.2(a)(ii)) above shall be deemed to have been
completely fulfilled by Contractor.

The sole excuse for the failure to carry out the obligations
set out in Articles 4.2(a) (i)—(iii) during the Exploration
Period or its extensions or additional work as set out in
Article 4.3 during the Additional Exploration Period or its
extensions shall be the occurrence of Force Majeure
circumstances.

Additional Exploration Period

(a)

Subject to complete and timely fulfilment by Contractor of
the exploration work as set out in Articles 4.2(a) (i)—(iii) to
be performed during the Exploration Period, or if BP elects
not to drill the second exploration well as provided in
Article 4.2(d), Contractor may within ninety (90) days
before the end of the Exploration Period notify SOCAR in
writing of its desire to carry out additional exploration work
and provide a list of types and scope of work and
justification of such additional exploration work.

Such notice shall request SOCAR’s written approval to the
performance by Contractor of additional exploration work
during the Additional Exploration Period and SOCAR shall
declare in writing its approval or disapproval (such
approval not to be unreasonably withheld) within ninety
(90) days of receipt of such written request from Contractor
and the Exploration Period shall automatically be extended
until such approval has been given by SOCAR. Contractor
shall have the right to proceed to the Additional Exploration



4.4

bu hadisalordon hansinin daha gec bas vermosindon asili
olaraq, ti¢ (3) illik Olava kasfiyyat dovriine baglasin. Olava
kosfiyyat dovrii orzinde Podratgi on azi iki (2) kesfiyyat
quyusu qazmalidir.

(b) Podrat¢inin Olavs kosfiyyat dovrii arzinds slava kesfiyyat
iglorini (vo ya onlarin bir hissasini) yerino yetirmomosi
Podrat¢inin bu Sazis iizra 6hdsliklorinin Koklii pozuntusu
kimi qgiymstlondirilir. Bu halda ARDNS-nin 6z
miilahizosine goro bu Sazigo xitam vermok hiiququ vardir
va Podratgimin Kasfiyyat dovrii vo Olave kesfiyyat dovrii
arzinds ¢okdiyi biitiin masraflorinin Ovazi ddenilmir. Bu
4.3 bondine uygun olaraq bu Saziso ARDNS torafindon
xitam verilmoasi bu 4.3 bondino osason Koklii pozuntuya
gdro ARDNS-nin Podratgiya qars1 yegano hiiquqi miidafia
vasitosidir. Belo xitam vermo istor ARDNS-nin, istorss do
Podratginin xitam vermodon ovvol meydana ¢ixa bilon
iddialaria heg bir zorar doymadon hoyata kegirilir.

Kosf

Kosfiyyat dovriiniin sonuna gadsr vo ya Podratginin Olaves kesfiyyat
dovriine kegdiyi halda ©lave kosfiyyat dovrii sonuna godor Podratgi
Kasf va onun kommersiya dayari haqqinda ARDNS-2 yazili bildiris
gondorib homin Kosfo dair miivafiq molumatlarin xiilasesini, o
climlodon, lakin bununla mohdudlagsmadan, asagidaki molumatlari
(moéveud oldugu hacmdo) toqdim edir: Kosfin yerlosma plani,
geoloji xaritolor va tofsirlor, seysmik vo diger geofiziki molumatlar,
gazma haqqinda hesabatlar, quyularin karotaj diaqramlari, siixur
niimunolori, litoloji xaritolor va laylarin tasviri, lay simayicisi ilo
laylarin sinaq niimunsleri, tamamlama islori haqqinda hesabatlar,
hasilat sinagina dair moalumatlar, o ciimlodon ¢ixarilmis mayenin
miqdari, tozyiqin artirilmasi vo azaldilmasi iisulu ilo quyularin
tadqiqi, tazyiqin tahlili, neft, gaz vo su niimunalarinin tahlili, habela
beynoalxalq neft-qaz senayesinde hamiligla qobul edilmis tocriibays
uygun olaraq verilon digor molumatlar (“Kosf vo onun kommersiya
dayari haqqinda bildiris”).
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4.4

Period which shall be three (3) years from the end of the
Exploration Period or receipt of SOCAR’s approval
whichever is later. During the Additional Exploration
Period Contractor shall drill at least two (2) exploration
wells.

(b) Contractor’s failure to perform the additional exploration
work (or any portion thereof) to be performed during the
Additional 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, and all costs
incurred by Contractor from the Effective Date during the
Exploration Period and the Additional Exploration Period
shall not be Cost Recoverable. Termination of the
Agreement by SOCAR pursuant to this Article 4.3 shall be
SOCAR’s sole remedy against Contractor for Material
Breach under this Article 4.3. Such termination shall be
without prejudice to any claims either SOCAR or
Contractor may have which arose prior to such termination.

Discovery

Before the end of the Exploration Period or if Contractor enters the
Additional Exploration Period then before the end of the Additional
Exploration Period, Contractor shall notify SOCAR in writing of a
Discovery and its commerciality, summarising relevant information
relating to said Discovery, including but not limited to the
following, to the extent same are available: location plan, geological
maps and interpretations, seismic and other geophysical data,
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 generally
accepted international Petroleum industry practice (“Notice of
Discovery and its Commerciality”).



4.5

4.6

Ogor Podratc1 Kasfiyyat dovriinun sonunadak, va ya Podratgr Olava
kosfiyyat dovriine kegorso onda miivafiq olaraq ©lave kesfiyyat
dovriiniin sonunadak Kosf vo onun kommersiya doyeri haqqinda
bildiris toqdim etmasa, ARDNS bu Sazigo xitam vera bilor yaxud
Kosfiyyat dovriiniin ve ya miivafiq olaraq ©lavs kesfiyyat dovriiniin
Kosf vo onun kommersiya doyari haqqinda bildirisi vermays zaruri
olan miiddoto uzadilmasi haqqinda Podrat¢i ilo razilifa golo bilor.
ARDNS bu Sazigs xitam vermak gorarina galsa, Podrat¢inin xitam
tarixine ¢okdiyi biitiin mosraflorinin Ovazi 6danilmir.

Ogor moveud yatagin/yataqlarin vo/yaxud Kosfin
giymaotlondirilmesi mdvcud yatagin/yataqlarin vo/yaxud Kosfin tobii
sorhadlorinin Kontrakt sahssinin hiidudlarindan kenara ¢ixdigini
gostorirsos, ARDNS homin olave saholori Podratgiya vermok
hiiququna malikdir (lakin borclu deyildir) vo onlar verildiyi halda,
homin slava sahslar bu Sazisgin predmeti olur.

Islonma va hasilat dovrii

Islonmo vo hasilat dévrii Islonmo programmin ARDNS torofindon
tosdiq edildiyi tarixden baslanir vo homin tarixden etibaron otuz
(30) il miiddotindo davam edir. islonmo vo hasilat dovrii Podratginin
xahisi ilo Kontrakt sahasindon Karbohidrogenlorin kommersiya
cohatindon somorsli hasilatinin vo logvetma omoliyyatlarinin baga
catdirilmasi ti¢lin zoruri olan miiddats uzadila bilar. Belo uzadilma
vo onun miiddoti ARDNS torafindon tasdiq edilmalidir.

islonma proqram

(a) Ogor Podratgt ARDNS-o Kasf vo onun kommersiya dayari
haqqinda bildirisi toqdim edirso, Podrat¢i Kosf vo onun
kommersiya doayeri haqqinda bildirigsin toaqdim edildiyi
tarixden alt1 (6) aydan gec olmayaraq ARDNS-nin tasdiqine
homin Kosfin islonmosi iiglin Neft-qaz omoliyyatlari
programini (“Islonmo programi1”) toaqdim edir, bu sortls ki,

15

4.5

4.6

In the event Contractor does not submit a Notice of Discovery and
its Commerciality before the end of the Exploration Period or if
Contractor proceeds to the Additional Exploration Period then
before the end of the Additional Exploration Period, as the case may
be, SOCAR shall have the right to terminate this Agreement or
agree with Contractor to extend the Exploration Period or the
Additional Exploration Period, whichever is appropriate, for the
time required to submit a Notice of Discovery and its
Commerciality. 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.

In the event the appraisal of existing pool/pools and/or a Discovery
indicates that the natural boundary of the existing pool/pools and/or
a Discovery extends to areas outside the Contract 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.

Development and Production Period

The Development and Production Period shall begin from the date
of SOCAR’s approval of the Development Programme and shall
continue for thirty (30) years after such date. The Development and
Production Period may be extended upon Contractor’s request for
the period sufficient to complete commercially reasonable
production of Petroleum in the Contract Area and abandonment
operations. Such extension and its duration shall be subject to
SOCAR’s approval.

Development Programme

(a) 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



(b)

Islonmo programinda Podratgmin  Karbohidrogenlorin
hasilatina baglamaq 6hdsliyi va sortlori nazords tutulsun.
Podratgt ARDNS torafindon Islonmo vo hasilat programinin
yazili tosdiginden sonra qurx sokkiz (48) aydan gec
olmayaraq Karbohidrogenlorin sonaye hasilatina baslamaq
iiciin lazzim olan biitlin moagsedomiivafiq addimlar
atacaqdir. ARDNS-nin Islonmo programini tosdiq etmokdon
asassiz olaraq imtina etmoyo ixtiyar1 yoxdur.

Ogor Podratg Islonmo programini yuxarida 4.6(a) bandindo
gostarilon altt (6) ay orzindo vo ya homin miiddstin hor
hansi uzadilmasi (uzadilmalari) orzinds toqdim etmasa,
ARDNS homin alti (6) aylig miiddet vo ya miivafiq
uzadilma miiddati qurtardigdan sonra otuz (30) giin orzinds
Podratgiya yazili bildiris gondororok bu Sazigo xitam vera
bilor vo Podrat¢inin ¢okdiyi vo xitam tarixino ovazi
O0donilmomis masraflorinin ©vazi 6donilmir.

Tabii qaz Kasf olundugu taqdirds, yuxarida 4.6(a) boandinda
geyd olunan alt1 (6) ayliq miiddot Tobii gqaz ii¢lin satig
bazarlarmin  tapilmast moqsadile  lazzimi  marketing
tadgiqatlarinin  aparilmast ve biitlin maraqli toraflorle
(potensial alicilar, hokumot organlart vo subpodratcilar
daxil olmaqgla, lakin onlarla mohdudlagsmadan) yatagin
islonmasi, Tabii qazin hasilati, naqli va satigi iiglin zoruri
masalalori shate edon saziglorin baglanmasi {i¢iin slave dord
(4) il miiddstino uzadilacaq.

Podratgt ARDNS ilo birlikdo belo Kosfin iglonmasine aid
olan vo Toeroflor {iglin moagbul sayilan saziglori tezliklo
baglamaq vo Ugiincii toroflorlo Podratgt vo ARDNS iigiin
iqtisadi vo kommersiya cohatdon maqbul olan Tabii qazin
uzunmiiddotli ixrac satigina dair miiqavilsleri (“Tabii qazin
alqi-satqis1 miiqavilolori”) vo lazimi naqletmo sazislorini
baglamaq {glin miimkiin olan biitiin aglabatan saylori
gostorir. Podratci Tobii qaz {g¢iin hom Azorbaycan
Respublikasinda, hom do ondan konarda satig bazarlari
axtarir.
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(b)

Programme”), provided that the Development Programme
shall include Contractor’s commitment and terms to start
production of Petroleum. Contractor undertakes to perform
all reasonable steps to start commercial production of
Petroleum no later than forty-eight (48) months from the
date of SOCAR’s written approval of the Development
Programme. SOCAR shall not unreasonably withhold its
approval of the Development Programme.

In the event Contractor does not submit the Development
Programme within the six (6) months period referred to in
Article 4.6(a) above or during any extension(s) of such
period, 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 or the applicable extension(s) of such period, and
any unrecovered costs incurred by Contractor at the date of
such termination shall not be Cost Recoverable.

In the event of a Natural Gas Discovery, the six (6) months
period provided for in Article 4.6(a) above shall be
extended for an additional period of four (4) years required
to conduct any necessary marketing studies to pursue
markets for Natural Gas sales and enter into agreements
with all the concerned parties (including without limitation
potential buyers, authorities and sub-contractors) covering
the elements necessary for the development, production,
transportation and sales of the Natural Gas.

Contractor together with SOCAR shall use full and
reasonable endeavours to rapidly conclude agreements
acceptable to the Parties to develop such Discovery, and
with Third Parties to enter into the necessary transportation
contracts and long term Natural Gas export sale and
purchase agreements that are economically and
commercially acceptable to Contractor and SOCAR
(“Natural Gas Sale and Purchase Agreements”). Contractor
shall pursue markets for Natural Gas both within and
outside the Republic of Azerbaijan.



(©)

Toroflor qobul edirlor ki, marketing todqiqatlar1 vo Tabii
gazin alqi-satqis1 miigavilalori va naqletmo saziglori
barasinds danisiglar ARDNS vo Podratg1 torafindon birlikds
aparilacaq. Belo todqiqatlarin naticolori vo Tobii qaz
Kosfinin kommersiya iglonmasinin razilagdirilmig sortlari
Islonmo  programmin hazirlanmast  zamani  Podratg1
torofindon noazors alinir. Bu 4.6(b) bandinds geyd olunan
tadbirlorin yerins yetirilmosindo gecikmo bag verdiyi halda,
Toraoflor geyd olunan doérd (4) illik miiddatin uzadilmasi
barados raziliga golos bilarlor.

Islonmo programi beynolxalq neft-qaz  sonayesinin
hamiligla gobul edilmis standartlarina uygun surstdo
Kontrakt sahasinde Karbohidrogenlorin somarsli sokilds va
siiratlo islonib ¢ixarilmasina dair uzunmiiddstli plandir vo
asagidakilar1 ohats edir, amma bunlarla mohdudlagmur:

(1) har nov quyularin yerlogmo sobokasing, qazilmasina
vo tamamlanmasina dair tokliflor;

(i1) Karbohidrogenlorin ¢ixartlmasi, saxlanmasi vo
noqgli {iglin lazim olan moadon hasilat vo saxlama
obyektlorine, naqletms vo catdirilma vasitslorine
dair tokliflar;

(iii) 18.1(a) bandine uygun olaraq infrastruktura zsruri
investisiya goyulusuna \%) Azorbaycan
materiallarindan, mohsullarindan ve xidmatlarindon
istifadoya dair tokliflor;

(iv)  mivafiq investisiyalarin vo mosroflorin  smeta
doyoeri ilo yanasi, ayri-ayr1 quyular iizro alinmis
prognozlar asasinda biitiin Kontrakt sahasindo hor
kollektor iizro lay mayelorinin hasilat hocmlorinin
prognozu;

v) otraf miihito vo insanlarin sohhotino tosirin,
oamoaliyyatlarin tohliikssizliyinin qiymatlandirilmasi,
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(©)

The Parties acknowledge that marketing studies as well as
negotiations for Natural Gas Sale and Purchase Agreements
and transportation contracts shall be conducted jointly by
SOCAR and Contractor. The results of such studies and
agreed terms of commercial development of the Natural
Gas Discovery shall be considered by Contractor in
preparation of the Development Programme. In the event of
delay in completion of the actions referred to in this Article
4.6(b), the Parties may agree to extend the said period of
four (4) years.

The Development Programme shall be a long range plan for
the efficient and prompt development and production of
Petroleum from the Contract Area in accordance with
generally accepted international Petroleum industry
standards and shall include but not be limited to the
following:

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

(i1) proposals relating to the production and storage
installations, and transportation and delivery
facilities required for the production, storage and
transportation of Petroleum; 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 for the
entire Contract Area 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



(d)

(e)

otraf miihitin ¢irklonmosinin vo ekoloji gozalarin
garsisinin  alinmasima, eloco do belo gozalarin
naticalorinin aradan qaldirilmasma dair tadbirler
plani; vo

(vi) Islonmo  programmin hor morholosini  basa
catdirmaq {igin lazzim olan  middatlorin
miloyyonlosdirilmosi.

Islonmo programini aldigdan sonra otuz (30) giin
miiddotindo ARDNS Podratgidan Islonmo programinin
giymatlondirilmasi liglin ARDNS-a haqigaten lazim ola
bilon vo Podrat¢inin asanliqla slde etmosi miimkiin olan
slave informasiya tolab eds bilar.

Ogor ARDNS Islonmo programini aldigdan sonra doxsan
(90) giin orzindo homin proqramda har hansi doayisikliklor
edilmasi iiclin Podratgiya yazili surotdo miiraciot etmirso,
Islonmo programi1 ARDNS tarafindon tosdiq olunmus hesab
edilir.

(1) ARDNS  Islonme programinda hor  hansi
doyisikliklor edilmesi iiclin miiraciot etdikds,
Toraflor toklif olunan dayisikliklor barode ARDNS-
nin yazil bildirisini Podrat¢inin aldig1 tarixdon on
bes (15) giin middstinde goriisiir vo homin
miiracioti miizakira edirlor. Razilasdirilmig biitiin
doyisikliklor Islonmo proqramma daxil edilir vo
belo doyisilmis Islonmo programi  ARDNS
torafindon tosdiq olunmus sayilir.

(i1) Toroflor ARDNS  torofindon  toklif  edilon
doyisikliklara dair  miivafiq miizakirsnin
baslanmasindan sonra altmig (60) giin arzinds vo ya
Toroflorin qarsihiqlt yazili raziligr ilo miioyyan
edilmis olavo miiddet orzinde raziliga golo
bilmirlorso, Podratgr novbati qirx (40) giin orzindo
ARDNS-nin Islonmo programmi tosdiq etmokdon
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(d)

(©)

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.

(1) In the event that SOCAR requests any changes to
the Development Programme then the Parties shall
meet within fifteen (15) days of receipt by
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.
(i1) 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,
Contractor may within a further forty (40) days
commence arbitration under the Arbitration
Procedure on the question as to whether or not



imtinasinin  osassiz  olub-olmamasint miioyyon
etmok mogsadilo Arbitraj qaydasina uygun suratds
arbitraj aragdirmasina baslaya bilor.

Ogor arbitrlor ARDNS-nin Islonmo proqramini
tosdiq etmokdon imtinasinin asassiz oldugu barada
gorar qgobul edorlorso, Podratgmin  Islonmo
programint  ARDNS torofindon tosdiq olunmus
hesab edorok homin proqrama uygun surstds
omoliyyatlara baslamaga ixtiyar1 vardir. Ogor
Podrate1 arbitraj qorar1 verildikdon sonra bir (1) il
orzinds miivafiq Illik is programma vo Biidcoyo
uygun olaraq omoliyyatlara baglamirsa, ARDNS
yuxarida gostorilon bir (1) illik miiddst basa
catdigdan sonra altmig (60) giin orzindo Podratgiya
yazili bildiris génderarak Sazise xitam vera bilar vo
Podrat¢inin ¢okdiyi ve hor hanst 6denilmemis
mosraflarinin ©vazi ddenilmir.

Ogor arbitrlor Podratgmin toqdim etdiyi Islonmo
programinin tasdigindon ARDNS-nin imtinasinin
asasli oldugu barado qorar qobul edarlorsa, onda
Podrat¢inin ixtiyar1 var ki, ya yazili sokilds (i)
Islonmo programi ilo bagli ARDNS-nin tolob etdiyi
doyisikliklari gobul etsin vo bels dayisilmis islonmo
programma miivafiq olarag, homin Islonma
programint  ARDNS torofindon tosdiq olunmusg
hesab edorok omoliyyatlara baslasin, bu sortle ki,
belo dayisilmis Islonmo programindan Podratcinin
toqdim etdiyi Islonmo programinda olan forqli
elementlorlo bagli Podratgi torafindon ¢okilon
xorclorin  ovozinin  Odonilmasi  ARDNS-nin
tosdiginden asili olacaq, ya da (ii) arbitrlorin gorar
cixarildigi tarixdon altmis (60) giin orzindo Sazisin
qlivvesing xitam versin, lakin bu halda Podratginin
¢okdiyi vo hor hansi 6donilmomis masraflorin
Ovazi 6donilmir.

19

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 Program and
Budget SOCAR shall have the right to terminate
this Agreement by giving Contractor notice in
writing within sixty (60) days after expiry of the
said period of one (1) year and any unrecovered
costs incurred by Contractor shall not be Cost
Recoverable.

If the arbitrators’ decision is that SOCAR
reasonably withheld approval of the Development
Programme submitted by Contractor, the
Contractor shall have the right in writing either (i)
to accept the changes to the 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 recovery
of costs incurred by Contractor before the date of
the arbitrators’ decision with respect to elements of
Contractor’s Development Programme differing
from such amended Development Programme shall
depend on SOCAR’s approval, or (ii) to terminate
this Agreement 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.



4.7

() Podratc1 Neft-qaz omoliyyatlarm Illik is programlarmin vo
Biidcalorin icrasi yolu ilo hayata kegirir, vo onlarin tesdiqi
Islonmo programina miivafiq hissodo doyisiklik edilmosi
hesab edilir.

(2) Podratci istenilon vaxt, o ciimlodon slave Kosflor olduqda
vo Podrat¢1 belo Kosflorin islonmasino dair qorar gobul
etdikda, Islonma programinin doyisdirilmoesine dair Rohbor
komitoya tokliflor vera bilar, bu sartls ki, belo gorar Islonma
vo hasilat dovriinlin uzadilmasina osas olmamalidir (belo
uzatmanin ARDNS terafindan tosdiq edilmasi hallari istisna
olmagqla). Homin tokliflor beynoslxalq neft-qaz sonayesinin
standartlarina  uygun  olaraq  Kontrakt  sahasinda
Karbohidrogenlorin somoroli vo optimal surotdo islonib
cixarilmasi prinsiplerine uygun gslmsli vo Rohbar komite
torofindon tosdiq olunmalidir; bu tosdiqden osassiz olaraq
imtina edils bilmaz.

4.6(a) vo 15.2 bondlorinin miiddoalart nozoros alinmagqla, ogor
ARDNS-nin Islonmo programini tesdiq etdiyi tarixdon sonra qirx
sokkiz (48) ay orzindos Podratgr homin proqrama uygun olaraq
Kosfdon iroli golon isloro baslamamisdirsa vo ogor digor
razilagmalar yoxdursa, ARDNS-nin ixtiyar1 var ki, yazili bildirig
vermokla bu Sazisin qlivvesine xitam versin vo hamin bildirigin
verildiyi tarixadok Podratginin belo Kosfo ¢okdiyi vo hor hansi
O0danilmamis masraflarinin Ovazi édonilmir.
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4.7

i) Implementation of Petroleum Operations by Contractor
shall be through Annual Work Programmes and Budgets,
the approval of which shall be deemed to amend the
Development Programme to the extent necessary.

(2) Contractor may at any time submit to the Steering
Committee proposals to revise the Development
Programme, including in the event of further Discoveries
and Contractor’s decision to develop such Discoveries,
provided that such decision shall not constitute a basis to
extend the 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 Petroleum from the
Contract Area in accordance with international Petroleum
industry standards and shall be subject to the approval of
the Steering Committee, such approval not to be
unreasonably withheld.

Subject to Articles 4.6(a) and 15.2, if within forty eight (48) months
of the date of approval by SOCAR of the Development Programme
the Discovery development pursuant to the Development
Programme has not been commenced by Contractor, then unless
otherwise agreed, SOCAR shall be entitled by giving written notice
to terminate this Agreement and any unrecovered costs incurred by
Contractor to the date of such notice with respect to the Discovery
shall not be Cost Recoverable.



5.1

5.2

MADDO 5

LAYIHONIi iDARO EDON ROHBOR KOMITO
VO ILLIK IS PROQRAMLARI

Lavihoni idara edon Rahbar komita

Islonmo vo hasilat dévriiniin baslandig1 tarixden on ¢oxu otuz (30)
giin miiddotindo ARDNS va Podrat¢1 Rohbor komits yaradirlar.

Rohbor komitenin funksiyalar1 asagidakilardan ibarstdir, lakin
bunlarla mahdudlasmur:
(a) Neft-qaz amsliyyatlarina nozarat;

(b) Podrat¢inin Illik is programlarina vo Biidcolorine baxilmast,
onlarin dayisdirilmasi va tasdiqi;

(©) Miihasibat ugotunun aparilmasi gaydasina uygun olaraq
moasraflorin va xarclarin u¢otuna nozarat;

(d) zoruri olduqda, Rohbor komitonin yardim¢i komitalorinin
toskili vo onlarin igina nazarat;

(e) kadrlarin peso hazirligi proqramlarina baxilmasi, onlarin
doayisdirilmasi va tesdiqi;

® 14.2(g) bandino uygun olaraq Lagvetms islori planina vo
lagvetma islori doyarina baxilmasi va bunlarin tasdiqi.

Rahbar komitanin is qavdasi

Rohbar komitonin isi vo iclaslar1 asagida gosterilon gaydalarla
aparilir:
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5.1

5.2

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 Development and Production Period,
establish the Steering Committee.

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

(a) overseeing Petroleum Operations;

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

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

® reviewing and approving of the abandonment plan and cost

of abandonment operations pursuant to Article 14.2(g).

Steering Committee Procedure

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



(a)

(b)

Rohbor komito ARDNS-nin vo Podratginin borabor sayda
niimayandoalorindon  ibarotdir. Baglangic morhslasindo
Rohbor  komitonin  torkibine ARDNS-nin  iki (2)
nliimayondasi vo Podratginin iki (2) niimayendssi toyin
edilir (har Podratgi toraf bir (1) niimayonds taqdim edir).
Eyni soxs hom ARDNS-nin, hom do ONS-in niimayandasi
ola bilmoz. Istonilon vaxt Podratg1 toraflorin say1 artdiqda
vo ya azaldigda ARDNS-nin vo Podratginin Rohbor
komitaya toyin edilon niimayandslarinin say1 soraitden asili
olaraq artirilib vo ya azaldilib Podratci teroflorin say1 ilo
barabarlasdirilir, bu sortlo ki, ARDNS-nin va Podrat¢inin
toyin etdiklori niimayondslorin say1 he¢ vaxt iki (2)
nofordon az olmasin. ARDNS-nin vo Podrat¢inin ixtiyari
var ki, 6z nlimayandolarine avazgi tayin etsinlor; avozgilor
toyin edilmis niimayondolorin yerino iclaslarda istirak
etmok hiiququna malikdirlor vo Rohbar komitonin hamin
iclaslarinda tam solahiyyatli niimayondslor sayilirlar.
ARDNS vo Podratgr 6z niimayondslorinin vo onlarin
ovazgilorinin adlarini Islonma vo hasilat dévrii baslandiqdan
sonra iyirmi (20) giin orzinds bir-birins bildirirlor. ARDNS
vo Podratg1 gdstarilon niimayandolori vo onlarin avazgilorini
digor torafa miivafiq suratds yazili bildiris verdikden sonra
doyisdirs bilarlor.

Rohbar komitonin tosdiqine ¢ixarilmis hor hansi masals
iizro istor ARDNS-nin, istorso do Podratginin bir (1) sosi
vardir. Bu mogsadlo hom ARDNS, hom do Podrat¢i bir-
birine yazili bildiris gondorib onlarim adindan sas vermays
solahiyyat verilmis niimayondonin (istasslor, hom do onun
avazgisinin) adimi gostarirlor. Toyin edilmis bu soxslor
ARDNS-nin vo ya Podrat¢inin miivafiq yazili bildirisine
osason vaxtasirt dayisdirilo bilor. Yalniz toyin edilmis
solahiyyotli niimayondslorin (yaxud onlar olmadigda
avazgilarinin) saslori ARDNS-nin va ya Podrat¢inin rasmi
sosi kimi hesaba almir, hor hanst basqa niimayands
torofindon verilmis vo ya verildiyi giiman edilon heg¢ bir
basqa sas hesaba alinmur.
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(a)

(b)

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

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



(©

(d)

(e)

S

(g

(h)

Rohbor komitonin sadrini ARDNS 6ziiniin Rohbar komitoyo
toyin etdiyi niimayondolor sirasindan toyin edir; sadr
Roahbar komitonin iclaslarini aparir.

Rohbar komitonin katibini Podrat¢1  Ozilinlin Rohbar
komitays toyin etdiyi nlimayendslor sirasindan toyin edir;
katibin funksiyasina asagidakilar daxildir:

(1) hor iclasdan avval ARDNS ilo Podratgi arasinda
razilagdirilan giindaliyi tortib etmok; vo

(i1) hor iclasdan sonra ARDNS-nin va Podratginin

Rohbor komitonin iclaslarinda sos vermoyo
solahiyyat  verilmis  niimayondolori  arasinda
razilagdirilan iclas protokolunu tortib etmok va
yaymag.

Rohbor komitenin qorarlar1 yalmiz o vaxt qobul edilmis
sayilir ki, hom ARDNS, hom do Podratg¢1 onlarin lehino sos
versin.

ARDNS-nin vo Podratginin 6z maslohatgilorini  vo
ekspertlorini Rohbor komitonin iclaslarina gondormok
hiiququ vardir. iclaslarda istirak edon moaslohotcilor vo
ekspertlor {i¢iin ¢okilon xorclor Rohbar komitenin raziliq
verdiyi hallar istisna olmaqla, Ovozi 6donilon mosroflora
aid edilmir.

Hom ARDNS-nin, ham do Podrat¢inin niimayandslorinin
az1 dordds ii¢ (3/4) hissesi, o climlodean ARDNS-nin vo
Podratginin  miivafiq olaraq sosverms ii¢lin toyin va
solahiyyat verdiklori iki (2) soxs (vo ya onlarin avozgilori)
istirak etdikdo Rohbor komitonin iclasi yetorsayli hesab
edilir.

Rohbor komito Toqvim ilindos iki (2) dofodon az olmayaraq
toplanir. Basqa razilasma olmadiqda iclaslar Bakida
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(©)

(d)

(e)

S

(g

(h)

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:

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

(i1) the production and circulation of minutes following
each meeting, which minutes shall be agreed
between the representatives of SOCAR and
Contractor who are the representatives authorised
to cast the votes in the Steering Committee.

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,
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



kegirilir. Hom ARDNS-nin, hom do Podratginin raziligi
oldugda Rohbor komitonin  qorarlart  fiziki  iclas
kegirilmadan gabul edils bilar, bu sortls ki, telekonfrans va
ya videokonfrans gedisindo 5.2(g) bondinin miiddealarina
osason miioyyanlosdirilmis zoruri yetorsaya riayat edilsin;
iclas moktublar vo ya fakslar miibadilesi yolu ilo
kecirildikds ise homin maktublarin vo ya fakslarin surotlori
biitiin Toroflore géndorilmalidir. Sonra gorarlar dorhal yazili
sokilds geyds alinir vo ARDNS-nin va Podratginin miivafiq
olaraq ARDNS va Podrat¢1 adindan sos vermayas salahiyyat
verilmis niimayondolori torafindon tosdiq edilir. Iclasm
Taraflorin fiziki istiraki ila vo ya telekonfrans, moktublarin,
fakslarin  miibadilesi vasitesilo vo ya digor qaydada
kecirilmosindon asili olmayaraq, hor bir Terofin qorarin
gobul edilmosi prosesindo istirakini tomin etmok {igiin
Toraflorin hamisina har bir iclas barads bildiris, fovgolads
hadisslor istisna olmaqla, on bes (15) giin qabaqcadan
verilmalidir.

(1) ARDNS vo Podrat¢1 on bes (15) giin avvaldon bir-birina
yazili bildiris gondormoklo Rohbor komitonin olave
iclaslarimi ¢agirmaq hiiququna malikdirlor.

53 0llik is programlari vo Biidcalor
(a) Rohbar komitanin tagkil edildiyi tarixden an ¢oxu otuz (30)

giin keconadak vo bundan sonra har ndvbati Toqvim ilinin
baslanmasina on az1 ii¢ (3) ay qalmus, Islonmo vo hasilat
dovrii  orzinde Podratgt homin Toqvim ili  {igiin
planlagdirdig: Neft-qaz omoliyyatlarii nozords tutan Illik is
programi vo ona miivafiq Biidco hazirlayir vo Rohbar
komitonin tosdiqine verir, yaxud hazirlanib tesdige
verilmosini tomin edir. Illik is programi vo Biidco toqdim
edildikdon sonra otuz (30) giin orzinde bu sonadlors,
homg¢inin onlarla baglh toklif olunan doyisiklikloro baxmagq,
habels illik is programinin vo Biidconin son variantini
tosdiq etmok mogsadilo Rohbar komitonin iclasi ¢agirilir.
ARDNS vo Podratg1 raziliga golmislor ki, isin gedigindo vo
ya miloyyon hallarla slagodar olaraq alinan har hansi
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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

(a)

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 Development and Production Period, Contractor shall
prepare and submit, or cause to be prepared and submitted,
to the Steering Committee for approval an Annual Work
Programme together with the related Budget in respect of
the Petroleum Operations Contractor proposes to be carried
out in such Calendar Year. The Steering Committee shall
meet within thirty (30) days of receipt of the Annual Work
Programme and Budget to consider same and any revisions
thereto and to approve the Annual Work Programme and
the Budget in its final form. It is agreed by SOCAR and
Contractor that knowledge acquired as the work proceeds or



(b)

informasiya Illik is programinda vo Biidcoda diizolis etmok
{iciin osas ola bilar; belaliklo, Podrater illik is programinda
va Biidcads diizalis edilmasini Rohbar komitoys istonilon
vaxt toklif edo bilor. Bu 5.3 bandinds va 5.4 bondindo
nozards tutulmus miiddealar istisna olmaqla, Podrat¢inin
miivafiq illik is programindan vo Biidcodon xeyli doracoda
konara ¢ixan heor hansi omoliyyatlar1 Rohbar komitonin
raziligim almadan hoyata kegirmoya ixtiyar1 yoxdur. Illik is
programinin yerina yetirilmosi ii¢iin zoruri hallarda
Podrat¢inin miivafiq Teqvim ili orzinds xarclari artirmasina
icazo verilir, bu sortlo ki, xorclorin imumi moblogini on
(10) faizdon ¢ox artirmaq barasinde Rohbar komitonin
gerarinin oldugu hallar istisna edilmaklo, timumi mablog
gebul edilmis biidconin on (10) faizindon ¢ox olmasin. Bu
clir xorclorin zoruriliyi osaslandirilib siibuta yetirilorso, belo
gorar gabul edilmasindon imtina oluna bilmaz. Bu Sazisin
galan miiddsalarina uygun olaraq Podrate Illik is programi
tosdiq edildikdon sonra Neft-qaz omoliyyatlarint bu
proqrama miivafiq suratds aparir.

Rohbar komitanin togkil edildiyi tarixden sonra altmig (60)
giin arzindo Rohbor komito birinci Illik is programini vo
Biidconi, hor novbati Illik is programlarinin vo Biidcalorin
aid oldugu Toqvim ilinin birinci giliniinadok homin
programlart vo biidcalori tesdiq etmoyibsos, Podrat¢inin
ixtiyar1 var (lakin borclu deyildir) ki, Illik is programi va
Biidco Rohbar komito torafindon tosdiq edilonodok vo ya
[llik is programi vo Biidco ilo bagl hor hansi miibahiso,
Arbitraj qaydasinin miiddealarinda nazards tutuldugu kimi,
arbitraj yolu ilo hall edilonadaok &ziiniin toklif etdiyi Illik is
programina va Biidcoys tam vo ya gismon amal etmoakls
Neft-qaz omoliyyatlar aparsin.

Rohbor komits illik is programini vo Biidconi razilasdiran
kimi vo ya arbitraj qorar1 elan olunan kimi Podrat¢i gobul
edilmis razilagmaya vo ya qorara uygun olaraq cari
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(b)

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 ten (10) percent of the
Budget unless such expenditures exceeding ten (10) percent
are approved by the Steering Committee, which approval
shall not be withheld where the expenditures have been
demonstrated to be reasonable and necessary. In accordance
with the other provisions of this Agreement, after approval
of an Annual Work 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
carry out Petroleum Operations in accordance with some or
all of its proposed Annual Work Programme and Budget
until such time as the Annual Work Programme and Budget
is agreed by the Steering Committee or any dispute relating
to the Annual Work Programme and Budget has been
resolved by reference to arbitration in accordance with the
Arbitration Procedure.

As soon as agreement on an Annual Work Programme and
Budget is reached by the Steering Committee or the
decision of the arbitrators is rendered, Contractor shall



5.4

vo/yaxud névboti 1llik is proqramini vo miivafiq Biidconi
(soraita gora) toshih edir, bu sortlo ki, Podrat¢1 gordiyii
iglori logv etmoys moacbur olmasin, baglanmis iglori zoruri
hesab etdiyi hocmdo axira catdira bilsin, toklif edilon illik is
program1 va Biidco iizro Neft-qaz omoliyyatlar1 apararkon
Podrat¢inin ¢okdiyi biitiin mosraflor Neft-qaz amaliyyatlar
mosraflori  sayilsin vo bu Sazisdo noezords tutulmus
miiddoalara miivafiq surotdo Ovozi Odonilon mosroflor
hesab edilsin. Yuxarida deyilonlora baxmayaraq, Illik is
proqraminin vo Biidconin hor hansi1 hissasinin yerine
yetirilmosi gedisindo Podrat¢inin  ¢okdiyi vo Rohbor
komitonin bu Illik is programma vo Biidcoys baxilan
iclasinin protokolunda gostorilmis, lakin Rohbar komite
torofindon tesdiq edilmemis vo sonra arbitraj gorart ilo
ARDNS-nin  nofino  verilmis mosroflor Podratgiya
Mosroflorin -~ ovozinin  0donilmasi  mexanizmi  iizra
kompensasiya edilo bilmoz; biitiin diger hallarda iso
Podrat¢1 asagidaki maddolor iizro 6z mosroflorinin avozinin
6donilmasi hilququna malikdir:

(1) Podratginin davam edon Ohdsliklori, o ciimlodon
arbitraj baxigi baslananadok baglanmis miigavilalor
lizro;

(i1) Podratginin  kollektoru, avadanligi vo modon
obyektlarini qorumagq {igiin zoruri saydigi iglar iizrs;

(iii) Podrat¢inin ~ otraf  miihitin, saglamlhigin = vo
tohliikasizliyin miihafizesini tomin etmok {igiin
zoruri saydigi islor iizra.

Qaza tadbirlari

Bu Sazisin har hansi miiddsasia zidd olsa belo Podrat¢t badbaxt
hadisa bas verdikds vo ya digar qoza vaziyyati yarandiqda (vo ya
goza vaziyyeti gozlenildikds) insanlarin hayatinin, saglamliginin,
otraf miihitin vo omlakin miihafizasi {i¢lin zoruriliyi osaslandirilmig
biitiin tadbirlori goriir. Bela tadbirlarin goriilmasina gakilon xarclor
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5.4

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

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

(i1) work Contractor considers necessary for the
protection of the reservoir and equipment and
facilities; and

(i)  work Contractor considers necessary for the

protection of the environment, health and safety.

Emergency Measures

Notwithstanding any provision of this Agreement to the contrary, in
the case of an accident or other emergency (or anticipated
emergency), Contractor shall take all measures reasonably
considered necessary by Contractor for the protection of life, health,
the environment and property. The costs of taking such measures



sanksiya verilmis olavo xorclor kimi avtomatik surotdo homin dovr
ticlin qlivvads olan Biidcays daxil edilir; bu ciir badbaxt hadisanin,
goza vaziyyatinin (vo ya gozlonilon goza vaziyyatinin) Podrat¢inin
Qorazli xatas1 naticasinde amolo goldiyi hallar istisna olmagqla, bu
xarclor Neft-qaz omoliyyatlar1 mosraflori kimi qiymotlondirilir vo
ovazi bu Saziss asason 6donilmalidir.
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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.



6.1

MADDO 6

OMOLIYYAT SIiRKOTI, iSCi HEYDTI VO PESO TOLIMIi

ombolivyat sirkati

BP vo ya BP-nin Ortaq sirkoti Kosfiyyat dovriindo vo Olavo
kosfiyyat dovriindo vo Islonmo vo hasilat dévrii baslanana godor
Omoliyyat sirksti qisminds foaliyyat gdstorir vo Qilivvaysminma
tarixindon sonra bu Sazisin miiddealarina uygun olaraq
omoliyyatlara baglamaga hazir olacaqdir.

Islonma programu tosdiq edildikdon sonra BP vo ONS (va ya onlarmn
istonilon Ortaq sirkotlori) onlara borabor paylarda moxsus olacaq
geyri-kommersiya birgs ©Omoliyyat sirkati yaradirlar.

Omoliyyat sirkotinin Podrat¢1 toraflordon ezam olunan, Azorbaycan
votandaglarindan vo xarici amokdaglardan ibarat olan, Omaliyyat
sirkatinin rohberliyi altinda vahid struktur kimi ¢alisan is¢i heyati
olacaqdir.

Omoliyyat sirkati Azorbaycan Respublikasindan kenarda tasis edils
vo ya yaradila bilar, lakin Azarbaycan Respublikasinda is aparmaq
iiclin Azarbaycan ganunvericiliyine uygun olaraq qeydo alinmalidir.

Podratgi ARDNS-nin gabaqcadan verdiyi razilignt ilo vo
Qiivvoyominmo tarixindon dorhal sonra Podratgr toroflorin
baglayacagi birga amoliyyat sazisindo (“Birge amoliyyat sazisi”)
nozordo tutulan qaydada vo hallarda, Islonmo vo hasilat dovrii
baslayanadok yazili sokilde diger ©Omoliyyat sirksti toyin etmoklo
Omoliyyat sirkatini vaxtasir1 doyisdirmok, Islonmo vo hasilat dévrii
basladiqdan sonra iso birge ©Omaliyyat sirkstini yazili sokilde bagqa
Omoliyyat sirkati tayin etmokls doyisdirmak hiiququna malikdir, bu
sortlo ki, ovoz edon ©Omoliyyat sirkoti Podratg1 toroflordon birinin
Ortaq sirketi olsun. Hor hansi belo avazetmo iiglin ¢okilon
masraflorin ovazi Odenilmir. Podratgr toraflor ovvalki Omoliyyat
sirkotinin vozifolorinin lazimi gaydada vo miitosokkil suroatdo yeni
Omoliyyat girkating verilmasini tomin edirlar.
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6.1

ARTICLE 6

OPERATING COMPANY, PERSONNEL AND TRAINING

Operating Company

BP or an Affiliate of BP shall act as the Operating Company during
the Exploration Period and the Additional Exploration Period and
before the commencement of the Development and Production
Period and shall be ready to commence operations in accordance
with the terms of this Agreement after the Effective Date.

Upon approval of the Development Programme, 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 before the commencement of the Development and
Production Period to substitute the Operating Company by
appointing in writing another Operating Company and after the
commencement of the Development and Production Period to
substitute 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



6.2

6.3

6.4

Imboliyyat sirkatinin masulivyat dairasi

Omoliyyat sirkoti Podratcinin adindan Neft-qaz omsliyyatlarinin
giindolik  idaro  olunmasina,  slagslondirilmesine,  hayata
kecirilmasino vo aparilmasina cavabdehdir, habelo Podratginin
tapsirdig ilo vaxtasir: bagqa funksiyalar yerina yetirir.

Omoliyyat sirkoti Podratginin verdiyi soalahiyyatlor g¢argivasinda
[llik is programlarmi hayata kegirmok {iiin zoruri olan hor hansi
giindolik islors dair subpodrat miiqavilesi baglamaga haqlidir.

Taskilati struktur

Omoliyyat sirkotinin is¢i heyotinin iimumi say1r miimkiin qodor
minimum saviyyads saxlanilir vo Podratg1 adindan giindslik Neft-
qaz amoliyyatlarinin aparilmasi {igiin zoruri olan idarsetma, texniki,
amoliyyat, istismar vo inzibati heyotdon ibarotdir.

Qorarlar

Neft-qaz omoliyyatlarinin aparilmasima aid gorarlari Podrat¢inin
idaraetmo komitasinda kegirilon sosvermado istirak edon Podratgi
toroflor, Ozlorinin Birgo omoliyyat sazisindo razilagdirdiglar
sosvermo mexanizmina miivafiq suratds gobul edirlor, vo Toraflor
razilasir ki, Islonmo vo hasilat ddvrii miiddotindo Podratginin
idaroetmo komitosinin qorarlar1 Saziso osason Istirak paylarinmn va
Birgo omoliyyat sazisina asason igtirak paylarimin birlikds on az1 alli
bes (55) faizino malik olan Podrat¢i toraflorin miisbat sosini tolob
edir, bu sortlo ki, Podrat¢i toraflor bu Sazisin 3.5 bondino osason
yalniz Digor Podratg1 toroflorin  maliyyslosdirdiyi islorinin
goriilmasine aid masalolora dair qorarlarin gabul edilmasi {igiin
xiisusi qaydalar isloyib hazirlamalidirlar. ONS bir Podratci toraf
kimi, Digor Podrat¢i toroflorlo yanasi biitiin soviyyalordo qorar
gobul olunmasinda, o ciimladon, lakin bununla mehdudlasmadan,

29

6.2

6.3

6.4

handover of responsibilities from an outgoing Operating Company
to an incoming Operating Company.

Responsibilities of Operating Company

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

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

Organisation

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

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,
and the Parties agree that during the Development and Production
Period the decisions of the Contractor’s management committee
shall require the affirmative vote of the Contractor Parties owning
collectively at least fifty five (55) percent of the Participating
Interest under the Agreement and participating interest under the
Joint Operating Agreement, provided that the Contractor Parties
shall develop special provisions for decisions to be taken on the
matters regarding the implementation of the work to be financed by
the Other Contractor Parties only under Article 3.5 of this
Agreement. SOA as a Contractor Party shall participate at all



6.5

6.6

6.7

Birgo omoliyyat sazisindo, komitolordo vo/vo ya alt komitolords,
habels Podrat¢inin idaraetma komitasinds istirak edir.

Is gaydasi
Omoliyyat sirkotinin  bu Saziso uygun olaraq Neft-qaz
omoliyyatlarmin aparilmasi ligiin zaruri saydigi siyasot, qayda vo

metodlardan istifade etmayas ixtiyar1 vardir.

Imolivvat sirkatinin statusu

Omoliyyat sirketi bu Sazisdo Podratci toroflor iiclin nozorde
tutulmus biitiin imtiyazlardan, gilizostlordon, azad olmalardan
istifado etmok, kompensasiyalar almaq hiiququna malikdir.
Omoliyyat sirkotinin omlaki vo ya avadanlhigi yoxdur (hoargond
Podrat¢1 toroflor adindan Neft-qaz omoliyyatlar1 apararkon Podratgi
torafloro moxsus vo ya onlarin istifadasindo olan amlakdan vo ya
avadanliqdan sorbost istifade etmok hiiququ vardir); ©Omsoliyyat
sirkoti bu Saziso osason yalniz operator kimi foaliyyot gdstorir vo
Podratc1 toraflorin tolimatlarini vo gostariglorini yerina yetirir; o,
hasil edilon Karbohidrogenlordo hor hansi paya sahib olmaq
hiiququna malik deyildir, monfootsiz vo zorarsiz isloyir. Podratei
toroflorin biitiin maliyyo axinlar1 vo bu Saziso uygun olaraq digor
omoliyyatlart ©Omoliyyat sirkoti bir kommersiya toskilati olaraq
movcud deyilmis kimi, miihasibat ucotu kitablarinda wva
hesablarinda miivafiq Podratg¢i toroflorin adina yazilir vo ©Omoliyyat
sirkatinin biitiin magsadlar liglin Vergi tutulan monfasti sifira (0)
barabardir.

Isci heyati

(a) Podrat¢1 vo onun Subpodratgilari, habelo ©maliyyat sirkati
vo onun Subpodratgilart  Neft-qaz  omoliyyatlarinin
apartlmasi li¢lin 6zlorinin miilahizslorine gora zoruri isgi
heyatini iso gotiirmak ixtiyarindadirlar.
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6.5

6.6

6.7

decision levels in the same way as the Other Contractor Parties,
including but not limited to the 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.

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

(a) 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)

Podratg1 ©Omoliyyat sirkotindon tolob edir ki (belo tolobin
omoliyyatlarin  somaraliliyine uygun golmasi sortila),
Omoliyyat sirketi Neft-qaz omoliyyatlarmin aparilmasi
iiclin  Azorbaycan Respublikasi  votondaslarinin  iso
gotiiriilmasine  Ustlinliik  versin, bu sgortlo ki, homin
votondaglar Omaliyyat sirketinin talablorine cavab veran
lazimi biliys, ixtisaslara vo tocrilbbays malik olsunlar. Bu
votondaglarin 6.8 bandins uygun olaraq peso tolimi kegmok
hiiququ vardir. Azarbaycan Respublikasi vatondaglarinin iso
gotiliriilmasi ils bagh Podrat¢i agagidakilara raziliq verir:

(1) Omoliyyat sirkati vaxtasiri olarag ARDNS-o onun
planlagdirdigina goéroe Azorbaycan Respublikasi
votondaslar1 tolob olunan is yerlorinin say1 veo
pesolor gostormoklo siyahi togdim edir. Bundan
olavo, Omoliyyat sirkoti 6z Subpodrat¢ilarindan
vaxtasiri olaraq ARDNS-5 onlarin
planlagdirdiglarina goéro Azorbaycan Respublikasi
votondaglar1 tolob olunan is yerlorinin say1 vo
pesalor gostormaklo siyahi toqdim etmolorini tolob
edir;

(i1) ARDNS bu siyahim aldigdan sonra otuz (30) giin
miiddstinds 6ziiniin tovsiye etdiyi namizadlorin
siyahisint  Omoliyyat  sirkotino vo  homin
Subpodratcilara taqdim edir;

(iii) ARDNS-nin togdim etdiyi siyahida gostorilmis vo
Omoliyyat sirkatinin  vo ya Subpodratgilarin
toloblorine uygun golon namizodlors Azorbaycan
Respublikasinin diger votondaslarina miinasibatds
Omoliyyat sirketine vo homin Subpodratgilarin
toskilatlarina igo gotiiriilmokds tstiinliik verilir;

(iv) Omoliyyat sirkotinin vo ya Subpodratgilarin
togkilatlarinda bos is yerlori galirsa, ARDNS bos
yerlar siyahisini aldiqdan sonra iki (2) hafts orzinds
Omoliyyat sirkotino vo ya bu Subpodratgilara
tovsiya etdiyi namizadlorin slavas siyahisini toqdim
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(b)

Contractor shall require Operating Company to give
preference, as far as is consistent with efficient operations,
to employing citizens of the Republic of Azerbaijan in the
performance of Petroleum Operations, provided that such
citizens have the required knowledge, qualifications and
experience to meet the requirements of the Operating
Company. Such citizens shall be eligible for training in
accordance with Article 6.8. With respect to the
employment of citizens of the Republic of Azerbaijan,
Contractor agrees as follows:

(1) the Operating Company shall provide SOCAR from
time to time with a list showing the numbers and
job specifications for citizens of the Republic of
Azerbaijan which it estimates that it may require. In
addition, the Operating Company shall require its
Sub-contractors to provide SOCAR from time to
time with a list showing the numbers and job
specifications for employees that they estimate they
may require;

(i1) 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



)

(vi)

edir; bundan sonra yena do bos is yerlori galirsa, bu
yerlora Omoliyyat sirkatinin vo ya Subpodrat¢ilarin
miilahizasi ilo Azorbaycan Respublikasi
votondaslar1 arasindan ig¢i gotiiriile biler;

ogor Omoliyyat sirkotinin  vo ya  homin
Subpodratcilarin  miistaqil se¢diklori namizadler
ARDNS-nin  omokdaslaridirsa, bu namizadlor
ARDNS ilo moaslohatlogsdikdon  sonra  ise
gotiriilirler;

Neft-qaz omoliyyatlarinin aparilmasi ilo olaqodar is
yerlorinin Azarbaycan Respublikasi vatondaslari ila
komplektlosdirilmosina dair imumi hadaf roqemlori
asagida gostorilir:

Azarbaycan Respublikasinin
vatandaslari

Sonaye hasilatinin
baslanma tarixinadok

Miihondis-texniki is¢ilor ~ 50%—70%
Fohls heyati 80%

Sonaye hasilatinin
baslanma tarixinda

Miihandis-texniki is¢ilor 80%
Fahls heyati 90%

Sanaye hasilatinin baslanma
tarixindon bes (5) il sonra

Miihondis-texniki isgilor 90%
Fohlo heyati 95%
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(vi)

of candidates recommended by SOCAR and if
vacant positions still remain the Operating
Company or such Sub-contractors shall be entitled
to fill these vacant positions with such citizens of
the Republic of Azerbaijan as the Operating
Company or such Sub-contractors choose;

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

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

Citizens of the
Republic of Azerbaijan

Prior to Commencement Date of
Commercial Production

Professionals 50%-70%
Non-professionals 80%

Upon Commencement Date of
Commercial Production

Professionals 80%
Non-professionals 90%

Five (5) years after Commencement
Date of Commercial Production

Professionals 90%
Non-professionals 95%



6.8

(©) 6.7(b) bondinin miiddealarina omol etmok  gortilo
Podratginin, Omoliyyat sirketinin vo  hor  hansi
Subpodratcilarin bu Sazisin qlivvede oldugu biitiin miiddeat
arzindo Neft-qaz amoliyyatlarinin aparilmasi ilo slagadar
iso gotlrdiiklori iscilorin sayint vo se¢imini miistaqil
milayyanlosdirmaya solahiyyati vo ixtiyarlari vardir.

Podrat¢inin, Omaliyyat sirkatinin va Subpodratgilarin iso
gotlirdiiklori biitlin Azorbaycan Respublikas1 vatondaglar
iso yazili omok miiqavilolorine osason qobul edilirlor.
Miiqavilads is¢inin is vaxtinin miiddati, amok haqqinin va
miiavinatlorin mablagi, isogétiiran tarafindon toqdim edilon
giizostlor, habelo omok soraitinin biitiin diger sortlori
miioyyonlosdirilir. Iso qobul olunan iscilor, onlarla
bagqlanmis yazili amek miiqavilolorine miivafiq suratde
Neft-qaz omoliyyatlarinin aparilmasi ilo bagl Podrat¢inin,
Omoliyyat sirkotinin vo ya Subpodratc¢ilarin miilahizosino
géro  miloyyanlosdirilon is  yerlorine  gondorilirlar.
Podratginin, Omoliyyat sirkotinin vo Subpodratcilarin
ixtiyar1 var ki, beynolxalq neft-qaz sonayesindo ononovi
olan va Podrat¢inin, ©Omaliyyat sirkatinin vo Subpodratginin
tocriilbasine vo miilahizasine osason igin on yiiksok
somaraliliyini va heyatin igo maraq géstormasini tomin edon

igogbtiirmo  vo  isdongixarma, isin  vo  iscilorin
giymatlondirilmasi,  habelo  maddi  hovaeslondirmo
programlart vo metodlarin1 (istor ocnobi, istorsa do

Azorbaycan Respublikasi votondaslart olan isgilor iiciin)
miistaqil miloyyan edib tatbiq etsinloar.

Peso tolimi

Podratgt Azorbaycan Respublikasinin votondaglart olan kadrlara
Neft-qaz omoliyyatlar ilo bagl peso tolimini (o climlodon tokrar
peso tolimini) tomin edir. Podratginin bu 6.8 bondino uygun olaraq
nozords tutulan xorclori miivafiq Illik is programi vo Biidcoya vo
Neft-qaz omoliyyatlar1 masroflorine daxil edilir; lakin séziigedon
xorclor il orzindo iki yiiz min (200.000) Dollardan az olduqda
onlarin ovozi ddonilmir. il orzindos iki yiiz min (200.000) Dollardan
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(©) Subject to Article 6.7(b), Contractor, Operating Company
and any Sub-contractors are hereby authorised and shall be
free, throughout the term of this Agreement, to determine
the number and selection of all employees to be hired by
them in connection with the conduct of Petroleum
Operations.

All citizens of the Republic of Azerbaijan hired by
Contractor, the Operating Company and any Sub-
contractors shall be hired pursuant to written employment
contracts, which shall specify the hours of work required of
the employee, the compensation and benefits to be paid or
furnished by the employer and all other terms of
employment. Such employees may be located wherever
Contractor, the Operating Company or Sub-contractors
deem appropriate in connection with the Petroleum
Operations in accordance with such written employment
contracts entered into with them. Contractor, the Operating
Company and Sub-contractors shall be free to implement
recruitment, dismissal, performance review and incentive
compensation programmes and practices (both with respect
to foreign expatriate employees and citizens of the Republic
of Agzerbaijan) 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



artiq olan xorclor Neft-qaz omoliyyatlart mosroflorine daxil edilir vo two hundred thousand (200,000) Dollars in any year shall be

onlarin avazi ddenilir. Bu iki yiiz min (200.000) Dollarliq hiidud included as Petroleum Costs and shall be Cost Recoverable. The
moablogi hor il UDM deflyatoru indeksinin artmasina uygun olaraq threshold value of two hundred thousand (200,000) Dollars shall be
artirilir. escalated annually in line with increases in the GDP Deflator Index.
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7.1

MADDO 7

HESABAT VO NEFT-QAZ OMOLIYYATLARININ

YOXLANMASI HUQUQU

Hesabatlar va sanadlar

Podrat¢1 Neft-qaz omoliyyatlarina dair hesabatlar1 vo sonadlori
asagidaki qaydada tortib vo taqdim edir:

(2)

(b)

Podrat¢1 Kontrakt sahosindo Neft-qaz omoliyyatlarinin
aparilmast gedisinds olds etdiyi vo Kontrakt sahasine aid
olan biitiin geoloji va geofiziki informasiyanit vo molumati
orijinalda vo ya keyfiyyotlo kociiriilmiis sokildo, yaxud
miinasib yerlords lents va ya digor dasiyicilara qeyds alir vo
bu ciir informasiyani vo molumati alds etdikden sonra omali
cohotdon on qisa miiddoatlords onlarin suratlorini, o ctimlodon
tofsirlorini, qazma jurnallarin1  ve quyularn Kkarotaj
diagramlarini, habels Podratg1 torafindon slde edilon vo
beynolxalq neft-qaz sonayesinin hamiligla gobul olunmus
standartlar1 ilo nozords tutulan hor hansi diger informasiyani
ARDNS-5 verir.

Podratg1 neft-qaz sonayesinin hamiliqla gobul edilmis
beynalxalq tacriibasine uygun olaraq asagidaki malumati
daxil etmoklo qazma jurnallar tortib edir vo quyularin
gazilmasi, dorinlogdirilmasi, tamponaji vo ya logvi haqqinda
geydler aparir:

6))] quyunun gazildig1 horizontlar haqqinda;

(i1) goruyucu borular, qazma va nasos-kompressor
borulari, quyu avadanlig1 vo quyuya endirilon alotlar,
habelo onlarin modifikasiyalar1 vo ovazedicilori
haqqinda;

(iii) agkar edilmis Karbohidrogenlor, su vo faydali
qazmtilar 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
generally accepted international Petroleum industry
standards, to SOCAR as soon as practicable after the same
has come into the possession of Contractor.

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

(1) the strata through which the well was drilled;
(i1) 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)

(e)

habelo beynolxalq neft-qaz sonayesinin hamiligla gobul
edilmis tacriibasi ilo nozerds tutulan diger informasiyani.

Yuxaridaki 7.1(b) bandino miivafiq suratdo tolob olunan
informasiya ARDNS-o konkret quyunun qazilib basa
catdirilmasindan sonra doxsan (90) giin miiddstinds
quyularin qazilib basa catdirilmasina dair hesabatlar
soklinds tagdim edilir.

Zorurot olduqda laboratoriya todqiqati vo ya analizi
magsadila Podrat¢inin ixtiyar1 var ki, Kontrakt sahasindon
gotiiriilmiis petroloji niimunalari (o climladan siixur va slam
niimunslorini) vo Karbohidrogen niimunslorini, habels
quyuda agkar edilmis formasiyalarin vo ya suyun xarakterik
niimunoalorini vo lent, yaxud digor dasiyicilarda olan
seysmik molumati Azasrbaycan Respublikasindan aparsin;
ARDNS-nin miivafiq sorgusu ilo Podrat¢i gostorilon
niimunalari ona taqdim edacakdir.

Podratg1 ARDNS-o asagidaki hesabatlari toqdim edir:

(1) daxil olduqca qazma islori haqqmnda giindslik
hesabatlar1 vo madan-geofiziki tadqiqatlar haqqinda
hoftalik hesabatlars;

(i1) hor Toqvim riibii basa c¢atdigdan sonra on bes (15)
giin orzindo — ovvalki Toqvim riiblindo aparilmig

Neft-qaz ~ omoliyyatlarmin ~ gedisi  haqqinda
asagidakilardan ibarat hesabati:
(1) yering yetirilmis Neft-qaz omoliyyatlariin

tosviri v alds edilmis faktik informasiya, o
cimlodon, tmumilikdo Kontrakt sahasi
iizro, habelo ayriligda hor quyu iizro
Karbohidrogenlor hasilatinin hacmi
haqqinda malumat; vo
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(©)

(d)

(e)

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

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
question.

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

Contractor shall supply to SOCAR:
(1) daily reports on drilling operations and weekly
reports on field geophysical surveys as soon as they

are available;

(i1) within fifteen (15) days after the end of each
Calendar Quarter, a report on the progress of

Petroleum Operations during the preceding
Calendar Quarter covering:
(1) 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



7.2

(2) Podratginin omoliyyatlar apardigi sahonin
tosviri; va

3) biitiin quyularin yerini vo digor Neft-qaz
omoliyyatlarmin hoyata kegirildiyi yerlori
gdstoran xarito;

(iii) hor Toqvim ili qurtardiqdan sonra ii¢ (3) ay orzindo
— yuxaridaki (ii) bandinda gdsterilmis masalalari
ovvalki Toqvim ili {iglin Umumilssdiran illik
hesabati;

(iv) Neft-qaz  omoliyyatlarinin  asas  elementlorinin
goriiliib basa catdirilmast haqqinda ve ya
gozlonilmoz hadisolor hagqinda hesabatlari, habelo
Rohbar komitonin sorgusu ilo digor hesabatlari.
Bundan olave, Podratg1  Karbohidrogenlorin
kosfindon savayi biitiin digor kosflor, mosalon,
geyri-karbohidrogen tobii ehtiyatlarmin kosflori
barasinde ARDNS-o molumat veracokdir.

7.1(e)(1) bandins uygun olaraq ARDNS-2 toqdim edilmali
olan giindalik va haftalik cari hesabatlar tortib edildiyi dilds
togdim olunur; 7.1 bandins uygun olaraqg ARDNS-a toqdim
edilmoali olan biitiin qalan hesabatlar vo sonadlor ingilis vo
Azorbaycan dillorinds taqdim edilir.

Neft-qaz amoliyyatlarinin voxlanmasi

ARDNS-nin lazimi qaydada solahiyyst verilmis niimaysndslorinin
ixtiyar1 var ki, yoxlama baglanmazdan on azi ii¢ (3) giin avval yazili
bildiris toqdim etmok sortilo Neft-qaz omsliyyatlarina aid islori,
obyektlori, avadanligi vo materiallar1 asaslandirilmis miintozomlikls
vo aglabatan miiddotlordo yoxlasinlar, lakin belo yoxlama Neft-qaz
ompoliyyatlarma osassiz  mane olmamali va ya bunlarn
longitmomalidir.
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(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;

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

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

The daily and weekly reports required to be submitted to
SOCAR pursuant to Article 7.1(e)(i) shall be submitted in
the original language of the reports and all other reports and
records required to be submitted to SOCAR pursuant to this
Article 7.1 shall be submitted to SOCAR in the English and
Azerbaijani languages.

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 DONIZDiBi SAHOLORDON IiSTIFADO

Bu Sazisin 28.2 bondinin miiddoalarina amal edilmosi sortilo ARDNS bu
Sazisin qiivvads oldugu biitiin miiddst orzinde Neft-qaz omsliyyatlarinin
aparilmasi ti¢lin zoruri olan, 6z nazarasti altinda olan torpaq sahslorini vo
donizdibi saholori pulsuz istifado {i¢iin Podrat¢inin soroncamina verir (bu
sartla ki, Podrat¢inin hamin istifadesi ARDNS-nin bunlardan istifads etmasi
iclin osassiz maneslor torotmosin, homginin bu sortlo ki, Podrat¢inin bels
istifadasi naticasinde ARDNS har hansi xarclor ¢okarsa, Podratgt ARDNS-o
birbasa vo ya dolay1 yolla he¢ bir manfast qazandirmadan hamin xarclari
0dosin), vo ARDNS 06z solahiyyatlorinin tam hocmi daxilinds qanun
corgivasinde miimkiin olan biitlin soylori gostorir ki, Podrat¢i Neft-qaz
omoliyyatlar1 aparmaq moqsadilo zoruri hallarda dovlet miilkiyyotindo olan
vo ARDNS-nin qanuni istifadesinde olan torpaqlara aid olmayan biitiin
basqa torpaq sahslorini vo donizdibi sahslori, o climloden digor islorlo
yanast, quruda vo donizdo boru komorlorinin, kabellorin vo avadanligin
ingasi, ¢okilmasi, istismari vo onlara texniki xidmat li¢lin sahsleri pulsuz
istifadodon otrii olde eds bilsin. Podrat¢i Neft-qaz omsoliyyatlarinin
aparilmasi tligiin zoruri olan yeriisti, yeralti, doniziisti vo donizalti
obyektlari/vasitalori insa vo istismar etmok hiiququna malikdir. Torpaq
saholorinin ayrilmasi ve Podratcinin homin sahslords tikdiyi obyektlarin
yerlogdirilmasi, bu Sazisdo miioyyanlosdirilmis basqa sortlor istisna
olmagqla, torpagdan istifado sahesindo mohdudiyystloro dair Azorbaycan
Respublikast qanunvericiliyine miivafiq suratds hayata kegirilir.
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ARTICLE 8
USE OF LAND AND SEA BEDS

Subject to Article 28.2 of this Agreement, SOCAR shall make available to
Contractor, at no cost to Contractor, the use of any land and sea beds under
its control as necessary to carry out Petroleum Operations throughout the
term of the Agreement, (provided such use by Contractor does not interfere
unreasonably with SOCAR’s use thereof and further provided that if such
use by Contractor results in expense for SOCAR, 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, all other
land owned by the State and located beyond the land which SOCAR utilises
legally 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.



9.1

9.2

MADDO 9

OBYEKTLORDON ISTiFADO

ARDNS-3 maxsus obyektlar

Podratginin ixtiyar1 var ki, Kontrakt sahosindo Qiivvoyominmao
tarixinadok qazilmig, Podrat¢inin fikrince, Neft-qaz amsaliyyatlari
aparmaq ii¢lin zoruri olan quyulardan pulsuz istifads etsin. Podratg1
ARDNS-nin birbasa vo ya dolayr sahibliyindo, yaxud nozaroti
altinda olan obyektlari, o ciimladon, bunlarla yanasi, infrastrukturu,
gomilori, qazma qurgularmi, noaqletms wvasitelorini, tochizat
bazalarmi, anbarlari, liman qurgularini asasli tomir, rekonstruksiya
etdikdo vo ya modernlosdirdikdo ARDNS homin obyektlordon Neft-
qaz omoliyyatlarinin yerins yetirilmasi {iglin zoruri olan deracads
istifads edilmasinds Podratgiya {istiin hiiquq verilmasini tomin edir.

ARDNS-nin vardim

(a) ARDNS hékumat orqanlari vo Ucgiincii toroflor qarsisinda
solahiyyatlorinin tam hocmi daxilinds qanun ¢orgivasindo
miimkiin olan biitiin saylari gostarir ki, Podrat¢i Azarbaycan
Respublikasinda yanacagm noaql edilmssi, hazirlanmasi va
dasmmasi vasitalorindan, habels infrastrukturun hor hansi
digar real istifadagisine kommersiya asasinda verilon vo ya
razilagdirilan sortlordon az sorfali olmayan sortlorlo 6z
Karbohidrogen pay1 iigiin biitlin belo vasitolordon, habelo
infrastrukturdan istifade etmoak imkanina malik olsun.

(b) ARDNS Hoékumot organlar1 vo Ugiincii toroflor garsisinda
solahiyyatlorinin tam hacmi daxilindo qanun ¢orgivasinda
miimkiin olan biitlin soylori gosterir ki, Azerbaycan
Respublikasinin ~ hiidudlarindan ~ kenarda  miivafiq
hakimiyyat organlarindan vo yurisdiksiyalardan Podrat¢inin
Neft-qaz omoliyyatlar1 li¢lin aglabatan doracods zaruri
saydig1 vo/yaxud gostorilon hakimiyyat orqanlarinin vo
yurisdiksiyalarin tolob edo bilocayi hiiquglari, imtiyazlari,
solahiyyatlori, icazolori vo basqa razilagsmalari almaqda
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9.1

9.2

ARTICLE 9

USE OF FACILITIES

SOCAR Facilities

Contractor shall have the right to use, at no cost to Contractor, pre-
drilled wells in the Contract Area at the Effective Date if deemed by
Contractor to be necessary for the conduct of Petroleum Operations.
In the event that Contractor materially refurbishes, upgrades or
improves any facilities that are under SOCAR’s direct or indirect
ownership or control, including but not limited to infrastructure,
vessels, rigs, means of transportation, supply bases, warehouses,
port facilities, 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.

SOCAR Assistance

(a) SOCAR shall within the full limits of its authority use its
best lawful endeavours with respect to Governmental
Authorities and Third Parties to provide Contractor access
for its share of Petroleum to all necessary 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 all
lawful reasonable endeavours, with respect to
Governmental Authorities and Third Parties, to assist
Contractor in  obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions, outside the territory of the
Republic of Azerbaijan as Contractor shall reasonably deem
necessary for Petroleum Operations and/or as may be
required by such authorities and jurisdictions, but shall not



(©)

Podratgiya komok etsin, lakin ARDNS bu hiiquqlarin,
imtiyazlarin, solahiyyatlorin vo icazslorin alinmadigi
toqdirde masuliyyat dasimir. Belo razilagmalarin sirasina
digor masaloalorlo yanasi, ixrac boru kemaorinin ¢okilmosi
iiclin sahalor ayrilmasi, istismar hiiquglarmin verilmasi,
Kontrakt sahosindo  hasil edilmis vo  saxlanmig
Karbohidrogenlorin, Azarbaycan Respublikasina gondarilon
vo ya onun orazisindon aparilan materiallarin, avadanligin
va sair maddi-texniki tochizat predmetlorinin yiiklonib yola
salinmasina, anbara vurulmasina vo ya bosaldilib
yuklonmasine dair icazolor vo Ohdoliklor, habelo dovlot
vergilorindon, yerli ve diger vergilordon, dasima
tariflorindon, yerins yetirilon Neft-qaz omsliyyatlar ii¢lin
basqa yurisdiksiyalarda gostorilmis digor tariflordon vo
slavolorden azad edilmo masalolori daxildir.

ARDNS Hokumot orqanlart vo Ugiincii toraflor qargisinda
solahiyyotlorinin tam hocmi daxilinde gqanun ¢oarg¢ivasinda
mimkiin olan biitiin saylori gostoracaok, istirak payina,
nazarat vo idare etmak vo ya foaaliyyati istigamatlondirmak
hiiququna malik oldugu 06z Ortaq sirkotlori, birgo
miiassisolori, yaxud toskilatlar1 baresinds iso tominat
yaradacaq ki, Podratg1 Azarbaycan Respublikasinda bagqa
obyektlorlo  yanasi, sahil qurgularni obyektlorindon,
zavodlardan, doniz infrastrukturu obyektlorindon, tochizat
bazalarindan vo gomilorden, anbarlardan, mallardan,
xidmatlordon vo naqliyyat vasitolorindon istifads etsin, bu
sartlo ki, bu obyektlor, bazalar vo sair ilo alagodar ARDNS-
nin Uciincii toroflor qarsisinda he¢ bir mdvcud ohdaliyi
yoxdur vo Podratginin bunlardan istifadesi ARDNS-nin
vo/yaxud Uglincii toroflorin cari omoliyyatlarina ongal
torotmir. Burada  ‘“nozarot”  sohmdarlarin  imumi
yigincaqglarinda ses hiiququ veran sohmlorin olli (50)
faizindon coxuna sahiblik, yaxud sohmdarlarin {imumi
yigincaginda vo ya sirkotin, miiossisonin, ya da togkilatin
icra vo ya rohbar orqanmnin har hansi iclasinda gorarlar
gobul etmok, yaxud qabul olunmasini (sasverms yolu ilo vo
ya basqa ciir) tomin etmok qabiliyyoti demokdir. Belo
istifads asagidakilar barasinds tomin edilir:
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(©)

be responsible if such rights, privileges, authorisations and
approvals are not obtained. Such agreements may include,
but need not be limited to, such matters as export pipeline
rights of way and operation rights, permits and
undertakings with respect to the transhipment, storage or
staging of Petroleum produced and saved from the Contract
Area, materials, equipment and other supplies destined to or
from the territory of the Republic of Azerbaijan, and
exemptions from national, local and other taxes, transit
fees, and other fees and charges on Petroleum Operations
being conducted in such other jurisdictions.

SOCAR shall within the full limits of its authority use all
reasonable lawful endeavours with respect to Governmental
Authorities and Third Parties, and shall be obligated with
respect to its Affiliates, joint ventures or enterprises in
which it has an interest and the right to control, manage or
direct the action of such companies, ventures or enterprises,
to ensure that Contractor has access to inter alia onshore
construction and  fabrication  facilities,  offshore
infrastructures, supply bases and vessels, warchousing,
goods, services and means of transportation in the Republic
of Azerbaijan provided that those items are not subject to
prior 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. Such access shall be:



9.3

(1) Uciincii  toroflorin -~ obyektlori  vo  xidmatlori
barasinds bu obyektlorin vo xidmatlorin hor hansi
digor real istifadogisi ilo kommersiya osasinda
razilagdirilmis sortlordon Podrat¢r ii¢lin az sorfali
olmayan sortlarls; vo

(i1) ARDNS-nin vo hansit Ortaq sirkotlords, birgo
miiessisalords vo ya toskilatlarda ARDNS istirak
payma, nozarat vo idare etmok, yaxud foaliyyati
istigamotlondirmok hiiququna malikdirse, onlarin
obyektlari vo xidmatlari barasinds — bu obyektlorin
vo xidmatlorin  keyfiyyotine va somoraliliyine
uygun daracalar lizra; 6zii do bu doracalor ARDNS-
do vo/yaxud homin Ortaq sirkotlordo, birgo
milessisolordo vo ya toskilatlarda totbiq edilon
daracalara barabar olmali, bagqa sortlor iso Podratei
iiclin ARDNS-o vo/yaxud homin Ortaq sirkotloro,
birga miiassisalara va ya togkilatlara verilon, yaxud
onlarla  razilagdirilan  gortlordon az  sorfoli
olmamalidir.

Podratcinin obvektlari

Podratg1 Neft-qaz omoliyyatlar1 ilo slagodar olaraq nozarot vo ya
istismar etdiyi biitiin obyektlora ("Podrat¢inin obyektlori") texniki
xidmot vo onlarin  tomiri {i¢lin cavabdehdir. Podratginin
obyektlorindon Ugiincii toroflorin istifado etmosi miigabilinda
verilon haqq Neft-qaz amoliyyatlari hesabina daxil olur. ARDNS
Podrat¢inin  obyektlorindo olan artiq qurgulardan istifads etmok
hiiququna malikdir, bu sortlo ki, homin istifado Neft-qaz
ompliyyatlarmin aparilmasina mane olmasin va monfi tosir
gostormasin. Ugiincii taroflorin Podratci ilo razilagdirilmus sortlorlo
artiq qurgulardan istifade etmalorina icazs verilir. Sifir balansi oalda
edilonadok  Podratginin  obyektlorindon istifado  edilmosindo
iistiinliik ovvolca Podratciya, sonra Uciincii torafloro vo nohayat,
ARDNS-o verilir., ARDNS Podratginin obyektlorindon garsiligh
surotdo razilagdirilan vo Neft-qaz omoliyyatlar1 hesabina daxil
edilon haqqi 6domokls istifado edir. Sifir balansi olds edildikdon
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9.3

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

(i1) with respect to facilities and services of SOCAR
and such Affiliates, joint ventures or enterprises in
which SOCAR has an interest and the right to
control, manage or direct the action thereof, at rates
commensurate with the quality and efficiency of
such facilities and services, which rates shall be the
same as are available to SOCAR and/or such
Affiliates, joint ventures or enterprises and as
regard other terms no less favourable to Contractor
than those granted to or agreed with SOCAR and/or
such Affiliates, joint ventures or enterprises.

Contractor Facilities

Contractor shall be responsible for the maintenance and repair of all
facilities controlled and operated by Contractor in connection with
the Petroleum Operations (“Contractor Facilities”). Fees from Third
Parties’ access to Contractor Facilities shall be credited to the
Petroleum Operations Account. SOCAR shall have the right to use
excess capacity in Contractor Facilities provided such use does not
interfere with or adversely affect Petroleum Operations. Third
Parties may use such excess capacity on terms agreed with
Contractor. Prior to Zero Balance the priority of such use of
Contractor Facilities shall be first Contractor, second Third Parties,
and finally SOCAR. SOCAR shall pay a mutually agreed fee for
such use to be credited to the Petroleum Operations Account. After
Zero Balance the priority shall be first Contractor, second SOCAR
and finally Third Parties. SOCAR’s use after Zero Balance shall be
free of charge, except that maintenance of Contractor Facilities, for



sonra Podrat¢inin obyektlorindon ovvalco Podratgi, sonra ARDNS,
nohayat, Ugiincii toroflor istifado edir. Sifir balansi oldo edildikdon
sontra ARDNS Podratcinin obyektlorindon pulsuz istifade edir,
amma Podratg1 6ziiniin hor hansi obyektindon miivaqqati olaraq
istifads etmirso vo bu obyekti yalniz ARDNS istismar edirsa, bela
obyektin cari planli tomiri qarsiligh razilagma {izro hayata kegirilir.
Bu sonadin hor hansi miiddealarina zidd olsa belo Podrat¢inin
ixtiyar1 var ki, kohnolmis vo ya faydali is ehtiyat1 tiikonmis
avadanligi vo obyektlori satsin. Podratgi belo avadanligt vo
obyektlori (14.2(d) bondinin miiddealarinin samil edildiyi Osas
fondlar istisna olmaqla) satmaq niyyoti barosindo ARDNS-o
molumat verir. Ogar otuz (30) giin arzinds ARDNS bu avadanligi
va obyektlori 6z balansina qobul etmirsas, Podrat¢inin onlar1 toklif
edilon on sorfali qiymatls satmaga ixtiyari vardir. Bu ciir satiglardan
oldo edilon wvasait Sifir balanst oldo edilonodok Neft-qaz
omoliyyatlart hesabina, Sifir balansi olde edildikden sonra iso
ARDNS-nin hesabma daxil edilir. Bu sonadin hor hansi
miiddealarina zidd olsa da Kontrakt sahosinde ¢ixarilmis
Karbohidrogenlarin naql olunmasinda Podrat¢inin obyektlarindon
istifado edilorkon ARDNS bu Sazisa asason proporsional sokilds
Karbohidrogenlor gotiirmokdo Podratgi ilo borabor istiinliik
hiiququna malikdir.
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the time being not used by Contractor and being utilised exclusively
by SOCAR, shall be on terms to be mutually agreed.
Notwithstanding anything to the contrary in this Agreement,
Contractor shall have the right to dispose of equipment and
facilities, which are either obsolete or are nearing the end of their
useful economic life. Contractor shall notify SOCAR of its
intention to dispose of any such equipment and facilities (except in
the case of fixed assets to which the provisions of Article 14.2(d)
shall apply). Unless SOCAR elects, within thirty (30) days to
assume responsibility for and take delivery thereof, Contractor shall
be free to dispose of any such equipment and facilities at the best
price obtainable. Funds from such sales prior to Zero Balance will
be credited to the Petroleum Operations Account and after Zero
Balance will be credited to SOCAR’s account. Notwithstanding any
provision herein to the contrary, SOCAR and Contractor shall have
equal priority to capacity in Contractor Facilities to transport
Petroleum produced from the Contract Area in proportion to their
rights to take Petroleum under this Agreement.



MADDO 10
KARBOHIDROGENLORIN ERKON HASILATI

Ogoar Podratg1 Kasfiyyat dovrii vo ya bu Sazigin 4.3 bandina uygun olaraq
baslamaga ixtiyar1 oldugu ©lavs kasfiyyat dovrii bagsa ¢atmamisdan avval
ARDNS-5 Kasf vo onun kommersiya doyeri haqqinda yazili bildiris taqdim
edib Karbohidrogenlorin erkon hasilatina baglamaq arzusunda oldugunu
bildirarsa, Podrat¢1 Karbohidrogenlarin erkon hasilati tiglin iglonma toklifini
ARDNS-nin tosdiqina verir. ARDNS bels toklifi aldigi tarixdon sonra altmig
(60) giin orzindo Podrat¢iya islonmo toklifinin tosdiq olunmasi vo ya
olunmamasi haqqinda yazilt malumat verir. Podratginin Karbohidrogenlarin
erkon hasilatina dair iglonmo toklifi ilo slagodar ARDNS-nin qebul etdiyi
gorardan asili olmayaraq, Podrat¢1 Islonmo programini ARDNS-o tagdim
etmok vo 4.6 bondindo nozordo tutulan biitlin digor islori goérmok
6hdsliyindon azad olunmur. Karbohidrogenlarin erkon hasilati tigiin islonma
toklifinin tesdiq olunmasi vo onun hoyata kecirilmasino baglanmasi
Podratgin1  Kogfiyyat dovrii vo ©Olavo kosfiyyat dovrii orzindo 06z
6hdoliklarini yerina yetirmokdon vo onlarin tamamilo vo ya qisman hoyata
kegirilmomasi {iziinden yaranan miivafiq naticoelorden azad etmir.

43

ARTICLE 10
EARLY PETROLEUM PRODUCTION

If before the end of the Exploration Period or the Additional Exploration
Period (which period Contractor shall have the right to proceed to in
accordance with Article 4.3) Contractor submits a written Notice of
Discovery and its Commerciality and Contractor’s wish to proceed to early
Petroleum production, Contractor shall submit a development proposal for
early Petroleum production 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 Petroleum
production, Contractor shall not be free from its obligation to submit to
SOCAR the Development Programme and perform all other procedures,
provided for in Articles 4.6. Approval of the development proposal for early
Petroleum production and its commencement shall not free Contractor from
its obligations during the Exploration Period and Additional Exploration
Period and corresponding consequences of a partial or full failure to fulfil
them.



MADD9O 11

PODRATCININ NEFT-QAZ OMOLIYYATLARI MOSROFLORININ
OVOZININ ODONILMOSI VO HASILATIN BOLUSDURULMOSI

11.1

11.2

Neft-gaz amolivyatlarinda Karbohidrogenlardan istifada
edilmasi

Podratc1 Kontrakt sahasinds ¢ixarilan Karbohidrogenlordon Neft-qaz
omoliyyatlarinda yanacaq kimi, qazlift omoliyyatlarinda, boru
komarlorinin doldurulmasi iiciin (Catdirilma mantagasine gador),
Kontrakt sahasi hiidudlan daxilinde Karbohidrogen yataglarinda lay
tozyiqini saxlamaq moqsadilo laya yenidon vurmaq fiigiin pulsuz
istifado etmok hiiququna malikdir. Podrat¢1 Neft-qaz omoliyyatlarinin
istehsal ehtiyaclan iiciin Karbohidrogenlor islodilmasini minimuma
endirmoyo soy gdstarmoalidir. Planlar tortib edilorkon Podratei illik is
programinda Neft-qaz omoliyyatlarinin optimal qaydada hoyata
kegirilmasi ~ zamam1  istifade  edilmesi  nozordo  tutulan
Karbohidrogenlarin smeta hocmini gostarir. Ogar illik is programmin
hoyata kegirilmosi gedisindo Podratgr smetada razilagdirilmis hacmi
on (10) faizdon g¢ox artirmaq istoyirse, doyisdirilmis smetaya dair
tokliflorini Rohbor komitonin miizakirasine va tasdiqins verir.

Masraflarin avazinin 6danilmasi

(a) Podrat¢inin ixtiyari var ki, Neft-qaz omsliyyatlarina ¢okdiyi
mosroflorin ovozini Umumi hasilat hocmindon asagidaki

gaydada alsin:

(1) Birinci ndvbads biitiin Omoliyyat masroflorin avazi
Odonilir;

(i1) Ikinci novbodo biitiin Osasli mosraflorin  ovazi

Podratginin  ©Omoliyyat maosroflorinin  6donilmosi
iiciin lazim olan Xam neft vo Sorbost tobii qaz
hocmlori  ¢ixildigdan  sonra  Umumi  hasilat
hocmindo galmis Xam neftin olli (50) faizdon vo
Sarbast tabii qazin slli (50) faizden artiq olmayan
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11.1

11.2

ARTICLE 11

CONTRACTOR’S RECOVERY OF PETROLEUM COSTS

AND PRODUCTION SHARING

Use of Petroleum for Petroleum Operations

Contractor shall have the right to use free of charge Petroleum
produced from the Contract Area for Petroleum Operations 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.

Cost Recovery

(a) Contractor shall be entitled to the recovery of Petroleum
Costs from Total Production as follows:

(1) All Operating Costs shall first be recovered;

(i1) All Capital Costs shall then be recovered from a
maximum of fifty (50) percent of Crude Oil and
fifty (50) percent of Non-associated Natural Gas
remaining out of Total Production after deduction
of Crude Oil and Non-associated Natural Gas
required to recover Contractor’s Operating Costs



11.3

11.4

hocmindon 6donilir (“Osaslt mosroflorin ovozinin
Odanilmasi ti¢iin Karbohidrogenlar™).

(b) 11.2(a) bondino uygun olaraq ovozi Odenilon Neft-qaz
omoliyyatlart mosroflorinin  ugotu Miihasibat ugotunun
aparilmasi qaydasina uygun suratds aparilir.

Masraflarin avazinin 6danilmasi iiciin Karbohidrogenlar
iizarinda miilkiyyat hiiququnun verilmasi

Podratginin ~ moasraflorinin =~ avozinin  6donilmoasi  Catdirilma
mantaqasinds ona Kontrakt sahosindon ¢ixarilan Xam neftin vo
Sorbast tobii qazin hacmlori {igiin Karbohidrogenlor {izerindo
miilkiyyat hiiququnun verilmasi yolu ilo tomin edilir; homin neftin
vo qazin doyari Neft-qaz omoliyyatlarina ¢okilon vo 11.2 bandine
miivafiq sokildo ovezi Odenilmoali olan Neft-qaz omsliyyatlar
mosroflorine ekvivalent olmalidir (ekvivalentlik 13.1 bondindo
gostorilon  qaydaya uygun olaraq  miioyyoanlogdirilmoklo)
(“Masraflarin avazinin ddenilmasi ii¢lin Karbohidrogenlar”).

Riibliik hesabat

(a) Mosraflorin  ovozinin Odonilmosi hesabi Toqvim riibii
asasinda apartlir.

(b) (1) Har Toqvim riibii qurtardigda Maliyys masraflari, o
climlodon ovozi 6donilmomis Osasli mosroflor vo
ovvalki Toqvim riiblindon kegirilmis, lakin adi
¢okilon cari Toqvim riibiindo ovozi O0denilmomig
Omoliyyat masraflori ovezi Odonilmomis Osash
mosraflora va/yaxud Omoliyyat masraflorine slava
edilir;

(i1) Hor Toqvim riibli iizro ovozi Odenilmomis
Omoliyyat mosroflorine aid Maliyyo mosroflori hor
Toqvim riibii qurtarandan sonra homin giinadok
ovazi ddenilmomis Omoliyyat masraflori saldosu ilo
comlonir vo sonra Omoliyyat mosroflori kimi
Odonilir;
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11.3

11.4

(“Capital Cost Recovery Petroleum”).

(b) Accounting of Petroleum Costs to be recovered in
accordance with Article 11.2(a) shall be in a manner
consistent with the Accounting Procedure.

Transfer of Title to Cost Recovery Petroleum

Cost Recovery by Contractor shall be achieved by transferring to
Contractor title at the Delivery Point to quantities of Crude Oil and
Non-associated Natural Gas from the Contract Area of equivalent
value (as determined pursuant to Articles 13.1) to the Petroleum
Costs to be recovered by Contractor in accordance with Article 11.2
(“Cost Recovery Petroleum”).

Quarterly Accounting

(a) Cost Recovery shall be calculated on a Calendar Quarter

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

(i1) Finance Costs in respect of unrecovered Operating
Costs for each Calendar Quarter shall, at the end of
each Calendar Quarter, be aggregated with the
unrecovered balance of Operating Costs at that date
and thereafter be recovered as Operating Costs;



11.5

(i)  Her Toqvim riibii tizro ovozi O6donilmomis Osaslh
masraflore aid Maliyys masraflori hor Toqvim riibii
qurtardigdan  sonra homin gilinodek  ovazi
Odonilmomis Osasli  moasroflorin  saldosu ila

comlonir va sonralar Osasli masraflar kimi ddanilir.

(©) Yuxarida deyilonlors baxmayaraq, Islonmo programinin
tasdiq edilmasina godar Neft-qaz amaliyyatlari masraflaring
Maliyys mosraflari tatbiq edilmir.

(d) Podrat¢inin Neft-qaz omoliyyatlarina ¢okdiyi veo ovozi
Odonilmali olan, lakin ovvalki Teqvim riibiinde ovazi
O0donilmomis kumulyativ mosroflari sonraki Toqvim riibiina
kegirmoys hiiququ daim tomin edilir.

(e) Ogor hor hanst Toqvim riibiinds ¢akilon vo ya bu Toqvim
riibiine kecirilon ovozi Odonilmomis kumulyativ Osaslh
masroflorin vo Omaliyyat masroflorinin moblagi gostarilon
Toqvim riiblii dovriinde masraflorin  ovazinin 6donilmasi
liclin ayrilmis Osasli masraflorin ovozinin 6donilmasi ii¢iin
Karbohidrogenlorin ~ doyorindon az  olursa, Osash
mosraflorin ovozinin &donilmasi {igiin istifado edilmomis
homin Karbohidrogenlors slave Manfaot Karbohidrogenlori
kimi baxilir.

Mbanfaat Karbohidrogenlari

Omoliyyat masraflorinin vo Osasli masraflorin yuxaridaki 11.2 vo
11.4 bandlerinds nazards tutuldugu kimi ovazinin ddonilmasi iigiin
lazim olan Xam neftin vo Sarbast tabii qazin hacmlari ¢ixilandan
sonra qalan Umumi hasilat hocminin saldosu (“Monfoot
Karbohidrogenlori”) har Toqvim riiblinde hesablanir va 19.5
bandinin miiddealar1 nazars alinmaqla ARDNS ilo Podratg1 arasinda
asagidaki diistur vo “R-faktor” mexanizmi osasinda boliisdiiriiliir.
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11.5

(iii)  Finance Costs in respect of unrecovered Capital
Costs for each Calendar Quarter shall, at the end of
each Calendar Quarter, be aggregated with the
unrecovered balance of Capital Costs at that date

and thereafter be recovered as Capital Costs.

(©) Notwithstanding the above, Finance Costs shall not be
applied to any unrecovered Petroleum Costs prior to the
approval of the Development Programme.

(d) 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.

(e) 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
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 and Non-associated Natural Gas necessary
to enable recovery of Operating Costs and Capital Costs (as
provided in Articles 11.2 and 11.4 above) (“Profit Petroleum™) shall
be calculated on a Calendar Quarter basis and, subject to the
provisions of Article 19.5, shall be shared between SOCAR and
Contractor according to the R Factor model as follows.



Mbonfiat Karbohidrogenlorinin bolgiisii cadvali

R-faktor intervali ARDNS-nin Podrat¢inin
payi (%) payi (%)
0.00<R<1.00 45.0 55.0
1.00 <R <2.00 55.0 45.0
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, hesablanan faizlo birlikdo Podrat¢inin ovezi 6deonilmis
kumulyativ Osasli masraflorinin iistagal Podrat¢inin manfaatinin,
kumulyativ Osasli masraflora boliinmasi yolu ilo miiayyen edilir.

Qiivvoyominma tarixindon baglayaraq (n+1) Toqvim riibii ii¢lin R-
faktorun giymati (n) Toqvim riibiiniin axirinda asagida gdstarilon
qaydada miisyyanlosdirilir:

Y (CCRn + FCn + PPLn)
> CCSn

R-faktor (n+1) =

burada:

CCRn n Toqvim riibliniin sonuna Podratginin ovozi Odonilmis
Osasl1 masraflori;

FCn n Toqvim riibliniin sonuna Podratginin ovozi Odonilmis
Maliyys mosraflori;

CCSn n Toqvim riibiiniin sonuna Podrat¢inin ¢okdiyi Osasl
mosraflori;

PPLn n  Toqvim riibliinlin  sonuna  alinmis  Moanfost

Karbohidrogenlorindo Podratginin payinin doyori;

n ndvbati Toqvim riibiiniin sira ndémrasi;
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Profit Petroleum Sharing Table

R Factor Band SOCAR Contractor
Share (%) Share (%)
0.00<R<1.00 45.0 55.0
1.00<R <2.00 55.0 45.0
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, including interest accrued, plus 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:

Y (CCRn + FCn + PPLn)
> CCSn

R Factor (n+1) =

where:

CCRn means Contractor’s Capital Costs recovered as of the end of
the nth Calendar Quarter;

FCn means Contractor’s Finance 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;



11.6

> (n) Toqvim riiblinadok vo (n) Toqvim riibii do daxil olmaqla
Y isarosindon sagda yerloson hadlorin kumulyativ odadi
comi.

Moanfaat Karbohidrogenlari iizarinds miilkiyyat hiiququnun

verilmasi

Podratginin  Xam neft vo Sorbost tobii gqaz soklindo Monfoot
Karbohidrogenlarinds payi1 iizerinde miilkiyyst hiiququ Podratgiya
Catdirilma mantaqgasinds kegir.
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11.6

h) means the cumulative arithmetic sum of the items to the
right of the £ symbol up to and including Calendar Quarter

(n).

Transfer of Title to Profit Petroleum

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



12.1

MADDO 12

VERGIi TUTULMASI

Umumi qaydalar

(a)

(b)

(©)

Bu Sazis tizra har bir Podrat¢i torafin 6hdoliklorinin sarti
beladir ki, Moanfoot vergisino dair, bu 12-ci Maddado
gostorilon Ohdalik istisna edilmoklo, Podratgi toroflor
Karbohidrogen foaliyyati ilo alagodar meydana ¢ixan va ya
ona bilavasito, yaxud dolayisi ilo aid olan har hansi
xarakterli heg bir Vergiys colb olunmurlar.

Bununla tosdiq edilir ki, Ikigat vergitutmanm aradan
qaldirilmas1 haqqinda miigavilsler Vergilar {lizra giizostlorin
totbiq edilmasini tomin edir.

Bu 12-ci Maddonin moagsadlori baximindan asagida
gostarilon terminlorin manast beladir:

(1) “Dovlat biidcosi” — Vergilarin y1g1lmasi magsadi ilo
Azorbaycan  Respublikasinin  totbiq  olunan
ganununa osason Hokumot orqani torofindon
yaradila bilon Respublika vo yerli biidcalarin,
yaxud digar bels biidcalorin comi demakdir.

(i1) “Osas fondlar”a — Podrat¢1 torafin vergi balansinda
adaton “osas” vo ya “qeyri-osas” fondlar bashigi
altinda nazords tutulan, hor birinin imumi dayari
miioyyan edilmis son haddon artiq olan vo nozardo
tutulan istifado middsti bir (1) ili 6ten biitiin
fondlar daxildir. Bu Sazisin baglandigi Teqvim ili
liclin homin miioyyon edilmis son hodd bes min
(5000) Dollardir. Har sonraki Toqvim ili {igiin,
homin miioyyon edilmis son hadd avvalki Toqvim
ilinin miioyyon edilmis hoddino doérd (4) faiz olavo
olunmagla artirilir.

12.1

ARTICLE 12

TAXATION

General Provisions

(a)

(b)

(©)

It is a condition to the obligations of each Contractor Party
under this Agreement that, except for the Profit Tax
obligation described in this Article 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:

(1) “State Budget” means consolidated Republican and
local budgets or such other budgets as may be
created by Governmental Authority pursuant to the
applicable law of the Republic of Azerbaijan for the
purposes of collection of Taxes.

(i1) “Fixed Assets” shall include all assets which it is
usual to include in the Contractor Party's tax
balance sheet under the heading of fixed or
intangible asset, the total value of each of which
exceeds a limit and has an anticipated useful life of
more than one (1) year. This limit for the 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.



12.2

(i)  “Karbohidrogen faaliyyati” — bu Sazig ¢argivasinda
Podratg1 terofin bilavasite vo ya Omoliyyat sirkati
vasitosilo  apardigt  Neft-qaz  omoliyyatlarinin
Azorbaycan Respublikasinin hiidudlar daxilinds vo
ya onun hiidudlarindan  konarda  hayata
kecirilmosindon asili olmayaraq biitiin foaliyyat
novlori demokdir. Hor Podratgr torof yuxarida
miioyyon edilon Karbohidrogen faaliyyati iizro
ayrica miihasibat ugotunu vo hesabatlarini aparir.

(iv) “Vergi orqgan1” — Azorbaycan Respublikasinin
Vergilor  Nazirliyi Vo ya  Azorbaycan
Respublikasinin Vergilor Nazirliyinin toyin etdiyi
har hansi varisi demokdir.

(v) “Saxtakarliq” Podratgt  torofin ~ Vergilori
0domokdon yayinmaq niyyoti ilo Vergiloro dair
molumatlart gizlstmak vo ya toqdim edilmoasinin
garsisini almaq vo onlarm toplanmasi ilo bagh
gosdon, qabaqcadan diigliniilmiis vo  siiurlu
etinasizliq faktlar1 ilo ifado edilon vo tokrar yol
verilmis hor hansi1 osassiz foaliyysti vo ya
foaliyyatsizliyi demokdir.

(vi) “Manfaat vergisi doracasi” — bu Sazig imzalanan
vaxt Azorbaycan Respublikasinda totbiq olunan va
bu Sazis qiivvodo oldugu biitiin miiddot orzindo
dayismadan tatbiq edilocak iyirmi (20) faiz Manfaat
vergisi doracasi demokdir.

Moanfaat vergisi

(a)

Haor bir Podratgi toraf bu Sazis imzalanan vaxt Azarbaycan
Respublikasinda {imumiyyotlo totbiq olunan vo qiivvado
olan ganunvericiliys miivafiq olaraq, homginin bu Sazigin
miiddealarindan irali galon doayisikliklori nezars almagqla, 6z
Karbohidrogen foaliyyotino goéro Monfoot vergisi {igiin
ayrica mosuliyyat dasiyir. Azerbaycan Respublikasinin
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12.2

(a)

(i)  “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.

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

(v) “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.

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

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



(b)

(©)

daxili ganunvericiliyi ilo bu Sazisin miiddoalar1 arasinda hor
hans1 ziddiyyst yarandiqda, Sazisin miiddealar1 {istiin
tutulur. Hor bir Podratgi torsf oOziinlin Azerbaycan
Respublikasinda Karbohidrogen fsaliyystino aid olmayan
tosarriifat faaliyystine gora Azerbaycan Respublikasinda
totbiq edilon qanunlara vo normativ aktlara uygun sokildo
Monfaat vergisi 0domak iigiin masuliyyst dasiyir.

Bununla konkret olaraq qeyd edilir ki, bu 12-ci Maddenin
miiddoalar1 fordi qaydada hor bir Podratgi torofo aid edilir
vo hor bir Podratgr torofin Manfost vergisi iizro fordi
mosuliyyatini tonzimloyir. Monfoat vergisi 12.1(c)(iii)
bondindo  gostorilon ayrica miihasibat ugotu  va
hesabatlarinda Satiglardan daxil olan golir, Digor golirlordo
va Cixilmalar maddaslari iizro homin Podratci torafin ayrica
payina asaslanir.

ARDNS har Toqvim ili {iglin har Podrat¢i toraf adindan
Dovlat biidcesina Dollarla Manfast vergisini, o ciimlodon
gabagcadan hesablanmis Monfoot vergisini vo onlara aid
olan, homin Monfoot vergisinin va ya gabagcadan
hesablanmis Moanfast vergisinin vaxtinda &denilmomasi
naticosindo hesablanan faizlori vo corimolori (Podratci
torofin lazimi boyannamoni vaxtinda hazirlamaq iqtidarinda
olmamas1 naticasinds hesablanan faizlor istisna edilmaklo)
0z vosaitlorindon 06doyir. Bununla ARDNS Podratei
torofloro zomanot verir ki, hor Podrat¢i torafin Moanfast
vergisini, o climlodon, yuxarida gosterildiyi kimi, ona aid
faizlori vo corimolori Dovlat biidcasine bu Sazis iizro
ARDNS-o c¢atacaq Karbohidrogenlorin satisindan olds
edilon varidatdan birinci ndvbado &doyacokdir. ARDNS
12.3(f) bandinds nozards tutuldugu kimi, belo 6donis {igiin
Vergi orqaninin miivafiq Podratgi torofo rosmi qgobzlor
vermosini tomin edir. Podratg1 toraflordon har hansi birinin
sorgusu alindigdan sonra on (10) giin orzinds homin
Podratg1 torofs ARDNS-nin ovvalki climlods adi ¢okilon
Ohdoliklorine uygun olaraq Dd&vlot biidcoesino vosaitin
haqigaton  kegirildiyini  tesdigloyan sonad (Podratgi
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(b)

(©)

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.

It is specifically acknowledged that the provisions of this
Article 12 shall apply individually to each Contractor Party
and regulate individual liability of every Contractor Party
for the Profit Tax. Profit Tax shall be based on such
Contractor Party's separate share of the items of Sales
Income, Other Income and in accordance with provisions
related to Deductions, as written in separate books and
accounts as provided in Article 12.1(c)(iii).

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
Tax when it is due (except interest resulting from a
Contractor Party's failure to prepare a required return by the
due date therefor). SOCAR hereby guarantees to Contractor
Parties that payment of each 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 sentence. For purposes of



(d)

toroflorin  hamust iiglin mogbul formada) toqdim edir.
ARDNS-nin golirlorine vo ya monfastino aid ARDNS bu
12.2(c) bendine uygun olaraq Podrat¢i toraflordon her
birinin avozins vo onlarin adindan 6domis oldugu Manfoat
vergisini  hesaba almamalidir.  ARDNS, Monfaat
vergisindon gaytarilan mablaglori (hor hansi Podrater torafin
O0dodiyi Monfaost vergisi vo corimolordon qaytarilan
mobloglar istisna edilmoklo) hor Podrate1 torofin adindan vo
onun ovozino almaq vo Oziindo saxlamaq ixtiyarina
malikdir; ARDNS qaytarilan bu moabloglori almag:
haqqinda miivafiq Podratc1 toraflors tosdigedici sonad verir.

1) Yazili bildiris az1 otuz (30) giin qabaqcadan
verildikds har Podrate1 torafin istonilon vaxt ixtiyari
var ki, hor hanst Toqvim ilindo ARDNS-nin
Monfaat karbohidrogenlari paymdan va slds olunan
vosaitdon homin Podratg1 torafin Monfaat vergisine
dair ARDNS-nin o6hdoliklorinin neco yerino
yetirilmasini Podrat¢1 torofin se¢diyi beynslxalq
niifuza malik miistaqil auditorlara toftis etdirsin.
Podrat¢1 torof bu auditin xorclarini ¢okir vo bu
xarclor Ovazi 6donilasi masraflor sayilmir. Bels bir
audit 12.3(d) bondinin miiddsalarna uygun olaraq
son va goti sokildo miisyyon olunan Toqvim ilino
samil oluna bilmaz. Bu ciir audit elo kegirilmalidir
ki, ARDNS-nin isino osassiz angal toratmasin.
ARDNS auditora miimkiin olan dorocods sorait
yaradir ki, auditor ARDNS-nin  Monfoot
Karbohidrogenlari paymndan alman vasaitden, har
hansit Toqvim ili iiglin Podrat¢i torofin Manfoot
vergisinin tamamilo 6denildiyini tesdiq etmokden
otrii lazim ola bilacok biitiin malumatlar aldo edo
bilsin.

(i1) Xiisusi qeyd edilir ki, 11.5 bondinds gosterilon
Monfast karbohidrogenlorin  boliisdiiriilmasi elo
miloyyon edilir ki, Podrat¢inin Monfoot vergisi
ARDNS-nin Monfaat karbohidrogenlerin payina
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(d)

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.

6)] 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 the Contractor Party. Contractor Party
shall bear the costs of such audit and such cost shall
not be Cost Recoverable. Such audit may not relate
to a Calendar Year, which has been finally and
conclusively determined in accordance with the
procedure set out in Article 12.3(d). Such audit
shall be conducted in such a fashion that it does not
cause unreasonable inconvenience to SOCAR.
SOCAR shall accord to the auditor reasonable
access to such evidence as the auditor may require
to satisfy the auditor as to full payment of
Contractor Party's Profit Tax for any Calendar Year
from funds generated by SOCAR's share of Profit
Petroleum.

(i1) It is specifically acknowledged that Profit
Petroleum sharing as set out in Article 11.5 shall be
so determined to include Contractor Party's Profit
Tax in SOCAR's share of Profit Petroleum from



(ii1)

daxil edilsin — 12.2(c) bondine uygun olaraq
ARDNS Podratginin  Moanfaot vergisini Ddvlat
biidcasine bu paydan 6domalidir. Buna gors 12.2(c)
bondine miivafiq olaragq ARDNS-nin Podratci
adindan Monfast vergisini 6domasini ARDNS va
Vergi orqant bu verginin Podrat¢1 torafindon
0donildiyi kimi gobul edir vo Podrat¢1 onun 12.2(a)
%) 12.2(b)  bondlorine  miivafiq  olaraq
Karbohidrogen faaliyystinden Manfaat vergisini
06domok vazifasini tamamils yerins yetirmis vo azad
edilmis hesab olunur. Podratginin Monfoot vergisi
0domok  Ohdoliyine  baxmayaraq,  Podratci
12.2(d)(iii) bendinin miiddsalarina uygun olaraq
Monfoot vergisi Odonislorini hoyata kecirmok
haqqinda qorar gobul etdiyi hallar istisna olmagqla,
Vergi orqani Podrat¢inin  Manfaost  vergisinin
0donilmasi masalasini yalniz ARDNS ils hall edir.

Buna baxmayaraq, agor ARDNS 12.2(c) bandindo
gostorildiyi  kimi, Podratgt toraflorin  adindan
Monfoot vergisinin 6doniglorinin vaxtinda Dovlat
biidcasine 6domoays qadir deyilss vo ya miivaqqgati
gadir olmursa, onda har bir Podratg1 torafin hiiququ
var ki, Manfoot vergisini, o cimlodon qabaqcadan
hesablanmig Monfoot vergisini, onunla bagh
faizlori, milamilalori vo ya corimolori tokbagsina
bilavasito Dovlot biidcasine 0domok qorarina
golsin. Bu halda, Podratgr torofin Monfoot
Karbohidrogenlorini  gotliirmok  {iglin  golacak
solahiyyati artir vo ARDNS-nin payir nozordo
tutulan Manfoat vergisi do daxil olmagqla, Podratc1
torafindon O6donilon Monfast vergisinin hacmina
borabar olan hacmdo miivafiq sokilds azalir.
ARDNS torofindon Podratgr torofin  Monfoot
vergisinin, o climlodon qabaqcadan hesablanmig
Monfaat vergisinin &donilmamasi, 6donis {igiin
nozordo tutulan vaxtdan baslayaraq otuz (30)
gilindon ¢ox bir miiddotdo davam edorso, Podratci
toraf Oziinii nazords tutulmus Moanfast vergisi do
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(ii1)

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) 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). 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).

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)
or becomes so unable from time to 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



(e)

()

(2

(h)

daxil olmagqgla, biitiin golocok Moanfoot vergisinin
Odonisi miikallafiyyatindon azad eds bilar vao bu
Sazisin sortlorino asasan Toroflor arasindaki ilkin
iqtisadi balansin yeniden qurulmasi ii¢lin xiisusi
sazigi razilasdirir vo sonra ARDNS vo homin
Podratgr torof 12.2(c) bendine uygun olaraq
Maonfaat vergisi 6denilmasi {izra 6hdsliklorin hamin
Podratg1 torofo kegmosinin sortlori barodo Vergi
organina malumat verirlar.

Toqvim ili ticlin Podratg1 torofin Vergi tutulan monfasti vo
ya bu moblog monfidirsa, Podrat¢1 torafin Vergi tutulan
zorari barabordir: bu Toqvim ili orzindo Podrat¢1 torsfin
Satiglardan daxil olan golirinin, Digor golirlorinin vo
Monfaot vergisinin  Umumi toshihinin comi minus
Cixilmalar. “Vergi tutulan manfoat”, “Vergi tutulan zorar”,
“Satislardan daxil olan golir”, “Digar golirlor”, “Manfast
vergisinin Umumi toshihi” vo “Cixilmalar” anlayislarinin
monasi bu 12.2 bandinds miioyyonlogdirilmisdir.

Vergi tutulan zoror sonraki Toqvim ilino kegirilir vo homin
Toqvim ilindo mdvcud Vergi tutulan monfost hesabina
Odenilir vo Vergi tutulan zorar miivafiq moblagds azaldilir.
Homin Taqvim ilinds bu yolla 6denilmomis Vergi tutulan
zarorin hor hansi galigir Vergi tutulan monfootin hesabina
tamamilo G6donilonadok mohdudiyyetsiz sonraki Toqvim
illaring kegirilir.

Kegirilmis Vergi tutulan zororin azaltdigi Vergi tutulan
monfastdon Manfast vergisi doracesi ilo Moanfoat vergisi
tutulur.

Satislardan daxil olan golir Toqvim ili orzinds Podratci
torofin Karbohidrogen faaliyystinin hoyata kegcirildiyi
zaman ¢ixarilan Karbohidrogenlorin satisindan aldo edilmis
golirlorin hacmi demokdir. Bu Karbohidrogenlar miibadils
vo ya svop omoliyyatlar1 noticesinde olde edilmisso,
Karbohidrogenlorin Satislarindan daxil olan golir homin
Podratci torafin Toqvim ili arzinds miibadils vo ya dayisma
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(e)

()

(2

(h)

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).

Taxable Profit, or if such sum is negative Taxable Loss, of
a Contractor Party for a Calendar Year shall be equal to the
sum of the Sales Income, the Other Income received by the
Contractor Party during the Calendar Year and Profit Tax
Gross Up less Deductions. The terms Taxable Profit,
Taxable Loss, Sales Income, Other Income, Profit Tax
Gross Up and Deductions shall have the meaning ascribed
to them in this Article 12.2.

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

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

Sales Income shall be defined as the amount of income
derived during the Calendar Year by the Contractor Party
from sales of Petroleum produced in the conduct of
Hydrocarbon Activities. In the event such Petroleum is
exchanged or swapped, then Sales Income shall be defined
as the amount of income derived during the Calendar Year
by such Contractor Party from sales of the Petroleum



yolu ilo oldo edilon Karbohidrogenlorin satisindan
gotirdliyli golirin hacmi demokdir. Bu 12.2(h) bandinin
moqsadlori  baximindan Satiglardan daxil olan golir
asagidakilart totbiq etmok yolu ilo miioyyanlosdirilir:
kommersiya cohatdon miistaqil satigda (13.1(e)(v) bandinda
miloyyon edildiyi kimi) homin Podrat¢i torafin satdigi
mohsulun faktik qiymati; kommersiya cohstdon asili satigda
iso kommersiya cohatdon bu ciir asili satiglar iiglin doyorin
miioyyan edilmoasinin 13.1 bondinds gosterilon prinsiplori
tatbiq etmak yolu ilo miiayyanlosdirilir.

Digor golirlor Karbohidrogen faaliyystinin gedisindo
Podratg1 torofin oldo etdiyi nagd wvesaitlorin hor hansi
moblagi kimi miioyyan olunur, vo bu moblsglor 6.6
bondindo miioyyan olundugu kimi, ©Omoliyyat sirketinin
alds etdiyi vo Podrat¢inin hesabina aid edilmis biitiin Digor
golirlori, o ciimlodon, lakin bunlarla mohdudlasmadan,
asagidakilar1 ohato edir:

(1) sigorta varidati;
(i1) valyuta amoliyyatlarindan slds edilon galirlor;

(ii1) 14.2(d) vo (e) bondlorinin miiddealarma uygun
olaraq Logvetmo islori fondundan alinan mabloglor;

@iv) 14.2(h) bondinin miiddealarma uygun olaraq
Logvetmo iglori fondundaki izafi wvosaitlorin
boliisdiiriilmasindan slds edilon mablaglor;

v) faiz golirlori;

(vi) malgondoranlorden, avadanliq istehsal edonlordon
vo ya onlarin agentlorinden qiisurlu materiallara va
ya avadanliga goro alinan mobloglor;

(vii))  obyektlordon vo ya intellektual miilkiyystdon
istifadoyo gbro, xidmot haqqr kimi alman,
materiallarin satigindan vo ya garter haqqi soklindo
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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(e)(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 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:

(1) insurance proceeds;

(i1) realised exchange gains;

(iii) amounts received under Articles 14.2(d) and (e)
from the Abandonment Fund,;

@iv) amounts received under Article 14.2(h) for
distributions of excess funds in the Abandonment
Fund;

v) interest income;

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

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



aldo edilon mabloglor;

(viii)) ovvalcadon ARDNS torofindon Odonilon vo
Podratciya qaytarilan vo bu Podratci torsfindon
ARDNS-5 avozi 6denilmayacayi taqdirde Manfaat
vergisinin geri qaytarilmasi. ARDNS 06z vergi
tutulan monfostini hesablayan zaman Monfoot
vergisindon homin moblogi tutmaq solahiyyatino
malikdir.

Bu sortlo ki, Podratg1 torofin olds etdiyi asagidaki mobloglor
Digor golirlors salinmasin:

(1) Karbohidrogenlorin ~ satisindan  oldo  edilen
maobloglor;

(2) 12.2 (n) va (o) bandlorinds basqa clir nazords
tutulanlar istisna edilmoklo, Osas fondlarin
satisindan alda edilon moablaglor;

3) kredit goklindo alinan mobloglor vo ya Podratgi
tarafa verilon pul vasaitlari;

4) bu Sazigin sortlori altinda meydana ¢ixan hor hansi
bir Podrat¢1 torofin hiiquq vo 06hdoliklorinin
satisindan alda olunan mablaglor;

(5) Vergilorin gaytarilmasindan aldo edilon mobloglor
(yuxarida 12.2(i)(viii) bandinda gdstarilonlar istisna
olmagla) va ya Podratgi torafin 6z Ortaq sirkotindon
aldig1 dividendlor;

(6) Podrat¢1 torofin (vo ya onun Ortaq sirkotinin)
¢okdiyi xarclarlo bagl kompensasiya soklinds vo ya
basga sokildo alinmis mabloglor — Podrat¢1 torofin
Vergi tutulan monfaati vo ya Vergi tutulan zarori
hesablamaq moqsadlori {iglin Cixilmalar kimi
baxdigt belo xorclorin mabloglorindon artiq
moblaglor (belo halda Podratgi torof bu ciir izafi
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(viii)) refunds of Profit Tax originally paid by SOCAR,
and refunded to a Contractor Party, in the event
SOCAR is not compensated by such Contractor
Party. SOCAR shall be entitled to deduct such
amount of Profit Tax in computing its own taxable
profit.

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

(1) amounts received from sales of Petroleum,;

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

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

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

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

(6) amounts received in reimbursement of or otherwise
in connection with expenditures incurred by a
Contractor Party (or an Affiliate thereof) in excess
of the amounts of such expenditures that have been
treated as Deductions by the Contractor Party for
purposes of computing Taxable Profit or Taxable
Loss (in which case the amounts of any such excess



)

(k)

moblogloro daha homin magsadloar iigiin Cixilmalar
kimi baxmir vo 12.2(m) bandinds gostarilon saldo
miivafiq sokilds tashih edilmalidir);

(7 oldo edilmis, Podrat¢i torofin tam sorancaminda
olmayan vo homin Podrat¢1 torofin sorvatini
artirmayan mabloglor;

(8) avvallor Manfoot vergisi tutulmus golirlor.

Monfoot vergisinin  Umumi toshihi yuxaridaki 12.2(c)
bondine uygun olaraq ARDNS-nin homin Podratgi toraf
adindan 6dadiyi Podratg1 torafin Toqvim ili {igiin Manfaat
vergisi 6hdoliyinin imumi moblogino barabor moblog kimi
miioyyan edilir; bu ciir Manfost vergisinin 6hdaliyi homin
Toqvim ili {iciin Podratg1 torafin Vergi tutulan manfastinin
Monfoot vergisi dorocosine vurmagla miioyyon edilon
mablaga barabardir. Bu 12.2(j) bandi ARDNS-nin Podratg1
torof adindan 6domoli oldugu vergini hesablamaq iiciin
istifado olunur. 9gor ARDNS belo Monfoot vergisini
O6domirso vo belo Monfost vergisini ARDNS-nin avazine
Podratg1 torof ddoyirsa, Manfoat vergisinin Umumi toshihi
sifira (0) barabar olur.

Toqvim ili orzinde Podrat¢i torafin  Vergi tutulan
monfostinin  vo ya Vergi tutulan zororinin moblagini
miloyyon etmok mogsodlori baximindan Cixilmalara
Karbohidrogen faaliyyati ilo olagodar olaraq Podratgi
torofin ¢okdiyi vo praktikaya miivafiq olaraq &denislori
tosdiq edon senadlari méveud olan biitiin xarclor daxildir vo
bu mobloglors Omoliyyat sirketinin  Azorbaycan
Respublikasinda vo onun hiidudlarindan kenarda ¢okdiyi vo
6.6 bondino osason Podrat¢i torofin hesabina yazilmig
Cixilmalar, va o ciimladan, lakin bunlarla mohdudlagsmadan
asagidaki xorclor daxildir:

(1) Podrate1 torofin omokdaslarina vo onlarin ailolorino
moanzil, yemoak verilmosi, kommunal xidmatlor
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)

(k)

shall not thereafter be treated as Deductions by the
Contractor Party for such purposes and
corresponding adjustments shall be made to the
balance in Article 12.2(m));

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

(8) income which was before subject to Profit Tax.

Profit Tax Gross Up shall be defined as an amount equal to
the total amount of a Contractor Party's Profit Tax liability
for a Calendar Year which is payable on behalf of the
Contractor Party by SOCAR pursuant to Article 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).

For purposes of determining the amount of the Taxable
Profit or Taxable Loss of a Contractor Party for a Calendar
Year, Deductions shall include all costs documentary
supported and incurred by the Contractor Party in
accordance with the practice in connection with the conduct
of Hydrocarbon Activities and such amount 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:

(1) the full amount of gross wages, salaries, and other
amounts charged to all employees of the Contractor



(i)

(iii)

(iv)

v)

(vi)

(vii)
(viii)

(ix)

gostorilmosi, usaqglarinin tohsil almalar1 ilo baglh
biitlin  xorclorin, habelo yasadiglar1  6lkadon
golmalari vo geriys qayitmalan igiin ¢okilon yol
xorclorinin ~ 6donilmasi  ilo  birlikde  biitiin
omokdaglara  hesablanmig  omok  haglarinin,
maaglarin tam mabloagleri vo diger mabloglor;

Azorbaycan  Respublikasinda  dovlet  sosial
sigortasina ¢akilon biitiin xarclar, o ciimladan, lakin
bunlarla mohdudlagdirilmadan teqaiid fonduna,
sosial sigorta fonduna vo tibbi sigorta fonduna
ayirmalar vo amokdaslar ligiin biitiin diger sosial
Odonislor;

Kontrakt sahosi ilo  baghh  kosfiyyat vo
qiymatlondirms islorine ¢akilon masraflar;

Kontrakt sahosi ilo bagli quyularin gazilmasi ilo
bagli masroflor (beynolxalq neft-qaz sonayesinin
hamiligla gobul edilmis {isullarina uygun olaraq
adoton utilizasiya edilon hor hansi avadanliq vo ya
osas fond vahidino ¢okilmis maosroflor istisna
olunmagla);

Satis montaqosinadok  Karbohidrogenlorin  nogl
edilmasi va realizasi liclin ¢okilon masraflor, o
ciimlodon, lakin bununla mohdudlagsmadan, boru

komori tariflori, komisyon vo broker haqlari;

cari icara ili ii¢iin icara milqavilalori lizra 6donislor;

sigorta iizra xorclor;
igcilorin peso hazirligina ¢okilon xarclor;
Kontrakt sahasi ilo bagli hor bir Podrat¢1 torsfin

ofislorinin vo ya tosorriifat foaliyyoti gostordiyi
digor yerlorin foaliyyati ilo bagh ¢okilon xarclar, o

(i)

(iii)

(iv)

)

(vi)

(vii)
(viii)

(ix)

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

all costs of state social insurance of the Republic of
Azerbaijan, including, but 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

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
practices generally accepted and recognised in the
international Petroleum industry); 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,



(x)

(xi)

(xii)

climlodon idaro xorclori, todgiqatlara vo elmi
aragdirmalara ¢okilon xorclor vo {imumi inzibati
xarclar;

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

Karbohidrogen foaliyyotinin hoyata kegirilmosi
naticasindo amoalo golmis hor hanst borca va bu
borclarin hor hansi tokrar maliyyslosdirilmasine
g0ro 0donilon faizlorin, haglarin vo olavelorin biitiin
mablaglari; bu sortls ki, asagidakilar istisna edilsin:
(1) Ortaq sirketin borcu oldugda bu ciir
voziyyatlordo  miistaqil  toroflorin  razilasdira
bilocoklori faiz doracesindon artiq faizlor vo (2)
borcun qaytarilmasinin  gecikdirilmasi iizindon
0donilmoli olan faizlor;

Podratgr  terofin  Ortaq sirkatlori  torafindon
Azarbaycan Respublikasinin hiidudlarindan
konarda gostorilon vo ya ONS vo onun Ortaq
sirkatlori torafindon ¢okilon (Miihasibat ugotunun
aparilmasit qaydasmin 2.14 bondine miivafiq) veo
onlarin Karbohidrogen foaliyystine dolayist ils
fayda veron {mumi, inzibati xidmot iizro
xarclorinin  &donilmasi i¢lin ayrilan hissa. Bu
xidmeatlors inzibati, hiiquqi, maliyys, vergi vo kadr
iglori ilo bagl vozifalori yerino yetiron is¢iloro aid
ofis xarclori, ekspertizalar tomin edilmasi, yaxud
konkret layihslors aid edilmosi miimkiin olmayan
digor geyri-texniki vozifolor daxildir. Bu Sazise
gora Toqvim ilinde hamin xarclarin har bir Podratgi
torof T{iglin ayrilan hissesi asagidaki diisturla
milayyan edilon hacma borabordir:

a= (blc)d

burada:
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(x)

(xi)

(xii)

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) additional interest which
becomes payable because the debt is repaid after its
due date for repayment; and

an allocable portion covering costs of general
administrative support provided by a Contractor
Party's Affiliates outside of the Republic of
Azerbaijan or by SOA and its Affiliates (in
accordance with paragraph 2.14 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= (blc)d

where:



a = Toqvim ilindo Podratg1 torof ii¢lin ayrilan
hisso;

b = Toqvim ilinin axir1 {iglin homin Podratci
torafin Istirak payimin faizi;

¢ = Toqvim ilinin axirt iiglin Podrat¢i toroflorin
Istirak paylar faizlorinin comi; vo

d = Toqvim ilinds Podratgr toroflorin olave
Uumumi va inzibati xarclorinin comi.

Toqvim ilindo Podrat¢1 toraflorin olave iimumi vo
inzibati xorclorinin comi asagidaki  diisturla
miloyyon edilon mablogo borabordir:

d= wtx+y+z
burada:

d = Toqvim ilindo Podratg1 toroflorin olavo
iimumi va inzibati xarclarinin cami;

w= Toqvim ilinde Podratgi toroflorin Osash
masraflori on bes milyon (15.000.000)
Dollara gader olsa, mablagin ii¢ (3) faizi;

x = Toqvim ilinde Podratgr toroflorin Osash
mosroflori on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000) Dollara
gadar olsa, moblagin iki (2) faizi;
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a = the allocable portion for a Contractor Party
for the Calendar Year;

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

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

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

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

d= wt+tx+ty+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;



(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(Xix)

y = Toqvim ilindo Podratgt toroflorin Osaslt
masraflori  otuz  milyon  (30.000.000)
Dollardan ¢ox olsa, mablagin bir (1) faizi;

z = Toqvim ilinde Podrat¢i toraflorin Omoliyyat
mosraflori moblaginin bir tam onda bes (1,5)
faizi;

Lagvetmos islori fonduna 6demalar;

tolof edilmosi vo ya zoror vurulmasi naticasindo
material vo ya omlak itkilori; Toqvim ili arzinds
logv edilon vo ya imtina olunan omlak, timidsiz
borclar vo itkiloro goro Ugiincii toroflora
kompensasiya hesabina 6denislor;

digor itkilor, o ciimlodon valyuta miibadilasindon
doyaen itkilor vo ya Karbohidrogen faaliyyati ilo
bilavasite bagl olan riisumlar;

Karbohidrogen faaliyyatini hayata kegirarkon
Podrate1 torafin ¢okdiyi digor masroflar;

28.2 bondindos nozors alinan mabloglor;

Karbohidrogen foaliyyati ils slagoadar olaraq torpaq
saholorinin alinmasi vo ya onlardan istifado
edilmasi {igiin ¢okilan alagodar tasadiifi xarclor;

Podratg1 torofin Istirak pay1 faizindon irali golon
Ohdaliklor vo onlarla bagli masraflordon basqa
Podratg1 torofin {izorine qoyulan vo yalnmiz bu
Podratgt  torofin  miihasibat  kitablarma  va
hesablarina salinan o©hdoliklor vo onlarla bagl
xarclor (vo bu zaman belo maliyys 6hdosliklarinin
vo onunla bagli mosroflorin aid oldugu Istirak
payina sahib olan Podrat¢i torof eyni moblogo
Cixilmalar daxil etmok hiiququna malik deyil);

61

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(Xix)

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

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 28.2; 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



M

(xx)

(i)

12.2(1) bondinds gostorilon {isulla hesablanan
amortizasiya ayirmalari.

Amortizasiya qaydada
hesablanir:

ayirmalart  asagidaki

(aa) Asagidaki (bb), (cc)
bandlarinds shats
edilmoyon Osas
fondlar

Toqvim ili ligiin
qaliq dayerinin
tyirmi bes (25) faizi

(bb) 28.1 bondinds Toaqvim ili {igiin
gostorilon Bonus ilkin doyarin on (10)
Odonislori faizi

Toqvim ili {i¢ilin
ilkin dayarin iki tam
onda bes (2,5) faizi

(cc) Inzibati binalar,
anbarlar va bu ciir
qurgular
(“Binalar”)

Osas fondlara masraflor {izra amortizasiya mablogi
Azorbaycanda alinan mallara ©lave doyer vergisi
(©DV) istisna olmagla, Osas fondlarin giymotino
gora hesablanir. 12.2(k) bandino asasen Cixilma
kimi baxilan hor hansi mobleg 12.2(1) bendine
osason amortizasiya edilmir.

12.2(1)(i)(aa) bandinds tosvir edilon Osas fondlar
tizro Toqvim ili arzinds ¢okilon biitlin masraflor
iyulun birinds (1-ds) ¢okilon masraflor sayilir ki,
bunun da noticosindo xorclorin olli (50) faizi
ovvalki Toqvim ilindon kegirilon amortizasiya
olunmamis mobloglorin saldosuna olave edilir.
Sonra Osas fondlarin satisindan aldos olunan hor
hanst mobloglor homin saldodan ¢ixilir ki, bu da
toshih edilmis saldo amola gatirir ("Tashih edilmis
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)

(xx)

(ii)

into the same amount); and

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

Amortisation Deductions shall be calculated as
follows:

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

twenty five (25)
percent per Calendar
Year declining
balance basis

(bb) Bonus payments ten (10) percent per
referred to in Article Calendar Year
28.1 straight line basis
(cc) Office buildings, two point five (2.5)
warehouses and percent per Calendar
similar constructions Year straight line
("Buildings") basis

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

All expenditures on Fixed Assets described in
Article 12.2(I)(i)(aa) incurred during the Calendar
Year shall be deemed to have been incurred on first
(1st) July with the result that fifty (50) percent of
the expenditure shall be added to the balance of the
unamortised amounts brought forward from the
preceding Calendar Year. The balance shall then be
reduced by any amounts received from the disposal
of Fixed Assets to give an adjusted balance



(iii)

saldo") vo o, sonradan asagidaki gaydada
amortizasiya edilir:

Ovvalki Toqvim ilindan kegirilmis saldo X

Ustogal Toqvim ili arzinds Osas fondlar iizra
¢aokilon mosraflarin alli (50) faizi X

Cixilsin Toqvim ili arzinde Osas fondlarin
satigindan alinan faktiki varidatin tam moblogi (X)

Tashih edilmis saldo X

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

Ustogol Taqvim ili orzindo Osas fondlar iizra
¢okilon masraflordon ¢ixilmis alli (50) faiz
saldo X

Sonraki Taqvim ilins kegirilon saldo X

ogor Azorbaycan Respublikasinda olan, bu Sazisin
moagsadlori  licin  Karbohidrogen faaliyyatinds
istifado olunan Osas fondlar hor hansi Toqvim
ilindo 6zgoninkilogdirilorso (o climlodon, lakin
bununla mohdudlagsmadan, 14-cii Maddays miivafiq
olaraq otiiriilersa), onda:

(aa)  ogor Tashih edilmis saldo iistagal "Toqvim
ili orzindo Osas fondlar {izro ¢okilon
mosroflordon ¢ixilmis olli (50) faiz saldo"
miisbotdirss, onun tam moblogine bu
Taqvim ilinds Cixilma kimi baxilir, yaxud
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(iii)

("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

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) 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



(m)

(bb)  ogor Tashih edilmis saldo iistagal "Taqvim
ili orzindo Osas fondlar {izra ¢okilon
mosraflordon ¢ixilmig alli (50) faiz saldo"”
monfidirss, onun tam mablogine bu Toqvim
ilinds Digar golirlor kimi baxilir.

(iv) Toqvim  ili orzindo  Binanin  satilmasi,
Ozgoninkilosdirilmosi vo ya tork  edilmasi
("Ozgoninkilosdirilma") ~ noticasinde  Podratci

torofin razilagdigi meonfootinin vo ya zororlorinin
comi Digor golirlor vo ya Cixilmalar hesab edilir vo
asagidaki qaydada hesablanir:

Binanin Ozgoninkilosdirilmasindon golon varidat
(ogor belasi varsa) X

Cixilsin Binanin Tashih edilmis doyari x)

Binanin Ozgoninkilosdirilmesindon
manfaat/(zarar) X

Binanin Toshih edilmis doyori asagidaki qaydada

hesablanir:

Binanin ilkin doyori X
Ustogoal osasli tokmillogdirmoalorin doyari X
Cixilsin y181lmis amortizasiya Cixilmalar x)
Binanin Tashih edilmis doyeri X

Podratg1 torafin Vergi tutulan monfastini vo ya Vergi
tutulan zororini hesablamaq moagsadlori ii¢lin  homin
Podratg1 torofin  Karbohidrogen foaliyyati ilo olagodar
olaraq Qiivvayaminma tarixinadok c¢okdiyi biitiin masraflor
(o ctimlodon, lakin bunlarla mohdudlasdirilmadan
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(m)

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

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

abandonment ("Disposition") of a Building
computed as follows:

Proceeds (if any) from Building Disposition X
Less Adjusted Basis of Building (x)
Gain/(Loss) on Building Disposition X

The Adjusted Basis of such Building shall be
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

For purposes of computing a Contractor Party's Taxable
Profit or Taxable Loss, all costs incurred by the Contractor
Party in connection with Hydrocarbon Activities (including
but not limited to costs incurred directly or indirectly in
connection with technical work in the Republic of



12.3

(n)

(0)

Azorbaycan Respublikasinda vo ya digor yerlordo texniki
islo bagli ¢okilon birbasa, yaxud dolayr masraflar, habels
Podrate1 torafin Azorbaycan Respublikasindaki
niimayandslik ofislorinin masraflori) hamin tarixds ¢akilon
masraflor hesab edilir. Yuxarida deyilonlora baxmayaraq bu
Sazis barssindo danisiglara vo  tibbi, modoni v
xeyriyyocilik foaliyystine ¢okilon miisteqim vo ya dolayi
mosraflor homin Podrat¢i torofin Vergi tutulan monfosti vo
ya Vergi tutulan zarari hesablanarkon nazara alinmiur.

Podratc1 toraf 6ziino moxsus hor hansi Osas fondu bu ciir
Osas fondun qaliq doyerindon asili olmayaraq bazar
qiymatlori ilo satmaq vo ya basqasina vermok hiiququna
malikdir.

Hor hansi Podratci torof ziiniin Sazisdo Istirak paymni
tamamilo vo ya qismen bagqasina verdiyi halda onun
miivokkili Istirak pay1 verilon Toqvim ili ii¢iin Podratci
torafin Vergi tutulan zorsrinin ogor belosi varsa, homin
zorarin hamisini, vo ya Istirak pay1 qismon verildikda, Vergi
tutulan zororinin proporsional hissesini homin Toqvim ili
iiciin Cixilmalar kimi giymotlondirilmali oldugunu istirak
payini veran Podrate1 torafin segmok ixtiyari var.

Moanfaat vergisi ucotu va vergi bavannamalari

(a)

Hor Podratc1 toraf:

(1) Vergilorin ugotu jurnalini va qeydleri, hamginin
Vergi tutulan monfastin vo Vergi tutulan zorsrin
hesablanmasini ancaq Dollarla aparir.

(i1) Satiglardan daxil olan galirlori, Digar golirleri vo
Cixilmalart Qlivvoyominms tarixinden Azarbaycan
Respublikasinda totbiq edilon kassa modaxillori vo
moxariclori metodu ilo oks etdirir.

(iii) maliyya hesabatlarin1 vo Monfoot vergisi haqqinda
boayannamalari ancaq Dollarla tortib edir vo vergi
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12.3

(n)

(0)

Azerbaijan or elsewhere and costs incurred by
representative offices in the Republic of Azerbaijan of the
Contractor Party) which were incurred prior to the Effective
Date shall be deemed to have been incurred on such date.
Notwithstanding the foregoing, direct or indirect costs of
conducting the negotiation of this Agreement and in
supporting medical, cultural or charitable activities shall not
be included in computing the Contractor Party's Taxable
Profit or Taxable Loss.

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

Should any Contractor Party assign all or any part of its
Participating Interest in the Agreement, the assigning
Contractor Party shall have the option to elect to have the
assignee 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.

Profit Tax Accounting and Returns

(a)

Each Contractor Party shall:

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

(i1) recognise items of Sales Income, Other Income and

Deductions in accordance with the cash receipts
and disbursements basis applicable in the Republic
of Azerbaijan as of the Effective Date.

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



(iv)

v)

(vi)

balansindan vo monfoot vo zoror haqqinda
hesabatdan ibarot Toqvim ili {iglin miihasibat
komplektini, habelo Karbohidrogen foaliyyatini oks
etdiron Monfoot vergisi mobloginin hesablanmasi
tizra hesabati toqdim edir.

hor Toqvim ili liglin 6z maliyys hesabatlarinin vo
Monfoot  vergisi  hagqinda  boyannamolorinin
Podratg1 torofin toyin etdiyi veo Azorbaycan
Respublikasinda toftislor aparmaqdan 6trii miivafiq
icazolori (lisenziyalari) olan auditor torofindon toftis
olunmasini tomin edir.

har Toqvim ili ii¢lin vergi maliyys hesabatlarini vo
Monfoot vergisi haqqinda bayannamolori auditorun
miivafiq arayisi ils birlikds sonraki Taqvim ilinin on
bes (15) martindan gec olmayaraq Vergi organina
togdim edir. Monfoot vergisi {izro ilkin bayannamo
taqdim edildiyi halda, Podrat¢1 torof cari ilin otuz
(30) iyun tarixinadok Manfost vergisi lizra yekun
boyannama togdim etmok hiiququna malikdir.

Podratci torafin 6z miilahizesine gors, Vergi tutulan
monfast olde edocoyi birinci Toqvim ilinden
baslayaraq hor Toqvim riibii ii¢lin Vergi tutulan
monfostin  qabagcadan hesablanmis moblogino
osason homin Toqvim riibiiniin, eloco do homin
Toqvim ilinde ovvalki Toqvim  riiblorinin
gabaqcadan hesablanmig Manfaat vergisini 6domak
liclin mosuliyyst dastyir. Qabagcadan hesablanmis
Monfaat vergisi 12.2(c) yaxud 12.2(d)(iii) bandins
uygun olmagla, D&vlat biidcasine miivafiq Toqvim
rlibii qurtarandan sonra iyirmi bes (25) giindon gec
olmayaraq 6denilir. Odanclo birlikde razilagdirilmis
forma iizro hazirlanmis hesablamalar Vergi orqanina
togdim edilir. Toqvim riibii {iglin gabaqcadan
goyulan Manfaat vergisi hesablanarken har Podratgi
torof Illik is programindan va soxsi royinco, har hansi
digar informasiyadan istifads edo bilar.
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(iv)

)

(vi)

for the Calendar Year consisting of a tax balance
sheet and profit and loss account, together with one
Profit Tax computation for the Calendar Year
reflecting its Hydrocarbon Activities.

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

submit tax financial statements and Profit Tax
returns for each Calendar Year, together with an
appropriate opinion from the auditor, to the Tax
Authority no later than the fifteenth (15th) March
of the following Calendar Year. In the case of
preliminary Profit Tax return filing, Contractor
Party shall have the right to file the final Profit Tax
return until thirtieth (30th) June of the current year.

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
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) to the State Budget
not later than within twenty five (25) days
following the end of the relevant Calendar Quarter.
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
along with any other information which it deems
appropriate.



(b)

(©)

(d)

Taqvim ili {iglin Manfaat vergisina dair goti bayannama
toqdim edilondon sonra homin Taqvim ili arzinde Teqvim
riiblori hesabina 6donilon gqabaqcadan hesablanmig Manfaot
vergilori mobloglori Monfost  vergisino dair gati
boyannamado hesablandigi kimi qoti Monfost vergisi
moblagine daxil edilir. Artiq 6denmis hor hansi mablogi
Dovlot biidcosi Podratgr torofo o, Monfoot vergisino dair
gati bayannamoeni taqdim edandon sonra qirx bes (45) giin
milddstinde qaytarir (ya da, Podratgi torofin segimi ilo
homin Toqvim riibli vo ya novboti Togvim riibli (riiblori)
iicin Monfoat vergisinin hor bir qabaqcadan &donmis
moblagin ovozini veracok). Oskik Odonmis hor hansi
moblag 12.2(c) vo ya 12.2(d)(iii) bondine uygun surstds
Monfoot vergisinin qoti bayannamosi toqdim edilondon
sonra on (10) glin miiddstinds ARDNS torafindon Dovlat
biidcasine 6denilir. Biitiin hallarda Toqvim ili liglin Manfoat
vergisinin  qoti  moblogi  Monfoot  vergisino  dair
bayannamads hesablandig1 moblogds, sonraki Toqvim ilinin
iyirmi bes (25) martindan gec olmayaraq 6danilir.

Ilkin vo qoti hesablanmis Monfoot vergisi (habelo artiq
0donilmis moblagin qaytarilmasi) iizrs, homginin ona har
hans1 faizlor, corimo sanksiyalar1 iizro biitiin Odonislor
asagidaki 12.3(d) bondindo gostorildiyi kimi, Dollarla
hoyata kegirilir.

(1) Toqvim 1ili iiglin Manfoot vergisino dair bayannamo
togdim edilmasi vo Monfoot vergisinin miivafiq
sokilde 6denilmasi homin Taqvim ili tigiin Manfost
vergisi haqqinda boyannamenin verildiyi tarixdon
altmig (60) ay kegondon sonra hamin Taqvim ili
ticlin Manfaat vergisine dair biitliin 6hdsliklorin tam
Vo goti nizama salinmasi hesab edilir.

(i1) Vergi orqani har bir Podrat¢1 tarafin hor Toqvim ili
iiciin Monfost vergisine dair bayannamolorini
yoxlamaq  solahiyyotino  malikdir.  Yoxlama
qurtarandan sonra Vergi orqani toklif olunan hor
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(b)

(©)

(d)

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) 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)
March of the following Calendar Year.

All estimated and final payments (and refunds of
overpayments) of Profit Tax and any interest and penalty
sanctions thereon as described in Article 12.3(d) below
shall be made in Dollars.

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

(i1) 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



(iii)

(iv)

hansi diizalisi Podratc1 toraf ilo miizakira edir vo
lazim golarso, Manfaat vergisi cargivasinda olava
Odonilasi mablog haqqinda bildiris maktubu v ya
artiq 6donilmis mabloglorin qaytarilmasi haqqinda
bildiris moktubu verir. Monfast  vergisinin
razilagdirilmis qaydada har hansi artiq vo ya askik
Odonilon mabloglori Podratg1 teraf miivafiq bildiris
moktubunu alandan sonra, voziyyotdon asili olaraq,
12.2(c) vo ya 12.2(d) bondino uygun olaraq
Odonilir. ©gor Podratgr toraf vo Vergi orqani
Monfoot vergisinin oskik vo ya artiq 6donilmis
moblagini, yaxud bununla bagli hor hansi
moblaglori razilagdira bilmasaler, homin masslonin
tonzimlonmosi 23.3 bondins uygun olaraq arbitraj
gaydasi ilo hoyata kegirilir.

Podrat¢1  terofin  Toqvim ili  {iglin  qgoti
boyannamosindo gostarilon Monfoot vergisinin
oskik vo ya artiq Odonilmesi tam miioyyan
olunandan sonra, vaziyystdon asili olaraq, 12.2(c)
bondino uygun olarag ARDNS vo ya 12.2(d)
bandina uygun olaraq Podratci torof oskik vo ya
artiq 0donilmis mablogs gors, ddonisden bir giin
ovval iistiinliik taskil edon LIBOR doracasi iistogal
dord (4) faiz hesabi ilo Dovlot biidcasine faizlor
0doyir. Homin faizlor Manfoot vergisino dair gati
boyannamenin toqdim olundugu Toqvim ilinin
iyirmi bes (25) mart tarixindon baslayaraq Monfoot
vergisinin 6denildiyi vo ya qaytarildigi tarixodok
hesablanir.

Yuxaridaki (iii) bondino uygun olaraq ©6donilon
faizlordon olavs olaraq Podratei torafo Vergilors aid
yalniz asagida gostorilon corima sanksiyalari totbiq
edilo bilar:

(aa) ogor Podratg1 toraf Monfost vergisino dair
boyannamoni 12.3 bondindo miioyyan
olunmus son middato taqdim etmirsa vo ya
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(iii)

(iv)

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). 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
Article 12.2(d) shall pay to the State Budget
interest on the amount of the underpayment or
overpayment at the rate of LIBOR prevailing on the
day before payment plus four (4) percent. Such
interest shall be computed from twenty-fifth (25th)
March in the Calendar Year the final Profit Tax
return was filed until the date the Profit Tax is paid
or refunded.

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

(aa) if a Contractor Party fails to file a final Profit
Tax return on dates defined in Article 12.3 or
delays filing thereof, it shall be liable for a



(bb)

(co)

(dd)

gec toqdim edirso, ondan homin Moanfoot
vergising dair bayannams iizra 6dayacayi
Monfaast vergisi moblaginin yiiz on (110)
faizi hocmindo corimo alinir;

ogar Toqvim ili {iglin Manfaat vergisino dair
goti bayannamods oks etdirilon 6donilmali
Monfoot vergisinin moblogi Podrat¢i torofin
Saxtakarlig1 noticoesindo az gdstorilmisdirso,
belo azaldilmig moblagin iki yiliz (200) faizi
hacminds corimo almir. Eyni corima 12.4 vo
12.5 bandlarinds miisyyon edilmis vergilorin
Saxtakarliq neaticesinds tutulmamasina goroe
belo pozuntuya yol verilmis Podratgi torafa
va ya Subpodratgiya totbiq edilir;

Podratci toraf burada geyd edilon corimalorin
totbiq edilmosino qarst ¢ixis edo bilor vo
lazim goldikds 23.3 bandins miivafiq olaraq
masalo arbitraj mahkomasina verils bilar.

yoxlamanin Podrat¢i terof, ©Omoliyyat sirkati
vo ya Subpodratginin Xarici subpodratciya
etdiyi O0doniglordon diizglin mablogdo vergi
tutmamasini  miloyyanlosdirdiyi  toqdirda,
tolab oldugundan az va ya ¢ox 6donilmis bels
moblog tutulmasini hoyata kegiron torof
Dovlst biidcasine 6doyir va ya Dovlst
biidcasi tutulmani hoyata kegiron torofs belo
oldugundan ¢ox vo ya az Odenilon moblagi
son dofs miiayyanlasdirdikden sonra miivafiq
maddslora asason 6doyir. Bu 6doniglo birgs
O0donisin hoyata kecirdiyi glindon bir giin
ovvol dord (4) faiz olave olunmaqgla, LIBOR
dorocasi ilo faiz do Odenilir. Bu faizler
verginin, yaxud verginin qaytarilmasinin
Odonis {iglin toyin olunan giinilindon asil
0danis giliniinadak hesablanir.
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(bb)

(cc)

(dd)

penalty of one hundred and ten (110) percent
of the Profit Tax required to be paid with
such Profit Tax return;

if the amount of Profit Tax due as shown on
the final Profit Tax return for a Calendar
Year was understated due to Fraud by the
Contractor Party, it shall be liable for a
penalty of two hundred (200) percent of the
amount of the understatement. The same
penalty shall apply to the Contractor Party or
Sub-contractor for failure to apply the taxes
envisioned in Articles 12.4 and 12.5 due to
Fraud;

a Contractor Party shall be entitled to raise
objection to the application of penalties
referred to herein and if necessary any dispute
shall be settled by arbitration in accordance
with the principles of Article 23.3;

in the event that after audit it is determined
that a Contractor Party, the Operating
Company or a Sub-contractor has failed to
withhold the correct amount of tax from
payments made to a Foreign Sub-contractor,
the amount of such underpayment or
overpayment shall be paid by the
withholding party to the State Budget, or by
the State Budget to the withholding party
upon the final determination in accordance
with the applicable provisions. Along with
such payment, interest shall be payable at a
rate of LIBOR prevailing on the day before
payment plus four (4) percent. Such interest
shall be calculated from the date on which
the tax or refund should have been paid until
the date it is actually paid.



12.4

(e)

()

Har bir Podratg1 toraf 6z maliyys hesabatlarini vo Manfaat
vergisi haqqmda bayannamolorini Vergi orqanina toqdim
edir. Monfoot vergisinin qabagcadan hesablanmis vo qoti
O0donis mabloglari Dovlat biidcasine har Podratgi torsfin
adindan vo avozindo ARDNS torafindon 6donilir.

Vergi orqan1 6donisin hayata kegirilmosindon sonra on (10)
giin miiddstinds har bir Podratci torofo Manfaat vergisinin
gabaqcadan hesablanmis vo ya gati mabloginin ddenildiyini
tosdiq edon rosmi vergi qobzlori togdim edir. Bu vergi
gabzlorindo Odenigin tarixi, moblagi, hansi valyuta ilo
Odonildiyi vo Azerbaycan Respublikasinda moxsus olan
digor xlisusiyyatlor gostarilir.

Xarici subpodratcilara vergi qoyulmasi

(a)

Qanuni suratdo yaradilmis vo ya toskil edilmis hiiquqi soxs
olan Xarici subpodratci ("Hiiquqi saxs—Xarici subpodratg1")
asagidaki qaydalara uygun olaraq vergiys calb olunur:

(1) Hesab edilir ki, Hiiquqi soxs—Xarici subpodratgilar
Karbohidrogen foaliyyati ilo olagadar olaraq
Azorbaycan Respublikasinda gorilon is  ve
xidmotlordon aldiqglar1 6donislorin iyirmi bes (25)
faizi hacmindos vergi tutulan monfaot alds edirlor vo
sonradan homin manfasts iyirmi (20) faizi deracasi
ilo vergi qoyulmalidir ki, bu vergi do timumon
homin &danislorin bes (5,0) faizini togkil edir. Belo
Odoniglori hoyata kegiron hor hansi soxs homin
Odonislordon bes (5,0) faiz deracesi ilo tutulacaq
vergilori 6denmso tarixindon sonra otuz (30) giin
miiddstinds Dévlat biidcasine kegirir. Bu vergilor
homin Hiiquqi soxs—Xarici subpodrat¢inin vergi
mosuliyyatini, habelo onun boyannamo toqdim
etmok vo bitlin Vergilori 6domok 6hdsliklarini
tamamils ohats edir.
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12.4

(e)

()

Each Contractor Party shall submit its financial statements
and Profit Tax returns to the Tax Authority. Estimated and
final Profit Tax payments shall be made to the State Budget
by SOCAR, for and on behalf of each Contractor Party.

The Tax Authority will issue to each Contractor Party
official tax receipts evidencing the payment of estimated or
final Profit Tax within ten (10) days of any such payment.
Such tax receipts shall state the date and 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.

Taxation of Foreign Sub-contractors

(a)

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

(1) Corporate Foreign Sub-contractors shall be deemed
to earn a taxable profit of twenty five (25) percent
of the payments received in respect of work and
services performed within the Republic of
Azerbaijan in connection with Hydrocarbon
Activities and they shall be further deemed to be
subject to tax on this deemed profit at the rate of
twenty (20) percent resulting in a total tax
obligation of five (5.0) percent of such payments.
Any person making such payments shall withhold
such tax from such payments, at a rate of five (5.0)
percent and shall pay such withheld taxes to the
State Budget within thirty (30) days from the date
of payment. Such taxes withheld shall fully satisfy
such Corporate Foreign Sub-contractor's tax
compliance, including filing obligations and
liability for all Taxes.



(i)

Podratg1 torofo, ©Omoliyyat sirkotino vo ya digor
Subpodratciya Azarbaycan Respublikasinin
hiidudlan1 daxilinde Karbohidrogen foaaliyyati ilo
bagli mallar satan hor bir Hiiquqi soxs—Xarici
subpodratgi, Azarbaycan Respublikasinin hiidudlari
daxilinds satilmig mallarin faktiki sonadlosdirilmis
doyorine  olave  olan, lakin  Azerbaycan
Respublikasinin ~ hiidudlar1  daxilindo  islorin
goriilmasi vo xidmatlorin gostorilmasi ilo slagadar
olmayan vo todariiklorin sonadlosdirilmasi {igiin
yigimlari, broker haglari, sonodlosdirmo haglari,
giymatlondirma vo ya digor oxsar riisumlarn daxil
edon mablogdon ("Olava mableg") iyirmi (20) faiz
dorocasi ilo vergi Odoyir. Hiiquqi seoxs—Xarici
subpodrat¢iya homin 6doniglori yerino yetiron hor
hans1 hiiquqi soxs onun torsfindon Hiiquqi soxs—
Xarici subpodratginin  xeyrino hoyata kegirilon
Odonislordon ©lave mabloglo bagh iyirmi (20) faiz
daraca ilo vergi tutur vo tutulmus vergilori Hiiquqi
soxs—Xarici subpodratgiya Odenislorin  yerina
yetirildiyi toqvim aymnin sonundan baglayaraq otuz
(30) giin arzinda Dovlat biidcasine 6dayir. Bu 12-ci
Maddonin  hor  hans1  digor miiddealarina
baxmayaraq, Hiiquqi soxs—Xarici subpodratci
Olavo moblog vo ya qabaqcadan yaxud 6donis
alindiqda satilan mallarin doyari ilo bagh sonadlari
togdim etmodikds, belo Hiiquqi soxs—Xarici
subpodratgr belo mallarin satisindan oldo etdiyi
Odaniglorin tam hacmindan (xarclar ¢ixilmadan) beg
(5,0) faiz doraca ilo vergi 6domalidir.

(aa) Hor bir Hiiquqi sexs—Xarici subpodrat¢i har
Togvim ili iiglin Karbohidrogen foaliyyati ilo
bagli oldo edilon 6deniglor daxil olmaq]la,
lakin bununla mehdudlagmadan, Azorbaycan
Respublikasinda cari Toqvim ilindo oldo
edilmis biitiin golir haqda molumat daxil
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(i)

Any Corporate Foreign Sub-contractor which sells
goods to a Contractor Party, the Operating
Company or any other Sub-contractor within the
Republic of Azerbaijan in connection with the
Hydrocarbon Activities and receives payment of an
amount in excess of the actual documented costs of
the goods sold within the Republic of Azerbaijan
being extra charges, fees for the producing of
documents  for supplies, brokerage fees,
documentation fees, valuation or other similar
payments ("Mark-up"), which excess amount is not
connected with work or services provided within
the Republic of Azerbaijan, shall be subject to tax
on the full amount of such Mark-up paid to such
Corporate Foreign Sub-contractor at a rate of
twenty (20) percent. Any legal entity making such
payments to the Corporate Foreign Sub-contractor
shall withhold the Tax at a rate of twenty (20)
percent from the Mark-up included into the
payments to such Corporate Foreign Sub-contractor
and shall pay such withheld taxes to the State
Budget within thirty (30) days from the end of the
calendar month when the payment to the Corporate
Foreign Sub-contractor was made. Notwithstanding
any other provisions of this Article 12, where the
Corporate Foreign Sub-contractor fails to produce
documents related to the Mark-up or the value of
the goods sold before or on receipt of the payment
for such goods, such Corporate Foreign Sub-
contractor shall be liable to tax at a rate of five (5.0)
percent upon full amount of receivable from such
sale (without deducting the expenses).

(aa) Each Corporate Foreign Sub-contractor shall
be responsible for filing each Calendar Year
a Profit Tax return and tax reports (returns)
reporting all income earned in the Republic
of Azerbaijan during the Calendar Year,
including but no limited to the payments



(iif)

olmaqla Monfoot vergisino dair boyannamo
va maliyya vergi hesabatlarini toqdim etmak
liciin mosuliyyst dasiyir. Hor bir Hiiquqi
soxs—Xarici subpodratgt bununla barabor
beynolxalq soviyyado tanmmis miistaqil
miihasibat  is¢ilorindon  ibarot  togkilat
torofindon toqdim olunan onun Azarbaycan
Respublikasindaki  foaliyyoti ilo  bagh
meydana ¢ixan masraflor vo monfaat barada
tam va odalotli sokildo hesabat verdiyi haqda
ona toqdim etdiyi arayis toqdim edir.

(bb) Hor bir Hiiquqi sexs—Xarici subpodratci,
homginin totbiq edilon qanunvericiliys uygun
olaraq, (soxsi golir wvergisinin tutulmasi
haqqinda  hesabatlar, ¢ixilmalar  iizro
hesabatlar, gomriik sonodlosdirmslori {igiin
Odonilon haqlar {izro hesabatlar vo sosial
fondlara 6donilon haqlarla bagh
boyannamslor daxil olmagqla, lakin onlarla
mohdudlagsmadan)  biitlin  digor  Vergi
boyannamalorini, hesabatlari vo maliyya
hesabatlarini toqdim etmalidir.

(cc) Hor hansi Hiiquqi soxs—Xarici subpodrat¢inin
yuxandaki (aa) vo yaxud (bb) bondlorins
uygun olaraq, har hanst Vergi bayannamasini,
hesabati vo ya maliyyo hesabatini toqdim
etmomoasi Vergi tutan Torafa qarst hor hansi
faiz, corimo yaxud digasr coza névlsrinin totbiq
edilmasi ilo naticolonmir.

Podratgr torof vo ya Omoliyyat sirketi 06z
Subpodratcilarinin hor hansi vergini tutmadiqlar1 vo
ya O0domaodiklori iiglin, gostorilon Subpodrat¢ilarin
Azorbaycan Respublikasinin vergi qanunlarini hor
hans1 gokildo yerino yetirmodiklori iiglin heg bir
Ohdoliyo malik deyil vo ya heg¢ bir mosuliyyot
dasimur;
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(ii1)

received in connection with Hydrocarbon
Activities. Each Corporate Foreign Sub-
contractor shall include with this return a
statement provided by a firm of
internationally ~ recognised  independent
accountants of international standing that
costs and profits incurred in connection with
its activities in the Republic of Azerbaijan
have been fully and fairly reported.

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

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

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



(b)

(©

12.5

Fiziki soxs olan Subpodrat¢i gostorilmis isloro vo
xidmatlara gora 12.6 bandina miivafiq olaraq Azarbaycanda
golir vergisina calb olunur. Fiziki gsoxs olan Subpodratgi
mallar toqdim etdiyi halda 12.4(a)(ii) bondine miivafiq
olaraq vergiya calb olunur.

Yuxarida gostorilonloro baxmayaraq, ikigat vergitutmanin
aradan qaldinlmasit haqqinda migqavilolor  onlarin
miiddealarinin aid edildiyi Xarici subpodrat¢ilara vergilor
iizra gilizostlorin totbiq edilmosini tomin edir.

Bu Sazisdo ziddiyyet toskil edon hor hansi miiddeaya
baxmayaraq:

(1) 12.5(b) bondi bu Sazisin biitlin sortlorine totbiq
edilir.

(i1) Hiiquqi  soxs—Xarici ~ Subpodratcilara  edilon
Odonislaras, bu 12.4 bandinds nozords tutulanlardan
basga, he¢ bir Manfoot vergisi vo ya golir vergisi
goyulmur va ya tutulmur;

(iii))  her bir Subpodrat¢1 Azorbaycan Respublikasinin
totbiq edilon ganunlarina vo qaydalarina miivafiq

olarag, Azorbaycan  Respublikast  daxilinda
Karbohidrogen foaliyyati ilo baglh olmayan
tosorriifat  foaliyyoti ilo olagedar Vergilorin

Odonilmoasi vo hesabatlarin toqdim olunmasi ti¢lin
masuliyyat dasiyir.

Xarici subyektlora 6danislordan vergi tutulmasi

(a)

12.4(a) bondindo nozordo tutulanlar istisna edilmoklo,
Podrate1 torafin Azorbaycan Respublikasinin hiidudlarindan
konarda togkil olunmus hor hanst subyekto verdiyi
Odoniglora Vergi qoyulmur vo ya onlardan Vergi tutulmur.
ovvoalki climlodo sorh edilonloro baxmayaraq, Azarbaycan
Respublikasinin hamiliqla totbiq edilon gqanunlarma vo
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(b)

(©

12.5

A Sub-contractor being a physical person shall be subject to
the personal income Tax of Azerbaijan in accordance with
Article 12.6 in case of provision of works and services. A
Sub-contractor being a physical person shall be subject to
the provisions of Article 12.4(a)(ii) in case of provision of
goods.

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

Notwithstanding any other provisions of this Agreement to
the contrary:

(1) Article 12.5(b) shall apply to all terms of this
Agreement.

(i1) Except as provided for by Article 12.4, no Profit
Tax or income tax or any other Tax shall be
imposed upon or withheld from payments made to
Corporate Foreign Sub-contractors.

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

Taxation of Pavyments to Foreign Entities

(a)

Except as provided by Article 12.4(a), no Taxes shall be
withheld or imposed on payments made by a Contractor
Party to any person organised outside the Republic of
Azerbaijan. Notwithstanding the preceding sentence, in
accordance with the generally acceptable laws and
normative acts of the Republic of Azerbaijan, Taxes may be



(b)

(©)

normativ aktlarina osason asagidakilardan bes (5,0) faiz
doracasi ilo Vergi tutula bilor vo belo vergitutma hamin
hiiquqi soxsin vergi 0hdoliklorinin, hesabat 6hdsliklorinin
vo biitiin Vergilora dair mosuliyyatinin yerina yetirilmasini
tomin edir:

(1) Azorbaycan Respublikasi hiidudlarindan konarda
yaradilmig bank vo ya digor maliyyo tosisati
torafindon Neft-qaz omaliyyatlari ilo bagli Podratgi
torofo verilmis kredit {izro Podrat¢1 torafin 6dadiyi
faizlordon;

(i1) Neft-qaz omoliyyatlarinda Azorbaycan
Respublikasinin vatondast olmayan miislliflorin
osorlorindon, ixtiralarindan vo digor geyri-maddi
miilkiyyatlorinden istifads ti¢lin (lakin bels nasrlor,
ixtiralar vo geyri-maddi miilkiyystlo bagh Neft-qaz
omoliyyatlarinda  istifado  edildiyi =~ mallara,
avadanliqlara vo mohsullara goro yox) Podratci
torafin 6dadiyi miisllif haqlarindan.

Yuxanda gdstarilonloras baxmayaraq, har hansi Azarbaycan
Respublikas: hiidudlarindan kenarda tagkil olunmus hiiquqi
soxsloro totbiq edilo bilon Ikigat vergitutmanin aradan
galdirilmasi hagqinda miigavilolorin miiddoealari ilo vo ogor
belo Miiqavilo moévcud deyilsa, 1 noyabr 1997-ci ilds
yenidon islonilon I9iT-in (OECD) Golir vo Kapital {izra
Model Vergi Konvensiyasina miivafiq miiqavilo qiivvodo
olarsa, movcud ola bilon {istiinliiklorindon faydalana bilar.
Hor bir halda, =xarici goxso belo istiinliikklordon
faydalanmasina sorait yaratmaq {i¢iin olave inzibati addim
atmaga lizum yoxdur.

Har bir Podrate1 torafin Ortaq sirkestlori beynolxalq Neft-qaz
sonayesinin tocriibasino vo 0z ig onanolorine uygun olaraq
(vo bels iglora Vergi 6domakdon boyun gagirmaga yonolon
islor daxil edilmomolidir) ne menfast/ne zaorer prinsipi
osasinda mal tachizati, iglorin goriilmesi yaxud xidmaotlorin
gostorilmasi ilo moasggul olur. Ogor yuxarida adi ¢okilon
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(b)

(©)

withheld at a rate of five (5.0) percent on the following and
such Tax shall satisfy Tax obligations, reporting obligations
and all liability of such legal entity for the Taxes:

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

(i1) royalties paid by a Contractor Party to authors who
are not citizens of the Republic of Azerbaijan for
the use of their publications, inventions or other
intangible property in Petroleum Operations (but
not for goods, equipment or products relating to
such publications, inventions or intangible property
used in Petroleum Operations).

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

Affiliates of any Contractor Party, in accordance with the
established practice of the international Petroleum industry
and with their ordinary business activities (and such
activities shall not include activities directed towards
avoidance of Taxes), shall provide goods, works or services
on a no gain / no loss basis. If this above mentioned



12.6

sorto omol olunarsa, belo Ortaq sirkatlorin foaliyyotino
Azarbaycan Respublikasinda monfoot oldo etmasi kimi
baxilmir vo buna goro do onlardan heg¢ bir Vergi
tutulmamalidir.

Imoakdaslarin va fiziki saxslarin vergiya calb olunmasi

(a)

Biitiin Vergi tutulan rezidentlor, hor Podrat¢1 torofin,
Omoliyyat sirkotinin, onlarin Ortaq sirkatlorinin, Xarici
subpodratgilarinin  omokdaslari, o ciimlodon Xarici
subpodratg¢1 kimi foaliyyot gostoron fiziki soxslor bilavasito
Azorbaycan Respublikasindaki amak faaliyyati noticesindo
qazandiqlan golirlorden Azerbaycanda fiziki soxslorin galir
Vergisini 6domays borcludurlar. Vergi tutulan rezidentlor
olmayan omokdaslar iso Azorbaycanda fiziki soxslorin golir
Vergisini 6domok ii¢lin masuliyyost dagimirlar. Bu 12.6
bondi baximindan vo totbiq edilo bilon hor hansi ikigat
vergitutmanin aradan gqaldirilmast haqqinda miigaviloyo
omoal olunmaqgla vo ayri-seckiliya yol vermodon “Vergi
tutulan rezident” konkret dovr arzinds asagidaki sortlordon
hoar hansi birina amal edan har hansi fiziki soxs demokdir:

(1) Otuz (30) vo ya daha cox ardicil giin orzinde
Azorbaycanda ezamiyyotdo olan hor hansi fiziki
soxs; belo halda homin soxs otuz (30) ardicil
giindon ¢ox olan hor hansi miiddat orzindo

Azorbaycanda  gostordiyi emok  foaliyyeti
noticosindo qazandigi soxsi golirdon Azorbaycan
golir  Vergisini 6domok  iicliin  moasuliyyat

dasiyacaqdir. Hor hans1 Toqvim ilindo Azarbaycan
Respublikasinda otuz (30) vo ya daha c¢ox ardicil
glindon artiq miiddet orzinds olmayan, lakin bu
Taqvim ilinds {imumon doxsan (90) giindon artiq vo
daha c¢ox miiddstdoe Azerbaycan Respublikasinda
galan fiziki soxs Azorbaycan Respublikasinda
oldugu doxsaninci (90) giinden sonra Azarbaycan
Respublikasinda  bilavasito  omok  faaliyyati
noticosindo qazandigi golirdon Azorbaycan golir
Vergisini 6domok {igiin mosuliyyat dasiyir;
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12.6

condition is fulfilled, no profit shall be deemed to arise in
the Republic of Azerbaijan, and therefore no Taxes shall be
imposed or withheld from them.

Taxation of Employees and Physical Persons

(a)

All Tax Residents, employees of each Contractor Party, the
Operating Company, their Affiliates, Foreign Sub-
contractors, including any physical persons acting as
Foreign Sub-contractors, shall be liable to pay Azerbaijan
personal income Tax only on their income earned as a
direct result of their employment in the Republic of
Azerbaijan. Employees who are not Tax Resident shall not
be liable to pay Azerbaijan personal income Tax. For
purposes of this Article 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:

(1) any person who stays in the Republic of Azerbaijan
on a business trip for a period which shall exceed
thirty (30) consecutive days, provided that such
person shall be liable for Azerbaijan personal
income Tax only on his or her income earned as a
result of his or her employment in the Republic of
Azerbaijan for any period which shall exceed thirty
(30) consecutive days. A person whose presence in
the Republic of Azerbaijan shall not exceed thirty
(30) consecutive days in any Calendar Year, but
whose presence in the Republic of Azerbaijan shall
cumulatively exceed ninety (90) days in such
Calendar Year shall be 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;



(b)

(©)

(i1) Hor hansi Toqvim ilindo asas i yeri kimi foaliyyot
gostormok {iglin (agor bu ciir foaliyyat Azorbaycan
Respublikasindan keonarda osas is yerino nisbaton
ikinci doracali deyilse) planlagdirilan cadval iizra
vaxtasirt olaraq iimumon doxsan (90) giindon ¢ox
Azorbaycan Respublikasinda olan fiziki soxs,
homginin vaxta cadvali iizra vaxtada olan soxslor.
Belo gsoxs Toqvim ili orzindo Azorbaycan
Respublikasindaki bilavasito foaliyyati naticasinda
qazandig1 biitiin golirlordon o climladon bu soxs
Vergi tutulan Rezident olanadok Azorbaycan
Respublikasinda igladiyi homin doxsan (90) giin
arzindo qazandigr golirlordon Azorbaycan galir
Vergisi 6domak iigiin masuliyyst dasiyir.

Hor Podrat¢1 torof, Omoliyyat sirkati, onlarin Ortaq
sirkatlori, Subpodratgilari, o ciimloden Xarici subpodratgi
kimi foaliyyot gostoron fiziki soxslor Azorbaycan
Respublikasinin Dovlat Sosial Sigorta Fonduna haqq 6dayir
vo homin haglar (o cilimlodon, lakin bunlarla
mohdudlasdirilmadan, pensiya fonduna, iso diizolma
fonduna, sosial sigorta fonduna, mosgulluq fonduna vo tibbi
sigorta fonduna haqlar) ancaq Azarbaycan Respublikasinin
vatondaslari olan daimi omokdaslara aiddir.

Hoar bir Podratgi teraf, onun Ortaq sirkatlori, Omaliyyat
sitkoti vo Subpodrat¢ilar Azorbaycan Respublikasimnin
votondasi olan vo belo Toraflo is¢i kimi daimi omok
miinasibatlorine malik olmayan fiziki soxslora 6donilon
Odonislordon Azerbaycan Respublikasinda totbiq edilon
golir vergisini tutur.

Vergidon azad edilma

(a)

Hor bir Podratgr torof, Omoliyyat sirkoti vo onun
Subpodratcilart Karbohidrogen faaliyyastlori ilo bagh (sifir

(b)

(©)

(i1) 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 Insurance Fund of the Republic of
Azerbaijan and similar payments (including but not limited
to contributions to the pension funds, the recruitment fund,
the social insurance fund, the employment fund and the
medical fund) only with respect to employees who are
citizens of the Republic of Azerbaijan.

Each 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

(a)

Each Contractor Party, the Operating Company and their
Sub-contractors shall be exempt with credit (zero (0)



(b)

(©)

(d)

(e)

(0) vergi daracasi ilo) Olavo doyor vergisindon azaddir. Bu
asagidakilara totbiq edilir:

(1) onlara tochiz edilon vo ya onlarin tachiz etdiklori
mal, is vo xidmatlar;

(i1) Karbohidrogenlor vo bu Karbohidrogenlordon emal
olunan biitiin mohsullarin ixraci;

(i)  mal (titin, orzaqdan vo alkoqollu igkilorden
savayl1), is vo xidmatlorin aldo edilmosi vo idxali.

Olave olaraq, Karbohidrogen faaliyysti ilo bagli har bir
Podratg1 torofi vo ya Omoliyyat sirkotini mal, is vo
xidmatlorle (birbasa va ya dolayisi ila) tachiz eden hor bir
tochizatg1 bu mal, is vo xidmatlori (sifir (0) faiz ilo) Olava
doyor vergisindon azad hesab edir.

Yuxarida gostorilmis 12.7 (a) bondinin sortlorino osason
mal, i vo xidmeatlorlo tochiz olunan zaman sifir (0) faiz
doraco ilo Olava dayar vergisini 6domali olan soxs, alinan
mal, is vo xidmatlora gors sifir (0) faiz derocasindon artiq
tutulan ©Olavo doyar vergisini 6dadiyi hallarda, homin soxs
mablagi geri almaq vo ya onun torafindon &donilmali har
hans1 bagqa Vergilorin (homin soxs 6z amokdaslarina vo ya
Subpodratcilarma Odoenis zamani tutulan Vergilor do daxil
olmaqgla) moblaglori ilo  qarsiligh  avazlosdirmok
solahiyyatino malikdir.

12.4 vo 12.5 bondlerinin sartlori istisna olmaqla, hor bir
Podratg1 torof vo ya onun daimi niimayandsliklori
torofindon ~ Azorbaycan  Respublikasindan  konarda
yaradilmig hiiquqi soxso vo ya togkilata 6donilon moblogdon
Vergi tutulmur vo bu mablag vergiya calb olunmur.

Bu Sazisin 12.7(a) bondindo nozordo tutuldugu kimi Vergi
orqani va ya digor milvafiq vergi yaxud gomriik orqani har
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(b)

(©)

(d)

(e)

percent rate) from Value Added Tax in connection with
Hydrocarbon Activities. This will apply to the following:

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

(i1) exports of Petroleum and all products processed or
refined from such Petroleum;

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

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

Where in accordance with Article 12.7(a) above a person
should pay the Value Added Tax at a zero (0) percent and is
charged and pays input VAT at a rate more than zero (0)
percent on the supply to that person of goods, works or
services, that person shall be entitled to receive a refund or
offset against the amount of any other Taxes payable by
that person (including Taxes withheld by that person on
payments to its employees or Sub-contractors).

Except as provided by Article 12.4 and Article 12.5, no
Taxes shall be withheld or imposed on payments made by
each Contractor Party or its permanent establishments to
any legally entity or organization incorporated outside the
Republic of Azerbaijan.

The Tax Authority or other appropriate Tax or customs
body shall provide each Contractor Party, Operating



12.8

Podratg1  torofs, Omoliyyat sirkotino vo  onlarin
Subpodratg¢ilarina har hanst vergiden azadolunma va/yaxud
ODV-nin sifir (0) faizi rejimini tesdiq edon etibarl
sohadotnamolori Podratgi torafin, Omaliyyat sirketinin, vo
ya Subpodratgmin bu ciir sertifikat verilmosi haqqindaki
sorgusundan sonra otuz (30) giin miiddstinds toqdim edir.

Digar masalalar

(a)

(b)

(©)

Hor bir Podrat¢i terof, onun Ortaq sirkotlori, ©Omsliyyat
sirkoti vo Subpodratcilar qeydiyyata goro riisumlar vo ya
har hans1 Hokumat orqani torafindon toyin olunan bu kimi
haqlar 6dayirler, bu sortle ki, riisumlar nominal olsun va
onlar ayri-segkiliys yol verilmadon toyin edilsin.

Omoliyyat sirketi 6-c1 Maddays uygun olaraq yaradildigi
iiclin homiso sifir (0) doracade Vergi tutulan monfoato
malikdir, belo Omoliyyat sirkoti Monfoot vergisi ddoyon
hiiquqgi soxs hesab edilmir vo belsliklo Manfoot vergisi
haqqinda bayannamo, hesabat vo maliyys hesabatlar
toqdim etmokdon azad edilir. Hor bir Omoliyyat sirkati
miivafiq qanunvericiliys uygun olaraq biitiin basqa Vergilor
tizro  (golir vergisi haqqnda hesabatlar, gomriik
sonadlosdirmolori {igiin riisumlarin qgabzlori vo sosial
tominat fondlarina Odoniglor haqqinda hesabatlar daxil
olmaqla, lakin onlarla mohdudlasmadan) bayannama,
hesabat vo maliyys hesabatlarinin toqdim edilmosi ii¢iin
mosuliyyat dasiyir.

Qilivvoyominms tarixindon sonra Podrat¢i ilo danisiglar
aparmaq vo bu Sazigin Vergiys dair miiddealarimi hoyata
kegirilmoasi va sorh edilmesi {iglin lazim olan qaydalari
miloyyon edon Protokollar1 imzalamaq Tligiin Komissiya
yaradilir. Belo Protokollar bu Sazigin biitiin sortlori ilo
uygun golir vo bu Sazis lizro vergi masololorinin sorh
edilmasindoe Hokumoat orqanlart terofindon verilon vo ya
dorc edilon hor hansi diger Soroncam vo ya Tolimatlara
borabar hesab edilir.
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Other

(a)

(b)

(©)

Company and their Sub-contractors with certificates
confirming the exemptions and/or VAT zero (0) percent
rate as provided in Article 12.7(a) of this Agreement 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 or similar fees
imposed by a Governmental Authority to the extent they are
nominal and of a non-discriminatory nature.

Due to the establishment of the Operating Company in
accordance with Article 6, it always has its Taxable Profit
at the level of zero (0), such Operating Company shall not
be treated as a legal entity subject to the Profit Tax and
therefore shall be exempt from the submission of Profit Tax
returns, reports and financial statements. In accordance with
the applicable laws every Operating Company shall remain
liable for the submission of returns, reports and statements
on all other Taxes (including, but not limited to personal
income Tax reports, customs documentation fee statements
and reports on contributions to the social insurance fund).

There shall be established a Commission for the purpose of
conducting negotiations with Contractor upon the Effective
Date and signing Protocols for the determination of the
rules required for the administration and interpretation of
Tax related provisions of this Agreement. Such Protocols
shall correspond to all provisions of this Agreement and
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.



12.9

istirak paymin étiiriillmosindon Monfaot vergisi

Hor hansi1 Podratc1 torofin Istirak payinin tamamilo vo ya qismon
Uciincii torafa vo ya hor hansi Podratg1 torafa Satist vo yaxud Daimi
Otiiriilmasindon alman Xalis golirdon asagidaki qaydada Vergi
tutulur:

(a) Bu 12.9 bondinin maogsadlari
terminlara bela manalar verilir:

baximindan asagidaki

(1) “Umumi golir” — 6z hiiquqlarin1 basqasina veran
Podratg1 torofin bu Saziso uygun olaraq Istirak
payinin hor hansi bir hissesinin baggasina verilmasi
miigabilinds aldig1 imumi haqq demakdir.

(i1) “Qalig doyor” — bu Saziso osason Mosroflori
Odonilmayan har hansi sormayenin (kumulyativ
masraflor)  amortizasiya  edilmomis  balansi
demokdir.

(i)  “Satig vo ya Daimi 6tiirme” — asagidakilar istisna

olmaqla, Istirak payma miilkiyyat hiiququnun
tamamilo vo ya gismon verilmasi vo ya Otliriilmasi

demokdir:
(aa) bu Sazislo bagl gotirilmiis kredit
naticasindo  bag  veron  hiiquq va

6hdoliklarin verilmasi; yaxud

(bb)  Azarbaycan Respublikasinda monfaat aldo
olunmayan layihalords istirak paylarinin
miibadilssi; yaxud

(cc)  iglorin goriilmasini togkil edon Shdaliklorin

avazinds hor hansi hiiquq ve 6hdsliklsrin
verilmasi; yaxud
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Share Transfer Profit Tax

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

(a) For the purposes of this Article 12.9, the following
expressions shall have the meaning assigned to them herein
below:

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

(i1) “Written-Down-Value” means the un-amortised
balance of any investment (accumulated costs),
which, pursuant to this Agreement, is not subject to
Cost Recovery.

(i)  “Sale or Permanent Assignment” shall mean any

transfer or assignment of the ownership rights to all

or a portion of a Participating Interest excluding:

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

(bb) any exchange of Participating Interests in
projects where no profit is generated in the
Republic of Azerbaijan; or

(cc) any transfer for which consideration consists

of a work obligation; or



(b)

(©)

(d)

(dd)  hiiquq vo Ohdoliklorin hor hanst macburi
verilmasi.

(iv) “Xalis golir’ — Umumi golir vo asagidakilardan
ibarot olan tutulmalarin (vergi ¢ixilmalarinin)
iimumi moblagi arasindaki forq demakdir:

(aa) Hiiquq veo Ohdoliklorin  6tiiriilmasinin
qivvoys  mindiyi  tarixo ¢okilmig
kumulyativ Neft-qaz amoliyyatlari

masraflarinds Podratg1 torafin payi;

(bb)  Hiiquq ve ohdoliklorini bagqasina veran
Podratg1 torofin hoyata kegirdiyi vo bu
Saziga osason Neft-qaz omoliyyatlarn
mosraflorine aid olmayan sormayalorin
(kumulyativ mosroflorin) Qaliq doyori;

(cc)  Hiiquq ve 6hdaliklarin bu ciir verilmasi ilo
olagadar ¢okilon mosroflor.

Hiquq vo oOhdoliklorin  Satisindan ve ya Daimi
otlirlilmosindon  olde olunan Xalis goliro 12.1(c)(vi)
bondindo miioyyan olunan Monfoot vergisi dorocosi totbiq
edilir. Umumi golir oldo edilorken hiiquq vo 6hdoliklori
veron Podrat¢1 torof Xalis goliri hesablayir vo yuxarida
gostarilon Monfoot vergisi doracosini ona totbiq edir.

12.9(a)(iii)(aa) bondindo gostorilon mabloglor Omoliyyat
sirkotinin qanuni foaliyyst gostoron auditoru terofinden
tasdiq edilir, 12.9(a)(iii)(bb) bandinda gostarilon moblaglor
iso masraflori ¢okon Podratgr torafin vo ya Podratci torafin
Ortaq sirketinin qanuni foaliyyst gostoron auditoru
torofindon tosdiq edilir.

Hiiquq vo ohdslikleri veron Podrate: torof bu qayda ilo
hesablanan Vergini Umumi golir alindigdan sonra otuz (30)
toqvim giiniindon gec olmayaraq Azorbaycan Respublikasi
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(b)

(©)

(d)

(dd) any involuntary transfer.

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

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

(bb) Written-Down-Value of any investment
(accumulated costs) made by the assigning
Contractor Party, which is not charged to the
Petroleum Costs under this Agreement;

(cc) Costs incurred for such assignment.

Profit Tax Rate defined in Article 12.1(c)(vi) shall be
applied to the Net Income from Sale or Permanent
Assignment. Upon receipt of Gross Income, an assigning
Contractor Party shall compute the Net Income, and shall
apply to the Net Income the computed Profit Tax Rate
indicated above.

The amounts set forth in Article 12.9(a)(iii)(aa) shall be
certified by the statutory auditor of the Operating Company
and the amounts set forth in Article 12.9(a)(iii)(bb) shall be
certified by the statutory auditor of the Contractor Party or
Affiliate of a Contractor Party which incurred the costs.

An assigning Contractor Party shall pay the Tax so
calculated to the State Budget of the Republic of Azerbaijan
no later that thirty (30) calendar days after receipt of the



12.10

(e)

Dévlat biidcasine ddayir. Umumi golir hisse-hisso alindig1
toqdirde tutulacaq timumi Vergi do hissa-hissa 6danilir.
Umumi golirin hissolori tam Umumi goliro miinasibotdo
borabar boliindiiyili kimi, Vergi ds tutulacaq iimumi Vergiya
nazaran borabar boliinmalidir.

Hiiquq vo oOhdsliklori veron Podratgi torof hiiquq ve
Ohdoliklorin  verildiyi Toqvim ili 1ii¢lin Azorbaycan
Respublikas1 qanunvericiliyi ilo miiayyon edilmis formada
va miiddatds bayannams toqdim edir.

Qiivvads qalma

Bu Sazisds zidd olan miiddoalara baxmayaraq, bu Saziso xitam
verildikdon sonra bu 12-ci Maddenin miiddoalar1 hor bir Podratci
torafin Vergilor iizro 6hdsliklorine aid biitiin masalalor goti hall
edilonadak qiivvads galir.
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12.10

Gross Income. In the event that Gross Income is received in
instalments the total Tax due shall be paid in instalments.
Each such Tax instalment shall be the same proportion of
the total Tax due, as the corresponding instalment of Gross
Income is in relation to total Gross Income.

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

Survival

Notwithstanding any other provisions of this Agreement to the
contrary, the provisions of this Article 12 shall survive the
termination of this Agreement until such time as all matters
pertaining to Contractor Parties' liabilities for Taxes are finally and
conclusively determined.



13.1

MADDO 13

KARBOHIDROGENLORIN QiYMOTLONDIRILMOSI

Xam neftin vd Sarbast tabii gazin dayarinin miiayvan edilmasi

(a)

Moasraflorin ovazinin O0donilmosi, Monfoot
Karbohidrogenlarinin boliisdiiriilmasi va bu Sazisde xiisusi
nozards tutulan diger magsadlor {i¢iin Xam neftin doyari hor
hans1 Toqvim riibiindo asagidaki qaydada miioyyon edilir:

(1) Toqvim riibii orzinds hor hansi Torof Kontrakt
sahasindon hor ixrac marsrutu lizro ¢ixarilan Xam
nefti (vo ya Kontrakt sahasindon ¢ixarilan Xam neft
ovozino miibadile vo ya neftin “svop” saziglori
noticasindo oldo edilmis diger Xam nefti) Satis
montaqosindo  kommersiya cohotdon miistoqil
aqdlara asasan satirsa, bu ciir satislarin hamisinda
totbiq olunan orta xiisusi satiy qiymoti iizro
(komisyon vo broker haqqi ¢ixildigdan sonra),
Catdirllma montogasinds  Xam neftin  doyarini
(“Xalis ixrac dayeri”) tayin etmok ii¢iin Xam neftin
Satis montagesine noaql olunmasina Teroflorin
¢okdiyi xorclori, o ciimlodon, Ilakin bunlarla
mohdudlagmayaraq, boru komori tariflorini, tranzit
risumlarini, sigortalar, noaqliyyat vasitolorinin
gecikmo haglarini, qarigdirma noticosinds bas veron
keyfiyyat va/va ya kamiyyat itkilori, terminallardan
istifado haqqini, tankerlorin icars edilmasini vo
boru komori ii¢lin vergilori nazera almaqla; bu
sartlo ki, biitiin Toaroflorin kommersiya cohatdon
miistaqil aqdler asasinda satiglarinin iimumi hacmi
Toqvim riibli arzindo biitlin Toroflorin satiglarnin
hamisinin {imumi hacminin otuz ii¢ tam iigdo bir
(33 1/3) faizindan ¢ox olsun; va ya
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ARTICLE 13

VALUATION OF PETROLEUM

Valuation of Crude Oil and Non-associated Natural Gas

(a)

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:

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



(i)

(iii)

ogor hor ixrac marsrutu iizro kommersiya cohatdon
miistoqil ixrac satiglarinin iimumi hacmi yuxaridaki
13.1(a)(i) bondindo gosterilmis faizdon artiq
deyildirsa — (A) kommersiya cohotdon miistaqil
oqdlar (yuxaridaki 13.1(a)(i) bondina asason
miloyyon edilmis oqdlor) daxilinde satilmig Xam
neftin orta xiisusi qiymaoti {izro vo (B) kommersiya
cohotdon qeyri-miistoqil ogdlor osasinda satilmis
Xam neftin Toqvim riibil arzinds “Platts Oylgram”
nosrindo bu ciir Xam neft iiclin gostorilon orta
xlsusi qiymot iizro; lakin nosrdo bu qgiymot
gostorilmadikde Xam neftin Toraflor arasinda
razilagdirilmis ii¢ (3) niimuno névii liglin Toqvim
riiblinde “Platts Oylqram”da dorc edilmis xiisusi
“FOB” qiymotlorinin orta komiyyoti gotiirtiliir;
yuxaridaki (i) bendindo gostorildiyi kimi, Xam
neftin Xalis ixrac doyerini tayin etmak iiclin Xam
neftin  keyfiyyotini, noviinii, hocmini, Satig
moantaqasine naql edilmasine ¢okilon  xarcloari
nazars almaqla. Ogor bu 13.1(a)(ii) bandins osasen
arayls Uclin  zoruri oldugu dovrdo “Platts
Oylgram”m nasrina son goyulmusdursa va ya bu
nosrin dorci on bes (15) giinliiya
dayandirilmigdirsa, lazimi rogomlor Neft-qaz
sonayesindo beynolxalq niifuzu olan miinasib
alternativ nagrden gotiiriiliir. Ogor Toaraflor Sonaye
hasilatinin baslanma tarixins qoder Xam neftin {i¢
(3) niimuns novii baresinds raziliga golo bilmasolor
(va ya har hansi alternativ nagrlor barasinds raziliga
golo  bilmasalor), asagidaki  13.1(c) beondinin
miiddealarina asason qgati gorart beynslxalq niifuza
malik olan ekspert qobul edir;

ogor Toqvim riibii orzinde ¢ixarilan Xam neftin
ixrac satiglart bir nego ixrac marsrutu ilo hoyata
kegirilarsa, hamin Taqvim riibii ligiin Xam neftin
doyori biitiin ixrac marsrutlar liclin Xalis ixrac
doyorinin orta xiisusi qiymoti kimi miioyyon
edilmalidir.
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(i)

(iii)

for each export route where the total volume of
arm’s length export sales does not exceed the
percentage of sales referred to in Article 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
Oil sold in non-arm’s length sales 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
quotations 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 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(c) below;

where export 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 all export routes.



(b)

(©)

Hor hans1 Toqvim riibiinds Masraflarin avazinin 6donilmasi
vo Monfoot Karbohidrogenlorinin bdliisdiiriilmasi ticiin
Sorbast tobii qazin doyeri, bu Sazisin diger yerlorindo
konkret olaraq sortlosdirildiyi kimi Podrat¢inin hamin
Sarbast tobii gazi Satig mantaqasing ¢atdirmagq ligiin ¢okdiyi
xorclar, o climladon boru komari tariflori, Nogletma itkilori
vo boru komari iiglin vergilor daxil olmaqla, lakin onlarla
mohdudlagsmayan xorclor ¢ixilmaqla, qaz satisina dair
miiqavilo osasinda kommersiya cohatdon miistaqil satis
zamani totbiq edilon faktiki giymoto borabordir (“Xalis
ixrac dayari”).

Podrat¢1 Sorbost tobii qazi kommersiya cohatdon qeyri-
miistoqil aqdlorls satdig1 hallarda, Sarbost tobii gazin doyeri
iistlinlik toskil edon beynolxalq qiymstqoyma prinsiplori
asasinda vo bazar, nov, keyfiyyot, hocm, dasinma, habels
digor miivafiq amillor nozoro alinmagla ARDNS ilo
Podrat¢1 arasinda razilagdirilmig qiymetlo miioyyon edilir
(“Xalis ixrac dayeri”).

Miivafiq Taqvim riibii qurtardigdan sonra otuz (30) giindon
gec olmayaraq biitiin Toraflor Xam neftin vo Sarbost tobii
gazin mivafiq Toqvim riiblinde kommersiya cohatdon
miistoqil  satiglarmin - hamist  diglin - satis  hocmlorini,
tarixlorini, giymatlorini vo Satis montaqgesini Podratgiya
bildirirlor vo Podrat¢i hamin Toqvim riibii bitdikdon sonra
qurx bes (45) giin miiddstinds yuxaridak: 13.1(a) vo 13.1(b)
bondlorinde  gostorilmis miiddealara omal  edilmasi
magsadile Xam neftin vo Sorbast tabii qazin doyarinin
miiayyen edildiyi hagqinda ARDNS-o bildiris verir; homin
bildirisdo kommersiya cohatdon miistaqil olan biitiin aqdlor
ticiin satis hacmlori, tarixlori, qiymatlori vo Satis montaqasi
gostorilir. Ogor hor hansi Toraf Podratginin 13.1(a) vo ya
13.1(b) bondlorino osason elan etdiyi doyorlo razilagsmirsa
va Xam neftin va ya Sorbast tobii qazin doyarinin milsyyan
edilmasi hagqinda ARDNS-nin Podratgidan molumat aldigi
tarixdon otuz (30) giin kegonodok ARDNS ilo Podratgr Xam
neftin vo ya Sorbost tabii qazin doyari barssinds raziliga
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(b)

(©)

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

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

Within thirty (30) days after the end of the relevant
Calendar Quarter, all Parties shall notify Contractor of the
volumes, dates, prices and Point of Sale for all arm’s length
sales of Crude Oil and Non-associated Natural Gas during
such Calendar Quarter, and within forty five (45) days after
the end of such Calendar Quarter Contractor shall notify
SOCAR of valuations of Crude Oil and Non-associated
Natural Gas for the purposes of Article 13.1(a) and Article
13.1(b) above, which notice shall specify volumes, dates,
prices, and Points of Sale for all arm’s length sales. If any
Party does not accept any valuation notified by Contractor
pursuant to Article 13.1(a) or Article 13.1(b) and SOCAR
and Contractor cannot reach agreement on the value of
Crude Oil or Non-associated Natural Gas within thirty (30)
days of receipt of notice by SOCAR of Contractor’s
valuation of Crude Oil or Non-associated Natural Gas, such
determination shall be made by an internationally
recognised expert appointed by Contractor and SOCAR, but



(d)

golo bilmirlorsa, bu doyori Podrat¢i vo ARDNS torofindon
toyin olunan, beynoalxalq miqyasda taninmig ekspert
miioyyan edir, lakin onlar yuxarida gosterilon otuz (30)
giinlik miiddst qurtardig1 andan baslayaraq otuz (30) giin
arzinds ekspert toyin etmok haqqinda raziliq aldo edo
bilmosoalor, ekspert Stokholm (Isveg) Ticarot Palatasinin
prezidenti torafindon ARDNS-nin va ya Podrat¢inin orize
ilo miiraciotindon sonra toyin olunur. Toyin edilon ekspert
Karbohidrogenlorin satig1 sahasindo beynalxalq niifuza
malik olmalidir. Ekspert bu Sazisin ingilisca olan
motnindon istifado edocok. Toyin olundugdan sonra otuz
(30) giin arzinda ekspert 6z gorar1 haqqinda yazili mslumat
verir vo onun garari gati hesab olunur, ARDNS va Podratg1
ticlin mocburi sayilir.

Hesablasmalar vo 6donislar aparmaq magsadils cari Toqvim
riibll iiclin Xam neftin vo ya sohbot Sorbost tobii qazdan
gedirso, Sorbast tobii qazin Xalis ixrac doyorini miioyyon
etmazdon avval miivaqqati olaraq, yoni homin dévrds tatbiq
edils bilon Xalis ixrac doyeri goti milayyanloasdirilona gador
Xam neftin vo ya Sarbost tobii gazin avvalki Toqvim riibii
i¢clin miioyyon olunmus Xalis ixrac dayarindon istifads
edilir. Miivaqgati hesablagsmalarda vo 6doniglords diizalislor
etmok lazim galdikda, bels diizalislor totbiq oluna bilan bels
Xalis ixrac doyori miloyyon edildikdon sonra otuz (30) giin
arzinds hoyata kegirilocok.

Nogletmo itkilori (Podrat¢inin tomin etdiyi hor hansi sigorta
hesabina Podratciya ovozi Odonilmis itkilordon vo
Podratginin =~ boru  komeri  sahiblorindon vo  ya
operatorlarindan kompensasiyasini aldigi itkilordon bagqa)
Umumi hasilat hocmindon ¢ixilir. Podratginin Nogletma
itkilorinden sigortalanmaq {giin verdiyi sigorta xarclori
Ovazi 6denilon masrafler deyildir. Bels itkilors géra verilon
sigorta kompensasiyalarmin he¢ biri Masroflorin avozinin
Odonilmasi hesabina daxil edilmir. Podratgi nogletmo
itkilorinin s1gorta edilmasi ii¢lin cavabdehdir.
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(d)

if they fail to agree within thirty (30) days from the end of
the thirty (30) days referred to above on the appointment of
such expert, then such appointment shall be made by the
President of the Stockholm Chamber of Commerce,
Sweden on the application of SOCAR or Contractor. Such
expert shall be a person internationally recognised as
having expertise in the marketing of Petroleum. The
English language text of this Agreement will be utilised by
the expert. The expert shall in writing, report his
determination within thirty (30) days of his appointment
and his determination shall be final and binding upon
SOCAR and Contractor.

Pending the determination of the Net Back Value of Crude
Oil or as the case may be Non-associated Natural Gas for a
given Calendar Quarter, the Net Back Value of Crude Oil
or Non-associated Natural Gas determined for the
preceding Calendar Quarter shall be provisionally applied
to make calculation and payment until the applicable Net
Back Value for that period is finally determined. Any
adjustment to such provisional calculation and payment, if
necessary, will be made within thirty (30) days after such
applicable Net Back Value is finally determined.

Transit Losses (other than losses for which Contractor has
been reimbursed from any insurances taken out by
Contractor and losses for which Contractor has been
reimbursed from pipeline owners or operators) shall be
deducted from Total Production. Insurance premiums paid
by 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.



(e)

13.1(a) vo (b) bandlorino asason Xam neftin vo ya Sorbost
tobii qazin totbiq oluna bilon Xalis ixrac doyeri miioyyon
olunarkon asagidakilar totbiq edilir:

(i)

(i)

(iii)

(iv)

bu 13.1 bandinin "satiglara" aid miiddealar1 ayrica
bir satisa da eyni doracads aiddir vo miivafiq
suratds tofsir olunur; vo

Satis montagasindo Xam neft vo ya Sorbost tabii
qazin tiizerindo miilkiyyst hiiququnun Terafdon
alictya kegdiyi an satis an1 hesab olunur; vo

"Satis montoqasi" elo bir cografi noqto vo ya
noqtolordir ki, satisin hansi sortlorlo — FOB, CIF,
CFR sortlari ilo, yaxud beynolxalq neft sonayesindo
hamiligla gobul edilmis hor hansi basqa sortlorlo
aparilmasindan asili olmayaraq, orada Xam neft vo
ya Sarbast tabii gazin {izerinde miilkiyyat hiiququ
satictdan  alictya  kegir. Miimkiin  satig
montaqgolorinin - niimunolori  sirasma  ixrac neft
komorinin son montagasindaki terminalin ¢ixis
flanetsinde qoyulmus buraxilis saygaci, neftayirma
zavodundaki giris saygact vo ya tankerdoki giris
flanetsi daxildir; vo

"Nogletma itkilori" dedikds, Catdirilma
montagosindon  ixrac  nogletmo  sistemlorinin
(homginin  miivafiq  hallarda, Qara  doniz

rayonundan Xam neftin ¢ixarilmasi {igiin, agor
sohbat Tabii qazdan gedirss, Seorbast tobii gazin
Satis montaqesine noaql olunmast i¢iin istifade
edilon hor hansi boru kemseri daxil olmaqla) son
montagesine Xam neftin vo ya Sarbast tobii qazin
vurulmast  gedigindo omolo golon vo boru
komarlarinds beynalxalq tacriibads qobul edilmis
normal itki hadlerinden, yeni sifir tam onda bir
(0,1) faizdon artiq olan itkilor nazardo tutulur; vo
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In determining the applicable Net Back Value of Crude Oil
or Non-associated Natural Gas pursuant to Articles 13.1(a)
and (b) the following shall apply:

(i)

(i)

(iii)

(iv)

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

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

“Point of Sale” shall mean the geographical
location or locations where title to Crude Oil or as
the case may be Non-associated Natural Gas passes
from a seller to a buyer, whether such sale is FOB,
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

“Transit Losses” — shall mean losses incurred
during the pipeline transport of Crude Oil and Non-
associated Natural Gas from the Delivery Point to
the terminus of the export transportation systems
(including, if applicable, any pipeline utilised for
transhipment of the Crude Oil to exit the Black Sea
area or in the case of Non-associated Natural Gas to
the Point of Sale) in excess of the normal
international pipeline loss allowance of one-tenth of
one (0.1) percent; and



13.2

v) "Kommersiya cohotdon miistoqil satis" — oqd
baglamaq istoyan miistaqil alict va satici arasinda
Sorbast donerli valyuta miigabilinde beynolxalq
bazarda Karbohidrogenlar satis1 vo ya miibadilssi
demakdir, hom do bu zaman barter oaqdlorini
nozordo tutan satiglar, hokumatlorarasi satislar,
habelo beynolxalqg bazarda Karbohidrogenlor
satisinda qiivvodos olan adi iqtisadi stimullarla deyil,
tamamilo vo ya qismen diger miilahizalorls
sortlondirilon basqa aqdlor istisna edilir.

Hacmlarin 6lciilmasi

(a)

(b)

(©)

(d)

Podrat¢inin  hasil etdiyi Karbohidrogenlorin hacmi vo
keyfiyyati beynoslxalq neft-qaz sonayesinin hamiliqla gobul
edilmis standartlarina uygun iisullar vo cihazlar ilo dl¢iliir
vo Olgmo qaydasmna uygun olaraq Toroflorin nozaroti
altinda saxlanilir.

Podratgt Olgmo qaydasinin miiddealarina uygun olaraq
Karbohidrogenlorin  hocmini 6lgmok vo  keyfiyyetini
milayyan etmak iiglin istifade olunan cihazlar1 yoxladigi va
kalibrladiyi haqda ARDNS-o qabaqcadan yazili molumat
verir. ARDNS-nin yoxlamada vo kalibrlomads miisahides
aparmaq 1glin 0z xorci vo 0z riski hesabina 0z
miitoxassislorini gondermays ixtiyar1 vardir.

Olgmo metodu vo ya 6lgmo iiciin istifade edilmis cihazlar
hasilat1 artiq vo ya askik gdstordikde, agar bagqa hal siibut
olunmursa, bels hesab edilir ki, 6l¢gma cihazlarimin son dofa
yoxlandig1 vaxtdan etibaron sshv mdvcud olmusdur; bu
halda soahvo yol verilon dovr iigiin orta doyer {izro zoruri
diizaligler edilir vo ya miivafiq miiddst arzinde mshsulun
lazimi hacminds natura soklinds catdirilmasini nizamlamaq
ticlin todbirlor goriiliir.

Kontrakt sahasindon ¢ixarilan vo 11.1 bondinds gostarildiyi
kimi, Podratginin istifado etmodiyi Karbohidrogenlor
Catdirilma mantaqasinds Olgiiliir.
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(a)

(b)

(©)

(d)

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

Measurement

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

Contractor shall give prior written notice to SOCAR of any
testing and calibration by Contractor of the appliances used
in the measurement and determination of quality of
Petroleum pursuant to the Measurement Procedure.
SOCAR, at its cost and risk, shall be entitled to have
witnesses 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 11.1 shall be measured at
the Delivery Point.



14.1

MADDO 14

OMLAKA SAHIBLIK, ONUN iSTiFADOSI

VO LOGYV EDILMOSI

Jmlaka sahiblik v ondan istifada

Neft-qaz omoliyyatlarinin aparilmasi {igiin nezorde tutulan Osas
fondlarin vo dasmar amlakin asagidaki kateqoriyalarima miilkiyyaot
hiiququ ARDNS-2 asagida gostorilon qaydada kegir:

(a)

(b)

(©)

Torpaq saholorinin satin alinmasina qanunla icazo
verilacayi toqdirds Podratginin Neft-qaz omaoliyyatlari {i¢iin
satin aldigi, o ciimlodon ARDNS-nin tominati ilo alinan
torpaq saholori alindig1 andan ARDNS-nin miilkiyyati olur;

Neft-qaz omoliyyatlarinda Podratgmnin istifado etdiyi veo
dayari Neft-qaz omoliyyatlar1 mosraflorine aid edilon Osas
fondlar vo dasinar omlak iizorindo miilkiyyat hiiququ
ARDNS-o asagida gostorilon tarixlor igarisinde on erkon
tarixda kegcir: (i) Sifir balansina nail olunandan sonra goalon
Taqvim riibiiniin sonunda vs ya (ii) bu Sazisin qiivvasinag
xitam verilondon sonra. Axirinct halda Podrat¢inin 23.3(b)
bondinds vo 29-cu Maddads nozords tutulan hiiquqlar
mohdudlasdirmadan, ©Osas fondlar {iizorinde miilkiyyat
hiiququ bu Sazis lizro onlara aid edilon mosraflorin ovozinin
Odonilib-6donilmomasindon asili  olmayaraq ARDNS-o
kegir. Sifir balansmma nail olunandan sonra miilkiyyat
hiiququ ARDNS-o verilon Osas fondlar vo dasinar omlak,
yalniz iqtisadi resurs qaligt mohdud olan omlak
vahidlorinden basqa, istismara yararli olmali vo aginmasi
nozara alinmagqla, hami terafindon gobul edilmis beynslxalq
texniki standartlara uygun golmolidir.

Podratgimmin ixtiyar1 var ki, omlak iizerinde miilkiyyast
hiiququnun bu 14.1 bondino osason ARDNS-o kegib-
kegmomasindon asili olmayaraq Neft-qaz omoliyyatlarini
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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:

(a)

(b)

(©)

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

Title to fixed and moveable assets employed by Contractor
in the performance of Petroleum Operations and the cost of
which is claimed as Petroleum Costs shall be transferred to
SOCAR upon the earlier to occur of (i) the end of the
Calendar Quarter following the achievement of Zero
Balance or (ii) the termination of this Agreement. In this
latter case, without prejudice to Contractor’s rights under
Articles 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 generally accepted
international technical standards, 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
moveable assets acquired for the purpose of Petroleum



(d)

(©)

S

(g

aparmaq moqgsadilo alinmisg biitiin torpaq saholorindon,
biitiin Osas fondlardan vo dasmar omlakdan he¢ bir slava
xorc qoymadan bu Sazigin qiivvads olacagi biitiin miiddoat
arzinds tam vo miistasna hiiquqla istifads etsin.

Hor hansi Osas fondun 29.5 bandins uygun suratdo gismen
tohvilino dair razilasmaya osason Podrat¢i tohvil verilon
sahodoki omlakdan imtina etdiyini, ondan istifado etmok vo
ya onu Neft-qaz amaliyyatlari ils alagodar olaraq har hansi
basqa yers kociirmak niyyatinds olmadigimi bildirir. 14.1(f)
bondinin miiddsalarina amoal edilmasi sortilo ARDNS bu
bildirigin alindig1 andan etibaran altmis (60) giin arzindo
homin Osas fondlar {izarinds miilkiyyat hiiququnu, sahibliyi
vo nozarati 6z 6hdasine gdtiirmays qorara ala bilar.

Bu Sazisin qiivvado oldugu miiddst orzindo Neft-qaz
ompliyyatlarmin hoyata kegirilmasi prosesinds Podratginin
topladig1 vo hazirladigi malumatin vo bagsqa informasiyanin
birga sahibi ARDNS vo Podrat¢idir. Bu Sazisin qiivvasina
xitam  verildikdon sonra homin  molumatin = va
informasiyanin hamisinin iizorinde miilkiyyat hiiququ
ARDNS-a kegir. Hor bir Podratgr toraf gostorilon
molumatdan Vo informasiyadan Azorbaycan
Respublikasinda Karbohidrogenlarlo bagh diger foaliyyet
novlori ilo olagodar olaraq sonralar da istifado etmok
hiiququna malikdir. Bu Sazisin qlivvado qalacagi miiddeat
orzindo Podrat¢1 bu Sazisin 27.2 bondindo gostorilmis
prinsiploro uygun suratdo homin molumati vo informasiyani
miibadils etmok hiiququna malikdir.

Icaroya gotiiriilmiis avadanlq iizorindo miilkiyyot hiiququ,
bu Sazisin 14.3 bandinds ayrica gdstorilmis hallar istisna
olmaqla, Sazigin qiivvesine xitam verildikdon sonra
ARDNS-o ke¢mir vo belo halda Podratgt adi ¢okilon
avadanlig1 aparmaq hiiququna malikdir.

Bu 14-cii Maddenin magsadlari baximindan, “Osas fondlar”
— Neft-qaz omoliyyatlar1 aparmaq {i¢iin zoruri olan vo
Kontrakt sahasinin hiidudlart daxilinds yerlogon irimiqyasl
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(©)

S

(g

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
agreement of 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.

For purposes of Article 14, “fixed assets” means large
structures and facilities essential to the conduct of
Petroleum Operations that are located within the Contract



14.2

qurgular vo obyektlor, mosolon, platformalar, yigim
vasitalari, quyular, boru komaorlari, dayaq bloklari, neft-qaz
ayirma vo suayirma qurgulari, neft nasos stansiyalari,
bosaltma terminallar1, qaz kompressor stansiyalar1 vo bu ciir
digar qurgular vo obyektlor demokdir.

Imlakin 1agv edilmasi

(a)

(b)

Kontrakt sahasindaki Neft-qaz omoliyyatlarinda Podratginin
istismar etdiyi biitin ©Osas fondlarin logv edilmasini
maliyyalosdirmok mogsadi ilo Toraflor yiiksok beynolxalq
nifuza malik olan, ARDNS ilo Podratgt arasinda
razilagdirilmis bankda birge moqsadli hesab acirlar. Bu
hesab “Logvetms islori fondu” adlanacaq, hom do fond
vosaitdon maksimum fayda gotiiriillmosini nozords tutmagla
idara edilocokdir. Magsadli hesabin strukturu veo Lagvetma
islori fondunun vasaitinin idars edilmosinin sortlori ARDNS
ilo Podratg1 arasinda razilagdirilir. Logvetmo islori fonduna
goyulmus biitiin pul vesaitinin avozi Omoliyyat masraflari
kimi Odonilmslidir. Logvetms islori fondu biitlin Osash
mosraflorin on bes (15) faizindon artiq ola bilmoz.

Hansimin daha tez bas vermosindon asili olarag, (i) Islonma
vo hasilat dovriiniin basglanmasinin on besinci (15-ci)
ildoniimii  tosadiif edon Toqvim riiblindon, yaxud (ii)
Islonmo programinda miioyyon edilmis Karbohidrogenlor
ehtiyatlarinin ¢ixarilmasinin slli (50) faizs ¢atacagi Toqvim
riibiindon sonra golon birinci Toqvim riiblindo Podratci
Logvetmo islori fonduna vasait kdglirmays baslayir. Ogor

Logvetmoa iglori fonduna pul vosaiti daxil olmaga
baslayandan sonra Kontrakt sahasinda galan
Karbohidrogenlorin ~ {imumi  ehtiyatlarint  mioyyon

soviyyaya qodor artiran bir Kosf edilorso vo bunun
noticasindo limumi mocmu ehtiyatlarin  yetmis (70)
faizindon az hissosinin ¢ixarildigi molum olarsa, Logvetmo
islori  fonduna  vesait  kogiirilmasi  dayandirilir.
Karbohidrogenler ehtiyatinin (homin Kaosf noticesinda
miivafiq surotdo artmis ehtiyatin) yetmis (70) faizinin
cixarildigi an golib catdiqdan sonra Podrat¢i Lagvetmo
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(a)

(b)

Area, such as platforms, gathering facilities, wells,
flowlines, pipelines, jackets, oil, gas and water separation
facilities, oil pump stations, loading terminals, gas
compression stations and the like.

Abandonment

In order to finance abandonment of all fixed assets
employed in Petroleum Operations within the Contract
Area by Contractor, the Parties shall open a joint escrow
account at a bank of good international repute to be agreed
between SOCAR and Contractor. This account shall be
known as the “Abandonment Fund” and shall be
administered 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
shall be recoverable as Operating Costs. In no event shall
the Abandonment Fund exceed fifteen (15) percent of all
Capital Costs.

Contractor shall commence making contributions to the
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, or
(i) the Calendar Quarter when fifty (50) percent of
Petroleum reserves identified in the Development
Programme have been recovered. Should the point be
reached at which payments into the Abandonment Fund
have commenced and a Discovery is made subsequent
thereto which increased the total remaining Petroleum
reserves in the Contract Area to a level where less than
seventy (70) percent of overall combined reserves have
been recovered, then payments into the Abandonment Fund
shall be suspended. Contractor shall resume payments into
the Abandonment Fund when the point is reached where
seventy (70) percent of Petroleum reserves (as increased by
such Discovery) have been recovered. The formula for



(©)

(d)

iglori fonduna yenidon vosait kd¢lirmoya baglayir. 14.2(c)
bandinds gosterildiyi kimi, hamin vesaitin hacmini tayin
etmok iiclin istifado olunan diistur yeniden hesablanmig
Karbohidrogenlor ehtiyati nazers alinmaqla toshih edilir.
Lakin Logvetma iglori fonduna avvallor verilmis biitiin
vosaitlor iistogal onlarm yigilmis faizleri tam hocmds
Podrat¢inin hesabina yazilir.

Podrat¢i hor Toqvim riibiinde Logvetms islori fonduna
asagidaki diistura uygun sokilds vasait kogiiriir:

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

QAT miivafiq Toqvim riibii {igiin Logvetms islori
fonduna kociiriilmosli olan vosaitin moblogidir;

COA lagvetmo omoliyyatlarinin 14.2(g) bondino uygun
olaraq miioyyon edilon vo 14.2(a) bondinds
gostorilmis  hoddon yiiksok olmayan smeta
doyaeridir;

ARES Logvetmo islori fondunun acildigi Toqvim

riiblinlin sonundan baslayaraq c¢ixarilmali olan

Karbohidrogenlorin  giymetlondirilmis  qaliq

chtiyatlaridir;

PARES Logvetmo islori fondunun agildigt Toqvim
rlibiiniin  sonundan etibaron Karbohidrogenlarin
moacmu hasilatidir;

CAF ovvalki Toqvim riibilinlin axir1 iiglin Logvetmo
islori fondunun balansidir.

Ogor hor hansi bir anda Podratgr Kontrakt sahosindo
yerlogan Osas fondun bu Sazis qiivvadan diigonadok lagv
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determining the amount of such payments as set forth in
Article 14.2(c) shall be revised to take into account the
revised Petroleum reserves. Contractor shall receive,
however, full credit for all payments previously paid into
the Abandonment Fund, plus accrued interest thereon.

Contractor shall transfer funds on a Calendar Quarter basis
to the Abandonment 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 estimated cost of abandonment operations
established pursuant to Article 14.2(g), up to the
limit established in Article 14.2(a);

ARES s the estimated Petroleum reserves remaining to
be recovered from the end of the Calendar Quarter

in which the Abandonment Fund was opened;

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

CAF i1s the Abandonment Fund balance at the end of
the previous Calendar Quarter.

If, at any time, Contractor recommends abandonment of a
fixed asset within the Contract Area prior to the termination
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olunmasini tovsiys edirso, Podratginin tdvsiyosi alindigdan
sonra otuz (30) giin orzindo ARDNS homin fondun
istismarmni  davam etdirmoyi qorara almaq hiiququna
malikdir vo bu halda 6zii {i¢iin miinasib olan bir vaxtda va
torzds onun lagv edilmasi mosuliyyatini 6z lizarine gotiiriir;
ARDNS homin Osas fondu lagv etmays basladig1 anda, ya
da Sazis qilivvedon diigondon sonra — bunlardan hansinin
daha ovval bag vermosindon asili olaraq, — Lagvetma islori
fondunun miivafiq hissasi ARDNS-a verilir. Ogor ARDNS
Osas fondun istismarmi davam etdirmoyi qorara almirsa,
onu logv etmok haqqinda gorar Rohbor komito torofindon
gobul edilir, bu sartla ki, giindsliyine Podratginin tovsiyasi
ilk dofa salinmig iclasda Rohbar komito homin Osas fondun
logv olunmas1 barads yekdil rays galos bilmirss, belo hesab
edilir ki, ARDNS homin Osas fondun istismarini davam
etdirmayi gorara almigdir vo homin Osas fondlar barasinds
biitiin sonraki mosuliyyst Podrat¢inin {izerindon gotiirtiliir.
Ogor Rohbor komito homin Osas fondu logv etmoyi qorara
alirsa, bu gerardan sonraki otuz (30) giin arzindo ARDNS
Podratgiya molumat verir ki, homin Osas fondun logv
olunmasi ii¢lin mohz kim mosuliyyat dasiyir: Podratci,
yoxsa ARDNS-nin 6zii. Otuz (30) giin orzindo ARDNS
torafindon belo bir malumat verilmadikdo, hesab edilir ki,
ARDNS Osas fondun logv edilmosi ii¢iin masuliyyati
Podrat¢inin iizorine qoymagi qorara almisdir. Logvetmo
islori fondunun miivafiq hissasi Osas fondun logv edilmasi
liglin cavabdeh olan Torofin hesabina kogiiriiliir. ARDNS
Osas fondun logv edilmosi ilo bagli biitiin amoliyyatlar1 vo
ya Osas fondun istismarinin davam etdirilmosini beynoalxalq
neft-qaz sonayesindo qobul edilmis praktikaya uygun
surotdo vo elo torzdo hoyata kecirir ki, Neft-qaz
omoliyyatlarina mane olmasin.

Bu Sazis qlivvedon diisdiikdo Podrat¢ct Kontrakt sahasinin
hiidudlar1 daxilindo Neft-qaz omoliyyatlarinda istismar
olunan Osas fondlardan hansilarint  logv  etmok
niyystindodirse, onlarm hamis1 baresinds ARDNS-o
molumat verir. ARDNS Podrat¢inin molumatini aldigdan
sonra otuz (30) giin miiddotindo Podratgiya ARDNS-nin
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of this Agreement, SOCAR may elect, within thirty (30)
days of receipt of Contractor’s recommendation, to
continue using such fixed asset, in which event SOCAR
shall be responsible for abandoning such fixed asset as and
when it decides, and the appropriate portion of the
Abandonment Fund shall be transferred to SOCAR at the
time it commences abandonment of such fixed asset or
termination of this Agreement, whichever is earlier. If
SOCAR fails to elect to continue using such fixed asset the
Steering Committee shall determine whether to abandon
such asset provided that if the Steering Committee fails to
reach agreement on the abandonment of such fixed asset at
the meeting at which Contractor’s recommendation first
appears on the agenda then SOCAR shall be deemed to
have elected to continue using such fixed asset and
Contractor shall have no further liability of any kind with
respect to such asset. If the Steering Committee decides to
abandon such fixed asset, within thirty (30) days of such
decision SOCAR shall notify Contractor whether
Contractor or SOCAR shall be responsible for abandoning
such fixed asset. If SOCAR fails to notify Contractor within
such thirty (30) day time period, SOCAR shall be deemed
to have decided that Contractor is to abandon such fixed
asset. The appropriate portion of the Abandonment Fund
shall be transferred to the Party responsible for abandoning
such fixed asset. Any abandonment operations, or
continued use by SOCAR, shall be conducted in accordance
with international Petroleum industry practice and in such a
manner that does not interfere with Petroleum Operations.

Upon termination of this Agreement, Contractor shall notify
SOCAR of all fixed assets employed in Petroleum
Operations within the Contract Area which Contractor
intends to abandon. SOCAR shall, within thirty (30) days of
receipt of Contractor’s notice, notify Contractor of such
fixed assets which SOCAR elects to continue to use, as well



S

Osas fondlardan hansilariin istismarint davam etdirmoyi
gorara aldigimi bildirir, habelo Podrat¢iya melumat verir ki,
ARDNS yerds qalan biitiin Osas fondlar 6zii logv etmok
niyyetindadir, yoxsa homin Osas fondlarin logv edilmasi
iiclin mosuliyyati Podratginin {izorine qoyur. Lagvetmo
islori fondunun omlakin lsgv edilmosi ilo bagh islorin
hocmina uygun golon vo homin amlaka aid olan hissasi adi
¢aokilon Osas fondlarin logv edilmosi tigiin kimin mosuliyyat
dagimasindan asili olaraq ya Podratginin, ya da ARDNS-nin
hesabina kogiiriilir. ARDNS hor hansi Osas fonddan
istifadoni davam etdirmoyi vo ya onu logv etmoyi qorara
aldigda, ARDNS bu Osas fondlar1 6zii ligiin miinasib olan
bir vaxtda vo torzds logv etmok hiiququna malikdir. Osas
fondlar beynslxalq neft-qaz senayesindo hamiligla qgsbul
edilmis praktikaya uygun sokildo logv olunur, bu sortlo ki,
logv edilmaosi {iglin masuliyyst dasidigi omlaki Podrat¢inin
tamamilo logv eds bilmesindon otrii Logvetmo islori
fondunda kifayat qodor pul vasaiti olmayanda Podratci
fondda olan biitiin nagd vesaiti logvetmo todbirlorinin
hoyata kegirilmasina xarcloyir vo bundan sonra har hansi
logvetmo omoliyyatlarini dayandirir; bu andan etibaron o,
galmaqgda olan homin Osas fondlarin lagv edilmasi ilo bagl
he¢ bir masuliyyst dagimir vo ya 6hdoslik gotlirmiir. Lagv
edilmoyon hor hansi Osas fondlar tohliikesiz voziyyotds
saxlanmalidir ki, bu da logvetmo todbirlori ¢or¢ivosindo
tomin olunur.

ARDNS Kontrakt sahasindo hor hansi Osas fondlar1 logv
etmoyi qorara aldigda va ya yuxaridaki (d) bandinds
nozorde tutuldugu kimi, hor hansi Osas fondlardan
istifadoni davam etdirmoyi qorara aldiqda homin Osas
fondlara va onlarin logv edilmesino aid olan har ciir
mosuliyyat vo Ohdoalik, habelo Logvetms islori fondunda
kifayot qader mablog olmadiqda hor hansi vasait 6domok
mosuliyyati vo 6hdoliyi Podratg¢inin iizorindon tamamilo
gotirillir. ARDNS homin Osas fondlarin davam edon
istismart vo qoti logvi noticesindo, habelo ARDNS-nin
gostorilon Osas fondlart  laziminca logv  etmomosi
naticosindo bas veron haor hanst itkilor vo ziyan iigiin

93

()

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

Upon SOCAR electing to abandon any fixed assets in the
Contract Area or electing pursuant to (d) above, to continue
using any such fixed assets, Contractor shall be released
from all responsibility and liability of every kind pertaining
to such fixed assets and abandonment thereof as well as
payment of any further funds should there be insufficient
funds in the Abandonment Fund. SOCAR shall indemnify
Contractor from and against any loss, damage and liability
of any nature whatsoever, as well as any claim, action or
proceeding instituted against Contractor, or any Contractor
Parties, by any person or entity, including, but not limited
to any Governmental Authority, arising from, or in any way



(g

(h)

mosuliyyati 6z iizorine gotiiracoyino vo hor hansi itkiyo,
zorars vo ya mosuliyyata, eloco do hor hansi fiziki vo ya
hiiquqi  soxsin, o  climlodon, lakin  bununla
mohdudlasdirilmadan har hanst Hokumot organinin
Podrat¢1 vo ya hor hansi Podrat¢1 terof sleyhino qaldirdigi
har hansi pretenziyaya, iddiaya vo ya mohkoms todqiqatina
gbro mosuliyysti 6z lizerine gotlirocoyine vo Podratciya
kompensasiya 6doyacayino tominat verir.

Islonmo programinda miioyyon edilmis Karbohidrogen
ehtiyatlarinin olli (50) faizinin ¢ixarilmasinin
planlagdirildigi Toqvim ilindon az1 bir (1) il avval Podratg1
Logvetma planimi vo logvetms amsliyyatlarinin smetasini
hazirlayib Rohbar komitonin miizakirasine verir. Bundan
sonra Podrat¢i logvetmo omoliyyatlarinin smetasini hor il
tohlil edir vo lazim golss, o climlodon sonraki Kosflori
nozora almagq ii¢lin smetaya miivafiq doyisikliklor edir.

Logvetmo iglori fondunda izafi vosait varsa, biitiin logvetmo
todbirlori basa catdigdan sonra bu vasait Podratginin va
ARDNS-nin yerino yetirdiyi logvetma todbirlarinin
doyerine miitonasib suratdo ARDNS vo Podrat¢1 arasinda
boliigdiiriiliir, lakin he¢ bir halda Podrat¢inin payr 11.5
bandinin miiddsalarina uygun olaraq bu Sazisin qiivvasina
xitam verilmozdon ovvolki on (10) il orzinde Manfoot
Karbohidrogenlorinin  ARDNS ilo Podratg1 arasinda
boliinen hocmlarinin hesablanmis orta hacmina miitanasib
suratdo bdliindiiyii toqdirde Podrat¢inin ala bilocoyi izafi
vasaitin moblagindon ¢ox olmamalidir.

Lagvetma islori fonduna 6denilon haqlardan, bu fonda daxil
olan mobloglordon vo ya onun qazandigi, yaxud malik
oldugu vasaitdon heg bir Vergi tutulmur.
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connected with, the continued use of such fixed assets and
their ultimate abandonment, as well as any failure by
SOCAR to properly abandon any such fixed assets.

Not later than one (1) year prior to the Calendar Year in
which fifty (50) percent of the Petroleum reserves identified
in the Development Programme are expected to be
recovered, Contractor shall prepare an abandonment plan
and an estimate of the cost of abandonment operations for
approval by the Steering Committee. Annually thereafter
Contractor shall examine the estimated costs of
abandonment operations and, if appropriate, revise the
estimate including such revision as may be necessary to
take into account subsequent Discoveries.

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



14.3

Avadanhgin icarasi

Neft-qaz omoliyyatlar1 gedisinds biitiin Podratgr toraflor 6z Ortaq
sirkotlorindon vo ya Uglincii toroflordon icaroyo gotiiriilmiis
avadanliqdan istifado etmok hiiququna malikdirlor. Podrat¢inin
uzunmiiddatli icars (bu 14-cii Maddenin magsadlori baximindan, on
(10) ildon artiq miiddoto icars demokdir) osasinda istifado etdiyi
avadanliga golinco, Podratgr Neft-qaz omoliyyatlarinda bu
avadanliqdan bir daha istifade etmok niyystindo deyilss, Podratgi
avadanligt onun sahiblori olan Ortaq sirkstlordon icarays
gOtiirmiigso, homin icaronin ARDNS-o verilmosini tomin edocak,
avadanlig1 Ugiincii toraflordon icaroys gétiirmiisso, homin icaronin
ARDNS-o verilmasi imkani yaradilmasini tomin etmok {i¢iin 0z
solahiyyati daxilindo biitiin aglabatan soylori gosteracok, habelo
calisacaqdir ki, icaro sazisindo ARDNS-nin bu avadanligi oldo
etmoak hiiququ nazards tutulsun.
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14.3

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
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.



15.1

15.2

MADDO 15

TOBII QAZ

Tabii samt gazi

Xam neft Kasf olundugu vo Kosfiyyat dovrii vo ya Olave kosfiyyat
dovrii arzinds diger Kosflorin olmadig: taqdirds, homin Xam neft
Kasfinden hasil edilon Tobii qaz Tabii somt qazi kimi klassifikasiya
edilocok vo bu Tobii somt gazinin emal ii¢lin istifado edilmoyon
hissasi (Podratcinin 11.1 va 15.3 bandlorinds nazords tutulmus
hiiquglarina omal edilmoasi sortilo)) ARDNS-o  Catdirilma
montaqasinds pulsuz catdirilir.

Podratciya ixtiyar verilir ki, Kontrakt sahasinds kosf olunmus maye
karbohidrogenlori ¢ixarsin vo onlarla birlikdo ¢ixan Tobii somt
gazin1 satig ugun maye karbohidrogenlordon ayirmaq mogsadila
emal etsin, bu sortlo ki, belo emal Podratg1 iiciin iqtisadi cohatdon
alverisli metodlarla aparilsin. Tobii somt gqazindan ayrilan mayelor
Xam neft sayilir.

Sarbast tabii gaz

Sorbast tobii qaz Kosf olunarsa, ARDNS ilo Podrat¢1 4.6(b)
bandinds nazords tutulmus qaydada bels Sarbast tabii qazin sonaye
iisulu ilo ¢ixarilmasma dair slava sortlor razilasdirirlar, va belo
sortlor razilasdirildiqgda Podratgr miivafiq Islonmo programini
toqdim edir.

Podrat¢inin Sarbast tobii qazin Kosfine va iglonmasina qoydugu
sormayanin avazi 11.2 vo 11.5 bondlorinds gosterilon mexanizma
uygun olaraq Sarbast tobii qazin satist yolu ilo 6donilir. Sorbast tobii
qaz Kosf olundugu halda Manfast karbohidrogenlari 11.5 bandinds
gostorilmis mexanizma uygun suratds Sarbast tobii qazin satigi yolu
ilo boliisdiiriiliir.

96

15.1

15.2

ARTICLE 15

NATURAL GAS

Associated Natural Gas

In case of a Crude Oil Discovery and provided no further
Discoveries have been made during the Exploration Period or the
Additional Exploration Period, then Natural Gas produced from
such Crude Oil Discovery shall be classified as Associated Natural
Gas and such Associated Natural Gas not used for processing
(subject to Contractor’s rights pursuant to Article 11.1 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, additional
terms for commercial development of such Non-associated Natural
Gas shall be agreed between SOCAR and Contractor, and upon
reaching such agreement the applicable Development Programme
shall be submitted by Contractor, as set out in Article 4.6(b).

Return on Contractor’s investment in the Non-associated Natural
Gas Discovery and development shall be through marketing of
Non-associated Natural Gas in accordance with the mechanism
described in Articles 11.2 and 11.5. In the case of a Non-associated
Natural Gas Discovery Profit Petroleum shall be shared through
marketing of Non-associated Natural Gas in accordance with the
mechanism described in Article 11.5.



4.6(b) bondindo gostorilmis miiddot orzindo vo ya hor hansi
razilagdirilmis slave miiddat orzindo Toraflor Sorbast tobii qazin
sonaye Usulu ilo ¢ixarilmasina dair slava sortlor barasinds raziliga
golmirlorso, ARDNS vo/yaxud onun Ortaq sirkotlori Islonma
programina uygun suratdo Podratgr Sorbast tobii qazin Kosfindon
irali golon isloro baslayanadok istonilon vaxt Podratgiya yazili
bildiris vermakls va bu 15.2 bandinin miiddsalarina amal edilmasi
sorti ilo, neft-qaz sonayesindo hamiligla qobul edilmis tocriiboyo
uygun olaraq masuliyyati vo ¢akilon xorclori 6z O6hdslaring
gotiirmoklo bu Sorbost tobii qazin Keosfindon iroli golon islor
aparmaq hiiququna malikdirlor, bu sortlo ki, ARDNS 11.2 va 11.5
bandlarinds nozards tutulmus mexanizms uygun olaraq Podratginin
masraflorinin avazini Podratgiya biitiinliikle 6dasin.

Beynolxalq neft-qaz sonayesinin hamiligla qgobul edilmis
prinsiplaring, habelo bu Sazisin sortlorine uygun olarag, ARDNS
vo/yaxud onun Ortaq sirkstlori Neft-qaz omoliyyatlarini lazimi
saylo, tohliikasiz vo somorali sokildo aparirlar. ARDNS vo/yaxud
onun Ortaq sirkatlori vo Podrat¢i Kontrakt sahosinde Neft-qaz
omoliyyatlarmi elo aparirlar ki, Neft-qaz omsliyyatlarin1 hoyata
kecirmokda bir-birinin igino mane olmasinlar vo angol toratmosinlor
va kollektorun iimumi mohsuldarligina bilavasits vo ya dolayist ilo
zorar yetirmasinlor.

4.6(f) vo 4.6(g) bondlorinin, habelo 5.3 vo 5.4 bondlorinin
miiddoalar1 ARDNS-nin Neft-qaz omoliyyatlar1 aparmasina biitiin
hallarda elo totbiq edilir ki, sanki bu bandlorde Podrat¢iya olan
biitiin istinadlar ARDNS-5 aiddir.

ARDNS vo/yaxud onun Ortaq sirkatlori terofindon Sarbast tabii qaz
Kosfinin islonmosi baglandiqdan sonra vo Sonaye hasilatinin
baslanma tarixinden avval Podratginin ixtiyart var ki, ARDNS-nin
va/yaxud onun Ortaq sirkotlorinin avazine masuliyyati 6z {izorins
gotiirmoklo Sorbast tobii gqazin islonmosi omoliyyatlarini hayata
kecirsin; bundan sonra Podratgt ARDNS-nin bu islonmo il
olagadar masraflorinin - ovozini  11.2  bandindo  gostorilmis
mexanizms uygun sakilds ddayir.
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Failing agreement on the additional terms of commercial
development of the Non-associated Natural Gas Discovery within
the period set forth in Article 4.6(b) or any agreed extended period,
then SOCAR and/or its Affiliates shall have the right exercisable at
any time before Contractor has commenced development of the
Non-associated Natural Gas Discovery pursuant to the
Development Programme by giving written notice to Contractor to
develop at SOCAR’s and/or its Affiliates’ sole risk and cost and
subject to this Article 15.2 such Non-associated Natural Gas
Discovery in accordance with the international Petroleum industry
practice subject to reimbursement in full by SOCAR to Contractor
of costs incurred by Contractor in accordance with the mechanism
described in Articles 11.2 and 11.5.

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

Articles 4.6(f) and 4.6(g) and Articles 5.3 and 5.4 shall apply to
SOCAR’s conduct of Petroleum Operations in all respects as if each
reference therein to Contractor were a reference to SOCAR.

At any time from commencement of development by SOCAR
and/or its Affiliates of the Non-associated Natural Gas Discovery
and prior to the Commencement Date of Commercial Production,
Contractor shall be entitled to assume responsibility for and take
over operation from SOCAR and/or its Affiliates and develop Non-
associated Natural Gas and SOCAR shall thereafter be reimbursed
for its costs incurred in connection with such development in
accordance with the mechanism described in Article 11.2.



15.3

Islonma programi1 ARDNS torafindon tosdiq olunduqdan sonra dord
(4) il orzindo Podratg1 islonmo progqramma uygun olaraq Sorbost
tobii qazin iglonmosina baslamirsa, digor razilagmalarin olmadig
togdirde ARDNS-nin ixtiyar1 var ki, yazili bildiris vermokls, bu
Kosf ii¢iin Islonma programinda miioyyon edilmis Sarbost tabii qaz
ehtiyatlarin1 bu Sazisin g¢arcivesindon ¢ixarsin; Sorbost tobii qazin
Kosfina dair bu bildirisin alindig1 tarixedok Podrat¢inin ¢okdiyi,
avazi 6danilmamis masraflorin Ovazi ddanilmir.

Belo Sarbast tabii qaz Sazisin gargivasindan ¢ixarildigdan sonra hor
bir Toraf Kontrakt sahosinds 6ziinlin kosfiyyat, islonmo vo hasilat
iglorini elo aparir ki, digor Torofin apardigi vo ya planlasdirdigi
Neft-qaz omoliyyatlarina mane olmasin vo ongol tdrotmasin vo
Kontrakt sahasinds kollektorun timumi mohsuldarligina bilavasits
va ya dolayist ils zarar yetirmasin.

Tabii gazin masalds yandirilmasi vo ya havaya buraxilmasi

(a) Qoza vaziyyatlorinds, avadanliq nasaz olduqda, hor hansi
obyektlorin, o climladon ¢atdirilma sistemlorin tomir
edildiyi vo ya onlara planli texniki xidmot gostorildiyi
hallarda, yaxud ARDNS 15.1 bandinin miiddsalarina uygun
surotdo Podrat¢inin  verdiyi Tebii somt qazini qobul
etmodiyi halda, Podratgt Tobii somt qazinin miivafiq
hocmini mogolde yandirmaq vo ya havaya buraxmaq
hiiququna malikdir.

(b) Sorbast tobii gaza miinasibatda, Sorbast tobii gazin her
hanst alicis1 6z paym gotiirmiirss vo Podratci bu Sarbast
tabii gazi ovvelco hamin alict ilo razilagdirilmis sortlorlo
ARDNS-o toklif edondon sonra ARDNS bu qazi gobul
etmokdon imtina edirso yaxud qobul etmok iqtidarinda
deyilso, Podrat¢1 Sarbast tobii qazin hasilatini alicinin va ya
ARDNS-nin imtina etdiyi hocmdo azaldir. ©gor Podratci
har hansi sababdon 6z Sarbast tabii qaz payini sata bilmirsa,
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15.3

If within four (4) years of the date of approval by SOCAR of the
Development Programme work on the Non-associated Natural Gas
development pursuant to the Development Programme has not been
commenced by Contractor, then unless otherwise agreed, SOCAR
shall be entitled by giving written notice to withdraw from the
scope of this Agreement Non-associated Natural Gas reserves as
defined in the Development Programme for such a Discovery and
any unrecovered costs incurred by Contractor to the date of such
notice with respect to such Discovery of Non-associated Natural
Gas shall not be Cost Recoverable.

Following the withdrawal of such Non-associated Natural Gas from
the scope of this Agreement each Party shall ensure that its conduct
of exploration, development and production activities in the
Contract Area shall be performed in a manner that does not interfere
with or hinder Petroleum Operations conducted or planned to be
conducted by the other Party and also in a manner which shall not
directly or indirectly damage the overall reservoir performance in
the Contract Area.

Flaring or Venting of Natural Gas

(a) 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.

(b) In the case of Non-associated Natural Gas, in the event of a
failure by any buyer thereof to take delivery, provided
however, that in such event Contractor has first offered
such Non-associated Natural Gas to SOCAR on the same
terms agreed with such buyer and if SOCAR has refused or
has failed to take delivery thereof, then Contractor shall
reduce the production of Non-associated Natural Gas by the
volumes not taken by any buyer or SOCAR. In the event of



Sorbost tobii gaz quyularini baglamaqla vo ya onlarin
mohsuldarligini mohdudlasdirmaqla Sorbost tobii qazin
hasilatin1 miivafiq hacmds azaltmalidir.
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Contractor’s failure to market its entitlement of Non-
associated Natural Gas for any reason Contractor shall
reduce the production of Non-associated Natural Gas by the
applicable volumes and shut in Non-associated Natural Gas
wells or restrict its production rate.



MADDO 16

SORBOST DONORLI VALYUTA

Podratgiya vo hor Podratgi torafs, habelo onlarin Ortaq sirketlorine va
Subpodratcilarina bu Sazisin qiivvads olacagi dovr orzinds vo bu Sazislo
olagodar olaraq asagidaki islori gormoyas solahiyyat verilir:

(a)

(b)

(©

(d)

(e)

Hom Azarbaycan Respublikasinda, hom do onun hiidudlarindan
konarda Sorbost donorli valyuta ilo bank hesablari, habelo
Azarbaycan Respublikasinda yerli valyuta ilo bank hesablar1 agmag,
aparmaq va onlardan istifads etmak;

Neft-qaz omoliyyatlar1 {i¢iin Azorbaycan Respublikasina Sorbost
donarli valyuta ilo zoruri vasait gatirmok;

Bu Sazis iizro Neft-qaz omoliyyatlarmi hoyata kegirmokdon vo
Podratgimin digor 6hdsliklorini yerino yetirmokdon o6trii, lazim
galdikca, qanunla yol verilon on alverisli miibadilo mozennasi (va
hor ciir soraitdo Azorbaycan Respublikast Morkozi Bankinin digor
xarici investorlar liclin totbiq etdiyi miibadilo moazonnasindon az
alverigli olmayan mozonna) ils, adi vo hamiligla gobul olunmus
bank komisyon haqglarindan basqa he¢ bir moblag ¢ixilmadan vo ya
haqq 6donilmoadon Sorbost donorli valyutaya yerli valyuta almagq;

Neft-qaz omoliyyatlarinda istifads etmak {igiin nagd sokilde mévcud
olan vo ya homin omoliyyatlarla bagli qazanilmis, cari yerli
tolabatdan artiq olan yerli valyutani qanunla yol verilon an slverisli
miibadilo mazonnasi (vo har ciir soraitde, Azarbaycan Respublikasi
Morkozi Bankinin digor xarici investorlar iiclin totbiq etdiyi
mazonnadan az alverigli olmayan miibadilo mazonnasi) ile, adi vo
hamiligla gabul edilmis bank komisyon haqlarindan basqa hec bir
moblag tutulmadan veo ya haqq Odenilmodon Sorbost donorli
valyutaya ¢evirmok;

Bu Sazigs uygun olaraq sldo edilmis biitiin varidati, o climlodon
Karbohidrogenlorin Podrat¢1 torofloro ¢atan payimin ixracindan
golon biitiin varidatt he¢ bir mohdudiyyst olmadan Azarbaycan
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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:

(a)

(b)

(©

(d)

(e)

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
without limitation all payments received from export sales of



S

(g

(h)

(1)

Respublikasinin hiidudlarindan konara aparmaq, orada saxlamagq,
yaxud onlarin barasinds sarancam vermak;

Ozlorinin yerli tolobatindan artiq olan hor hansi Saorbost dénorli
valyutani1 Azarbaycan Respublikasindan konara kdgiirmak;

Sorbast donorli valyutani1 yerli vo ya hor hansi basqa valyutaya
¢evirmok barosindo ganunda nozordo tutulan vo ya mocburi
toloblorin hamisindan azad olmag;

Xarici votondaglar olan vo Neft-qaz omoliyyatlar1 ¢orgivasindo
Azorbaycan Respublikasinda igloyon 6z omokdaslarma xaricdo
amoak haqqini, miiavinatlori va digar giizostli 6danclari qismen va ya
tamamils Sorbast donarli valyuta ils vermoak;

Neft-qaz omoliyyatlarinda ¢alisan 6z Xarici Subpodratgilarina
odonclari bilavasite Azorbaycan Respublikasindan kenarda Sorbost
donorli valyuta ilo vermok.

Podratgiya lazim olarsa, ARDNS yuxarida gosterilmis icazalordon hor hansi
birinin alinmasinda Podratgiya komok etmok {i¢lin 6z solahiyyotlorinin tam
hocmi daxilinde her hanst Hokumeot organlarinin qarsisinda qanun
cor¢ivasindo miimkiin olan biitlin sayleri gosterir.
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(g

(h)

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 all reasonable lawful
endeavours with any Governmental Authorities, in order for Contractor to
obtain any of the above authorisations in the event that Contractor requests
it to do so.



MADDO 17 ARTICLE 17

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podratgt Neft-qaz omoliyyatlarinin miihasibat sonadlorini vo ugotunu Contractor shall maintain books and accounts of Petroleum Operations in
Miihasibat ugotunun aparilmasi qaydasina uygun surotds aparir. accordance with the Accounting Procedure.
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18.1

MADDO 18

iDXAL VO IXRAC

idxal vo ixrac hiiquglar

(a)

Podratgi, ©Omoliyyat sirkoti, onlarin Ortaq sirketlori,
agentlori vo Subpodratgilart heg¢ bir Vergi tutulmadan va
he¢ bir mohdudiyyst qoyulmadan asagidakilann 6z
adlarindan Azorbaycan Respublikasina idxal vo yenidon
ixrac etmok hiiququna malikdirlor: hor ciir avadanlgq,
materiallar, dozgahlar va alatlor, naqliyyat vasitalori, ehtiyat
hissslori, qida mohsullar1 (qida mohsullarinin idxalina dair
Azorbaycan Respublikasinda qiivvado olan gaydalara omol
etmokls), Podratginin asaslandirilmis rayine gors, Neft-qaz
omaliyyatlarin laziminca aparilmasi vo yerins yetirilmosi
iclin zoruri olan mallar vo bagqa osyalar (spirtli i¢kilor vo
tiitlin momulat1 istisna olmaqla); bu sortlo ki, Azarbaycan
tochizatcilart mallarin giymati, keyfiyysti vo mévcudlugu
baximindan biitlin miithiim cohatlordo xarici monbalarle
roqabat aparmaq qabiliyystine malik olduqlar1 hallarda
Podratgt Azorbaycan tochizatcilarini, ogor Azorbaycan
tachizatgisinin miiqavilo giymati potensial qalib gals bilon
xarici tochizatginin miigavilo qiymetindon on (10) faizdon
artiq deyilsa, iistiin tutacaqdir. Bu 18.1 bandinin maqgsadlari
baximindan, “Azerbaycan tachizatcilar1”  miilkiyyat
formasindan asili olmayaraq Azorbaycan Respublikasinda
geyds alinmig va tasis edilmis, hamginin xarici investorlarin
istiraki ilo tosis edilmis vo Azorbaycan Respublikasinda
ganuni osaslarla foaliyyst gostoron, sahiblik veo/ve ya
istifads hiiquqlar ilo miivafiq torpaq sahslari, infrastruktur
obyektlori, texniki vesaitlori, aparic1 texnologiyalari, isgi
qiivvesi, texniki vo kommersiya biliklori, idaragilik
gabiliyyeti vo tocriibasi, maliyys vosaitlori vo Azarbaycan
Respublikasinda  faaliyyat  gOstormoys asas  veran
lisenziyalar1 vo diger hiiquglar olan tesorriifat subyektlori
demokdir.
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18.1

ARTICLE 18

IMPORT AND EXPORT

Import and Export Rights

(a)

Contractor, 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, foodstuff (subject to compliance with applicable
regulations of the Republic of Azerbaijan pertaining to the
import of foodstuff), goods and supplies (excluding alcohol
and tobacco products) necessary in Contractor’s reasonable
opinion for the proper conduct and achievement of
Petroleum Operations, provided, however, that with respect
to the purchase thereof Contractor shall give preference to
Azerbaijani Suppliers in those cases in which such
Azerbaijani Suppliers are in all material respects
competitive in price, quality and availability with those
available from other sources, even if the contract price of
such an Azerbaijani Supplier is higher by not more than ten
(10) percent than the contract price of the potential winning
foreign supplier. For purposes of this Article 18.1,
“Azerbaijani Suppliers” shall mean business entities
registered and incorporated in the Republic of Azerbaijan,
regardless of ownership, legally operating in the Republic
of Azerbaijan and possessing and/or having access to
certain land areas, infrastructure, technical facilities,
advanced technology, manpower, technical and commercial
knowledge, management skills and experience, financial
resources, licences and other rights for activity in the
Republic of Azerbaijan, including business entities
established with participation of foreign investors.



(b)

(©)

Yuxarida deyilonloro baxmayaraq, Podrat¢1 Neft-qaz
ompaliyyatlart  #iglin - alinmig vo masraflori  Neft-qaz
omoliyyatlart1 hesabina daxil edilmis hor hansi maddi
sorvatlori Azorbaycan Respublikasindan yenidon ixrac
etmok hiiququna malik deyildir (tomir vo ya texniki
xidmatloe bagl zoruri hallar istisna edilmakls, lakin bu sortls
ki, hamin tomir vo ya texniki xidmot basa c¢atdirildigdan
sonra asaslandirilmis miiddst orzindo bu maddi sarvatlor
Azorbaycan Respublikasina yenidon idxal edilsin).

Podratgi, ©Omoliyyat sirkoti, onlarin Ortaq sirkotlori,
agentlori vo Subpodratcilari, onlarin biitiin amoakdaslar1 va
onlarin ailo iizvleri Vergi tutulmadan vo mohdudiyyat
goyulmadan istenilon vaxt Azorbaycan Respublikasina
biitiin qida mohsullar1 (gida mohsullarinin idxalina dair
Azorbaycan Respublikasinda qiivvads olan qaydalara amal
etmoklo), mebel, paltar, moigot texnikasi, noqliyyat
vasitolori, ehtiyat hissolori vo Azarbaycan Respublikasina ig
liclin ezam olunan, yaxud sofor edon acnobi amokdaslarin
vo onlarin ails lizvlarinin goxsi istifadesindon 6trii har hansi
soxsi omlak (spirtli igkilor vo tiitin momulati istisna
olmaqla) idxal vo yenidon ixrac etmok hiiququna
malikdirlor. Podrat¢1 va/yaxud onun Subpodratgilart vo ya
onlarin Azorbaycan Respublikasinda calisan omokdaslari
torofindon idxal edilmis mallarin har hansit Uciincii torofo
soxsi satiglart  zamam1  Azorbaycan Respublikasinin
ganunvericiliyina  uygun olaraq (12-ci Maddenin
miiddoalarina omaol edilmosi sorti ilo) vergi tutulur.

Dayoari yiiz alli min (150.000) Dollardan artiq olan mallarin,
islorin vo xidmatlorin satin alinmasi biitiin hallarda tender
asasinda kegirilir (ancaq bir tachizatginin olmasi hallari
istisna edilmokls). Hor tenderin biitiin morhoalslorinin
naticalori haqqinda ARDNS-o malumat verilir. Bu yiiz slli
min (150.000) Dollarliq hiidud moblogi hor il UDM
deflyatoru indeksinin artmasina uygun olaraq artirilir.
ARDNS tender kegirilmoasinin biitiin marhalalorinds istirak
edir. Bununla olagodar ARDNS Omoliyyat sirkotine 6z
niimayandolorini ("ARDNS Niimayandolori") gonderir, vo
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(b)

(©)

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.

Contractor, Operating Company, their Affiliates, agents and
Sub-contractors, and all of their employees and family
members, shall have the right to import into and re-export
from the Republic of Azerbaijan, free of Taxes and
restrictions and at any time, all foodstuff (subject to
compliance with applicable regulations of the Republic of
Azerbaijan pertaining to the import of foodstuff), furniture,
clothing, household appliances, vehicles, spare parts and all
personal effects (excluding alcohol and tobacco products)
for personal use by the foreign employees and their families
assigned to work in, or travel to, the Republic of
Azerbaijan. Private sales of imported goods by Contractor
and/or its Sub-contractors and their employees in the
Republic of Azerbaijan to any Third Party will be taxable in
accordance with Azerbaijan legislation (subject to Article
12).

Any purchase of goods, works and services where the value
exceeds one hundred 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 fifty thousand (150,000) Dollars shall
be escalated annually in line with increases in the GDP
Deflator Index. SOCAR shall participate at every bid stage.
In that regard SOCAR shall send to the Operating Company
its representatives ("SOCAR Representatives") whose



18.2

18.3

bu Niimayondolorin mosuliyystino ilkin qiymatlondirilmo
siyahisinin hazirlanmasinin ilk merhalasindan tachizatginin
son olaraq segildiyine vo miiqavilonin icrasina qoader
nozarat vozifolori daxildir. Bu ARDNS Niimayandolori hor
dofs tenderin qalibi elan olunmazdan svval ARDNS-o vo
Omoliyyat sirketino agkar etdiklori faktlar barasinde
molumat vermaya vo Omoaliyyat sirkstini vaxtinda ARDNS-
nin miivafiq mesololorlo bagli mévqgeyi hagda molumatla
tochiz etmoays moasuldurlar. ARDNS Niimayandalorinin
Omoliyyat sirketinin kontrakt komitosinin iclaslarinda sas
hiiququ yoxdur, lakin ARDNS Niimayondoslori miitoxassis
kimi tender toklifi, miigavilo baglanmasi vo/yaxud sonraki
icrasi ilo bagli 6z raylerini vo ARDNS-nin royini ifads eds
bilorlor vo homin raylor Omoliyyat sirketi torafindon
miizakirs olunmali ve nezors alinmalidir.

Karbohidrogenlarin ixraci

Hor Podratgi torof, onun miigtorilori, onun va onlarin naqletma
agentlori bu Sazisin miiddealarma uygun olaraq Podratgiya catasi
Karbohidrogenlori he¢ bir Vergi 6domodon (Monfoat vergisindon
basqa) istonilon vaxt sorbast sokildo ixrac etmok hiiququna
malikdirlar.

Gomriik gqavdalari

12-ci Maddonin, 18.1 vo 18.2 bondlorinin miiddoalarma omsal
edilmasi sortilo bu Sazis ilo bagli biitiin idxal vo ixrac omaliyyatlari
miivafiq gémriikk gaydalarinin vo tolimatlarinin tslablorine amal
olunmagla vo lazimi sonadlor tortib edilmoklo hoyata kegirilir vo
Podratci, Omoliyyat sirksti, onlarin Ortaq sirketlori, agentlori vo
Subpodratcilar gomriik rosmilagdirilmasi/sanadlogdirma
xidmeotlorinin miigabilinde yigimlart 6dayir, bu sortlo ki, bels
yigimlar nominal olsun, gomriikk rosmilesdirilmasi/sonadlosdirma
xidmotinin toqdim edilmasine ¢okilon faktiki mosroflora uygun
olsun vo ayri-seckilik olmadan totbiq edilsin, lakin homin gomriik
rosmilagdirilmasi/sanadlogdirma xidmatlori iigiin yigimlarin mablagi
heg bir halda agagida gostorilon doracolordon artiq olmamalidir:
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18.3

responsibility shall include monitoring the contracting and
procurement process from initial preparation of pre-
qualification lists 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. The SOCAR
Representatives shall not have the right to vote before the
contract committee; provided, however, the SOCAR
Representatives may express their opinion and that of
SOCAR with regard to any bids, awards, and/or subsequent
implementation for the Operating Company to duly
consider and take account of.

Petroleum Export

Each Contractor Party, its customers and its and their carriers shall
have the right to freely export, free of all Taxes (except for Profit
Tax) and at any time, Petroleum to which Contractor 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 Contractor, the Operating Company, their
Affiliates, agents and Sub-contractors shall pay any customs
service/ documentation fees to the extent they are nominal and
consistent with the actual costs of providing such customs
service/documentation and are of a non-discriminatory nature, but
in no event shall the service/ documentation fees exceed the
following:



18.4

18.5

Yiikiin bayan edilmis
dayori, Dollarla

Gomriik y1gim

0-100.000 dayarin 0,15%-1

100.001 — 1.000.000 $150 iistogal $100.001-don
artiq doyarin 0,10%-i

1.000.001 - 5.000.000 $1050 tistogal $1.000.001-don

artiq deyarin 0,07%-i

5.000.001 —10.000.000 $3850 iistogal $5.000.001-don

artiq deyarin 0,05%-i

10.000.000-dan yuxar1 $6350 tistogal $10.000.000-dan

artiq doyarin 0,01%-i

Xarici ticarat qavdalari

Podratg1, Omoliyyat sirksti, onlarin Ortaq sirkotlori, agentlori va
Subpodratcilar1 Azorbaycan Respublikasinda qiivvodo olan xarici
ticarat qaydalarmin 18.1 bandindo gostorilon mallarin idxalina va
ixracina, habelo onlarin monso Glkalorine vo bu Sazisin sortlorino
goro Podratgiya catan Karbohidrogenlorin ixracina aid qadaganlar
vo miixtolif mohdudiyyatlor ilo bagli tolobloro omoal etmokdon do
azad olunurlar.

ARDNS-nin komavi

Podrat¢inin miivafiq xahisi oldugda ARDNS yuxarida adi ¢akilon
azad olmalar1 va giizostlori tomin etmok vo Podrat¢inin, Omoliyyat
sirkotinin,  onlarn  Ortaq  sirketlorinin,  agentlorinin ~ vo
Subpodratcilarin, onlarin biitiin omokdaglarinin vo onlarin ailo
tizvlorinin hor hansi avadanliginin vo ya diger mallarinin gomriik
rosmilagdirilmasini  sadslosdirmak  vo  siliratlondirmok  {i¢iin
solahiyyatlarinin tam hacmi daxilinds biitiin lazimi qanuni tadbirlari
goracakdir.
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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 Regulations

Contractor, 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
Petroleum allocated to Contractor pursuant to this Agreement.

SOCAR Assistance

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



19.1

19.2

19.3

MADDO 19

HASILATIN SORONCAMA KECMOSI

Karbohidrogenlar iizarinda miilkiyyat hiiququ

13.1(d) bondindo ayrica gostorilmig, Karbohidrogenlor hasilatini
itirmok riski ilo baghi olan hallar istisna edilmokls,
Karbohidrogenlar hasilatinin hor Podratgi torafs vo ARDNS-o ¢atan
pay1 tizorindo miilkiyyat vo sahiblik hiiququ belo Podratg1 torafo vo
ARDNS-5 Catdirilma mantagasindas kegir.

Karbohidrogenlarin gondarilma normalari

Hom ARDNS-nin, hom do Podratgi toroflorin bu Saziso asason
0zlorine diigon Karbohidrogen paylarint géndormok vo onun
barasindo soroncam vermok hiiququ vo 6hdsliyi vardir. Belo paylar
miimkiin qadar miintazam suratds géndorilir, bu isa o demakdir ki,
hom ARDNS-9, hom do Podratg1 teroflars icazs verilir ki, aglabatan
hiidudlar daxilindo onlar ¢ixarilmis, lakin gondorilmo giiniine qodor
gondarilmamis Karbohidrogenlordon ¢atan paylarindan daha ¢ox va
ya daha az (miivafiq surotdo normativden artiq vo ya askik)
hocmlords Karbohidrogenlor gondarsinlor, lakin bunu elo etsinlor
ki, normativdon artiq vo ya oskik olan homin géndormoalor digor
Torofin hiiquqlarina xalal gatirmasin, hasilatin siiratine vo saxlama
¢onlorinin tutumuna uygun olsun. ARDNS vo Podratgr yuxarida
gostorilmis prinsiplor osasinda géndormo proqramini nizamlayan
qaydalar va iisullar miisyyon edirlor.

ARDNS-9 Xam nefti satin almaq imkaninin verilmasi

(a) ARDNS Xam neft almaq istediyi Toqvim riibii
baslanmazdan doxsan (90) giin avval Podrat¢iya bu barads
yazili sokildo bildiris togdim etmoklo hor Toqvim
riiblinds bu Sazigin miiddealar1 asasinda Podratgiya diison
Xam neftin bir hissesini Catdirilma mantaqosinde satin
almaq hiiququna malikdir. Podratgi ovvolco ARDNS-o
qiymat miioyyanlasdirilon vo gdénderms tarixindon ovval
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ARTICLE 19

DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 13.1(d) concerning the risk
of loss of Petroleum production, the transfer of title and possession
to each Contractor Party and SOCAR of the share of the Petroleum
production to which such Contractor Party and SOCAR is entitled
shall be made at the Delivery Point.

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and
obligation to lift and dispose of the share of Petroleum to which it is
entitled under this Agreement. 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.

SOCAR Option to Purchase Crude Qil

(a) During each Calendar Quarter SOCAR shall be entitled to
purchase from Contractor a portion of the Crude Oil
allocated to Contractor under the provisions hereof, at the
Delivery Point, by giving ninety (90) days written notice to
Contractor of such purchase preceding the Calendar Quarter
in which SOCAR celects to purchase the Crude Oil.
Contractor shall initially invoice SOCAR for such Crude



(b)

golon son Toqvim riibii {i¢iin 13.1 bondino miivafiq suratdo
miiayyan edilmis Ton giymati ilo satin alinmis hamin Xam
neftin hesab-fakturasini yazib verir. Homin Xam neftin 13.1
bondindo gdsterilon qaydada gonderildiyi Teqvim riibii
iclin Ton qiymoati molum olduqda Podratgi veziyystden
asili olaraq Podrat¢iya vo ya ARDNS-o ¢atast hor hansi pul
vosaiti haqqinda doyisdirilmis hesab-faktura yazir. Xam
neftin Podrat¢idan bu gayda ilo satin alman hissasi Ugiincii
toraflordon bu ciir soraitdo oldo edilmis miitonasib paydan
asla ¢ox olmamali vo bu hisso hamin Toqvim riibii arzinda
Catdirilma montogesindo Podratgiya diison neft hocminin
on (10) faizini osla 6tiib kegmomolidir. Homin Xam nefto
hor hans1 Vergilor qoyuldugu halda ARDNS bu vergilarin
miivafiq Hokumsat orqanlarina 6denilmasi {igiin miistosna
mosuliyyat dasiyrr, hom do Podratgint homin vergilorlo
bagli har hansi 6hdsliklar tizre masuliyystdon azad edir.

Hor hansi bir Toqvim riibiinde ARDNS Satis mantoqasinda
vo ya har hansi bagqa alternativ ixrac variantlari izro Xam
nefti realizo edorkon hor hansi basqa son ixrac
montogesinde olan Xam neftin Podratgiya catasi payinin
olavo olaraq daha on (10) faizo qoderini satin almaq
hiiququna malikdir. Homin Xam neftin qiymoti miivafiq
Taqvim riibli baslanana gadoar garsiligli surstds razilasdirilir
(beynolxalq neft-qaz sonayesindo odalotli bazar qiymati
miloyyonlosdirilorkon adoton totbiq edilon {insiirlordon
istifade olunmagqla) vo homin Xam nefto har hansi Vergi
goyuldugu halda ARDNS onlarin miivafiq Hokumot
orqanlarina 6denilmasi li¢lin miistosna masuliyyst dastyir
va bu zaman Podrat¢ini homin Vergilorlo bagli har hansi
Ohdoliklor tizro mosuliyystdon azad edir. Bazar qiymeoti
haqqinda yuxarida nozards tutulan razilasma olmayanda,
ARDNS-nin miivafiq Toqvim riibiindo Podratgidan olavo
hacmlords Xam neft satin almaq hiiququ 6z qiivvasini itirir.
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(b)

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 Oil so purchased
from Contractor exceed the proportion purchased from
Third Parties under similar circumstances and in no event
shall such quantities exceed more than ten (10) percent of
Contractor’s entitlement at the Delivery Point during that
Calendar Quarter. In the event any Taxes are levied on such
Crude Oil, SOCAR shall be solely responsible for the
payment thereof to the relevant Governmental Authorities
and shall indemnify and hold harmless Contractor from any
liability with respect thereto.

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



(©

(d)

ARDNS-nin 19.3 (a) vo (b) bondlorinin miiddealarina
uygun olaraq Oziiniin satinalma hiiququndan istifads
etmoklo hanst hacmde Xam neft ala bilmasi hor Toqvim
ribliniin  baslanmasindan az1 doxsan (90) giin ovval
Podratciya gonderilon yazili bildirisde gostorilir. ARDNS
homin 19.3 bondinin sortlori osasinda oldo edilmis Xam
neftin haqqini Podratg1 hesab toqdim etdikdon sonra otuz
(30) giin orzindo Dollarla 6dayir, 6zii do homin hesab adi
¢okilon Xam neftin gondorildiyi tarixden tez olmayaraq
togdim edilir. ©gor ARDNS Podrat¢iya catast mablogi
vaxtinda O0domirso, onun bu 19.3 bondine uygun olaraq
Xam neft almaq hiiququ borc tamamilo &denilonadok
dayandirilir. ©gor bu yolla ¢atasi haqq gosterilon otuz (30)
glin miiddstinds 6donilmirse, Podratginin ixtiyar1 var ki,
ARDNS-nin pay1 sayillan Xam neftin Podrat¢iya ¢atasi
mabloglori 6domek {iglin zoruri olan hacmini ayirib
gondarsin. Podratciya catasi Xam neftin hacmi doyerin
miloyyon edilmosinin 13.1 bondindo gdstorilon vo ARDNS-
nin payindan Podratginin homin Xam nefti gondordiyi
tarixds totbiq olunan qayda ils tayin edilir.

ARDNS-nin 19.3(a) bondindo gostarilmis hiiquglarindan
istifado etmasi naticasinds Podrat¢i toraflor (vo ya onlarin
Ortaq sirkotlori) Uciincii toraflorlo  miiqavilolor (boru
komaorlorine vo terminallara dair miigavilolor daxil olmagla)
tizro hor hanst risumlar, tariflor vo ya corimoalor
O6domolidirso, ARDNS bu riisumlar, tariflor vo ya corimalor
iclin mosuliyyot dastyir vo onlar1 Sorbast donorli valyuta ilo
Podratc1 toroflora &doyir. ARDNS-nin 19.3(b) boandinds
nazords tutulmus hiiquqlarimi hoyata kecirmasi naticesinda
Ugiincii toraflorlo miiqavilalor iizra Podratg1 toraflors (vo ya
onlarin Ortaq sirkatlorina) qoyula bilacok corimolar {igiin
ARDNS Podrat¢1 toraflor qarsisinda cavabdeh deyildir.
Omoli surotdo no doracods miimkiindiirss, Podratci
gozlonilon hor hansi riisumlar, tariflor vo ya corimolor
haqqinda ARDNS-s vaxtasirt malumat veracokdir.
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(©)

(d)

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. SOCAR
shall pay for any Crude Oil purchased under this Article
19.3 in Dollars within thirty (30) days of Contractor’s
invoice to be issued no earlier than the date of lifting such
Crude Oil. In the event that SOCAR fails to make timely
payment of sums due to Contractor then its right to
purchase Crude Oil under this Article 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
Oil, as is necessary to satisfy sums due to Contractor. The
volume of Crude Oil to which Contractor shall be entitled
shall be determined in accordance with the valuation
procedure set forth in Article 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

19.5

ARDNS iiciin Xam neftin marketinginin havata kecirilmasi

ARDNS ilo Podratgi arasinda marketing haqqinda qarsiligh
razilagdirilmis sazis olduqda, Podratgt ARDNS-nin xahisi ilo va
marketing haqqinda homin olahidds sazisin sortlorine géro Xam
neftin ARDNS-o catasi paymm hamisinin vo ya bir hissosinin
ARDNS ii¢lin marketingini hayata kegirir. Marketings dair yuxarida
gostarilon O0hdoliklo olagodar olaraq Xam neftin nozordo tutulan
hacmi miivafiq Toqvim riibiiniin baglanmasindan azi doxsan (90)
giin avval ARDNS-nin Podratgiya yazili bildirisinde miioyyon
edilir. Podrat¢inin bu 19.4 bandino uygun olaraq hoyata kegirdiyi
he¢ bir marketing Umumi hasilat hocminin bir hissosi {izorindo
ARDNS-nin miilkiyyst hiiququna vo ARDNS-nin ixtiyarinda
qalacaq homin payin itirilmasi riskins tosir gostormir.

Maksimum soamarali hasilat siirati

Karbohidrogenlorin iqtisadi baximdan on somorali sokildo
¢ixartlmasini tomin etmok Tlgiin Toroflor Kontrakt sahosinda
Karbohidrogen ehtiyatlarimin hasilatin1 beynslxalq neft-qaz sonayesi
praktikasinin toloblorine osason cari iqtisadi konyunkturaya vo
laylarin islonmasinin diizglin texnologiyasi prinsiplorine tamamila
uygun golmoli olan optimal siirstlo aparmaq niyystindadirlor
(“Maksimum somaorali siirat”). Yuxarida gostorilonlors uygun olaraq
vo bu ciir laylarin islonmasinin yerli tocriibesini nozors alaragq, illik
is proqraminin vo Biidconin tesdiq liciin Rohbar komitays toqdim
edilmosi ils bir vaxtda Podrat¢1 miivafiq Toqvim ili tiglin hasilatin
hoacmino dair 6ziiniin ilkin giymotlondirme rogomini do togdim edir,
amma tosdiq edilmis homin qiymotlondirms rogoamindon yalniz
planlagdirma magsodlori {iglin istifado olunur. Lakin Hokumot
orqani Podrat¢cidan Kontrakt sahasinds hasilatt Maksimum somarali
siiratdon az olan debitlo aparmagi tolob etsa, Podratgr hasilati goti
ifado olunmus belo bir sortlo azaldacaqdir ki, Karbohidrogenlor
hasilatinin bu ciir azaldilmasi ARDNS-nin bu Sazis iizro biitiin
digor Ohdoliklori yerino yetirildikdon sonra ARDNS-nin
Karbohidrogenlor pay1 hesabina tam 6donilo bilocok hacmlardon
he¢ bir soraitde artiq olmasin. Bu Sazisin qiivvads oldugu biitiin
miiddot orzindo homin  Sazig {izro Podratgiya catasi
Karbohidrogenlorin iimumi hacmi ona hasilatin azaldilmayagagi
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19.5

Marketing of Crude Qil for SOCAR

If a marketing agreement has been mutually agreed between
SOCAR and Contractor, Contractor shall market for SOCAR, if
SOCAR so requests pursuant to the terms of such separate
marketing agreement, all or a portion of SOCAR’s share of Crude
Oil. The amount of Crude Oil which will be subject to the foregoing
obligation to market shall be stated in a written notice from SOCAR
to Contractor no later than ninety (90) days prior to the beginning of
the applicable Calendar Quarter. Any marketing undertaken by
Contractor pursuant to this Article 19.4 shall not affect title to and
risk of loss of SOCAR’s share of Total Production which shall
remain with SOCAR.

Maximum Efficient Rate

It is the intention of the Parties that the Petroleum resources of the
Contract Area should be produced at the optimum rate which is to
be fully consistent with the then current economic conditions, and
the principles of sound reservoir management according to
international Petroleum industry practice, in order to provide for the
most economically efficient recovery of Petroleum (“Maximum
Efficient Rate”). Consistent with the foregoing, and taking into
account local experience in managing similar reservoirs, Contractor
shall submit for agreement of the Steering Committee, at the same
time as it submits the Annual Work Programme and Budget to the
Steering Committee, Contractor’s estimate of the relevant Calendar
Year’s production volume, but such agreed estimate shall be used
for planning purposes only. However, in the event any
Governmental Authority requires Contractor to produce Petroleum
from the Contract Area at less than the Maximum Efficient Rate
Contractor will reduce production, subject to the express condition
that such reduction in Petroleum production shall in no event be
greater than can be borne entirely from SOCAR’s share of
Petroleum remaining after satisfying all other SOCAR obligations
hereunder. Contractor’s total entitlement to Petroleum under this
Agreement shall, at no time throughout the term of this Agreement,
be less than it would have been had such reduction not been made.



soraitdo cata bilocok hocmdon az ola bilmoz. Ogor 6lkodo elan
edilon fovqelads voziyyetlo olagadar olaragq her hanst Hokumot
orqani hasilatin siirotini hasilatin Maksimum somorali siiratindon
daha yiiksok saviyyaye catdirmagi tolob edorss, Podrat¢i har hansi
Toqvim ilinds on ¢oxu qirx bes (45) giin miiddstinds hasilatin
siiratini miivafiq slirotdo artirir; bu sortlo ki, hasilatin siiratini,
Podrat¢inin fikrincs, kollektoru (kollektorlar1) zadsloys bilacok bir
soviyyoyo qodor artirmaq Podratgidan hec¢ bir soraitdo tolob
edilmayacakdir.

111

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).



20.1

MADDO 20

SIGORTA, MOSULIYYOT VO MOSULIYYOTIN

Siorta

(a)

ODONMOSI TOMINATLARI

BP oziiniisigorta hoyata kegirmoya sorbastdir, yaxud
Podratg1t (doaqiglosdirmoe maoqgsadilo bu 20-ci Maddaya
miinasibotdo ©moliyyat sirkotini do ohato edir) Illik is
programi ¢argivasinds bu 20.1 bandins uygun olaraq illik
sigorta proqramini tosdiq olunmagq ii¢lin Rohbor komitonin
miizakirasino toqdim edir. Bels illik si§orta programina
Neft-qaz omoliyyatlar1 iiglin vo onlarla baglh asagida
sadalanan mobloglords va risklora qarst vo/yaxud ARDNS
ilo konkret olaraq razilasdirildigi kimi sigorta sldo etmok
daxildir. Podrat¢i homginin belo siortanin qiivvodo
olmasint vo Podratgmin idarasi altinda olan ARDNS-nin
omlakina miinasibatdo Podrat¢inin sigortacilarinin ARDNS-
9 gars1 subroqasiya hiiququndan imtinasin1 nozordo tutan
polislari/sertifikatlart  ARDNS-o toqdim edir. Podratgi
asagidaki 20.1(a) (i)—(vii) va (e) bondlori ilo miioyyon
edilmis sigortanin tomin edilmasi moqsadlori {igiin
Azorbaycan Respublikasinda geydo alinmig niifuzlu veo
beynalxalq soviyyads tanmmis sigorta vo tokrar sigorta
broker sirkotini toyin etmoali vo miioyyon olunmus
sigortalarin Azorbaycan Respublikasinin ganunvericiliyinin
tolablorine va beynalxalq standartlara uygun oldugunu
tomin etmolidir. Asagida 20.1(a) (i)—(vii) bondlorinds
gostorilon  sigorta, bu sirketin  gotlirdiiyii  risklerin
beynoalxalq neft-qaz sonayesinin adi sigorta tacriibasing
uygun olmast sortilo, Azorbaycan Respublikasinda
yaradilmis niifuzlu sigorta sirketindon sigorta brokeri
vasitosi  ilo  almmalidir.  Yuxarida  gostorilonlorin
biitovliyiine xolal gotirmadon, geyd olunan sigorta
asagidakilar1 ohato edir:
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ARTICLE 20

INSURANCE, LIABILITIES AND
INDEMNITIES

Insurance

(a)

BP shall have the freedom to self insure, or Contractor
(which for purposes of clarification with respect to this
Article 20 shall include the Operating Company) shall
provide the annual insurance programme pursuant to this
Article 20.1 included to an Annual Work Programme for
the approval of the Steering Committee. Such annual
insurance programme shall include purchase of insurance
coverage for and in relation to Petroleum Operations for
such amounts and against such risks as listed below and/or
may be specifically agreed by Contractor and SOCAR.
Contractor  shall  also  furnish SOCAR  with
policies/certificates ~ of  insurance confirming the
effectiveness of such coverage and waiver by Contractor’s
insurers of their rights of subrogation against SOCAR in
relation to SOCAR’s property managed by Contractor.
Contractor shall appoint a reputable and internationally
recognised insurance and reinsurance broking company
registered in the Republic of Azerbaijan in order to arrange
insurance specified in Articles 20.1(a) (i)—(vii) and (e)
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) to (vi) below, shall be
obtained through the appointed broker from a reputable
insurance company established in the Republic of
Azerbaijan, so long as risks covered by such company are
comparable with customary insurance practice of
international Petroleum industry. Without prejudice to the
generality of the foregoing, the said insurance shall cover:



(i)

(iii)

(iv)

)

(vi)

(vii)

Podrat¢inin Neft-qaz omoliyyatlarinda vo ya onlarla
bagh istifade olunan qurgu, avadanliq ve digor
omlakina daymis itki vo ya zarari; lakin her hansi
sobabden Podratg1 Neft-qaz omoliyyatlarinda vo ya
onlarla baglh istifado olunan miivafiq qurgu,
avadanliq vo amlaki sigorta etdirmomisdirss, onlara
hor hansi itki vo ya zoror vuruldugu halinda,
itkilorin vo ya vurulmus zororin ovozini &domok
Ohdoliyi dastyir (bu ciir hallar iiclin miivafiq
sigortalarin alverigli qiymatlorlo mdévcud olmamasi
hallar1 istisna olmagqla);

Neft-qaz  omoliyyatlarmin  gedisinde vo ya
naticosindo otraf miihitin ¢irklonmasi naticesinda
amolo golon itki, vurulan zoror vo ya fiziki xosarat;

Podrat¢inin masuliyyst dasiya bilacayi Neft-qaz
omoliyyatlart gedisindo vo ya noticosindo bas
vermis hor hans1 Ugiincii torafin amlak itkisi vo ya
omlaka zaror vo ya baden xasarati;

ARDNS mosuliyyat dasiya bilocayi Neft-qaz
omoliyyatlar1 gedisinds vo ya naticosindo bag
vermis hor hans1 Ugiincii torafin omlak itkisi vo ya
omlaka zoror vo ya fiziki xosarat ilo bagli hor hansi
tolobi;

Neft-qaz omoliyyatlar1 gedisindo vo noticasindo bag
vermis hor hansi qozanin naticalorinin aradan
qaldirilmasi va ya hor hansi qazadan sonra aparilan
tomizloms omoliyyatlari ilo bagli masraflori;

Neft-qaz amoliyyatlarinda galigsan iscilor qarsisinda
Podrat¢inin masuliyyastini (agor bu ciir hallar {igiin
miloyyon dorocodo miivafiq sigortalar olverisli
qiymatlorlo movcuddursa);

Enerji ehtiyatlarinin kosfiyyati vo iglonmosi iizro
8.86 Formullarmin (Energy Exploration and
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(i)

(iii)

(iv)

)

(vi)

(vii)

Loss or damage to any installation, equipment or
other assets of Contractor used in or in connection
with Petroleum Operations; however, if Contractor
fails to insure any such installation, equipment or
assets used in or in connection with Petroleum
Operations, Contractor shall be liable for their loss
or damage, except if such insurances are not
available at a reasonable cost;

Loss, damage, injury arising from pollution of
environment in the course of or as a result of
Petroleum Operations;

Loss of or damage to property or bodily injury
suffered by any Third Party in the course of or as a
result of Petroleum Operations for which
Contractor may be liable;

Any claim for which SOCAR may be liable relating
to the loss of or damage to property or bodily injury
suffered by any Third Party in the course of or as a
result of Petroleum Operations;

Cost of removing wreck and cleaning up operations
caused by any accident in the course of or as a
result of Petroleum Operations;

Contractor’s liability to its employees engaged in
Petroleum Operations, to the extent that such
insurances are available at a reasonable cost;

Cost of well control and redrilling expenses in
accordance with Sections A, B and C of the Energy



(b)

Development Wording 8.86 — har ndv quyular iiglin
sigortani tomin etmok mogqsadilo Qazma Qurgulari
Komitasi torafindon islonib hazirlanmis London
Sigorta Bazarinin standart formulu) A, B vo C
boélmalarine uygun olaraq quyular iizerinds nazarat
xarclorini vo quyularin tokrar qazilma xorclorini, o
climlodon asagidakilar iiclin  genislondirilmis
sigortani:

(aa)  geyri-mohdud tokrar qazma;

(bb)  yeralt1 atq;

(cc)  bosaltma;

(dd)  quyularin tohliikesizliyinin tomin olunmasi.
ARDNS ilo xiisusi razilagdirilana qodor, yuxanda
gostorilmis vo bu 20.1 bandinds sadalanmis sigortalarin

minimal hadleri agagidakilardan ibarstdir:

20.1(a)(i) bondine  osason —  sigorta
qurgularin/omlakin avaz edilmasi xarclari,

olunmug

20.1(a)(ii) bondino asason — iimumi vahid hodd olaraq on
milyon (10.000.000) Dollar va yaxud yerli ganunvericiliyin
tolablarine miivafiq olaraq (hansi daha yiiksok olarsa);

20.1(a)(iii) vo 20.1(a)(iv) bondlorine asason — meydana
¢ixan hor hansi bir hadisoys géra on milyon (10.000.000)
Dollar;

20.1(a)(v) bondino osason — hor hansi bir qoza vo ya
hadisays gors iyirmi bes milyon (25.000.000) Dollara gador
sigortalanmis omlakin doyorinin iyirmi bes (25) faizi;

20.1(a)(vi) bondins asason — imumi vahid hadd olaraq on
milyon (10.000.000) Dollar vo yaxud yerli ganunvericiliyin
tolablarine miivafiq olaraq (hansi daha yiiksak olarsa).
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(b)

Exploration and Development Wording 8.86
(Standard London Insurance Market Wording
issued by the Rig Committee with respect to well
insurance coverage for any types of well), shall
include coverage extension as follows:

(aa)  unlimited redrilling;
(bb)  underground blowout;
(cc) evacuation expenses;
(dd)  making well safe.

Unless specifically agreed by SOCAR, minimum limits for
the above coverages specified in this Article 20.1 shall be
as follows:

pursuant to Article 20.1(a)(i) — replacement value of the
installation/property insured;

pursuant to Article 20.1(a)(ii) — a combined single limit of
ten million (10,000,000) Dollars or according to
requirements of the local legislation, whichever is greater;

pursuant to Articles 20.1(a)(iii) and 20.1(a)(iv) — ten million
(10,000,000) Dollars for any one occurrence;

pursuant to Article 20.1(a)(v) — twenty five (25) percent of
the value of property insured up to twenty five million
(25,000,000) Dollars for any one accident or occurrence;

pursuant to Article 20.1(a)(vi) — a combined single limit of
ten million (10,000,000) Dollars or according to
requirements of the local legislation, whichever is greater.



(©)

(d)

(e)

()

(2

(h)

Hor hansi gozaya vo ya hadisoys goéro maksimum frangiza,
ogor Toroflor arasinda xiisusi sokildo basqa ciir
razilagdirilmamisdirsa, iki milyon (2.000.000) Dollardan
ibarotdir.

Podrat¢inin yuxarida gosterilon 20.1(a) (i)—(vii) bandlarina
osason sigortalart tomin etmomaosi noticosindo ¢okilon
xarclorin  vo/yaxud masraflorin ovozi ddenilmir (bu ciir
hallar {iglin miivafiq sigortalarin olverisli qiymatlorlo
movecud olmamasi hallari istisna olmagla).

Podrat¢1 miivafiq isgilorini tibbi sigorta ilo vo Azorbaycan
Respublikasinin qiivvads olan qanunvericiliyine miivafiq
olaraq nozordo tutulmus icbari sigortalarla tomin edir.

13.1(d) bondindo nozordo tutulmus hallar istisna olmaqla,
bu 20.1 bondino uygun olaraq Neft-qaz omoliyyatlarina
gora Podratg1 torafinden alinan biitiin sigorta ndvlarine gora
sigorta haqlarmin (Karbohidrogenlorin satisina goro sigorta
haqlar1 istisna olmaqla) ovazi Neft-qaz omoliyyatlar
masraflori kimi Odonilir. Sigorta tominati Sorbast donorli
valyuta ils ifads oluna bilar.

Yerli sigorta sirkati Podratginin talabi ilo timumilikla gabul
edilmis beynolxalq tokrar sigorta mexanizmlorinden istifads
edorok Podratci garsisinda sigortagt kimi 6z mosuliyyetini
tokrar sigorta etdirmalidir. Yerli sigorta sirkati vo tokrar
sigorta sirkoti arasinda imzalanan tokrar siorta sazisi
ARDNS vo tokrar sigortani tolob edon Podratci torafindon
tosdiglonir. Sigorta sirkati ARDNS-2 vo Podratgiya tokrar
sigorta  haqqinda  sohadotnamslori, tokrar  siorta
kovernotlarii va ya tokrar sigortanin mévcudlugunu tesdiq
edon digor hiiquqi sonodlari togdim etmolidir.

Hor bir Podratgr terofs yerli sigorta sirksti torofindon
20.1(a) (i)—(vii) bendlerinad asason tomin edilon sigortalarin
hor hansisi va ya hamuisi {igiin (onun Istirak pay1 haddindo)
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(©)

(d)

(©)

()

(2

(h)

Unless otherwise agreed between the Parties, maximum
insurance deductible for any one accident or occurrence
shall be two million (2,000,000) Dollars.

Costs and/or expenses incurred by Contractor’s failure to
provide insurance under Articles 20.1(a) (i)—(vii) above
shall not be Cost Recoverable, except if such insurance is
not available at a reasonable cost.

Contractor shall provide medical insurance to respective
employees and shall take out compulsory insurances in
accordance with applicable law of the Republic of
Azerbaijan.

Except as provided in Article 13.1(d), the premiums for all
insurance (excluding premiums for insurance covering the
marketing of Petroleum) 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
Articles 20.1(a) (i)—(vii) reinsured by the local insurance



20.2

tokrar sigortani 6ziiniin Ortaq sirkoti vo ya tstiinlik verdiyi
digor siorta sirkatindon alds etmak imkani verilacokdir; bu
sortla ki, bu ciir Ortaq sigorta sirkotinin tominat vermok vo
06doms qabiliyysti ARDNS-ni va Podrat¢ini gane etsin.

(1) Subpodratcilar, yaxud Podrat¢1 vo Subpodratgilar arasinda
razilagdirildigda  Subpodratgilarin = adindan  Podratgt,
Podratg¢1 {iglin Azarbaycan Respublikasi srazisinds goriilon
isi  Azorbaycan  Respublikasinin  qlivvads  olan
ganunvericiliyina vo bu 20.1 bondino uygun olaraq sigorta
etdirmolidir. Biitiin frangizalar Subpodrat¢ilarin hesabina
Odanilir.

1) Tolob  olundugu hallarda, Podrat¢i Subpodratginin
sigortasinin movcudlugunu tosdiq eden sertifikatlar va/ya
kovernotlart ARDNS-a toqdim edir.

Vurulan zarar iiciin masuliyyat

Podratg1 toroflor ARDNS qarsisinda vo/yaxud hor hanst Hokumaot
orqani qarsisinda yalniz onlarin Qarazli xatasi vo ya onlarin Neft-
qaz amaliyyatlar1 apararken verilmis salahiyyatlor daxilinds harakot
edon miivafiq isgilorinin vo  Subpodrat¢ilarinin,  habels
Subpodratcilarin isgilorinin Qorozli xotasi noticesindo vurulmus
zarar va ya itkilar {iglin moasuliyyat dasiyir. ARDNS har Podratgi
torofi, onun miivafiq Ortaq sirkstlorini vo Subpodratgilarin
ARDNS-nin va onun hor hanst Ortaq sirkatlorinin moaruz qaldiglar
biitiin digor zoror vo itkilor {iclin mosuliyystdon azad edir, hor
Podratgt  torofs, onun miivafiq Ortaq sirkatlorine  va
Subpodratcilarina kompensasiya verir, onlart ARDNS-nin vo/yaxud
Hokumot orqaninin mearuz qaldigi biitiin basqa zarar va itkilora gora
homin Podrat¢1 torafs vo/yaxud onun har hansi Ortaq sirkatlorine va
Subpodratcilarina qarsi irali siiriilon vo ya qaldirilan har hansi
pretenziyalar, toloblor, iddialar vo ya mohkomo aragdirmalar ilo
baglhh masuliyyotden azad edir. Podratci toraflorin Ugiincii toraflor
(Hokumat orqanlar1 istisna olmaqla) qarsisinda mosuliyysti
Azorbaycan Respublikasinin  totbiq edilo bilon ganunlarn ilo
nizamlanir, bu sortlo ki, ARDNS-nin Xazor donizindo Kontrakt
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company through such Contractor Party’s Affiliate or
preferred insurance company up to its Participating Interest;
provided that the security and credit worthiness of such
Affiliate insurance company are satisfactory to SOCAR and
Contractor.

(1) Sub-contractors, or if agreed between Contractor and Sub-
contractors, Contractor on behalf of Sub-contractors, shall
insure the work performed for Contractor within the
Republic of Azerbaijan in accordance with applicable law
of the Republic of Azerbaijan and pursuant to this Article
20.1. All deductibles shall be covered by Sub-contractors.

) 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
Caspian Sea outside of the Contract Area shall be treated as if such
structures and facilities were owned by a Third Party.



20.3

sahosinin  hiidudlarindan  konarda

yerlogon qurgularina vo

obyektlorino Ugiincii torofo moxsus qurgular vo obyektlor kimi
baxilsim.

isci heyoti ilo bagh masulivyatdon azad etma

Bu Sazisin diger miiddealarina baxmayaraq,

(2)

(b)

Bu Sazigin miiddealarina amal edilmasi vo ya edilmamasi
sobobindan, yaxud bunlarla bagli bas veran va ya bunlara aid
olan hadisolor — soxsi ziyan, peso xostoliklori, 6liim vo ya
soxsi omlaka doyon zoror ilo olagodar olaraq istonilon
Podratg1 torafin hor hansi bir isgisi (vo ya onun har hansi
Ortaq sirkstinin hor hansi is¢isi; bu sortlo ki, hamin Ortaq
sirkot zororin vo ya xosaratin yetirildiyi vaxt Subpodratci
olmasin), yaxud homin is¢inin himayassinds olan soxs
ARDNS-5 qarst har hansi pretenziyalar, toloblor, iddialar irali
stirdiikdo vo ya mohkomo isi bagladigda homin Podratg1 torof
har hansi hiiquqi ve ya fiziki soxsin tamamils, yaxud qismon
togsirindon vo ya lageydliyindon asili olmayaraq homin
ziyanlarin, zoror vo mosuliyyotlorin hamist {izro ARDNS-o
kompensasiya verir vo onu masuliyyatdon azad edir.

Bu Sazisin miiddealarina omal edilmasi vo ya edilmomasi
sabobindon, yaxud bunlarla bagl bas veran vo ya bunlara
aid olan hadisalar — goxsi ziyan, peso xastaliklori, 6liim va
ya soxsi amlaka dayan zarar ilo slagadar olarag ARDNS-nin
hor hansi bir is¢isi (vo ya hor hanst Hokumot orqani da
daxil olmaqla onun har hansi Ortaq sirkatinin hor hansi
is¢isi; bu sgortlo ki, homin Ortaq sirket zororin vo ya
xosaratin yetirildiyi vaxt Subpodrat¢i olmasim), yaxud
homin is¢inin himayasinds olan soxs istonilon Podratgi
torafo qars1 hor hansi pretenziyalar, toloblar, iddialar irsli
stirdiikds vo ya moahkoma isi basladigda ARDNS har hansi
hiiquqi vo ya fiziki soxsin tamamilo, yaxud qismon
togsirindon vo ya lageydliyindon asili olmayaraq hamin
ziyanlarin, itki vo mosuliyystlorin hamis1 iizro homin
Podrat¢1 torofo kompensasiya verir vo onu mosuliyyatdon
azad edir. ARDNS miivafiq xahis etdikda, har Podratgi toraf
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20.3

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(a)

(b)

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.

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
endeavours to assist SOCAR in its obtaining insurance with
respect to its liability under this Article 20.



204

20.5

ARDNS-nin bu 20-ci Madds iizro 6hdoliklori ilo olagodar
sigorta almagda ARDNS-2 kdmoak etmoak {igiin biitiin lazimi
ganuni sayler gostarir.

Qiivvayominma tarixinadok masulivyatdon azad etma

Kontrakt sahasi ilo bagli vo ya Kontrakt sahasinds, Qtlivveyominma
tarixinoadok ARDNS-nin vo ya onun hor hansi soloflorinin hoyata
kegirdiyi hor hansi omsliyyatlar, o ciimladen, lakin bunlarla
mohdudlagdirilmadan, straf miihits ziyan vurulmasi naticasinds bag
veran hadisolor — har hansi ziyan, 6liim vo ya itki ilo alaqgodar olaraq
hor hansi fiziki vo ya hiiquqi soxs, o ciimlodon, lakin bununla
mohdudlasdirilmadan, Hokumat orqanlari istonilon Podrat¢1 torafs,
Omoliyyat sirkstine vo/yaxud onlarin miivafiq Ortaq sirkstlorine
gars1 hor hansi pretenziyalar, toloblor, iddialar iroli siirdiikde vo ya
mohkomo isi bagladigda ARDNS homin ziyanlarin, itki va
mosuliyyatlorin hamisi iiciin homin Podrat¢t torofi, Omoliyyat
sirkatini vo onlarin miivafiq Ortaq sirkotlorini mosuliyystdon azad
edir.

Imtina edilmis sahalor vo ARDNS-nin amosliyyatlari ilo bagh

masulivvatdon azad etma

(a) Asagidaki hallarda hor hansi ziyan, olim vo ya itki
naticosindo, yaxud onunla olagodar olaraq hor hansi fiziki
vo ya hiiqugi soxs, o clmladon, lakin bunlarla
mohdudlasmadan, Hokumat orqganlart istonilon Podratei
torofo vo/yaxud onun Ortaq sirkotlorine qarsi hor hansi
pretenziyalar, tolablor, iddialar iroli siirdiikde vo ya
mohkoms isi basladigda ARDNS hamin ziyanlarin, itki vo
mosuliyyatlorin hamuisi iigiin har Podrate¢1 torafi, Omaliyyat
sirkatini vo onlarin Ortaq sirketlorini masuliyyotden azad
edir:

(1) 21.3 vo 15.2 bondlorino osason ARDNS-nin
omoliyyatlar ilo bagli, yaxud 7.2 bandins ssason
ARDNS-nin apardig1 yoxlama naticesinds; habels
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20.5

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 the Contract Area,
any operations of SOCAR or any of its predecessors in the
Contract Area, prior to the Effective Date, including but not limited
to damage to the environment.

Indemnity for Surrendered Areas and SOCAR Operations

(a) 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 Articles 21.3 and
15.2, or as the result of SOCAR access pursuant to
Article 7.2; and



20.6

20.7

(i1) 29.3 voa 29.5 bondlorine uygun suratdo Kontrakt
sahosinin Podrat¢1 torofindon imtina edilon har
hanst hissosi ilo vo/yaxud 14-cii Maddays uygun
suratdo Podratgidan ARDNS-nin nozarati vo
mosuliyyoti altina verilmis omlakdan istifadenin
davam etdirilmasi vo/yaxud amlakin logv edilmosi
ilo vo belo imtina tarixindon va/yaxud ARDNS-nin
har hansi belo amlakdan istifads etmok va hor hansi
omlaki Iagv etmok hiiququnu gabul etdiyi tarixden
ovval olan hallarla, o climlodon, lakin bununla
mohdudlagdirilmadan, straf miihite ziyan vurulmasi
ilo slagadar olaraq (imtina tarixinden ovval va ya
sonra Podrat¢inin Qorozli xatast noticosindo irali
siriilmiis hor hansi pretenziyani, iddiani vo ya
mohkoms isi baglanmasini istisna etmaklo).

(b) Kontrakt sahosinin Podratgi torofindon imtina edilon hor
hansi hissasindo vo imtina giinii, yaxud ondan ovval bas
veran hadisaler — 6liim va ya har hansi ziyan, o climladen,
lakin bunlarla mohdudlasdirilmadan, otraf miihits vurulan
ziyan noticasinds vo ya bunlarla olagodar olaraq hor hansi
fiziki vo ya hiiquqi soxs ARDNS-a qarst hor hansi
pretenziya, tolob, iddia irali siirdiikde vo ya mohkoms isi
basladigda homin itkilor, zoror vo ya mosuliyyat barasindo
bu Sazisin miiddealar1 vo Podratginin Sazigo uygun olaraq
ohdalikloari qiivvads qalmaqda davam edacakdir.

Birgs masuliyyat

12-ci Maddads va 27.1 bandinds nozards tutulanlar istisna olmaqla,
Podrat¢inin bu Sazis iizro biitiin 6hdsliklori barasinds Podratgi
taraflor birgs masuliyyat dasiyirlar.

Dolayi itkilor

Bu Sazisin bagqa hissolorindo zidd golon hor hansi miiddsalara
baxmayaraq, bu Sazisdon dogan vo ya bu Sazislo, yaxud ona aid hor
hans1 faaliyyatla bagli olan dolay: itkilor baximindan Taraflor har
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20.7

(i1) Any portion of the Contract Area surrendered by
Contractor pursuant to Articles 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 surrender and/or SOCAR’s assumption of the
use of any such assets and abandonment of any
assets, including but not limited to damage to the
environment (but excluding any claim, action or
proceeding which results from Contractor’s Wilful
Misconduct whether occurring before or after the
date of surrender).

(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 surrendered by Contractor and
accruing on or before the date of surrender, including but
not limited to damage to the environment, the provisions of
this Agreement, and Contractor’s obligations hereunder,
shall continue to apply.

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 the



hans1 lageydliyo rogmon heg bir halda, o climlodon miiqavilo, miilki
hiiquq pozuntusu ilo olagodar vo ya hor hansi bagqa torzds
masuliyyet dasimirlar; amma Torof bu Sazis iizre verdiyi hiiquqlarin
vo imtiyazlarin mohdudlasdirilmasindan yaranan dolay: itkiler ti¢iin
moasuliyyat dasiyir. Bu 20.7 bandinin moagsadlari baximindan
"Dolay1 itkilor" ifadesi hor hansi dolay1 itkilor vo ya ziyan, o
climloden  bunlarla  mohdudlagdirilmadan, Karbohidrogenlor
¢ixarmaq qabiliyyotinin olmamasi, Karbohidrogenlor hasilatinin
itirilmasi vo ya longidilmasi, yaxud manfaatin itirilmosi 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. For the purposes of this Article
20.7 the expression “indirect or consequential loss” shall mean any
indirect or consequential loss or damage including but not limited to
inability to produce Petroleum, loss of or delay in production of
Petroleum or loss of profits.



21.1

MADD9O 21

FORS-MAJOR HALLARI

Fors-major hallar1

Hor hansi Torofin bu Sazig {izro, pullarin 6donilmasino dair
6hdolikdon savay1 6hdoliklorini (ya da onlarin hor hansi hissasini)
yerino yetirmomosi, yaxud yerino yetirilmoasini longitmasi fors-
major hallarindan irali goldikdo vo ya homin hallar noticosindo bas
verdikda, masuliyyato sabab olmur. Fors-major hallart o demoakdir
ki, hor hans1 bir hadiso Neft-qaz omsliyyatlarinin qarsisim alir,
onlar1 longidir va ya onlara manegilik toradir, biitiin lazimi tadbirlor
goriilso do bu hadiso vo ya onun naticolori, o ciimlodon, lakin
bunlarla mohdudlasdirilmadan, fovgalado hadisolar, tobii falakotlor
(masalon, ildirim vurmast vo zslzalo), miiharibalor (elan edilmis,
yaxud elan edilmomis) vo ya digor horbi omoliyyatlar, Kontrakt
sahosi lizorindo yurisdiksiya doayisikliklori, yanginlar, omok
ixtilaflari, qiyamlar, isyanlar, terrorculuq aktlar, kiitlovi
suluqluglar, votondas igtisaslari, habelo bu Saziso goro Podrat¢inin
omoliyyatlar aparmasina mane olan vo ya ongsl toraden, yaxud
Podrat¢inin hiiquqlarma ciddi ziyan vuran vo ya tohliiko yaradan
ganunlar, miiqavilsler, qaydalar, sorancamlar, formanlar, omrlor, hor
hans1 hokumot orqganinin faaliyyeti, yaxud foaliyyatsizliyi lizorindo
nazarat etmok hadisenin aid oldugu Torafin imkanlar1 xaricindadir;
lakin bu sortlo ki, qanunlar, miiqavilsler, qaydalar, Azarbaycanin
orazisindo hor hanst Hokumot organinin adindan, yaxud himayosi
altinda va ya onun gostarisi ilo ¢ixis edon har hansi organin va ya
agentliyin soroncamlari, formanlari, amrlari, yaxud diger qorarlar
ARDNS-nin 6z ohdsliklorini yubatmasina, ya da yerina
yetirmamasina ravac veran Fors-major hallar sayilmayacaqdir. Har
Torof Fors-major hallarinin amsls galmasinin qarsisini almaq iigiin
hor ciir lazimi qanuni soylor gostoracokdir. Hor hansi Fors-major
voziyyeti yarandigir halda onun tesirino moruz qalan Torof Fors-
major voziyyatinin xarakterini tosvir etmoklo (vo miivafiq siibut
toqdim etmoklo) derhal digor Toroflors yazili bildiris veracok va
homin Fors-major voziyyatinin tosirini aradan qaldirmaq, yaxud
ylingiillogdirmak {igiin lazimi qanuni soylor gostorarok, na
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ARTICLE 21

FORCE MAJEURE

Force Majeure

Non-performance or delays in performance on the part of any Party
of its obligations (or any part thereof) under this Agreement, other
than the obligation to pay money, shall be excused if occasioned or
caused by Force Majeure. “Force Majeure” means any event which
prevents, hinders or impedes Petroleum Operations and is beyond
the ability of the affected Party to control such event or its
consequences using reasonable efforts, including without limitation,
extraordinary events, natural disasters (for example lightning and
earthquake), wars (declared or undeclared) or other military
activity, 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 which
prevent hinder or impede Contractor’s conduct of operations or
which substantially impairs or threatens Contractor’s rights under
this Agreement; provided, however, that laws, treaties, rules,
regulations, decrees, orders or other acts of any entity or agency
acting on behalf of, under the auspices of, or at the direction of any
Governmental Authority within the territory of the Republic of
Azerbaijan shall not constitute Force Majeure with respect to delay
or non-performance on the part of SOCAR. Each Party shall use its
reasonable lawful efforts to prevent the occurrence of Force
Majeure events. Upon the occurrence of any Force Majeure event,
the Party affected shall give prompt notice to the other Parties
specifying the event of Force Majeure (and providing evidence
thereof) and shall do all things possible using reasonable lawful
efforts to remove or mitigate the effect of the Force Majeure event.
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 as Force Majeure and shall, consistent



21.2

21.3

miimkiindiirso edocokdir. Yurisdiksiyasinda bu vo ya digor Podratg1
torafin, yaxud onun Osas ana sirkatinin tasis edildiyi va ya subyekti
oldugu Hokumot homin Podratgr torofin bu Sazis {izro 0z
ohdoliklorini yerine yetirmosine manegilik torodon tadbirlor
gordiikdo, qalan Podrat¢i toraflorin homin voziyysti Fors-major
voziyyati hesab etmoyo ixtiyar: yoxdur va onlar 20.6 bandinds sorh
olunmus prinsiplora amal etmokls bu Sazis ilizro 6z 6hdsliklorini
yerino yetirmokdo davam edirlor.

Miiddatlarin uzadilmasi

Ogor Fors-major hallar1 Neft-qaz omoliyyatlarini longidirss, onlari
azaldirsa vo ya aparilmasina manegilik torodirse, homin hallarin
samil edildiyi ohdaliklorin yerino yetirildiyi miiddst, Neft-qaz
amoliyyatlarinin miivafiq moarholosinin miiddati, bu Sazisin qiivvodo
olmas1 miiddati (onun har dofs uzadilmasi daxil edilmoakls), habela
bu Sazis iizrs biitiin hiiquqglarin vo 6hdsliklorin miiddsti Fors-major
hallarinin amolo golmosinin dogurdugu longimo miiddatine barabor
miiddat godor, iistogal Fors-major hallari aradan qaldirildigdan vo
ya dayandirildiqgdan sonra amsliyyatlarin yenidon baglanmasi ti¢lin
zaruri olan miiddot qodor uzadilir.

Bu Sazisin hor hans1 digor miiddealarina baxmayaraq, Fors-major
hallarinin davam etdiyi biitiin dovr orzinde Maliyys masraflori hor
hanst ovozi Odonilmomis Neft-qaz omoliyyatlar1 maosroflorine
hesablanmur.

Hasilat baslandigdan sonra Fors-major hallari

Ogor Kontrakt sahosindo Sonaye hasilatinin baglanma tarixindon
sonra hor hansi bir vaxtda Podratgt Fors-major halinin
movcudlugunu elan etmisdirse va agar bu ciir Fors-major hali sonra
bir-birin ardinca golon azi doxsan (90) giin orzinde mdvcud
olmaqda davam edirso vo homin Fors-major hali Azarbaycan
Respublikasindan konarda hor hansi hadisolor vo ya Hokumot
orqanlarmin hor hansi foaliyyati naticasindo amolo golmisss va bu
Fors-major hali naticesindo Podratgr bu Sazisdo nozerds tutulan
Karbohidrogenlori ¢ixara bilmirso, Podratgr vo ARDNS yuxarida
gostorilmis doxsan (90) giin miiddati axira ¢atdiqgdan sonra on bes
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with the principles set forth in Article 20.6, continue to fulfil their
obligations under this Agreement.

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.

Notwithstanding any provision in this Agreement to the contrary,
Finance Costs shall not be applied to any unrecovered Petroleum
Costs during the period of Force Majeure.

Post-Production Force Majeure

If at any time after the Commencement Date of Commercial
Production from the Contract 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 of events outside the Republic of Azerbaijan or 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.



(15) giin orzindo goriisiib hasilati davam etdirmayin on yaxst yolunu
miizakira edirlor. Ogar sonraki doxsan (90) giin arzinds gonastbaxs
raziliq olds edilmass, Fors-major halinin mévcud oldugu dovrdes
ARDNS va ya onun Ortaq sirkoti mosuliyyati 6z iizerine gotiirarok
0z vasaiti hesabina, Podratgi Fors-major halinin basa ¢atmasini elan
edonadok, lazim golarss, Subpodratgilari calb etmaklo bu Sazis tizra
ompliyyatlar aparmaq ve Karbohidrogenlor hasilatini davam
etdirmok hiiququna malikdir. Podrat¢inin ixtiyari var ki, bundan
sonra bu Sazig lizro Karbohidrogenlor hasilatinin tam mosuliyyatini
yenidon 6z {izoring gotlirsiin.

ARDNS-nin va ya onun Ortaq sirkatinin ixtiyar1 var ki, Masraflorin
ovazinin 6denilmasi mexanizmins uygun olaraq 6ziinlin miistaqim
mosraflorinin avazini alsin vo Fors-major hali dovriinds ¢atdirilmis
biitiin Karbohidrogenlor hocmino goéro Neft-qaz omoliyyatlari
hesabini Fors-major hali baglananadok Satis mantoaqolorinds istifads
olunmus diinya giymeatlori ils kreditlosdirsin.
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Failing agreement on satisfactory arrangements within ninety (90)
days thereafter SOCAR shall have the option of itself or its Affiliate
assuming operations hereunder and continuing production of
Petroleum during the period of Force Majeure at its risk and cost
with the possible participation of sub-contractors until Contractor
declares the cessation of the Force Majeure circumstance when
Contractor shall resume its full responsibilities for production of
Petroleum under this Agreement.

SOCAR or its Affiliate shall be entitled to recover SOCAR’s or its
Affiliate’s direct costs in accordance with the Cost Recovery
mechanism and shall credit the Petroleum Operations Account for
the volumes of Petroleum delivered 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
BASQASINA VERILMOSI VO TOMINATLAR

Etibarhhq

(a)

(b)

(©)

22.1 (b) bandinds basqa ciir nozords tutulan hallar istisna
olmagla, bu Sazig Qilivvoyominmo tarixindon etibaron
Taraflor vo onlarin miivafiq hiiquq varislori vo miivokkillori
iclin bu Sazigin sortlorine uygun icra edilon, icbari hiiquqi
qiivvesi olan etibarli o6hdslikdir. ARDNS bu Sazisin
baglandig1 tarixde Kontrakt sahasinin hiidudlar1 daxilinds
Karbohidrogenloro malik olmaq hiiquqlarina dair he¢ bir
0zgo sazis olmadigina tominat verir. ARDNS homginin
tominat verir ki, baglanma tarixi ilo Qlivveyaminms tarixi
arasinda o, Kontrakt sahosindo (vo ya onun hor hansi
hissasinda) Karbohidrogenlarin kosfiyyatina,
qiymatlondirilmasine vo ya islonmoasine ixtiyar verilmasi
haqqinda hor hanst Ugiincii toroflo heg bir danisiq
aparmayacaq va miiqavilo baglamayacaqdir.
Qilivvoyominmsa tarixinden bu Sazig onun sortlorino miivafiq
olan vo ya Toroflorin qarsiligh yazili razilagsmasina
osaslanan hallardan basqa, he¢ bir halda logv edilmir,
diizeldilmir vo ya doyigdirilmir. Teroflor bu Sazisde
toxunulmamis hor ciir masolalorin xos maramla halli ii¢lin
isin davam etdirilmosinin zoruriliyini tosdiq edirlor.

Toroflor bozi oOhdsliklorin bu Sazisin Qilivveyominma
tarixindoe vo ya ondan ovval yerino yetirilmali oldugunu
tosdiq etdiklorine gore raziliq verirlor ki, 25.1(b) bondinin
miiddealar1 vo 22.1(a) bondine miivafiq suratdo ARDNS-
nin tominatlar1 bu Sazigin Baglandig1 tarixde qilivvaya
minir.

Ogoar bu Sazis Azorbaycan Respublikasinin Milli Maclisi
torofindon goti rodd edilirss vo Podratgt  Sazisin
ratifikasiyadan Otrii  zoruri olan hor hansi sonraki
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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 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 Article 25.1(b), and SOCAR’s
guarantees under Article 22.1(a) 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
notified SOCAR that any further revisions to this
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doyisikliklorinin, belo doyisikliklor varsa, Podrat¢i {igiin
magbul olmadigint ARDNS-o bildirirsa, bu Sazis qiivvaya
minmir, bu Sazis lizro vo Kontrakt sahasino aid olan hor
hans1 ovvalki sazislor iizro Teroflorin hiiquglart  va
6hdoliklari lagv edilir.

Hiiquq va 6hdsliklarin basqasina verilmasi

(a)

(b)

Mohdudiyysatlar. Podrat¢1 toraflorin bu Sazisden iroli golon
hiiquq vo oOhdoliklorinin har hansi sokildo basqgasina
verilmasing, ipotekaya, girova, hiiquq vo 6hdoliklorin basqa
clir yiikklonmasinas yalniz bu 22.2 bandinds nazards tutulmus
sortlarlo yol verilir. 22.2 bandinin miiddealarim1 pozmagqla
hoyata kecirilon hor hansi verilms logv edilir vo hiiquqi
qlivvoyo malik deyildir. Bu 22-ci Maddonin mogsadlori
baximindan, Podrat¢i torafin nozarstinin (9.2(c) bandindo
miloyyon edildiyi kimi) Otiiriilmesi  (bunun daxili
yenidontogkil vo ya birlosmo iiclin edildiyi hallar istisna
olmagqla) bu Sazisin sortlorino gdra hiiquq ve Shdaliklorin
verilmosi sayilir. Bir Podratg1 torofin biitiin Istirak pay1
faizini verdiyi hallardan savayi, Podrat¢i toroflordon heg biri
ARDNS-nin razih@ olmadan &z Istirak paymin bes (5)
faizdon az hissasini bagqasina vermir.

Podratci torafin 6z hiiquq vo 6hdaliklorini basqgasina
vermosi

(1) Hiiquq vo 6hdoliklerin Ugiincii toraflora verilmosi.
Bu 22.2(b) bondinin miiddsalarina omal edilmasi
sortilo Podratc1 torof bu Sazig lizro 6z hiiquq ve
6hdoaliklorini tamamilo vo ya gismen hor hansi bir
Ucgiincii torafa vermok hiiququna malikdir, bu sortla
ki, Ugiincii torof:

(aa) bu Sazig Tlizro onun iizorino qoyulan
vozifoloro uygun texniki imkanlara va

maliyys imkanlarima malik olsun;
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(a)

(b)

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

(1) 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 verilon payla slagodar bu Sazisin biitiin
sartlarini qabul etsin;

(cc) el bir togkilat olsun ki, ARDNS onunla
ganuni olaraq isgiizar miinasibatlor qura
bilsin.

Podrat¢1 torafin yiiklomasi. Bu Sazig izra 0z
6hdoliklarina xolal gotirmadon hor Podratg1 torof
Sazisdo gostorilon paymnin, yaxud Azorbaycan
Respublikasinin ~ orazisindo vo ya  onun
hiidudlarindan kenarda Neft-qaz omoliyyatlar1 {igiin
istifado olunan hor hansi omlakda 6z paymnin
ipotekasini, girovunu vo ya basqa sokildo
yiiklonmasini maneasiz hayata kec¢irmoak hiiququna
malikdir, bu sortlo ki, homin ipoteka, girovqoyma
vo ya omlaki bagga sokildo yiiklomo yalniz bu
Sazigin sortlorine miivafiq suratds hayata kegirilir.

ARDNS-nin _icazesi. Ugiincii torofin  xeyrino
Podratg1 torof hor hanst hiiquq ve 0Ohdsliklorin
verilmasini, ipoteka, girov vo ya basqa sokildo
yliklomoani planlasdirdiqda bunun iigtin ARDNS-nin
gabagcadan icazosi tolob olunur, vo buna icazo
vermakdon asassiz olaraq imtina edilo bilmoz. Ogor
ARDNS hiiquq ve 6hdsliklorin verilmasi, ipoteka,
girov vo ya basqa yliklomo haqqinda biitiin miivafiq
informasiya vo sonad layihasi olave olunmagq]la,
planlagdirilan bu ciir verilmo barasindo bildirig
aldigdan doxsan (90) giin sonra 6z gorarini elan
etmirsa, hamin verilma, ipoteka, girov va ya basqa
yiikloma ARDNS torofindon boyonilmis hesab
edilir.

Hiiquq varisinin 6hdsliklari. Podratgi toraf bu Sazig
iizro hiiquglarini vo o6hdsliklorini tamamils vo ya
gismon verdiyi halda vo homin verilmonin ARDNS
torafindan bayonilmasi, 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 the Agreement or any property in or
outside the Republic of Azerbaijan which is used
for Petroleum Operations, provided that any such
mortgage, pledge or other encumbrance shall be
made expressly subject to the terms of this
Agreement.

Approval of SOCAR. Any proposed assignment,
mortgage, pledge or other encumbrance by a
Contractor Party to a Third Party shall require the
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 hiiquq vo o©hdoliklori veron torof homin
verilmonin qiivvoys mindiyi tarixdon sonra bu
Sazig ilizro biitlin galocok O6hdsliklarinden 6ziiniin
verdiyi istirak pay1 hocminds azad olunur. Bundan
sonra hiiquq varisi, bu Sazisds ayrica gostorilmis
hallar istisna olmaqla, bu Sazisdon irali golon
ohdoliklor ugun digor Podratgi toroflorlo birge
mosuliyyat dasiyir.

v) Hiiqug vo 6hdoliklorin Ortaq sirketlors vo Podratci
toroflora verilmosi. Podrat¢i toraf ARDNS il
gabaqcadan razilagdirmadan bu Sazigden irali golon
hiiquqglar1 vo 6hdaliklori 6ziiniin bir vo ya bir neca
Ortaq sirkotino, yaxud Podratgir toroflordon hor
hans1 birina biitiinliikls, yaxud gismen va istonilon
vaxt vermok hiiququna malikdir, bu sortlo ki,
ARDNS-o bu barodo on qisa vaxtda molumat
verilsin. Olava olaraq, Podrat¢i torof hiiquq vea
6hdoliklarini Ortaq sirkstine verdikds, hor hansi bu
ciir Ortaq sirkot yuxaridaki 22.2(b)(i) bondinin
tolablorini 6domsalidir vo hamg¢inin bu sortla ki,
hiiquq vo Ohdaliklori veran torof bu Sazis iizra
ohdoliklar tigiin 6z masuliyyatini, eynilo hiiquq va
Ohdoliklorin  verilmodiyi halda oldugu kimi,
saxlasin.

Hiiquqg va 6hdsliklarin verilmasinin Vergilardon azad edilmasi

22.2 bandinin miiddealarina asasen hiiquq ve 6hdsliklorin verilmasi
Podrat¢1 toraflor {igiin biitiin Vergilordon (12.9 bondinds nazords
tutulmus Manfaat vergisi istisna olmagla) vo hor hanst masrof va ya
O6domolorden azad edilir.

Hiiquq va 6hdsliklarin verilmasinin sartlori

Podratg1 toraflorin hor hansi hiiquq ve 6hdsliklari basqasina ancaq
bu sortlo verilo bilor ki, hiiquq varisi ARDNS-o 22.5 bondinds
goOstarilon Osas ana girkatin tominatina oxsar tominat taqdim etsin.
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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.

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.

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.
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Jsas ana sirkatlorin tominatlari

BP Baglanma tarixindon sonra miimkiin qoder qisa miiddat orzinda,
lakin Qlvvayominms tarixindon gec olmayaraq 0z Osas ana
sirkatinin tominatint ARDNS-5 togdim edir.

Bununla ARDNS, ONS istisna olmagla, hor Podratg1 torofo zomanot
verir ki:

(a) ONS-in biitiin 6hdoliklarini yerine yetirmasindon 6trii zoruri
olan biitiin maliyya vasaiti vo diger vasait iiglin tominat

verilir; vo

(b) ONS-o verilon hiiquglara vo biitiin 6hdoliklorino tominat
verilir,

Hokumatin Tominati

Baglanma tarixindon sonra, lakin Qiivvoyominms tarixindon gec
olmayaraq ARDNS Hokumotin Tominatinin imzalanmasini tomin
edir. Hokumotin Tominatinin imzalanmis asli hor Podratgi torafa
verilir vo Sazisin Azerbaycan Respublikast Milli Maclisini
miizakirasina toqdim olunan imzalanmis niisxesine onun torkib
hissosi kimi daxil edilir. Sazis Azorbaycan Respublikasinin Milli
Maclisi torafindan ratifikasiya vo tosdiq edildikdon va adi qaydada
dorc olunduqdan sonra Hokumotin Tominati Azarbaycan
Respublikasinin ganunu qiivvasini kosb edir.
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Ultimate Parent Company Guarantees

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.

SOCAR hereby guarantees to each Contractor Party other than
SOA:

(a) all funds necessary for SOA to fulfil all of its obligations,
financial or otherwise, under the Agreement; and

(b) the rights granted and the obligations undertaken by SOA.

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.
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MADDO 23

TOTBIQ EDILO BILON HUQUQ,
IQTISADI SABITLOSMO VO ARBITRAJ

Tatbiqg edils bilan hiiquq

Bu Sazis Azorbaycan Respublikasinin vo Ingiltoronin qanunlari
iiclin imumi olan hiiquq prinsiplorine miivafiq suratds, hor hansi
mosaloys dair iimumi prinsiplor olmadigi halda iso Kanadanin
Alberta ayalatinin {imumi hiiquq prinsiplorine miivafiq surstds
tonzimlonir vo tofsir edilir (hilquq normalarinin kolliziyalarma aid
ganunlar istisna olmaqla). Bu Sazis homginin “pacta sunt servanda”
(“miiqavilolora riayot olunmalidir”) beynolxalq hiiquq prinsipine
tabe edilir. Bu Sazis Azerbaycan Respublikasimin Milli Maclisi
torofindon tosdiq edildikdon sonra Azsrbaycan Respublikasinin
Qanunu olur vo bu Sazisdo konkret surotdo basqga ciir gostorilmis
hallar istisna edilmokla Azarbaycan Respublikasinda miiddealar1 bu
Saziga uygun golmayan vo ya zidd olan hor hansi basqa mdvcud,
yaxud golocok qanundan, formandan vo ya inzibati soroncamdan
(yaxud onun bir hissasindan) {istiin tutulur.

iqtisadi sabitlosma

Bu Sazis iizro Podrat¢iya (yaxud onun hiiquq varislerina) vo onun
Subpodratcilarina  verilosi  hiiquqlar vo monafelor Podrat¢inin
gabagcadan razilig1 olmadan doyisdirilmir, modifikasiya edilmir vo
ya mohdudlagdirilmir. ©gar har hanst Hokumat orqani bu Sazisin
miiddoalarina zidd olan, yaxud bu Sazis f{lizro Podrat¢inin
hiiquqlarina vo ya menafelorine monfi, yaxud miisbat tosir gostoran
hor hanst movcud vo ya golocok gqanunun, miigavilonin,
hokumatlorarast sazisin, formanin, yaxud inzibati seroncamin, o
climlodan, lakin bununla  mohdudlasdirilmadan vergi
ganunvericiliyindo, qaydalarda, inzibati praktikada hor hansi
doyisikliklorin, yaxud Kontrakt sahasi barasinde yurisdiksiya
dayisikliklorinin totbiq olunmasimi tolob edirss, Toraflorin iqtisadi
monafelorinin tarazligin1 borpa etmok moqgsadilo bu Sazisin
miiddealarinda toshihlor aparilir, Podratginin hiiquqlarma va 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 assignees) for any
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monafelorino monfi tosir oldugda isa, ARDNS Podrat¢iya (vo onun
hiiquq varislerina) bununla bagli har ciir itkiler, iqtisadi vaziyyatin
pislosmasi, zarar vo ya ziyan miiqabilinds ovaz d6doyir. ARDNS her
hans1 belo miigavile, hokumatlorarasi sazis, qanun, forman, yaxud
inzibati saroncam ilo bu Sazis arasinda har hansi miinaqigenin vo ya
uygunsuzlugun yuxarida gostorilmis prinsiplors miivafiq suratds tez
bir zamanda holl olunmast mogsodilo miivafiq Hokumat
organlarinin miivafiq todbirlor gérmosini tomin etmok {ii¢lin 6z
solahiyyatlorinin tam hacmi ¢argivasinds hor ciir aglabatan qanuni
saylor gostarir.

Arbitraj

(a) 13.1(c) bondinin miiddealarina miivafiq surotde nozorden
kecirilmok {iclin eksperto gondorilon mosalolor istisna
olmagla, ARDNS ilo hor hans1 Podratg1 toraf, yaxud biitiin
Podratg1 toroflor arasinda miibahisalor (Rohbor komitonin
iclaslarinda hall edilmomis galan masololor daxil olmagla)
bas verdikds, miibahisa edon Taroflor bu Sazisin sortlarine
osaslanaraq miibahisonin qarsiligl surotdo gonastboxs bir
sokildo holl olunmasina cohd goéstormok iiglin goriisiirlor.
Torof homin miibahiso haqqinda bildiris aldigdan sonra
miibahiss otuz (30) giin orzinds Toraflori qarsiliql suratdos
genastlondiran bir sokildo aradan qaldirilmirsa, homin
miibahiso Arbitraj qaydasinin miiddoalaria vo totbiq edilo

bilon hiiquq Dbaresinds 23.1 bondindo gostorilmis
miiddosalara miivafiq sursatdos hall edilir.
(b) Bu Sazisds heg¢ na Podratg1 taraflorin xarici investisiyalarin

gorunmasi haqqmnda Azsrbaycan Respublikasinin qiivvads
olan ganunvericiliyinde nazords tutulan hiiquqlarini osla
mohdudlagdirmir vo Azarbaycan Respublikasinin har hansi
basqa movcud vo ya golocok qanununun miiddealarina
baxmayaraq, homin hiiquglar Podrat¢iya bu Sazis iizra
moxsus olan hor hansi basqga hiiquglara alavo olaraq totbiq
edilir. Hor hans1 Hokumat organinin har hansi faaliyyati va

ya foaliyyatsizliyi noticesinde Podratcinin  hor hansi
hiiquglarinin, monafelorinin, yaxud omlakinin
ekspropriasiyasi, millilogdirilmosi va ya basqa cir
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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 ftreaty,
intergovernmental agreement, law, decree or administrative order
and this Agreement.

Arbitration

(a) Except for any matter to be referred to an expert pursuant to
Article 13.1(c) in the event of a dispute arising between
SOCAR and any or all of the Contractor Parties (including
matters which are not resolved at the Steering Committee),
the disputing Parties shall meet in an attempt to resolve the
dispute to their mutual satisfaction by reference to the terms
of this Agreement. If satisfactory mutual agreement is not
achieved within thirty (30) days after receipt by a Party of
notice of such dispute, such dispute shall be settled in
accordance with the Arbitration Procedure and the
applicable law provisions of Article 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
principle of indemnification (including prompt, full and



(©)

O0zgoninkilosdirilmosi hallarinda arbitrlor nagd pulun
diskontlagdirilmis axini metodunu totbiq edarak va alverisli
konyunktura soraitinds aqdde maragli olan alicinin va
saticinin movcudlugunu ehtimal edorak, habelo Podratginin
06z hiiquglarindan, monafelorindon, paylarindan (o
climlodon monimsanilmamis ehtiyatlarda istirak payindan)
vo ya amlakindan mahrum olmast ilo naticolonan slverissiz
voziyyoti nozoro almayaraq, isloyon miiossiso timsalinda
miloyyon edilmis zorarin ovozinin tam bazar doyeri ilo
O0donilmoasi (o climlodon Dollarla deorhal, tam va tesirli
kompensasiyasi) prinsiplorini totbiq edirlor. Podrat¢inin
sadalanan hiiquglarinin, monafelorinin, paylarmin (o
climlodon menimsanilmamis ehtiyatlarda istirak payinimn) vao
ya amlakinin tam bazar doysrini miisyyanlosdirmak {i¢iin
arbitrlor yiiksok beynolxalq niifuza malik investisiya bank1
segirlor.

Bu 23.3 bondinds nozordo tutulmus hiiquqlar vo 6hdoliklor
bu Sazigo xitam verildikdon sonra da qiivvads qalir.
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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

BIiLDIiRISLOR

Bu Sazisin miiddsalarina miivafiq suratde toqdim olunan biitiin bildirigler
ingilis vo/va ya Azarbaycan dillorinds yazili suratds tortib edilir vo faksla
yaxud moktubla hor bir Torafo agsagida gostorilon linvana (yaxud bir Torafin
digor Toraflors vaxtasirt bildirs bilacayi har hansi bagqa tinvana) gondarilir,
bu sortls ki, Qiivvoyominms tarixindon sonra ARDNS torafindon Podratci
toroflora gondorilon vo bu Sazisin sortlorino goéro zoruri olan biitiin
bildiriglar (29-cu Maddads nazards tutuldugu kimi, pozuntu hagqmnda hor
hansi bildirisler, 22.2 (b) (iii) bandine uygun olaraq gondarilon har hansi
bildirislor, yaxud Sazigin qiivvesino xitam verilmasi haqqinda bildirislor,
habels 23.3 bondinds nazords tutulan, arbitraja aid olan har hansi bildiriglor
istisna edilmaklo) bu 24-cii Maddonin miiddealarina miivafiq surstdoe
Omoliyyat sirkstine verilmisdirsa, biitiin Podrat¢1 toraflors catdirilmis hesab
olunur. Podrat¢i ARDNS-o Omoliyyat sirkotinin adin1 vo {invanini (habelo
onlara miivafiq doyisikliklori) onun yaradilmasindan sonra amoli cohatdon
miimkiin olan on qisa miiddatds taqdim edacakdir. Faks ilo verilmis bildiris
gondorildiyi tarixdon sonra birinci is glnii c¢atdirilmig hesab olunur.
Moktubla gondarilon bildiris yalniz alindigdan sonra gatdirilmig sayilir. Bu
Sazigin qlivvesine xitam verilmosi haqqinda vo Koklii pozuntu haqqinda
bildirigler yalniz moktubla verilir.

ARDNS: Azarbaycan Respublikasi Dovlst Neft Sirkoti
Azorbaycan Respublikasi

AZ1000, Baki sahari

Neftcilor prospekti, 73

Faks: (14994 12) 493 64 92

Telefon: (+994 12) 492 07 45

Kima:  Prezidenta
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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
Neftchilar Prospekti 73

Baku AZ1000

Republic of Azerbaijan

Fax:  (+994 12) 493 64 92

Tel:  (+994 12) 492 07 45

Attention: President



BP:

ONS:

BP Exploration (Azerbaijan) Limited
Azorbaycan Respublikasi

AZ1003, Baki gohari

Neftchilar prospekti, 2

Villa Petrolea

Faks:  (+994 12) 497 9602
Telefon: (+994 12) 497 9000

Kima:  Direktora

vo malumat iiciin surati:

BP Exploration Operating Company Limited
Chertsey Road

Sunbury on Thames

Middlesex TW16 7BP

United Kingdom

Faks:  +44 1932 756000

Kimo:  Asset Manager, Azerbaijan

Azorbaycan Respublikasi Dovlot Neft Sirkoti
Azorbaycan Respublikasi

AZ1000, Baki gohari

Neftcilor prospekti, 73

Faks: (14994 12) 493 64 92

Telefon: (+994 12) 492 07 45

Kima:  Prezidento
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BP:

SOA:

BP Exploration (Azerbaijan) Limited
Villa Petrolea

Neftchilar Prospekti 2

Baku AZ1003

Republic of Azerbaijan

Fax:  (+994 12) 497 9602

Tel:  (+994 12) 497 9000
Attention: Director

and copied for information to:

BP Exploration Operating Company Limited
Chertsey Road

Sunbury on Thames

Middlesex TW16 7BP

United Kingdom

Fax:  +44 1932 756000

Attention: Asset Manager, Azerbaijan

Care of: State Oil Company of the Republic of Azerbaijan
Neftchilar Prospekti 73

Baku AZ1000

Republic of Azerbaijan

Fax: (4994 12) 493 64 92

Tel:  (+994 12) 492 07 45

Attention: President



25.1

MADDO 25

QUVVOYOMINMO TARIXi

Qiivvavominma tarixi

(a)

(b)

Azorbaycan Respublikasinin  qanunvericilik  organinin
Azorbaycan Respublikasinin Konstitusiyasina, talob olunan
biitiin hiiquqi rosmiyyatlors va gaydalara tam omal edorak,
bu Sazigo (Hokumotin Tominat1 daxil olmaqla) Azorbaycan
Respublikasinda tam qanun qilivvasi veran qanunvericilik
akt1 qoabul etdiyi vo onun mdvcud praktikaya osasen dorc
olundugu haqqinda sohadstnams ARDNS torsfindon
Podratgiya hansi tarixdo togdim edilirse, o tarix Sazisin
Qiivvoyaminms tarixi sayilir, lakin asagidaki ilkin sortlora
omal  edilmoyinco,  Toroflor  yuxarida  gdsterilon
ganunvericilik aktinin gobul olunmasina soy gostormirlor
(va Qilivvayaminma tarixi baglanmir):

(1) bu Sazisin baglanmasina hor bir Torofin Direktorlar
surasi torafindon solahiyyat verilmosi (Torafin tosis
sonadlarinds talab olundugu halda);

(i1) BP-nin Osas ana sirkotinin tominatinin ARDNS-o
toqdim edilmasi;

(iv) Digor Podratg1 toraflorin hor birino Hoékumatin
Tominatinin verilmasi.

Taraflor biitiin saylarini sarf edirlor ki, miimkiin qadar qisa
miiddatda: (1) 25.1(a) (i)—(iii) bondlorinds gostorilmis
sartlora amol edilmasinog, vo onlara omoal edilmasindon sonra
(2) yuxarida  gostorilonloro  osason  Azorbaycan
Respublikasinin qanunvericilik orqani torafindon bu Sazigo
vo Hokumotin Tominatina Azorbaycan Respublikasinda
tam qanun qiivvesi veran qanunvericilik aktmin gobul
edilmasina nail olsunlar.
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25.1

(a)

(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:

(1) 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);

(i1) delivery to SOCAR of BP’s Ultimate Parent
Company Guarantee;

(i)  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

Qiivvayominma tarixinadok Neft-qaz amaliyyatlari

25.1 bandinin miiddoalarina baxmayaraq, ARDNS-nin gabaqcadan

verilmis yazili raziligi ilo Podrat¢1 Baglanma tarixindon
Qilivvoyominms tarixinadok olan miiddotdo Neft-qaz omsliyyatlar
aparirsa, homin Neft-qaz omoliyyatlar1 ilo olagadar olaraq

Podrat¢inin ¢okdiyi Masraflorin avozi 6donilir.
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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

MADDO 26

OTRAF MUHITIN MUHAFIiZOSi VO TOHLUKOSIZLIK

Itraf miihitin miihafizasi standartlar:

Podrat¢t ARDNS vo Azorbaycan Respublikasi Ekologiya vo Tobii
Sarvatlor Nazirliyi (“ETSN”) ilo birlikdo Neft-qaz amsliyyatlarini
tonzimlomok {igiin tohliikesizlik texnikasina vo otraf miihitin
mithafizosino dair miinasib standartlar vo metodlar igloyib
hazirlayir. Tohliikasizlik texnikasi vo otraf miihitin miihafizasi
standartlart  Xozor donizinin saciyyavi ekoloji xiisusiyystlorini
nozora alir vo miivafiq olaraq, (i) diinyanin diger bolgslorinds
kosfiyyat vo hasilat islorindo totbiq edilon beynolxalq neft-qaz
sonayesi standartlarmma vo taocriibesine ve (ii) Azorbaycan
Respublikasinin tohliikasizlik texnikast vo atraf miihitin miihafizasi
haqqinda mévcud ganunvericiliyina istinad edir. Belo standartlar vo
metodlar miioyyanlogdirilorken otraf miihitin keyfiyyst moagsadlori,
texniki imkanlar, iqtisadi vo kommersiya cohatdon rentabellik kimi
mosalolor nozoro alinir. No qgador ki, 9-cu Olavonin II hissosindo
gOstorilmis standartlar vo metodlar Podrat¢inin, ARDNS-nin vo
ETSN-in hazirlayib razilagdirdiglar yeni tohliikesizlik texnikas1 vo
otraf miihitin miihafizosi standartlar1 ilo ovoz edilmomisdir, 26.4
bondinin  birinci climlosine omal edilmasi sortilo, onlar
Qiivvaoyominms tarixindon etibaron Neft-qaz omoliyyatlarina totbiq
edilon standartlar sayilirlar. Bu ciir avozetmo Podratgi, ARDNS vo
ETSN arasinda sazis imzalandiqdan sonra, Toroflorlo ETSN-in
razilagdirdiglar tarixdon etibaran qiivvoys minir vo hamin tarixden
sonra bu ciir razilagdirilmig standartlar, bu Sazisds tam sokilds sorh
olundugu kimi, qanun qilivvesi kosb edir. Podrat¢1 ilo
razilagdirilmamis  tohliikesizlik  texnikast vo otraf miihitin
miihafizasi standartlar1 vo metodlar totbiq edildikds, 23.2 bandinin
miiddealar1 totbiq olunur. Toraflor vo ETSN yeni tohliikasizlik
texnikas1 vo otraf miihitin miihafizesi standartlarim1 vo metodlarimi
birlikdo hartorafli isloyib hazirlamaq ve miioyyanlosdirmok ii¢lin
olavo protokol razilagdirirlar. Belo standartlarin vo metodlarin
hazirlanmasina vo miioyyonlogdirilmosino Podratginin  ¢okdiyi
moasroflor Ovazi ddonilon masraflordir.
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26.1

ARTICLE 26

ENVIRONMENTAL PROTECTION AND SAFETY

Environmental Standards

Contractor shall develop jointly with SOCAR and the Ministry of
Ecology and Natural Resources of the Republic of Azerbaijan
(“MENR”) safety and environmental protection standards and
practices appropriate for the regulation of Petroleum Operations.
The safety and environmental protection standards shall take
account of the specific environmental characteristics of the Caspian
Sea and draw, as appropriate, on (i) international Petroleum
industry standards and experience with their implementation in
exploration and production operations in other parts of the world
and (i) 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 II 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 written agreement between
Contractor, SOCAR and MENR on a date agreed between the
Parties and MENR and from such date such agreed standards and
practices shall have the force of law as if set out in full in the
Agreement. In the event that safety and environmental protection
standards and practices are imposed otherwise than with the
agreement of Contractor it is agreed that the provisions of Article
23.2 shall apply. The Parties and MENR shall agree a separate
protocol for the detailed implementation of the joint development
and definition of the new standards and practices for safety and
environmental protection. The cost to Contractor of such
development and definition shall be Cost Recoverable.



26.2

26.3

26.4

Imolivvatlarin aparilmasi

Podrat¢1 Neft-qaz omoliyyatlarini  Otraf miihitin - miihafizasi
standartlarina uygun olaraq lazimi haossasliqla, semarali vo
tohliikasiz sokildo aparir vo mohdudiyyst qoymadan, yerin isti,
yerin toki, deniz, hava, gollor, c¢aylar, flora vo fauna, kond
tosorriifat1 bitkilori, digor tobii ehtiyatlar vo omlak daxil olmagla
biitovlikde otraf miihitin miivazinatinin hor hansi potensial
pozuntularint minimuma endirmak {i¢iin Otraf miihitin miihafizasi
standartlarina miivafiq surotdo biitiin zoruri todbirlori goriir.
Tadbirlarin prioritet lizra ardicilligi belo miioyyan edilir: hayatin
miihafizosi, otraf miihitin miihafizosi vo omlakin miihafizasi.
Podratci, 9-cu Olavenin I hissesinds serh olundugu kimi, Neft-qaz
omoliyyatlar1 ilo olagodar islorin sohiyyo, tohliikosizlik vo otraf
miihitin miihafizesi aspektlorini biitlinliiklo shato edon kompleks
idaraetms sistemi yaradir.

Qoza vazivyatlori

Otraf miihito zoror vuran vo ya zoror vura bilocok qoza hallar1 vo ya
bodbaxt hadisalor bas verorken, o ciimlodon, lakin bununla
mohdudlasdirilmadan, partlayislar, piiskiirmslar, sizmalar vo basqa
hadisolor zamani1 Podratgr homin hallar barasinds dorhal ETSN-i va
ARDNS-1 xobordar edir vo voziyyotdon ¢ixmaq iiglin dorhal
gordilyii tadbirlor vo bu tadbirlorin naticalori haqqinda molumat
verir. Podrat¢1 tocili tadbirlor gormok, qoza voziyyetini nozarat
altina almagq, insan tolofatinin va itkilorin, omlaka zoror doymaesinin
qarsisini almag, habels tabii ehtiyatlara va biitovliikds otraf miihito
zarar doymasing yol vermamok {igiin har ciir lazimi saylor gdsterir.
Podrat¢1 homginin goriilmiis todbirlor hagqinda ARDNS vo miivafiq
Hokumsot orqanlarina hesabat verir.

Qanunlara tabelik

Podratgr Azorbaycan Respublikasinin sohiyyays, tohliikasizlik
texnikasina, otraf miithitin miihafizosine va barpasina timumon tatbiq
edilo bilon méveud vo golocok ganunlarina, yaxud gorarlarina tabe
olur, bu sortlo ki, hamin ganunlarin vo gorarlarin toloblori Otraf
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26.2

26.3

26.4

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
other natural resources and property. The order of priority for
actions shall be the protection of life, environment and property.
Contractor shall implement an integrated management system
covering all health, safety and environmental aspects of the
activities carried out in relation to the Petroleum Operations as
outlined in part I of Appendix 9.

Emergencies

In the event of emergency and accidents, including but not limited
to explosions, blow-outs, leaks and other incidents which damage or
might damage the environment, Contractor shall promptly notify
MENR and SOCAR of such circumstances 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 and appropriate Governmental Authorities on the
measures taken.

Compliance

Contractor shall comply with present and future Azerbaijani laws or
regulations of general applicability with respect to public health,
safety and protection and restoration of the environment, to the
extent that such laws and regulations are no more stringent than the



26.5

26.6

mihitin miihafizosi standartlarinin toloblorindon sort olmasin. ©gor
miivafiq yurisdiksiyast1 olan hor hansi bdlgs orqant vo ya
hékumatloraras1 orqan Kontrakt sahesine aid olan otraf miihitin
milhafizasi normalarim1 gobul edirss vo ya miizakirays verirss,
Toroflor bu normalarin Layihays gostora bilocayi tesiri miizakira
edirlor. Bu Sazis iizra Podratginin hiiquglarina vo ya moenafelsrine
monfi tosir gostoran hor hansi bu ciir normalara Podrat¢inin tabe
olmasi, yaxud tabe olmaga cohd gdstormasi barasinds 23.2 bandinin
miiddoalari tatbiq edilir.

Itraf miihitin miihafizasi strategivasi

Asagidakilar1 ehtiva etmoklo otraf miihitin miihafizasi strategiyasi
islonib hazirlanir:

(a) Otraf miihitin miihafizesi standartlarinda vo metodlarinda
sorh edildiyi kimi, Neft-qaz omaoliyyatlarinin torkib hissasi
olaraq otraf miihitin miihafizosinin idaroetmo sisteminin
yaradilmasi va ekologiya iizra yardim¢i komitonin togkil

edilmosi;

(b) Otraf miihitin miihafizasi standartlarinda ve metodlarinda
sorh edildiyi kimi, Neft-qaz omoliyyatlarmin adi
morhololorine uygun golon gqaydada otraf miihitin

mithafizosino dair is programinin yerino yetirilmosi
(seysmik kosfiyyat, kosfiyyat gazmasi, yatagin islonmasi vo
hasilat).

Itraf miihits zivan vurulmasi

(a) Podratgi onun Azorbaycan Respublikasinin miivafiq
mohkomasi torafindon miiayyon edilmis togsiri liziindon
otraf miihitin hor hansi sokildo ¢irklonmasi naticasinda
Ugiincii  torofin (hor hansi Hokumsot organlari istisna
olmaqla) moruz qaldig:1 birbasa itkilor vo ya ziyan {igiin
masuliyyat dasiyir. Podrat¢inin togsiri tiziindan otraf miihit
cirklondiyi vo ya ona ziyan vuruldugu halda straf miihitin
bu ciir ¢irklonmosinin vo ya otraf miihito vurulmus ziyanin
tosirini  azaltmaq {iglin Podratgr beynolxalq neft-qaz
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26.5

26.6

Environmental Standards. In the event any regional or multi-
governmental authority having jurisdiction enacts or promulgates
environmental standards relating to the Contract Area, the Parties
will discuss the possible impact thereof on the project. The
provisions of Article 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 developed which
shall include:

(a) the establishment of an environmental management system
as an integral part of Petroleum Operations and the
formation of an environmental sub-committee as described
in the Environmental Standards;

(b) an environmental work programme carried out in sequences
appropriate to the normal phases of Petroleum Operations
as described in the Environmental Standards (seismic

survey, exploration drilling, field development and
production).

Environmental Damage

(a) Contractor shall be liable for those direct losses or damages

incurred by a Third Party (other than Governmental
Authority) arising out of any environmental pollution
determined by the appropriate court of the Republic of
Azerbaijan to have been caused by the fault of Contractor.
In the event of any environmental pollution or
environmental damage caused by the fault of Contractor,
Contractor shall reasonably endeavour, in accordance with
generally acceptable international Petroleum industry



(b)

(©)

sonayesindo hamiliqla gobul edilmis metodlara miivafiq
surotds lazimi saylor gostarir.

Bu Sazisin qilivveys mindiyi tarixadek movcud olmus
soraito gora, lakin bununla moahdudlasdiriimadan, Podratci
sobabkar1 olmadigi hallar — har hansi ekoloji ¢irklonmalor
vo ya otraf miihits vurulan digor ziyan, otraf miihitin
voziyyoti yaxud problemlori iiglin cavabdeh deyil vo
bunlardan irali golon, yaxud onlarla slagadar olan iddialara,
ziyan vo itkiloro gore he¢ bir xorc ¢okmir vo maddi
mosuliyyot dasimir vo ARDNS Podratgini, onun
Subpodratcilarini, onun veo onlarin  maslahatgilarini,
agentlorini, iscilorini, qulluggularimi va direktorlarini
yuxarida deyilonlorlo olagadar olaraq her ciir vo biitiin
mosraoflordon, xorclordon vo mosuliyystdon azad edir vo
onlara doymis zararin avazini ddayir.

Otraf miihitin ¢irklonmasine vo ya ona ziyan vurulmasina
gora Podratciya qarst irali siiriilmiis hor hansi iddialar,
taloblar, mohkams taqiblori vo ya aragdirmalar1 naticasinds,
yaxud bunlarla olagodar olaraq Podrat¢inin moruz qaldigi
har hansi zorar, masuliyyat, itkilor, masraflor va xarclor,
habelo Podrat¢inin apardigi hor hanst remediasiya vo
tomizlomo islorine ¢okilon masroflor (Podratginin Qoarazli
xatasi naticosindo bas veran belo ¢irklonmo vo ya belo zoror
istisna  olmaqla) Neft-qaz = omoliyyatlarina  ¢akilon
mosraflors daxil edilir.
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(b)

(©

practices, to mitigate the effect of any such pollution or
damage on the environment.

Contractor shall not be responsible and shall bear no cost,
expense or liability for claims, damages or losses arising
out of or related to any environmental pollution or other
environmental damage, condition or problems which it did
not cause, including but not limited to those in existence
prior to the Effective Date of this Agreement 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 such
pollution or damage resulting from Contractor’s Wilful
Misconduct) caused by Contractor shall be included in
Petroleum Costs.



27.1

MADDO 27

MOXFILIiK

Umumi miiddoalar

(a)

Toroflorin hor biri razilagir ki, Neft-qaz omoliyyatlar1 ilo
olagadar olds edilmis vo ya alinmis, vo Qilivveyominma
tarixinadok genis ictimaiyysto molum olmayan, yaxud
aciglanmasina mohdudiyyot olmadan Torofin ganuni
soroncaminda olmayan biitiin texniki, geoloji vo ya
kommersiya xarakterli informasiyaya vo molumata moxfi
informasiya vo molumat kimi baxilir vo onlar gizli
saxlanilir (Podrat¢inin 14.1(e) bandine miivafiq suratdo belo
molumatdan vo informasiyadan istifade etmok vo 27.2
bondine miivafiq suratds bu ciir melumati vo informasiyani
miibadilo etmok hiiququna omal edilmosi sortils), bu Sazisin
Torofi olmayan he¢ bir fiziki yaxud hiquqgi soxso
agiqlanmur, lakin agagidakilar istisna togkil edir:

(1) Ortaq sirkot; bu sortls ki, homin Ortaq sirkot bu
Sazisin miiddealarina miivafiq surotdo moxfiliyi
saxlasin;

(i1) Ogor bu Saziso miivafiq olaraq tolob edilirso,
Hoékumat orqant;

(i)  Ogor totbiq edilo bilon har hansi qanunlara vo ya
qaydalara miivafiq surotds, yaxud her hansi
mohkoms baxisi naticesinds, ya da hor hansi
moahkomonin bu vo ya digar Teraf iiglin macburi
olan omri ilo bu ciir molumat vo informasiya
verilmolidirso;

(iv)  Asagidaki  (c) bondinin miiddoalarina omsol
olunmagqla, hor hansi Podratg1 torafin igo calb etdiyi
potensial ~ Subpodratgilar,  moslohatgilor  vo
hiiqugsiinaslar; bu sortlo ki, homin molumatin vo
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27.1

ARTICLE 27

CONFIDENTIALITY

General Provisions

(a)

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;

(i1) To a Governmental Authority when required by
this Agreement;

(i)  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
information is essential to such Sub-contractor’s,



(b)

(©)

v)

(vi)

(vii)

(viii)

(ix)

informasiyanin agiglanmasi homin Subpodrat¢inin,
maslohatginin vo ya hiiqugsiinasin isi li¢lin zaruri
olsun;

Asagidaki  (c) Dbondinin miiddoalarina  omaol
olunmagqla, bu vo ya digor Torofin Istirak paymin
nozordo tutulan osl varisi (o ciimlodon birlogsmo,
konsolidasiya, yaxud 6z sohmlorinin vo ya 6z Ortaq
sirkotinin ~ sohmlorinin  ¢ox  hissasinin  satig1
barasindo Terafin agiq damisiqlar apardigi hiiquqi
$OXS);

Asagidaki  (c) Dbondinin miiddealarina  omsol
olunmagqla, bank va ya basqa maliyys tasisatt — bu
Sazig iizro 0z Ohdoliklorinin maliyyslogdirilmosi
haqqinda danisiqlar aparan Torasf iiclin lazim olan
hoacmdo;

Yurisdiksiyasi homin Podrat¢1 torafs vo ya onun
Ortaq sirkatlorine samil edilon hor hans1 hokumatin,
yaxud fond birjasinin hor hansi qaydalarina vo ya
toloblorine miivafiq olaraq hamin malumatin vo ya
informasiyanin miiosyyon daracads agiglanmali
oldugu hallar;

Hor hansi molumat vo ya informasiyanin Podratci
torofin osla toqsiri olmadan ictimaiyysto balli
oldugu hallar; vo

Bu Sazisin 23-ci Maddesine miivafiq surstdos
arbitrlor vo ya 13.1(c) bandi ilo bagli olaraq hor
hansi ekspert.

Hor Torof Neft-qaz omsliyyatlarina dair hamin mslumat va
informasiya barosindo moxfiliyo 6z omokdaglarinin omol
etmoalorini toamin etmak {igiin adi ehtiyat tadbirlori goriir.

27.1(a) bondinin (iv), (v) vo (vi) yarimbondlorino miivafiq
suratdo informasiya ancaq o halda agiglanir ki, har bela

141

(b)

(©)

)

(vi)

(vii)

(viii)

(ix)

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 Article 13.1(c) of
this Agreement.

Each Party shall take customary precautions to ensure such
data and information on Petroleum Operations is kept
confidential by its respective employees.

Disclosure pursuant to Articles 27.1(a) (iv), (v) and (vi)
shall not be made unless prior to each such disclosure the



27.2

27.3

aciglamayadok informasiyant aciglayan Torof
informasiyanin verildiyi torafden yazil iltizam alsin ki, o,
homin molumati vo informasiyani (ictimaiyysts balli olan
vo ya ona catdirilan molumatdan basqa) Ucgiincii toraflordon
ciddi surotdo gizli saxlayacaq, melumat vo informasiya
digor Toraflorin qabaqcadan verilmis yazili icazasi olmadan
hans1 mogsadlar {igiin agiglanirsa, o moaqsadlordon savayi
he¢ bir mogsadlo homin molumatdan vo informasiyadan
istifads etmayacok va onu agiglamayacaqdir.

(d) Hor hansi Podrate1 torof bu Sazisin qlivvado oldugu miiddot
orzindo Istirak payma sahibliyi dayandirdigda moxfilik
barasinds yuxarida gosterilon 6hdsliklordon azad olunmur,
hor hansi fikir ayriliqlar1 ise Arbitraj qaydasina miivafiq
suratda hall edilir va Podratc1 toraflorin maxfilik 6hdaliklari
bu Sazisdo hansit sokildo gostorilmisdirss, bu Sazisin
qiivvesine xitam verildikdon sonra bes (5) il orzinde o
sokilda do qiivvodo qalmaqda davam edir.

Mbslumat miibadilasi

Yuxarida deyilanlora baxmayaraq, 14.1(e) boandins miivafiq suratda
Podratginin ixtiyari vardir ki, ARDNS-nin icazasi ilo Kontrakt
sahosino aid biitin molumati Ucgiincii toroflorlo  Azorbaycan
Respublikasina dair bagqa molumatla sorbast miibadilo etsin vo
buna icazs vermokdan asassiz olaraq imtina edilmamalidir.

Sirkatin faalivyati hagqinda informasiva verilmasi

Bu 27-ci Maddonin her hans1 diger miiddealarina baxmayaraq, her
Podratg1 torof illik hesabatlarda, omokdaglar vo sohmdarlar tigiin
informasiya biilletenlorinds, jurnallarda vo oxsar nasrlorde Neft-qaz
oamoliyyatlar1 haqqinda timumi xarakterli molumati adston bu ciir
noasrlords dorc edildiyi ve ya isiqlandirildig: terzds vers biler.
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27.2

27.3

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 Contractor 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

MADDO 28

BONUS ODONISLORI VO AKRHESABI ODOMOLOR

Podratcinin Bonusu 6domasi

Digor Podratg1 toroflor ARNDS-o asagidaki gqaydada Bonusu
Odayirlor:

(a)

(b)

(©)

Iyirmi  milyon (20.000.000) Dollar Qiivvoyominma
tarixindon sonra otuz (30) giin arzinds 6danilir.

Xam neft Kosf edildikda, Islonmo programinda miioyyon
edilmis, sonaye miqyasinda ¢ixarila bilocok hor yiiz milyon
(100.000.000) Barrel Xam neft ii¢iin bir milyon (1.000.000)
Dollar ARDNS torafinden Islonmo programinin faktik vo ya
hesab olunan tasdigindon otuz (30) giin sonra 6donilir.

Sarbast tobii qaz Kosf edildikda, Bonus 6danislori har bir
Tabii qazin alqi-satqis1 miiqavilesi (TQASM) iizra ayri-
ayriligda asagida qeyd edilmis gaydada hesablanir vo
Odonilir

(1) 28.1(c)(v) bandinin miiddealar1 nazors alinmagqla,
Bonus 0Odonislori Sarbost tobii qazin hor bir (1)
trilyon kub futu {i¢iin bir milyon yeddi yiiz doxsan
sokkiz min sokkiz yliz sokson bes (1.798.885)
Dollar vo Xam neftin har bir (1) milyon Bareli {igiin
on min (10.000) Dollar asasinda hesablanir.

(i1) Islonmo vo hasilat dovriinde baglanmis hor
TQASM ils slagadar olaraq ilkin Bonus:
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28.1

ARTICLE 28

BONUS PAYMENTS AND ACREAGE FEES

Contractor Bonus Payments

The Other Contractor Parties shall pay to SOCAR the Bonus as
follows:

(a) Twenty million (20,000,000) Dollars shall be paid within
thirty (30) days following the Effective Date.

(b) In the event of a Crude Oil Discovery, one million
(1,000,000) Dollars per each one hundred million
(100,000,000) Barrels of Crude Oil specified to be
commercially recoverable in the Development Programme
shall be paid within thirty (30) days following SOCAR’s
approval or deemed approval of the Development
Programme.

(©) If the event of a Non-associated Natural Gas Discovery, the
Bonus payments shall be calculated and payable, separately
in respect of each Natural Gas Sale and Purchase
Agreement (NGSPA), as follows:

(1) Subject to Article 28.1(c)(v), Bonus payments shall
be calculated on the basis of one million seven
hundred and ninety eight thousand eight hundred
and eighty five (1,798,885) Dollars per one trillion
cubic feet (1 tcf) of Non-associated Natural Gas
and ten thousand (10,000) Dollars per one million
(1,000,000) Barrels of Crude Oil.

(i1) An initial Bonus payment shall be made in respect
of each NGSPA entered into during the
Development and Production Period, which shall:



(iif)

(1) asagida gostarilon iki hocmdon daha az olani
osasinda hesablanir: (i) miivafiq TQASM-a
uygun olaraq Podratginin ¢atdirmali oldugu
Sorbast tobii qaz hacmi, vo ya (ii) togdim
edildiyi halda, miivafiq TQASM-a osasan
alicimin gobul etmoys va 0domaya borclu
oldugu (vo ya gobul etmass, 6domali oldugu)
Sorbost tobii gaz hocmi, bels sortlo ki, homin
hacm, belo ehtiyatlarla birgs hasil edilmosi
gbzlonilon Xam neft ilo birlikds, Islonmo vo
hasilat dovriiniin qalan miiddoti orzindo
¢ixarila bilon miqdara barabar olsun; vo

(2) TQASM-in tam hiiquqi qiivvoys mindiyi vo
biitiin ilkin sartlerinin yerins yetirildiyi vo ya
icrasindan koniilli imtina edildiyi tarixden
etibaron otuz (30) giin orzindo 6donilmali
olur.

Sazisin 28.1(d) maddoesindo gdstorilon hallar istisna
edilmakla, hor hanst TQASM {izro Kontrakt
sahosindan faktiki olaraq hasil edilmis comi Sarbast
tobii qaz vo ya comi Xam neft hacmlari geyd olunan
TQASM ilo olagodar ilkin Bonusun hesablanmasi
liclin asas gotiiriilmiis Sorbast tobii qaz vo ya Xam
neft hasilatinin miqdarindan artiq oldugu Teqvim
ilinin sonunadok har hanst TQASM ilo olagodar heg
bir alave Bonus 0donisi edilmayacaokdir, va bu bag
verdiyi halda, homin TQASM-a asagida qeyd olunan
sortlar totbiq olunacaq:

(1)  qeyd olunan Taqvim ilinin sonunda va ondan
sonra hor Toqvim ilinin sonunda hasil
edilmis Sorbost tobii gaz vo Xam neftin
faktiki comi hocmlori homin TQASM-a
miinasibatdo miisyyon olunur vo Podratg,
olavo Bonus kimi, asagida geyd olunanlari
ARDNS-a 0Odoyir: (i) Sorbast tobii gazin
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(iii)

(1)  be calculated on the lesser of (i) the amount
of Non-associated Natural Gas that
Contractor is obliged to make available
under the relevant NGSPA and (ii) the
amount of Non-associated Natural Gas that
the purchaser under the relevant NGSPA is
obliged to take and pay for (or pay for if not
taken) if made available, to the extent that
such amount is producible within the
remaining duration of the Development and
Production Period, together with Crude Oil
expected to be produced in association
therewith; and

(2)  be payable within thirty (30) days of the date
upon which the relevant NGSPA enters into
full force and effect with all conditions
precedent having been either satisfied or
agreed to be waived.

Except as provided in Article 28.1(d), no
subsequent Bonus payment shall be made in respect
of an NGSPA until the end of the Calendar Year in
which either the actual cumulative Non-associated
Natural Gas or cumulative Crude Oil production
from the Contract Area in respect of such NGSPA
exceeds the amount of Non-associated Natural Gas
or Crude Oil production upon which the initial
Bonus in respect of such NGSPA has been
calculated, whereupon the following provisions
shall apply in respect of such NGSPA:

(1) at the end of said Calendar Year, and at the
end of each Calendar Year thereafter the
actual cumulative produced volumes of Non-
associated Natural Gas and Crude Oil shall
be determined in respect of such NGSPA and
the Other Contractor Parties shall pay to
SOCAR as subsequent Bonus (i) an amount



homin comi hasil edilmis hocmlori {izra
O0donilmali  olan  (yuxaridaki  28.1(c)(i)
bondino asason hesablanan) Bonusdan bu
28.1(c) bondino miivafiq gqaydada homin
Sorbast tobii qaz ilo slagedar Bonus kimi
ARDNS-a 06donilmis vasaitlor ¢ixildigdan
sonra qalan mablag, va (ii) Xam neftin homin
comi hasil edilmis hacmlari iizro 6danilmali
olan (yuxaridaki 28.1(c)(i) bandino asason
hesablanan) Bonusdan bu 28.1(c) bandins
miivafiq qaydada homin Xam neft ilo
olagadar Bonus kimi ARDNS-a 6donilmis
vasaitlar ¢ixildigdan sonra qalan mablag; vo

(2) bu 28.1(c)(iii) bondino osason ARDNS-a
Odonilmoali olan hor hansit olavo Bonus
0donisin aid oldugu Toqvim ilinin sonundan
etibaron otuz (30) giin orzinde &donilmali

equal to the Bonus payable on such
cumulative produced volumes of Non-
associated Natural Gas (calculated in
accordance with Article 28.1(c)(i) above)
less any amounts already paid to SOCAR as
Bonus in respect of such Non-associated
Natural Gas pursuant to this Article 28.1(c),
and (ii)) an amount equal to the Bonus
payable on such cumulative produced
volumes of Crude Oil (calculated in
accordance with Article 28.1(c)(i) above)
less any amounts already paid to SOCAR as
Bonus in respect of such Crude Oil pursuant
to this Article 28.1(c); and

(2) any subsequent Bonus payable to SOCAR
pursuant to this Article 28.1(c)(iii) shall be
payable within thirty (30) days of the end of
the Calendar Year to which the payment

olur. relates.

(iv) 28.1(c)(i1) bondine osason  Odonilmis  ilkin (iv) The initial Bonus payment pursuant to Article
Bonuslarin aid oldugu ehtiyatlar har hansi sobabdon 28.1(c)(ii) shall not be repayable, in whole or in
Podratc1 torafindon hasil olunmadigi halda, geyd part, if, for any reason, the reserves upon which it is
olunan ilkin Bonuslar geri qaytarilmair. based are not produced by Contractor.

(v) 28.1(c)(iii) bondine miivafiq qaydada o6denilmali (v) For the purposes of calculating any subsequent
olan hor hansi olavo Bonusun hesablanmasi Bonus payable pursuant to Article 28.1(c)(iii), the
maqsadi ila, 28.1(c)(i) bandinds istinad olunmusg Dollar amounts referred to in Article 28.1(c)(i)
Dollar ilo ifado olunan maoblaglor 28.1(c)(ii)(2) shall be escalated at the annual interest rate of
bondina asason ilkin Bonusun &denis tarixindon LIBOR, from the date of payment of the initial
etibaron 28.1(c)(iii)(2) bandina asason har hansi Bonus pursuant to Article 28.1(c)(ii)(2) to the date
olavo Bonus 6denilmoli oldugu tarixoa gader olan when any subsequent Bonus becomes payable
miiddot orzindo LIBOR illik faiz daracasi osasinda pursuant to Article 28.1(c)(iii)(2).
artirilir.

(d) Olli milyon (50.000.000) Dollar Sonaye hasilatinin (d) Fifty million (50,000,000) Dollars shall be paid within

baslanma tarixindon sonraki otuz (30) giin orzindos 6donilir. thirty (30) days of the Commencement Date of Commercial

Production.
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28.2

28.3

(e) Bu 28.1 bandinds nazards tutulmus Bonuslarin mablaglari
hesablanarkon Islonmo programinda gostorilmis Xam neftin
bir (1) Barelino ekvivalent Tabii qaz hacmini miisyyen
edilmasinds hor Barel neft ekvivalenti iiclin bes min bes
yliz olli doqquz standart kub fut (5559 skf/bne) omsali
(“Konversiya omsali”’) asas gotiiriiliir.

Digor Podratg1 toroflor Bonusu ARDNS-nin yiiksok beynolxalq
niifuza malik bankda gostordiyi hesaba ddoyirlor. Odonis dhdeliyi
yalniz tam mablag, har hansi komissiya vo haqglardan azad gokilds,
homin bank hesabina daxil olduqda icra olunmus hesab edilir.

AKrhesab1 6danislar

Kosfiyyat dovrii, habelo ©lave Kosfiyyat dovrii (sagor Podratgi bu
Sazisin 4.3 bondinin miiddealarina uygun olaraq ©lava kosfiyyat
dovriine baglayirsa) orzindo Digor Podratgi torsflor Kontrakt
sahosinin hor kvadrat kilometri iglin iki min (2.000) Dollar
moblogindo illik akrhesabi haqq Odoyir. Bu haqq hor il
Quvvayaminmsa tarixinin ildoniimiinds 6danilir.

Digar masalalar

Bu 28-ci Maddoays uygun olaraq Digar Podratgi torsflorin etdiyi
Odanislorin Ovazi 6donilmir.
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28.3

(e) For the purposes of calculation of Bonuses payable
pursuant to this Article 28.1, the determination of the
volume of Natural Gas equivalent to one (1) Barrel of
Crude Oil included in the Development Programme shall be
based on a conversion factor of five thousand five hundred
and fifty nine standard cubic feet per Barrel of oil
equivalent (5,559 scf/boe) (the “Conversion Factor”).

Bonus payments by the Other Contractor Parties shall be made into
SOCAR’s nominated account in a bank of good international repute
and shall be deemed paid when a full amount has been deposited
into such bank account net of any possible charges and fees.

Acreage Fees

The Other Contractor Parties shall pay annual acreage fees of two
thousand (2,000) Dollars per square kilometre of the Contract Area
during the Exploration Period and the Additional Exploration
Period (if Contractor proceeds to the Additional Exploration Period
pursuant to Article 4.3). Acreage fees shall be paid annually in
arrears on each anniversary of the Effective Date.

Miscellaneous

The payments made by the Other Contractor Parties pursuant to this
Article 28 shall not be Cost Recoverable.



29.1

MADDO 29

SAZISIN QUVVOSINO XiTAM VERILMOSI

KoKklii pozuntu

(a)

Bu Sazig iizro, yaxud voziyyotdon asili olaraq Hokumatin
Tominati lizro Ohdsliklorin  Koklii pozuntusuna yol
verilmigso vo digor Torofin homin Kokli pozuntunun
xarakteri vo mahiyyoti, habelo homin Ko6klii pozuntuya goro
bu Sazisin qiivvasina xitam vermok niyyati haqqinda yazili
bildirigi alinandan sonra doxsan (90) giin miiddstindo bu
Kokli pozuntunu aradan qaldirmaq veo ya diizeltmok
miimkiin deyilso, bunlara

(1) Podratci1 yol verirsa, ARDNS, yaxud

(i1) ARDNS vo ya hor hanst Hokumst orqani yol
verirso, Podratg1

bu Sazisin qiivvesine istonilon vaxt xitam vera bilor, bu
sartlo ki,

(aa)  homin KOo&klii pozuntu aradan qaldirila vo ya
diizsldilo bilarss, lakin lazimi soylor gosterildiyine
baxmayaraq, onlarin aradan qaldirilmasina vo ya
diizoldilmosina doxsan (90) giin kifayot etmirso,
Sazigo xitam vermok hiiququ o halda tatbiq oluna
bilmoz ki, Koklii pozuntuda ittiham edilon Terof
homin Koklii pozuntunu aradan qaldirmaq ve ya
diizoltmak ti¢ilin gdsterilon doxsan (90) giin arzinda
aglabatan zoruri tadbirler gorsiin vo Koklii pozuntu
aradan qaldirilanadok vo ya diizoldilonadok bels
todbirlori gérmokdo israrla davam etsin; hom do
basa disiilir ki, bu halda Toroflor Kokli
pozuntunun aradan qaldirilmasi ve ya diizaldilmasi
liclin zoruri olan horokotlor barosindo qarsiligh
raziliga golmoya calisirlar;
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29.1

ARTICLE 29

TERMINATION

Material Breach

(a)

This Agreement may be terminated at any time:
(1) by SOCAR if Contractor commits, or

(i1) by Contractor if SOCAR or any Governmental
Authority commits

a Material Breach of its obligations under this Agreement
or the Government Guarantee, as the case may be, and fails
to cure or remedy such Material Breach within ninety (90)
days following written notice to it from the other describing
the particulars of such Material Breach as well as its
intention to terminate this Agreement on account of such
Material Breach; provided however, that

(aa) if such Material Breach can be cured or remedied
but not within ninety (90) days despite the exercise
of reasonable diligence, then there shall be no right
to terminate so long as the Party alleged to be in
Material Breach commences within said ninety (90)
days actions reasonably necessary to cure or
remedy such Material Breach and diligently
pursues such actions until the Material Breach is
cured or remedied, it being understood that in such
instance the Parties shall endeavour to reach mutual
agreement on the actions necessary to cure or
remedy the Material Breach; and



(b)

(bb)  Podrat¢i, yaxud ARDNS - aidiyyetindon asili
olaraq — gostorilon doxsan (90) giin arzinds Koklii
pozuntu masalosini  Arbitraj qaydasina osasen
arbitraj baxisina ¢ixardiqda bu Sazis yalniz o halda
vo yalniz ondan sonra xitam verilo bilor ki, (1)
arbitraj baxist belo roya golsin ki, haqigsten bels
Kokli pozuntuya yol verilmigdir vo (2) pozuntuya
yol vermis sayilan Torof arbitraj kollegiyasinin
miloyyon etdiyi bu Kokli pozuntunu aradan
galdirmaq va ya diizoltmok iigiin miivafiq imkan
(lakin biitiin hallarda doxsan (90) giinden az
olmamagqla) oldo etdiyino baxmayaraq homin
imkandan istifads etmir, bu Toraf Koklii pozuntunu
miivoffoqiyyatlo aradan qaldirmaq vo ya diizoltmok
ticiin  tokidlo lazimi todbir gérmomisdir vo
gormomoakds davam edir. Arbitrajin qerar1 qgoti vo
Taraflar {iclin macburidir, dorhal icra edilmalidir.

(cc)  Bu Sazis cargivasindo “Koklii pozuntu” termini elo
mahiyyotco  pozuntu  demokdir ki,  ogor
diizoldilmass, ya Podratginin, ARDNS-nin, yaxud
Hokumat orqaninin — aidiyystindon asili olaraq —
0z miiqavila 6hdsliklorini yerins yetirmokdon agig-
aydin imtina etmosi naticosinde, ya da Sazisin
kommersiya mogsadinin basg tutmamasina sabab
olmus davranis noticasindo Sazisin biitovliikde 6z
monasini itirmasine barabordir.

Fors-major hallar1 istisna olmagqla, bu Sazisin 4.2(a) (i)—(iii)
vo 4.3 bondlorindo gostorilon hor hanst iglorin basa
catdirilmamasi Podratg1 torafindon Sazisin Koklii pozuntusu
hesab olunur; bu halda ARDNS Podratgiya yazili bildirig
gondorarak, bu Sazisin qiivvasine birtorafli xitam vermok
hiiququna malikdir vo Podrat¢i belo Kokli pozuntunu
aradan galdirmaq va ya diizaltmak ii¢iin, 29.1(a) bandinds
nozordo tutuldugu kimi, mdhlst almaq hiiququna malik
deyildir. 4.2(c) vo 4.3 bondlorino vo bu 29.1 bondino
miivafiq surotds ARDNS torafindon Sazisin qiivvasine
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(b)

(bb)  if either Contractor or SOCAR, as the case may be,
within said ninety (90) day period refers the
question of Material Breach to arbitration in
accordance with the Arbitration Procedure, then
termination of this Agreement will not occur unless
and until (1) the arbitration proceeding results in a
finding that such Material Breach does in fact exist,
and (2) the Party found to have been in breach has
had a reasonable opportunity thereafter (but in no
event less than ninety (90) days), but failed, to cure
or remedy the Material Breach identified by the
arbitration panel, unless such Party has been
diligently pursuing such actions and continues to do
so until such Material Breach is cured or remedied.
The arbitration tribunal’s award shall be final and
binding on the Parties and shall be immediately
enforceable; and

(cc) as used in this Agreement the term ‘“Material
Breach” means a fundamental breach, which, if not
cured, is tantamount to the frustration of the entire
Agreement either as a result of the unequivocal
refusal of either Contractor, SOCAR or a
Governmental Authority, as the case may be, to
perform its contractual obligations or as a result of
conduct which has destroyed the commercial
purpose of this Agreement.

A failure to complete any of the activities listed in Articles
4.2(a) (1)(iii) and 4.3 other than as a result of Force
Majeure, shall be deemed to constitute a Material Breach of
the Agreement by Contractor whereupon SOCAR shall
have the right to unilaterally terminate this Agreement upon
giving written notice to Contractor without Contractor
being entitled to any period within which to cure or remedy
such Material Breach as provided in Article 29.1(a).
Termination of the Agreement by SOCAR pursuant to
Articles 4.2(c) and 4.3 and this Article 29.1 shall be



29.2

29.3

xitam verilmosi gostorilon Kokli pozuntu ilo olagodar
ARDNS-nin Podrat¢ciya qarsi yegano hiiqugi miidafio
vasitesidir, Podrat¢1 iso yuxarida gosterilon iglorle bagh
avvallar ¢akdiyi har hansi mosraflorin avozinin 6donilmasi
barasinds iddia qaldirmaq hiiququna malik deyildir.

ARDNS-nin Sazisd xitam vermasi

Asagidaki hallarda ARDNS gabaqcadan, doxsan (90) giin avval
Podratgiya yazili bildiris gondermoklo bu Sazisin qiivvesina xitam
vera bilor:

(a) Ogor hor hansi Podratci torofin adindan Osas ana sirkot
edilirsa (birlogdirmok vo ya yenidon togkil etmok mogsadilo
logv edildiyi hallardan bagqa); bu sortlo ki, Saziso xitam
vermok haqqinda bildiris biitliin qalan Podrate1 toraflor birgs
mosuliyyato dair miiddealara osason bu Sazig iizro homin
Podratg1r torofin hiiquqlarmi1  vo 6hdoliklorini  (6domoa
qabiliyyatini itirdiklorine vo ya logv edildiklsrina gors) 6z
iizorlorino gotiira bilmodikdon vo bunu homin doxsan (90)
giin orzindo ARDNS-5 bildirdikdsn sonra qiivvoys minir.

(b) Ogor Podrater toroflor birlikde 6domo qgabiliyystini itirirsa
vo ya logv edilirso (birlosdirmok vo ya yenidon togkil etmok
magsadils lagv edildiyi hallardan basqa).

(©) Fors-major hallarindan basqa hor hansi sobobloro goro
sonaye miqyasinda Karbohidrogenlorin hasilati homisalik
dayandirilmisdirsa.

Podratcinmin Sazisin qiivvasing xitam vermasi / Kontrakt
sahasindan imtina etmasi

(a) Podratg1 Kosfiyyat dovrii basa catdigi anda, yaxud basa
catdigdan sonra hor hansi bir vaxtda, yaxud Podrat¢i Olava
kasfiyyat dovriine bagladigi toqdirds, Olave kosfiyyat dovrii
basa catdigi anda vo yaxud basa catdigdan sonra, vo
miivafiq olaraq 4.2(a) (i)—(iii) vo 4.3(a) boandlorinda
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29.2

29.3

SOCAR’s sole remedy against Contractor for such Material
Breach and Contractor shall have no claim for
reimbursement of any costs incurred by Contractor with
respect to the execution of the said activities.

Termination by SOCAR

SOCAR may terminate this Agreement by giving Contractor ninety
(90) days prior written notice:

(a) If any company issuing an Ultimate Parent Company
Guarantee on behalf of any Contractor Party becomes
insolvent or goes into liquidation (other than for the
purpose of amalgamation or reorganisation), provided that
such notice of termination shall take effect as soon as the
other Contractor Parties, because of their insolvency or
liquidation, and subject to the provisions of joint liability,
are not able to assume such Contractor Party’s rights and
obligations under this Agreement and so notify SOCAR
within such ninety (90) day period.

(b) If all Contractor Parties collectively become insolvent or go
into liquidation (other than for the purposes of
amalgamation or reconstruction).

(©) If, for reasons other than Force Majeure, production of
Petroleum in commercial quantities shall have permanently

ceased.

Termination/Relinquishment by Contractor

(a) Contractor may terminate this Agreement with effect on or
at any time after the expiry of the Exploration Period, or if
Contractor enters the Additional Exploration Period then
with effect on or at any time after the expiry of the
Additional Exploration Period, and after fulfilment in full to



(b)

(©)

miloyyon olunmus islorin ARDNS-ni gane edocok sokildo
tam yerino yetirmoasi sorti ilo, hor hansi bir vaxtda
ARDNS-o doxsan (90) giin qabaqcadan yazili bildiris
vermokls bu Sazigo xitam vers bilor. Sazigin qiivvesine bu
yolla xitam verildikden sonra Podrat¢i 6z 6hdsliklarinin va
o vaxt iigiin qiivvedo olan illik is programinda nozords
tutulmus ohdsliklorin yerino yetirilmasi istisna olmagla
ARDNS qarsisinda heg bir 6hdolik dagimur.

Bu 29.3 bondinin galan miiddsalarina amsl etmak sortilo
Podrat¢1 az1 doxsan (90) giin avvol ARDNS-o yazili sokildo
bildiris géondermokls biitiin Kontrakt sahosindon har vaxt
koniillii imtina eds bilor. Homin bildirisde bu imtinanin
qlivvays minacoyi tarix, habelo Podratginin 29.3(c)
bondinin miiddoalarina miivafiq surotdo 6ziiniin har hansi
qalan ohdsliklorini neco yerina yetirocayi gostorilmslidir.
Belos imtina olduqda, Sazisin qiivvesine xitam verilmis olur
vo Toroflor 29.3(c) bondinds nozordos tutulan 6hdsliklordon
basqa biitiin digor 6hdsliklorindon azad olurlar. Kontrakt
sahasindon imtina ilo slaqadar olaraq qarsiya ¢ixa bilocok
bu vo ya basqa masololorin miizakirssi ligiin ARDNS-nin vo
ya Podrat¢inin tolobi ilo Rohbar komitonin iclasi ¢agirila
bilar.

29.3 (a) vo ya (b) bandlorino asason bu Sazisin qlivvesino
Podratginin  xitam vermasi vo ya Podratgmin biitiin
Kontrakt sahosindon imtina etmosi onu o vaxt ii¢lin
qiivvade olan fllik is proqramu iizro digor &hdoliklorindon
azad etmir; bu proqrami Podratgt ARDNS il gabagcadan
olds edilmis razilagmaya uygun olaraq 6z miilahizasine
gora agagidaki torzds yerina yetirs bilor:

(1) homin illik is programini onun sortlorine miivafiq
suratds tam yerins yetirmaklo; vo ya

(i1) miivafiq Bilidcads noazords tutulmus vasaitin

qaligint ARDNS-o Dollarla 6demokls.
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(b)

(©)

the satisfaction of SOCAR of the work provided in Articles
4.2(a) (1)—(ii1) and 4.3(a), as the case may be, by giving
SOCAR ninety (90) days prior written notice. Upon such
termination, Contractor shall have no further obligations of
any kind whatsoever to SOCAR 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 Article 29.3
(a) or (b) shall not relieve Contractor of any remaining
obligations under the then current Annual Work
Programme which Contractor upon the prior agreement
with SOCAR may fulfil, at Contractor’s option:

(1) by performing in full in accordance with such
Annual Work Programme; or

(i1) by payment in Dollars to SOCAR of the
outstanding balance of money stipulated in the
respective Budget.
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29.5

(d) 29.3 (a) vo ya (b) bondlorino osason bu Sazigo xitam
verildikdos vo ya biitiin Kontrakt sahasindon imtina
edildikds, slaves olaraq meydana ¢ixan har hansi hiiquqlara
vo ya belo xitamdan ovval irali siiriilmils iddialara xalal
gotirmadon Podrat¢1  Neft-qaz  omoliyyatlari1  davam
etdirmak vo ya Sazisin qlivvesina xitam verildiyi tarixedok
ovozi Odonilmomis Neft-qaz omoliyyatlart masroflorinin
ovazini almaq hiiququnu itirir.

(e) 3.5 bondinin miiddealarina xolal gotirmodon, ARDNS
Sazigo 4.2(c) vo 4.3 bandlorino osason xitam verarso vo ya
Podratg1 29.3(b) bandins asason biitiin Kontrakt sahasindon
imtina edarso, ONS 3.5(a) bondinin miiddsalarina uygun
olarag Maliyyslosdirms ilo slagadar ¢okilmis vo bu ciir
xitamin vo yaxud Kontrakt sahasindon imtinanin tarixino
ovazi Odonilmomis mosroflorin avazini Digor Podratei
toraflore 6domok 6hdsliyinden azad olunur.

Digar hiiquqi miidafis vasitalori

20.7, 29.1(b) vo 29.3(b) bondlorino amal etmok sortilo, yuxarida
gostorilmis miiddealara miivafiq suratde bu Sazigin qlivvaesine ya
Podratgi, ya da ARDNS xitam verdikda, bu xitamvermo Podrat¢inin
vo ya ARDNS-nin zarar iistiindo bir-birina qarsi arbitraja miiraciat
etmok, yaxud Podrat¢inin vo ya ARDNS-nin (soraitdon asili olaraq)
ganun {izro malik oldugu her hansi bagqa hiiqugi miidafis
vasitasinden istifads etmok hiiququnu mahdudlagdirmur.

Kontrakt sahasinin bir hissasindan imtina

Podrat¢1 Kontrakt sahosinin bir hissasinden birtorafli qaydada
imtina etmok hiiququna malik deyildir. Podratg1 Kontrakt sahasinin
har hansi hissasinin iglonmomaosini qorara alsa, Toraflor qarsiligh
suratdo razilagdirilmis sortlor osasinda qgismen imtina imkanini
miizakira edacaklor. Podrat¢i bu 29.5 bandinin miiddsalarina asasan
Kontrakt sahosinin bir hissasindon imtina etdikdo onun ixtiyar
yoxdur ki, Kontrakt sahosinin imtina edilmis hissasino Islonmo vo
hasilat dovriindo ¢okilmis vo belo imtina tarixinadok Ovazi
O0donilmomis Neft-qaz omoliyyatlar1 masraflorinin  hor hansi
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29.5

(d) In the event of termination of this Agreement or
relinquishment of the entire Contract Area pursuant to
Article 29.3 (a) or (b), without prejudice to any rights which
may have accrued, or claims which have been made, prior
to such termination, Contractor shall have no further rights
to conduct Petroleum Operations or to recover any
Petroleum Costs not Cost Recovered by the date of
termination.

(e) Without prejudice to provisions of Article 3.5, if SOCAR
terminates the Agreement pursuant to Articles 4.2(c) and
4.3, or if Contractor relinquishes the entire Contract Area
pursuant to Article 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, 29.1(b) and 29.3(b), 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 law.

Partial Relinquishment

Contractor shall have no unilateral right to relinquish a part of the
Contract Area. In the event Contractor decides not to develop any
portions of the Contract Area, the Parties will discuss the possibility
of partial relinquishment on mutually agreed terms. In the event of
partial relinquishment pursuant to this Article 29.5, Contractor shall
have no right to recover out of the production from the remainder of
the Contract Area not relinquished, any amount of Petroleum Costs
incurred during the Development and Production Period in
connection with the portion of the Contract Area relinquished which



hocminin  ovozini  Kontrakt sahasinin  imtina  edilmomis
hissalarindoki hasilat hacmindon alsin. Kasfiyyat dovrii vo Olava
kosfiyyat dovrii arzindo Podrat¢inin ¢akdiyi biitiin moasraflorin avozi
Kontrakt sahssinin imtina edilmoyan hissasindon olds edilmis
hasilatdan 6denilmalidir.
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has not been recovered at the date of such relinquishment. All costs
incurred by Contractor during the Exploration Period and the
Additional Exploration Period shall be Cost Recoverable from
production from the remainder of the Contract Area which is not
relinquished.



30.1

30.2

30.3

30.4

MADDO 30

DIGOR MOSOLOLOR

Bu Sazis Azarbaycan vs ingilis dillarinde baglanmisdir, vo Arbitraj
qaydasina va 13.1(c) bondins amal edilmasi sartils har iki dilds olan
matnlor borabor qiivvoyo malikdir.

Bu Sazisdo bashqglar yalniz rahatliq iiciin qoyulmusdur vo bu
Sazisin tofsiri zamani nazara alinmur.

Kontekst bagqa tofsir tolob etmodikds, tok halda islonmis sozlora
istinadlar com halinda islonmis homin sozloro do samil edilir va
oksino; hor hansi qrammatik cinso istinad basqa cinslori do ehtiva
edir.

Bu Sazisin Olavolori vo ARDNS-nin Ortaq Neft Sirkotinin
yaradilmasina dair Qosma (“Qosma”) onun ayrilmaz hissoalaridir.
Sazigin osas hissesinin miiddealari ilo onun Olavalori (Sazisin asas
hissosinin torkib hissasi sayilan 1-ci ©lavo istisna edilmoklo)
arasinda har hansi uygunsuzluq olduqda asas hissonin miiddosalarina
istiinliik verilir.
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30.1

30.2

30.3

30.4

ARTICLE 30

MISCELLANEOUS

This Agreement is executed in the Azerbaijani and English
languages and, subject to the Arbitration Procedure and Article
13.1(c), both languages shall have equal force.

The headings in this Agreement are inserted for convenience only
and shall be ignored in construing this Agreement.

Unless the context otherwise requires, references to the singular
shall include a reference to the plural and vice-versa; and reference
to any gender shall include a reference to all other genders.

The Appendices to this Agreement and the attached Addendum
Relating to the Formation of the SOCAR Oil Affiliate (the
“Addendum”) form part of this Agreement. In the event of any
conflict between the provisions of the main body of this Agreement
and the Appendices (other than Appendix 1 which shall be
considered part of the main body of the Agreement) or the
Addendum, then the provisions of the main body shall prevail.



BUNLARI TOSDiQ EDOROK, Toroflorin lazimi solahiyyatlor verilmis
niimayandalari bu Sazisi avvalds gostarilmis tarixds bagladilar.

AZORBAYCAN RESPUBLIKASI DOVLOT NEFT SiRKOTI
adindan vo onun tapsirigi ila

Imza:

Adr:

Voazifa:

Imza:

Adr:

Voazifa:

BP EKSPLOREYSN (AZORBAYCAN) LIMITED
sirkatinin adindan vo onun tapsirigi ilo

Imza:

Adr:

Vazifa:

Imza:

Adr:

Voazifa:
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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 OIL COMPANY OF THE REPUBLIC OF AZERBAIJAN

By:

Name:

Title:

By:

Name:

Title:

For and on behalf of
BP EXPLORATION (AZERBAIJAN) LIMITED

By:

Name:

Title:

Name:

Title:




ARDNS-NIN ORTAQ NEFT SiRKOTI For and on behalf of

adindan vo onun tapsirigi ilo SOCAR OIL AFFILIATE
Imza: By:

Adr: Name:

Voazifa: Title:

Imza: By:

Adr: Name:

Voazifa: Title:
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OJ9LAVO 1

TORIFLOR

Kontekst bagqa tofsir talob etmirsa, bu Sazigds islodilmis asagidaki s6zlorin
va ifadslorin monasi beladir:

“Loagvetma islori fondu” — moanasi 14.2(a) bandinds verilmisdir.

“Miihasibat ucotunun aparilmasi qaydas1” — hesabata aid olan vo 3-cii
Olavada gostarilon is tisullari va talablor demakdir.

“Ilavy kasfiyyat dovrii” — monasi 4.3 bondinds verilmisgdir.

“Ortaq sirkat”

(a)

har hansi Tarafs aid olanda:

(1)

(i)

(ii1)

elo sirkot, korporasiya vo ya hor hansi bagqa hiiquqi soxsdir
ki, gostarilon Toraf hamin girkatin, korporasiyanin va ya hor
hanst diger hiiquqi soxsin timumi yigincaginda saslorin alli
(50) faizindon ¢oxunu tomin edon sohmlorin bilavasito va
ya dolayisi ilo sahibidir, yaxud

elo sirkat, korporasiya vo ya har hansi basqa hiiquqi soxsdir
ki, homin Torofin iimumi yigincaginda soslorin olli (50)
faizindon ¢oxunu tomin edon sshmlarin bilavasite va ya
dolayist ile sahibidir, yaxud

ela sirkat, korporasiya va ya har hansi basqa hiiquqi soxsdir
ki, homin sirkatin, korporasiyanin vo ya hor hansi bagqa
hiiquqi soxsin iimumi yigincaginda soslorin olli (50)
faizindon ¢oxunu tomin edon sohmlorin bilavasito vo ya
dolayist ila sahibi olan sirkst, korporasiya va ya basqa
hiiquqi soxs homin Torafin timumi y1gmcaginda saslorin alli
(50) faizindon ¢oxunu tomin edon sohmlorin do bilavasito
va ya dolayist ils sahibidir;

(1

APPENDIX 1

DEFINITIONS

In this Agreement the following words and expressions shall have the
following meanings unless the context otherwise requires:

“Abandonment Fund” shall have the meaning given to it in Article 14.2(a).

“Accounting Procedure” means the procedures and reporting requirements
set forth in Appendix 3.

“Additional Exploration Period” shall have the meaning given to it in

Article 4.3.

“Affiliate” means,

(a) in relation to any Party, either

(1)

(ii)

(ii1)

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

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

a company, 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;



habelo ARDNS-o aid olanda — hor hansi elo miisssisa vo ya
togkilatdir ki, burada ARDNS-nin istirak pay1 vardir va o, homin
miiossiso vo ya toskilatin foaliyyotine nozarot etmok (9.2(c)
bandinds gosterildiyine uygun olaraq), onu idara etmok vo ya
istigamatlondirmok hiiququna malikdir.

(b)

“Sazis” — bu sonad, ona aid 1-10-cu 9Olavalor vo ARDNS-nin Ortaq Neft
Sirketinin yaradilmasina dair Qosma, elaco do Teroflorin qarsiliqli suratda
razilagdira vo imzalaya bilocoklori hor ciir yazili slavaler, tozelomsler,
avazetmolor va ya doyisikliklor demokdir.

“llik is proqramm” — Toqvim ili orzinds hoyata kegirilmoli olan vo Rohbor
komito torafindon tosdiq edilon Neft-qaz omsoliyyatlari programinin bond-
bond sorh olundugu sonad demokdir.

“Arbitraj qaydas1” — 6-c1 Olavado verilon arbitraj arasdirmalar1 qaydasi
demokdir.

“Tabii somt qaz1” — layda olan, Xam neftdo holl olunmus Tabii qaz
demokdir; belo Xam neft kosf edildiyi anda hor Barreli ii¢clin on min
(10.000) standart kub futdan artiq olmayan qaz amili ilo ¢ixarilir vo qazin
neftdon ayrildig1 montaqads 6lgiiliir.

“Azarbaycan tachizat¢ilar1’” — moanasi 18.1(a) bandinds verilmigdir.
“Barrel” — ABS barreli, yoni Normal temperatur vo tozyiq soraitinda

Olciilmiis 42 ABS qallonu (158,987 litr) demokdir.

“Bonus” — Kontrakt sahasindan istifade hiiququna malik olmaq {igiin 28.1
bandins asason 6donilon haqq demoakdir.

“Biidca” — Illik is programina daxil edilmis biitiin Neft-qaz omaoliyyatlarina
¢okilan xarclorin madde-madds hesablanmasi demoakdir.

2

(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 10, 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.

“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 Article
18.1(a).

“Barrel” means U.S. barrel, i.e. 42 U.S. gallons (158.987 litres) measured
at STP.

“Bonus” means a payment for the right to access Contract Area payable
pursuant to Article 28.1.

“Budget” means estimates of itemised expenditures of all Petroleum
Operations included in an Annual Work Programme.



“Taqvim riibii” — hor hansi Toqvim ilinde yanvarin 1-do, aprelin 1-do,
iyulun 1-ds va ya oktyabrin 1-do baslanan ii¢ (3) ardicil aydan ibarat dovr
demakdir.

“Taqvim ili” — Qriqori toqvimi lizro yanvarin 1-do baslanan vo ondan
sonraki dekabrin 31-do qurtaran on iki (12) ardicil aydan ibarst dovr
demakdir.

“Isash mosraoflor” — Omoliyyat masroflori istisna olmaqgla Kontrakt
sahasindo vo ya onunla slagadar ¢okilmis masraflor (kesfiyyat quyularinin
gazilmast vo smagi, habelo qazima qurgusunun vo/vo ya digor
obyektlarin/vasitalorin vo infrastrukturun yenilogdirilmasi, tomiri vo ya
quragdirilmas1 ilo  bagli maosroflor daxil olmaqla, lakin bunlarla
mohdudlasmadan) demokdir.

“Isash masraflorin 6donilmasi iiciin Karbohidrogenlor” — maonasi
11.2(a)(ii) bandindo verilmisdir.

“Maliyyalasdirmo” — manasi 3.5(a) bandinds verilmisdir.

“Sonaye hasilatinin baslanma tarixi” — Sorbost tobii qazin Kosfino
miinasibatdo Podratgi torafindon Kontrakt sahasindon senaye tisulu ils alda
edilmis hasilatin Tabii qazin alqi-satqis1 miigavilasine asason altmis (60)
ardicil giin arzindo ¢atdirildig: tarix; Xam neftin Kogfino miinasibatdos isa
daha gec bas vermis asagidaki tarixlordon biri: (i) Podrat¢inin sonaye {isulu
ilo hasil etdiyi Xam neftin giindslik orta hocminin altmis (60) ardicil giin
arzinds on iki min (12.000) Barel soviyyasinds sabit qaldig1 tarix, vo ya (ii)
Podrat¢inin iki (2) istismar quyusundan sonaye hasilatinin altmis (60) ardicil
giin arzindo sabit qaldigi tarix demokdir.

“Kontrakt sahasi” — bu sonads 2-ci Olavads verilmis tosviri vo konturlari
ohato edon saho (bu Sazisin qiivvads olacagi biitiin miiddst arzinds hor vaxt
iglonilo bilon, sothdon tutmus gazmanin texniki cohotdon miimkiin olan
biitiin dorinliklarinadok) demoakdir.

“Podratc1” — birlikds biitiin Podratc1 toraflor demokdir.

3)

“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
Ist of October in any Calendar Year.

“Calendar Year” means a period of twelve (12) consecutive months
beginning on the Ist 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).

“Capital Cost Recovery Petroleum” shall have the meaning given to it in
Article 11.2(a)(ii).

“Carry” shall have the meaning given to it in Article 3.5(a).

“Commencement Date of Commercial Production” means, in respect of
a Non-associated Natural Gas Discovery, the date upon which commercial
production from the Contract Area conducted by Contractor has been
delivered for sixty (60) consecutive days under a Natural Gas Sale and
Purchase Agreement; and in respect of a Crude Oil Discovery, the later of
the following: (i) the date upon which commercial production conducted by
Contractor at a stable average daily rate of twelve thousand (12,000) Barrels
of Crude Oil has been sustained for a period of sixty (60) consecutive days,
or (ii) the date upon which commercial production conducted by Contractor
from two (2) production wells has been sustained at a stable production rate
for a period of sixty (60) consecutive days.

“Contract Area” means 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 may be extended) as described and
delineated in Appendix 2.

“Contractor” means all of the Contractor Parties collectively.



“Podratcinin obyektlori” — monasi 9.3 bondinds verilmisdir.

“Podrat¢i toraflor” — birlikdo BP, ONS vo/va ya onlarin har hansi hiiquq
varislori vo miimkiin miivokkillori demokdir.

“Podratci taraf” — BP vo ya ONS vo/va ya onlarin har hansi hiiquq varislori
vo miimkiin miivakkillori demakdir.

“Konversiya amsali” — monasi 28.1(e) bandinds verilmisdir.

“Masraflarin avozinin 6donilmasi” — Podrat¢inin Neft-qaz omoliyyatlarina
masraflorinin avazinin 6denilmasi {igiin Kontrakt sahasinds hasil edilmig
Karbohidrogenler payinin Podratgiya ayrilmasi prosesi demokdir; “Ovazi
odonilon masraflor” dedikds golocokds avozi 6donilasi masraoflor, “Ovazi
o0donilmis mosraflor” dedikdo iso ovozi ddonilib qurtarmis mosraflor basa
diigtiliir.

“Masraflorin avozinin 6donilmasi iiciin Karbohidrogenlor” —
11.3 bandinds verilmisdir.

moanasi

“Xam neft” — xam mineral neft, kondensat, neft bitumu, ozokerit vo tobii
sokilds olan, yaxud kondensasiya va ya ekstraksiya vasitasilo Tabii qazdan
alimmis bark vo ya maye karbohidrogenlorin, yaxud bitumun xiisusi
¢okisinden asili olmayaraq biitiin névlari, o climloden Normal temperatur va
tozyiq soraitindo Tobii qazdan alinan qaz kondensat mayelori vo eloco do
yuxarida adlart ¢okilon maddslarden emal edilmis vo ya islonmig moahsullar
demokdir.

“Catdirilma montaqasi” — Karbohidrogenlorin sahildoki emal1 vo saxlama
terminalinda qoyulmus ¢ixis flansindaki masrafélgon cihaz, vo ya domir
yolu yiiklomo sisteminin yiik terozilori, agoer Podrat¢i onlardan islonma
obyektlori kimi istifado etmok qorarina golorso, yaxud Bakidan ixrac
sisteminin giris flans1 (BTC ixrac kemarinin giris flans1 daxil olmagq]la, lakin
bununla mohdudlasmadan), vo ya quyunun agzi ilo yuxarida geyd edilon
¢ixis flansi arasinda Podrat¢inin tovsiyolori osasinda Rohbor komito
torafindon vaxtagirt toyin edilon hor hansi diger ndqte, yaxud noqtelor
demoakdir.

“4)

“Contractor Facilities” shall have the meaning given to it in Article 9.3.

“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.

“Conversion Factor” shall have the meaning given to it in Article 28.1(e).

“Cost Recovery” means the process by which Contractor is allocated
Petroleum 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.

“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 BTC
pipeline) and any other place or places between well head and the said
outlet flange as may be decided upon by the Steering Committee from time
to time based on recommendations made by Contractor.



“Layiho standartlar1” — 8-ci ©lavado verilmis layihos standartlar1 vo texniki
sartlor demokdir.

“slonma va istismar dovrii” — monasi 4.5 bondinds verilmisdir.

“fslonma proqrami1” — monas1 4.6 bandindo verilmisdir.

“Kosf” — Kontrakt sahesinds yerloson Karbohidrogen yataginin kosfi
demokdir.

“Dollar” vo ya “$” — Amerika Birlogmis Statlarinin valyutas1 demakdir.

“jkigat vergitutmammn aradan qaldirilmasi haqqinda miiqavile” —
golirlorden ikiqat vergi tutulmasinin aradan qaldirilmast liglin Azerbaycan
Respublikasina totbiq edilo bilon har hansi Vergilors aid konvensiya vo ya
miiqavilo demokdir.

“Qiivvayominma tarixi” — monasi 25.1 bandinds verilmisdir.

“Otraf miihitin miihafizasi standartlar’” — 26.1 bondindo nazordos
tutuldugu kimi Podrat¢i, ARDNS vo Azarbaycan Respublikasimin
Ekologiya vo Tobii Sorvotlor Nazirliyi arasinda razilagdirilmis digor
standartlar vo metodlarla ovoz olunana qodor 9-cu Olavodo gostorilon
standartlar vo metodlar demoakdir.

“Baglanma tarixi” — Sazisin ovvalindo gostorilon vo Toraflorin solahiyyatli
niimayandolori Sazisi imzaladiqlar tarix demokdir.
“Koasfiyyat dovrii” — monasi 4.1 bandinds verilmisdir.

“Kosfiyyat islori proqramn” — 10-cu Olavads geyd olunmus kosfiyyat
islori demoakdir.

“Maliyya mosraflori” — LIBOR mobloginin dérdde bir hissosinin iistogal
illik dord (4) faizin hor Toqvim riibiiniin axirinda Osasli mosroflorin vo
Omoliyyat masraflarinin 6donilmamis saldosu ils hasili demakdir.

)

“Design Standards” means the design standards and specifications set
forth in Appendix 8.

“Development and Production Period” shall have the meaning given to it
in Article 4.5.

“Development Programme” shall have the meaning given to it in Article
4.6.

“Discovery” means a discovery within the Contract Area of an
accumulation of Petroleum.

“Dollars” or “$” means the currency of the United States of America.

“Double Tax Treaty” means any treaty or convention with respect to
Taxes which is applicable to the Republic of Azerbaijan for the avoidance
of double taxation of income.

“Effective Date” shall have the meaning given to it in Article 25.1.

“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 the Ministry of Ecology
and Natural Resources of the Republic of Azerbaijan or its successor, as
provided in Article 26.1.

“Execution Date” means the date first above written in the Agreement on
which duly authorised representatives of the Parties have executed the
Agreement.

“Exploration Period” shall have the meaning given to it in Article 4.1.

“Exploration Work Programme” shall mean the exploration work set out
in Appendix 10.

“Finance Costs” means a charge of one-quarter of the sum of LIBOR plus
four (4) percent multiplied by the unrecovered balances of Capital Costs and
Operating Costs at the end of each Calendar Quarter.



“Fors-major hallar1” — monasi 21.1 bondindos verilmisdir.

“Sarbast domarli valyuta” — Dollar vo/yaxud beynslxalq bank birliyindoe
hamiligla qobul edilmis digar sarbast donarli xarici valyuta demakdir.

“Xarici Subpodrate¢1” — Azorbaycan Respublikast hiidudlarindan konarda
geydo alinmig, ganuni yolla yaradilmig, yaxud toskil edilmis hor hansi
hiiquqi soxs va ya togkilat demokdir.

“UDM deflyatorunun indeksi” — ABS-in iimumi daxili mohsulu ii¢iin
qiymatlor deflyasiyasinin indeksi demakdir vo o, ABS Ticarot Nazirliyinin
Iqtisadi Tohlil Burosu (ITB) torofindon "Miiasir tosorriifat faaliyystinin
icmali" adli riibliikk nosrds elan edilir. Bu nasrin buraxilisi dayandirildiqda
Toraflor Beynolxalq Valyuta Fondunun "Beynolxalq maliyyo statistikas1"
nasrindon, yaxud Toroflor arasinda qarsiligh raziliga gors diger miinasib
nasrdan istifads edacakloar.

“Hokumot orqam” vo ya “Hoékumat orqanlar1’” — Azarbaycan
Respublikasinin Hokumati vo onun har hansi siyasi vo ya diger orqani, o
climlodon yerli hokumot orqanlari, bolodiyyolor, habelo hor ciir basqa
tomsiledici orqganlar, bag idaralor vo ya idars etmok, qanunlar vo qaydalar
gabul etmak, vergilor va ya riisumlar qoymaq va ya tutmagq, lisenziyalar va
icazolor vermak, Sazislo olagodar ARDNS-nin va/yaxud Podrat¢inin hor
hanst hiiquglarini, 6hdoliklorini vo ya foaliyyatini tosdiq etmok, yaxud
bunlara basqa torzds birbasa vo ya dolayisi ilo (maliyys sahasinds va ya
digor sahado) tosir etmok solahiyyatlori verilmig hakimiyyst orqanlari
demokdir. Bu Sazigo osason raziliq olds edilmisdir ki, yalniz 20.2 vo 26.6(a)
bandlarindaki moaqsadlar baximindan hor hansi dovlst miisssisasi, elaco do
ancaq kommersiya, yaxud digar tosarriifat foaliyyasti ilo moasgul olan (va heg
bir hokumot funksiyast dasimayan, habelo heg¢ bir qanunvericilik,
tonzimlayici vo ya vergi funksiyasina malik olmayan) hor hansi baladiyys
orqani "Hokumat orqani1”" mafhumuna daxil deyil.

“Hokumotin Tominat1” — 5-ci Olavado godstorilon formada Azorbaycan
Respublikas1 Hokumatinin Tominat1 vo Ohdaliklori demokdir.

(6)

“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 reported in the
quarterly publication “Survey of Current Business”. If this publication
ceases to exist the Parties shall use “International Financial Statistics” of the
International Monetary Fund, or other suitable publication as mutually
agreed by the Parties.

“Governmental Authority” or “Governmental Authorities” means the
government of the Republic of Azerbaijan and any political or other
subdivision thereof, including any local government, 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
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.



“Karbohidrogen faaliyyati” — monas1 12.1(c)(iii) bondindo verilmisdir.

“Birgo amoaliyyat sazisi” vo ya “BOS” — manasi1 6.1 bondinds verilmisdir.

“LIBOR” — London banklararas: depozitlor bazarinda ii¢ (3) ayliq Dollar
tokliflori doracoesinin Toqvim riibii dovrii {iclin orta ododi qiymaoti kimi
hesablanan faiz derocasi demakdir; bu doracs har giin Londonun "Faynansl
Tayms" (Financial Times) qozetindo dorc edilir ("Faynongl Tayms"
gozetinin nosri dayandirildiqda, deraconin elan olundugu monbo Toroflorin
qarsiligh raziligi ilo miisyyaon edilir).

“Koklii pozuntu” — monasi 29.1(a) bandinds verilmisdir.

“Ol¢ma qaydas1” — Xam neftin vo Tobii qazin qiymotlondirilmosinin vo
hacmlarinin dl¢iilmasinin 7-ci Olavade gostarilmis qaydasi demokdir.

“Tobii qaz” — Normal temperatur vo tozyiq soraitindo qazaoxsar fazada
olan biitlin karbohidrogenlor, o ciimlodon yagli qazdan maye
karbohidrogenlor ekstraksiya vo ya separasiya edildikdon sonra qalan somt
gazi va quru qaz, habels karbohidrogen mongali olmayan biitiin qazlar vo ya
qazaoxsar karbohidrogenlorlo birlikds hasil edilon diger maddslor (o
climloden, lakin bunlarla mshdudlagdiriimadan, karbon qazi, kiikiird vo
helium) demokdir, bu sortlo ki, kondensasiya vo ya ekstraksiya edilmis
maye karbohidrogenlor bu torifa daxil olmasin.

“Tabii qazin alqi-satqis1 miiqavilosi” vo ya “TQASM” — Tobii qaz
Kosfindon Podratginin paymna diigon Tebii qaz hocmlorinin ixrac alqi-
satqisina dair Podratgi torafindon baglanmis istonilon miigavilo demokdir.
“Sarbast tabii qaz” — Tobii somt qazi olmayan Tobii qaz demokdir.

“Kosf vo onun kommersiya doyori haqqinda bildiris” — monasi 4.4

bandinds verilmisdir.

“Omoliyyat sirkati” — 6-c1 Maddoyos uygun olaraq Podrat¢inin adindan
Neft-qaz amoliyyatlari aparmaq {iglin miloyyoan magamda toyin edilmis

(7

“Hydrocarbon Activities” shall have the meaning given to it in Article
12.1(c)(iii).

“Joint Operating Agreement” or “JOA” shall have the meaning given to
it in 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).

“Material Breach” shall have the meaning given to it in Article 29.1(a).

“Measurement Procedure” means the Crude Oil and Natural Gas
Measurement and Evaluation Procedure set forth in Appendix 7.

“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.

“Natural Gas Sale and Purchase Agreement” or “NGSPA” means any
Natural Gas export sale and purchase agreement entered into by Contractor
in respect of its entitlement to Natural Gas from a Natural Gas Discovery.

“Non-associated Natural Gas” means Natural Gas other than Associated
Natural Gas.

“Notice of Discovery and its Commerciality” shall have the meaning
given to it in Article 4.4.

“Operating Company” means a company appointed for the time being to
conduct Petroleum Operations on behalf of Contractor in accordance with



sirkat, o climlodon bu Sazisin vo BOS-in sortlorine uygun olaraq yaradilmis
vo Omoliyyat sirkati kimi tayin edilmis birge Omaliyyat sirkati demoakdir.

“Omoliyyat mosraflori” — Kontrakt sahosindo vo ya onunla olagodar
giindslik Neft-qaz omoliyyatlar cor¢ivasinde bilavasits, yaxud dolayist ilo
¢okilmis masroflor, o climlodon Karbohidrogenlorin ¢ixarilmasina,
tomizlonmasino, oyadilmasina, tozyiq gostorilmesine, toplanmasina,
emalina, saxlanmasina, hazirlanmasina, yola salinmasma va Catdirilma
mantaqosinadok naql edilmasing, texniki xidmoto/tomirs, xidmatlora vo
inzibati idaroetmoyo ¢okilon maosroflor, habelo logvetmo islori ilo bagl
Odanislar, o climladan Lagvetms iglari fonduna ayirmalar demakdir.

“Digar Podratci toraflor” — ONS vo onun yiiz (100) faiz ARDNS-o
moxsus vo onun torofindon idaro olunan hiiquq varislori vo miimkiin
miivakilleri istisna olmagqla, birlikds biitiin Podratci taraflor demakdir.

“fstirak payr” — monasi 1.1 bondindo verilmisdir.

“Toaraflor” — ARDNS, BP vo ONS, habels vo miivafiq olaraq onlarin hor
hans1 hiiquq varislori vo miimkiin miivokkillori demokdir.

“Toraf” — Toroflordon har hansi biri demakdir.
“Karbohidrogenlor” — Xam neft vo Tobii qaz demokdir.

“Neft-qaz omoliyyatlar1 mosroflori” — Omoliyyat mosroflori vo Osash
mosroflor demokdir, Neft-qaz omoliyyatlar1 mogsadlori {i¢iin Podrat¢inin
faktik ¢okdiyi biitlin masraflari shats edir. Sazisds (i) Neft-qaz amaliyyatlari
mosraflori kimi daqiq gostorilmis mobloglorin istisnasiz olaraq hamisi (o
climloden, lakin bununla mohdudlasdiriimadan, 18.3 bondinde miisyyen
edilmis mobloaglar), habels (ii) Miihasibat ugotunun aparilmasi qaydasina
miivafiq suratdo Neft-qaz omoliyyatlar1 hesabina lazimi sokilds kogiiriilmiis
moblaglor Neft-qaz amoliyyatlart masraflorine daxildir.

“Neft-qaz amoliyyatlar1” Karbohidrogenlorin kasfiyyati,
giymatlondirilmoesi, islonmasi, c¢ixarilmasi, hasilati, sabitlogdirilmasi,
hazirlanmasi (o ciimlodon Tobii qazin hazirlanmasi), oyadilmasi, tozyiq
gostorilmasi, toplanmasi, saxlanmasi, yiikvurma avadanliglari tiglin demir

@®)

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.

“Operating 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, maintenance, service,
administration, and payments incurred in respect of abandonment including
payments to the Abandonment Fund.

“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.

“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
(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.

“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



yollarin vo ya avtomobil yollarinin ¢okilmasi, domir yol sobokosi vo ya
movcud boru komorlori {igiin birlogdirici giris montaqgalarin tikilmasi,
yiiklonib gonderilmasi, Catdirilma montaqasinadok naql edilmosi vo
Kontrakt sahssindo hasil edilmis Karbohidrogenlorin marketingi va
Kontrakt sahasinda lagvetma iglori ilo bagli biitiin amoliyyatlar demoakdir.

“Neft-qaz omoliyyatlar1 hesab1”
gaydasinin 1.2 bondinds verilmisdir.

— Miihasibat ugotunun aparilmasi

“Satis mantaqasi” — monasi 13.1(e)(iii) bandinds verilmisdir.

“Manfaat Karbohidrogenlari” — monasi 11.5 bandinds verilmisdir.
“Monfaat vergisi” — monasi 12.2(a) bondinds verilmigdir.

“Monfaat vergisi doracasi” — monasi 12.1(c)(v) bandinds verilmisdir.
“Normal temperatur vo tozyiq soraiti” — Farengeyt iizro altmis
daraca/Selsi lizro on bes tam yiizds alli alt1 deraco (60°F/15,56°C) normal
temperatur vo 1,01325 bar normal atmosfer tozyiqi demokdir.

“Dovlat biidcasi” — moanasi 12.1(c)(i) bandinds verilmisdir.

“Rahbar komita” — 5.1 bandins miivafiq olaraq yaradilan komito demokdir.
“Subpodrat¢1” — Podrat¢1 vo ya Omaliyyat sirkati ilo birbasa vo ya vasitali
miiqavils iizro, yaxud onlarin adindan bu Saziglo slagodar mallar gondoron,
iglor goran, yaxud xidmatlor gdstoran hor hansi fiziki vo ya hiiquqi soxs
demoakdir.

“Vergi qoyulan manfaat” — monasi 12.2(e) bandinds verilmisdir.
“Vergilor” — hor hans1t Hokumot orqanina ddenilon, yaxud onun terafinden
aliman biitin mévcud vo ya golocok riisumlar, gomriiklor, todiyalor,

gonorarlar, vergilar vo ya haqlar demakdir.

“Vergi orqan1” — monasi 12.1(c)(iv) bondindo verilmisdir.

)

entry point to the rail network or to existing pipelines, handling, lifting,
transporting Petroleum to the Delivery Point and marketing of Petroleum
from, and abandonment operations with respect to the Contract Area.

“Petroleum Operations Account” shall have the meaning given to it in
paragraph 1.2 of the Accounting Procedure.

“Point of Sale” shall have the meaning given to it in Article 13.1(e)(iii).
“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).

“Profit Tax Rate” shall have the meaning given to it in Article 12.1(c)(v).
“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.

“State Budget” shall have the meaning given to it in Article 12.1(c)(i).

“Steering Committee” means the committee established pursuant to
Article 5.1.

“Sub-contractor” means any natural person or juridical entity contracted
directly or indirectly by or on behalf of Contractor or by or on behalf of the
Operating Company, to supply goods, work or services related to this
Agreement.

“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.

“Tax Authority” shall have the meaning given to it in Article 12.1(c)(iv).



“Uciincii taraf” elo fiziki vo ya hiiquqi soxs demakdir ki, o, Torof vo ya hor
hansi Tarafin Ortaq sirkati deyil.

“Ton” — metrik ton, yoni Sevr (Fransa) Beynolxalq Olcii vo Coki
Biirosunun miioyyan etdiyi kimi, min (1000) kiloqramliq kiitlo demakdir.

“Umumi hasilat hacmi” — 11.1 bondinin miiddealarina uygun olaraq Neft-
gaz omoliyyatlar1 {igiin islodilmis hocmlor ¢ixilmaqla hor hansi Toqvim
riibindo Kontrakt sahssindon alinmig Xam neft vo Sorbast tobii qaz
hasilatinin imumi hacmi demokdir.

“Nagletma itkilari” — moanas1 13.1(e)(iv) bondinds verilmisdir.

“Dsas ana sirkot” — BP-yo aid oldugda Ingiltorado geydo alinnus BP
Eksploreysn Opereyting Kompani Limited sirkoti; ONS-o aid olduqda
Azorbaycan Respublikasinda qeyds alinmig ARDNS; vo hor hansi diger
Podratci torafs aid olduqgda bu Podratci torafin asas ana sirkoti vo hor hansi
belo Osas ana sirkatinin hiiquq varisi demokdir.

“9Isas ana sirkatin taminat1” — 4-cii Olavodo gostarilon niimuno {izro Osas
ana sirkot torafindan verilon tominat demokdir.

“Odanilmamis balans” — monasi 3.5(b) bandinda verilmisdir.
“9DV” — Azarbaycan Respublikasinin slave doyar vergisi demokdir.

“Qoarazli xata” — 23.3 bondino osason arbitraj aragdirmasi noticesindo
miiayyan olunan, beynoslxalq neft-qaz sonayesi tacriibasindo gabul edilmig
yaxs1 vo qonastlondirici iisullara vo ya bu Sazigin sortlorine qasden, qoarazls
vo siiurlu surotdo etinasizliq demok olan hor hanst faaliyyst va
foaaliyyatsizlik demokdir.

“Sifir balans1” — Islonma va hasilat dévriino baslandigdan sonra Miihasibat
ucotunun aparilmast gaydasina miivafiq surotdo Osasli maosroflorin
Odonilmosi ilo slagadar Podratginin apardigi hesabda sifir balansinin slds
edilmosi demokdir. Ilk dofo Sifir balansi olde edildikdon sonra, 14.1
bondindoki maqsadlor iigiin Osasli mosraflor asas biidco kateqoriyalari iizro
tosnif edilir.

(10)

“Third Party” means a natural person or juridical entity, other than a Party
hereto or an Affiliate of a Party.

“Tonne” means metric ton, i.e. one thousand (1000) kilograms as defined
by the International Bureau of Weights and Measures, Sevres, France.

“Total Production” means, for any Calendar Quarter, the total production
of Crude Oil and Non-associated Natural Gas obtained from the Contract
Area, less the quantities used pursuant to Article 11.1 for Petroleum
Operations.

“Transit Losses” shall have the meaning given to it in Article 13.1(e)(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 unjustifiable act or omission which
constitutes an intentional, deliberate and conscious disregard of good and
prudent international oil field practices or the terms of this Agreement as
determined by arbitration pursuant to Article 23.3.

“Zero Balance” means the achievement after the commencement of the
Development and Production Period of zero balance in the accounts
maintained by Contractor with respect to Capital Costs in accordance with
the Accounting Procedure. After the occurrence of the first Zero Balance for
the purposes of Article 14.1, Capital Costs thereafter will be classified by
main budget category.



OLAVO 2
KONTRAKT SAHOSI VO XORITO

Bu Sazisin imzalandig1 tarixde Kontrakt sahasi asagida gostorilmis vo slave
edilon xoritado ayrica nisanlanmis cografi koordinatlarin amalo gatirdiyi
perimetr daxilindo olan sahadir.

Kontrakt sahosi Krasovskiy referens-ellipsoidino osaslanan 1942-ci il
Pulkovo koordinat sistemine baglanmis vo asagidaki toyinedici parametrlori
olan Qauss-Kriiger proyeksiyasinda diizbucaqli xatlorlo hiidudlanmigdir:
Baglangic en dairasi: 0 doraca simal en dairasi
Baslangic uzunluq dairasi: 51 darace gorq uzunluq dairasi

Baslangic miqyas omsali: 1,0

Doaraca sabokasinin
ilkin koordinatlar::

500.000 m sorge dogru uzunluq dairasi,
0 m simala dogru en dairosi

Daraco sobokasi vahidi — metr.
Kontrakt sahasinin on (10) bucagi iizro cografi koordinatlari:

1942-ci il Pulkovo
koordinat sistemi

Noqta En dairasi Uzunluq dairasi
imal (sorq)
1 39° 39' 24" 50° 57' 03"
2 39° 34' 53" 51° 04' 40"
3 39°24'13" 51°01'53"
4 39°22' 24" 50°49' 07"
5 39°17'15" 50°42' 02"
6 39°16'19" 50° 35'47"
7 39°20'37" 50°31'21"

an

APPENDIX 2

CONTRACT AREA AND MAP
As of the date of execution of the Agreement, the Contract Area is the area
inside the perimeter constituted by the geographical co-ordinates set forth
below and as separately identified on the map attached hereto.
The Contract Area is bounded by straight lines on a Gauss-Kruger
projection which is referenced to Pulkovo 1942 geodetic datum, Krassovski
ellipsoid, and with 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 ten (10) corners of the Contract Area are:

Pulkovo 1942

Datum
Point Latitude Longitude
(North) (East)
1 39° 39' 24" 50° 57' 03"
2 39° 34' 53" 51°04' 40"
3 39°24'13" 51°01' 53"
4 39°22' 24" 50°49' 07"
5 39°17'15" 50°42' 02"
6 39°16'19" 50° 35' 47"
7 39°20'37" 50°31'21"



8 39°25'41" 50°32' 59" 8 39°25'41" 50°32' 59"

9 39°30' 46" 50°42'31" 9 39°30' 46" 50°42'31"

10 39°35'23" 50°48' 51" 10 39°35'23" 50°48' 51"

Yuxarida gostorilon Kontrakt sahasinin arazisi min olli doqquz (1059) The surface of the Contract Area above defined is one thousand and fifty
kvadrat kilometrdir. nine (1,059) square kilometres.

(12)



Kontrakt sahasinin xaritasi Map of the Contract Area
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OLAVO 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi miiddoalar

Bu 3-cu ©lavado miihasibat u¢otunun tomal prinsiplori beynolxalq
neft-qaz sonayesindo hamiligla qabul olunmus gaydada miiayyon
edilir.

Bu “Miihasibat ugotunun aparilmasi gaydasi”nin maqsadi bu Sazisa
asason Neft-qaz amoliyyatlar1 aparilarken ayirmalarin ve kreditlorin
milayyonlosdirilmasinin adalatli vo obyektiv metodunun toyin
edilmasi, habelo xorclorin tosdiq olunmus biidcoloro uygun olub-
olmamasi T{lzorindo nozarast metodu gdstorilmasindon ibaratdir.
Miihasibat ugotunun aparilmasi gqaydasinin magsadlori baximindan
Podratgiya hor hansi istinad konteksto gore aidiyyaeti {izro Omaliyyat
sirkatini, Podratg1 teroflori vo onlarin Ortaq sirkstlorini nazorde
tutur. Toroflor razilasirlar ki, homin metodlarin hor hansi biri hor
hans1 Toraf barasindo adalatsiz vo ya qeyri-obyektiv olarsa, Toroflor
hor hansi odalatsizliyin vo ya qeyri-obyektivliyin aradan
qaldirilmasi {igiin lazimi doyisikliklori xos meramla tonzimlomok
maqsadile goriis toskil edirlor.

Tariflor

Bu Miihasibat ugotunun aparilmasi qaydasi mogsadlori baximindan
asagidaki terminlora belo monalar verilir:

(1) Miihasibat ucotunun aparilmasi qaydasi — miihasibat
ucotunun bu Olavads gostarilon prinsiplori, metodlar1 vo
qaydalar1 demakdir.

(i1) Miihasibat ucotunun qobul olunmus metodlarn —
miihasibat ugotunun beynalxalq neft-qaz sonayesindo
hamiligla gabul va tesdiq edilmis prinsiplori, metodlart va
gaydalar1 demokdir.

(14)
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APPENDIX 3

ACCOUNTING PROCEDURE

General Provisions

This Appendix 3 establishes a framework of accounting principles
as generally accepted within the international Petroleum industry.

The purpose of this Accounting Procedure is to establish a fair and
equitable method for determining charges and credits applicable to
Petroleum Operations under the Agreement and to provide a
method for controlling expenditure against approved budgets. For
purposes of this Accounting Procedure any reference to Contractor
shall be deemed to include the Operating Company, Contractor
Parties and their respective Affiliates, as the context may imply.
The Parties agree that if any of such methods prove to be unfair or
inequitable to any of the Parties then the Parties will meet and in
good faith endeavour to agree on such changes as are necessary to
correct any unfairness or inequity.

Definitions

For the purposes of this Accounting Procedure the following terms
shall have the following meanings:

(1) Accounting Procedure shall mean the accounting
principles, practices and procedures set forth in this
Appendix.

(i1) Accepted Accounting Practices shall mean accounting

principles, practices and procedures that are generally
accepted and recognised in the international Petroleum
industry.



1.2

(iii) Artma — ugot dovrii qurtarmazdan ovval olmus hadisalor vo
omoliyyatlar naticesinde ugot ddvrii qurtardiqgdan sonra

Odonilacayi vo ya alinacagi gdzlonilon mabloglor demakdir.

(iv) Artma prinsipi — mihasibat ucotunun elo prinsipi
demokdir ki, homin prinsips gora amsliyyatlarin maliyys
soraitino vo goliro tosiri sadoco olaraq omoliyyatlar iizro
nagd haqq-hesab ¢okilonds deyil, homin omaliyyatlar

aparilanda miihasibat kitablarinda qeyd olunur.

(v) Kassa prinsipi — miihasibat ugotunun els prinsipi demoakdir
ki, homin prinsips gora nagd pul horakati banka tolimatlar
vermok vo ya nagd pul 6ddemok vo Omoliyyat sirkstinin
xozina kitablarinda geydealma yolu ilo tosbit edilir.

(vi) Materiallar vo avadanhq — Neft-qaz omoliyyatlarinda

isladilmoak tigiin alda edilon vo saxlanilan materiallarla vo

avadanligla birlikds kasfiyyat, qiymatlondirma va islonma
iizro mohdudiyyst qoyulmadan biitiin obyektlor do daxil
olmagqla amlak (torpaq istisna edilmoklo) demokdir.

(vi))  Nozarot altinda material — Podrat¢ginin nozarst etdiyi vo

inventarlagdirdigi Materiallar vo avadanliq demakdir. Bels

Materiallarin vo avadanligin ndvlorinin siyahist ARDNS-

nin talabi ils ona taqdim edilir.

Sazisdo toriflori verilon, lakin yuxaridaki siyahrya daxil edilmoyon
terminlar va ifadalor bu Miihasibat ugotunun aparilmasi qaydasinda
da Sazisdo onlara verilmis eyni monani dasiyir.

Hesablar
Podrat¢i bu Miihasibat ugotunun aparilmasi qaydasina miivafiq
surotdo Neft-qaz omoliyyatlar1 {izro ayrica hesabat sonadlori vo

ayrica hesablar aparir (“Neft-qaz amaliyyatlari hesab1™).

Podratg1  Neft-qaz omoliyyatlar1 hesabina yalniz
amoliyyatlarmin aparilmasi ila slagadar xarclari aid edir.

Neft-qaz

(15
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(iii) Accruals means amounts which are expected to be paid or
received after the end of an accounting period as a result of
events and transactions prior to the end of the said
accounting period.

(iv) Accruals Basis means the basis of accounting which
records the effect of transactions on financial conditions
and income when the transactions take place, not merely

when they are settled in cash.

(V) Cash Basis means the basis of accounting which records
the cash flows as they are effected by the issue of
instructions for payment to a bank or payments in cash and
recorded in the cash books of the Operating Company.

(vi) Material and Equipment means property (with the

exception of land), including without limitation all

exploration, appraisal and development facilities together
with supplies and equipment, acquired and held for use in

Petroleum Operations.

(vi))  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”).

Contractor shall charge to the Petroleum Operations Account only
those expenditures incurred for Petroleum Operations.
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Podratg1 Neft-qaz omoliyyatlar1 hesabini Dollarla aparir. Dollarla
deyil, basqa valyuta ilo ¢okilmis masroflor Dollara Miihasibat
ucotunun gabul olunmus metodlara uygun olan ¢evirme omsallari
ilo cevrilir. Neft-qaz omoliyyatlar1 ii¢clin lazim olan valyutanin
miibadilesi, yaxud valyutalarin g¢evrilmasi noticesindo hor ciir
monfaat va ya itkilor Neft-qaz omoliyyatlar1 hesabina aid edilir vo
ya kreditlogdirilir.

Neft-qaz amoliyyatlari hesab1 Miihasibat ugotunun gabul olunmusg
metodlarina miivafiq suratds aparilir.

Miihasibat ugotu Artma prinsipi osasinda aparilir, bu sortlo ki,
Mosraflorin -~ ovazinin  Odonilmesi  mogsadlori  iiglin - Kassa

prinsipindon istifads edilir.

Auditor taftislori

Podrat¢1 Neft-qaz omoliyyatlart hesablarini auditorlarin bunlara dair
hesabatlar il birlikde hor Toqvim ili qurtardigdan sonra yeddi (7)
aydan gec olmayaraq ARDNS-o toqdim edir. ARDNS miivafiq
Toqvim 1ili qurtardigdan sonra on iki (12) aydan gec olmayaraq
gostorilmis Toqvim ili {igiin hesablarin toftis olunmasini Podratgiya
bu barado bildiris gondermoklo xahis edo bilor. Belo toftislori
ARDNS torafindon secilon, beynslxalq miqyasda taninan miistaqil
mithasiblor sirkoti aparir. Toftiso ¢okilon mosroflor Neft-qaz
omoliyyatlar1 hesabina daxil edilir vo Podrat¢i torafindon 6donilir.
Toftis elo aparilir ki, cari amaliyyatlarin asassiz pozulmasina sabab
olmasin. ©gor ARDNS yuxarida gostorilmis hesablarla olagodar
etiraz etdiyini, yaxud Podratcinin Qorazli xatasi haqqinda siibutlar
oldugunu nazorden kegirilon Toqvim ilindon sonraki iyirmi doérd
(24) ay orzinds Podrat¢iya yazili bildirisle (siibutlar gosterilmokls)
molumat vermass, miivafiq Toqvim ilinin hesablari hamin tarix
ticiin tasdiq edilmis sayilir. Hesablar barasinde ARDNS-nin Taraflor
arasinda razilagsma ilo tonzimlonmomis hor ciir etirazlari Arbitraj
gaydasina miivafiq surotdo arbitraj baxismma verilir. Arbitrajin
gorarinda ARDNS-nin hor hansi etirazi tasdiq edilorsa, Neft-qaz
amoliyyatlar1 hesabi miivafiq suratds toshih olunur.

(16)
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The Petroleum Operations Account shall be maintained by
Contractor in Dollars. Costs incurred in currencies other than
Dollars shall be converted into Dollars using 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 accounts of the Petroleum Operations, together with the
auditors’ report thereon, shall be submitted to SOCAR by
Contractor no later than seven (7) months following the end of each
Calendar Year. SOCAR may, by giving notice to that effect to
Contractor not later than twelve (12) months following the end of
the subject Calendar Year, request an audit of the accounts for such
Calendar Year. Such audits shall be carried out by a firm of
internationally recognised independent accountants selected by
SOCAR. The 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
Operating Account shall be adjusted accordingly.



Yuxaridakilara baxmayaraq, Toroflor asagidakilara razilasir:

(a) ARDNS Islonmo vo hasilat
hesabatlarin toftisini aparmir; vo

dovrii  baglayanadok

(b) Islonmo vo hasilat dovrii baslayandan sonra on iki (12)
aydan gec olmayaraq bildiris vermoklo ARDNS,
vaziyyatdon asili olaraq, biitiin Kosfiyyat dovrii vo Olava
kosfiyyat dovrii liclin movcud olan hesabatlart yoxlamaq
hiiququnda olacagq.

Neft-qaz omoliyyatlar1 iizro xidmatlor géstoran Podrat¢ilarin Ortaq
sirkotlorinin  hesabatlart vo qeydlori ARDNS-nin auditorlari
torofindon yoxlanilmur.

Miivafiq sorgu daxil olsa, Podrat¢1 vo ya ©Omaliyyat sirkoti Ortaq
sirkotinin toyin edilmis auditoru (belo toyin edilmis auditor
lisenziya almig miihasiblordon ibarat olan beynolxalq niifuzlu
firmas1 olmagq sortila) torafinden verilon vo Neft-qaz amoliyyatlar
lizro gostorilon xidmotloro miinasibotdo sorf edilmis is saatlarin vo
saathesabr haqglarin hesablanmasinda 2.4(b) bondinoe miivafiq
suratdo miioyyon edilon he¢ bir monfootin totbiq edilmomasini,
miivafiq 6donislorin hesablanmasinin belo Ortaq sirkstlori davamli
sokildo totbiq edon miihasibat prinsiplorine osaslanmasini vo
Odonislorin hesablanmasinda standart hesablagma sisteminin ayri-
seckiliya yol verilmadan tatbiqini tosdiq eden arayisi toqdim edirlor.

Podratc1 Neft-qaz amoliyyatlarina dair biitiin miihasibat sanadlarini,
bayannamslorini, kitablarini va hesablarim biitiin Kosfiyyat dovrii
arzinds, vo agor Podratgr ©Olave kosfiyyat dovriine kegorsa onda
biitiin Olave kesfiyyat dovrii orzinds, ondan sonra iso onlarn aid
oldugu Toqvim ili qurtardiqdan sonra azi yeddi (7) il, yaxud
ARDNS Qorazli xota haqqinda iddia irali siirdiikde (i) onlarin aid
oldugu Toqvim ili qurtardigdan sonra azi yeddi (7) il, vo ya (ii)
Qorazli xota ilo olagadar olaraq hesablara dair etirazlar
tonzimlondikdon sonra az1 bir (1) il saxlayir — hans1 miiddstin daha
gec basa ¢atmasindan asili olaraq.

an

Notwithstanding the aforesaid, the Parties have agreed as follows:

(a) SOCAR shall not carry out audit of accounts until the
commencement of the Development and Production Period;
and

(b) By giving notice not later than twelve (12) months from the
commencement of the Development and Production Period
SOCAR shall have the right to carry out audit of accounts
for the entire Exploration Period and the Additional
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 recognized 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
part of paragraph 2.4(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 Exploration Period and Additional 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.
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Avirmalar va xarclar

Podrat¢1 bu Sazisin baglandig: tarixden sonra bu Sazisin sortlorine
uygun suratds ¢okilmis Neft-qaz amasliyyatlarinin aparilmasi i¢iin
zoruri olan masraflarin hamisini Neft-qaz amoliyyatlar1 hesabina aid
edir; he¢ bir masrof hesaba bir dofodon artiq aid edilo bilmaz.
Hesaba aid edilon masroflor asagidakilardan ibarotdir, lakin tokco
onlarla mahdudlasmir:

Isci giivvesino masraflor va bunlarla slagadar digor mosraflor

(a) Podrat¢inin va onun Ortaq sirkatlorinin (Subpodrat¢i kimi
foaliyyat goOstoron  sirkotlordon basqa) Azerbaycan
Respublikasi orazisinde vo ya Podrat¢inin ofislori olan hor
hanst bagsqa yerlordo Neft-qaz omoliyyatlarinda istor
milvaqqati, istorsa do daimi ¢aligan ig¢ilorinin amoak hagqina
vo maaglarina c¢okilon Umumi mosroflor (o ciimlodon
Hokumaoat orqanlari torafindon tutulan mabloglor), homginin
gOstorilmis amoliyyatlarla slagadar soxsi xarclar.

(b) Bayram vo mozuniyyot giinlorinin, xostolik voragolarinin,
alilliyin vo amoak haqqina totbiq edilo bilon digar bu ciir
giizostlorin 0donilmasine mosraflor; bunlar yuxaridaki 2.1
(a) bandino asason hesaba kegirilir.

(©) Podrat¢inin yuxaridaki 2.1(a) bandins asason hesablanan
omak haqqi mosraflaring totbiq edils bilocok xarclor vo ya
Azorbaycan Respublikasi ganunlarinda nozords tutulan
6domalar, yaxud bu 2.1 bandins uygun suratdo hesablanan
digor masroflar.

(d) Hoyatin  sigortalanmasmin  tortib  edilmis  planlari,
qospitallagdirma, pensiyalar vo bu xarakterli digar giizostlor
izro masraflor.

(e) Podrat¢inin Neft-qaz
omokdaglarina monzil
bunlarla olagodar xorclor.

omoliyyatlarinda caligan
vo dolanacaq miiavinatlori vo

(18
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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 or those necessary to
conduct the Petroleum Operations; no cost shall be charged more
than once. Chargeable costs shall include, but not be limited to:

Labour and Related Costs

(a) Gross salaries, wages (including amounts imposed by
Governmental Authorities) in respect of employees of
Contractor and its Affiliates (except when acting as Sub-
contractor) who are engaged in the conduct of Petroleum
Operations whether temporarily or permanently assigned
within the Republic of Azerbaijan or located in Contractor’s
offices elsewhere, as well as personal expenses incurred in
connection therewith.

(b) Costs of all holiday, vacation, sickness, disability and other
like benefits applicable to the salaries chargeable under
paragraph 2.1(a) above.

(©) Expenses or contributions imposed under the laws of the
Republic of Azerbaijan which are applicable to
Contractor’s cost of salaries and wages chargeable under
paragraph 2.1(a) above or other costs chargeable under this
paragraph 2.1.

(d) Cost of established plans for life insurance, hospitalisation,

pensions, and other benefits of a like nature.

(e) Housing and living allowances and related expenses of the
employees of Contractor assigned to Petroleum Operations.
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® Omokdaslarin Neft-qaz omoliyyatlar1 aparmaq ii¢iin ezam
olunduqglart miiddst qurtardigdan sonra Podratg¢i onlarin
golacok daimi moggullugunu tomin eds bilmirss, Neft-qaz
ompliyyatlar1 aparmaq ii¢lin ezam edilmis omokdaslarin
isdongixma  miavinatinin  ezamiyyat  miiddatlarine
miitonasib hissasi hesaba aid edilir.

Materiallar vo avadanliq

Podratg1 Materiallart vo avadanligi bu Miihasibat ucotu qaydasinin
4-cii bolmosino miivafiq surotdo Neft-qaz omoliyyatlarinda istifado
etmak ligiin alir va ya gondorir. Aglabatan hiidudlar daxilinde amali
cohotdon miimkiin oldugda vo islorin somerali vo rentabelli
gorlilmasine uygun goldikde Neft-qaz omoliyyatlarinda istifads
olunmagq ti¢iin yalniz elo Materiallar vo avadanliq oldo edilir vo ya
gondorilir ki, derhal totbiq edilmak, yaxud lazimi ehtiyat saxlamaq
iiclin bunlara tolobat ola bilsin. Belo Materiallarin vo avadanligin
artiq ehtiyatlarinin toplanmasina yol verilmir.

Nogliyyat xorclori. Isci heyatinin kécma xarclori

(a) Materiallarin vo avadanligin dasinmasi xarclori vo bununla
olagadar digor xorclor, masalon, ekspeditor xidmotloring,
gablasdirmaya, dokda dayanmalara, quru dasimalari, hava
vo doniz dasimalart  {iclin  kirolomoyo, somorasiz
dayanmalara, tranzit tariflorine, toyinat montagasindo
ylikvurma-yiikbosaltma iglerine ¢okilon xarclor, riisumlar,
lisenziya haqlari, vergilor vo yuxarida gostorilonlors aid
olan bu kimi tutmalar.

(b) Neft-qaz omoliyyatlar1 aparilmasi {i¢iin is¢i  heystin
dasinmasi xarclari.
(©) Neft-qaz omoliyyatlar1 aparilmasina daimi vo ya miivaqqati

toyinat almig is¢i heyotinin yasadigi yerdon vo geriyo
kdgmasi xarclari. Belo xarclora isgilorin vo onlarin ails
tizvlorinin yol xorclori vo soxsi omlakinin daginmasi
xorclari daxil edilir.
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® In the event that Contractor is unable to provide continued
employment for staff at the end of their assignment to
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

(a) Transportation of Material and Equipment and other related
costs such as expediting, crating, dock charges, inland, air
and ocean freight, demurrage, transit fees and unloading at
destination and any duties, licence fees, taxes and any other
charges with respect thereto.

(b) Costs incurred for 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 travelling costs of
employees and their families and transportation cost of their
personal and household effects.
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Xidmatlor

(a)

(b)

(©

(d)

(e)

9]

2.14 bondinds gostorilon xidmoatlordon savayi podrat
xidmatlari, pesokar moaslohatgilorin xidmatlori vo xarici
manbalorin basqa xidmatlori.

Texniki xidmotlor, o ciimlodon, lakin asagidakilarla
mohdudlagdirilmadan, bilavasito Neft-qaz omoliyyatlar ilo
bagli Podratginin vo onun Ortaq sirkatlorinin (bunlar
Subpodrat¢i kimi foaliyyot gostormirlorso) gostordiklori
xidmatlar: laboratoriya analizi, gertyoj ¢okmo, geoloji va
geofiziki molumatlarin  tofsiri, kollektorlarin  totbiqi,
satinalma, qazma islorino nozarst, hasilatin texnologiyasi,
kommersiya analizi, habelo miivafiq kompiiter xidmaotlori
vo molumatin tohlili. Homin &doniglor Podrat¢inin
miihasibat ucotunun adi prinsiplorine miivafiq suratds elo
hesablanmalidir ki, he¢ bir moanfast vo itki Podrat¢inin
hesabina aid edilmasin.

Xidmatlorin konkret suratdo Neft-qaz omoliyyatlari ilo bagl
oldugu hallarda inzibati-togkilati tominat, o climladon
hiiquq mosolalori {izre, satinalma, podrat miiqavilolori
baglanmasi {izro xidmotlor, maliyys vo kassa xarakterli
xidmotlor,  miihasibat  xidmeotlori, informasiya vo
telekommunikasiya xidmatlari va inzibati xidmatlar.

Podrat¢inin vo onun Ortaq sirkotinin (bu sirket Subpodratci
kimi foaliyyat gdstormirss), miihandis-texnik sobasi
heyotinin xidmotlori — homin miihandis-texnik sébasinin
hazirlayib tagdim etdiyi haqqg-hesab fizro.

Marketinq xidmatlori: Kontrakt sahasindon hasil edilon
Sorbast tobii gqazin satis1 ilo olagadar biitiin qonorarlar,
komisyon haqq vo digor tutmalar.

Sahiblik va istismar doyerins uygun qiymatlorls Podratginin
verdiyi avadanligdan vo obyektlordon istifado edilmosi, bu
sortlo ki, bu, iqtisadi cohatdon moagsadauygun olsun.
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(a)

(b)

(©)

(d)

(e)

9]

Services

Contract services, professional consultants, and other
services procured from outside sources other than services
covered by paragraph 2.14.

Technical services, such as, but not limited to, laboratory
analysis,  drafting,  geophysical and  geological
interpretation, reservoir studies, purchasing, drilling
supervision, petroleum engineering, commercial analysis
and related computer services and data processing,
performed by Contractor and its Affiliates (except when
acting as Sub-contractor) for the direct benefit of Petroleum
Operations. Such charges shall be computed in line with
Contractor’s usual accounting policy such that no gain or
loss accrues to Contractor.

Business support where the services provided are
specifically attributable to Petroleum Operations, including,
but not restricted to legal, purchasing, contracting, treasury,
accounting, information and telecommunication, and
administrative services.

Services performed by Contractor and its Affiliates (except
when acting as Sub-contractor) engineering division
personnel, as computed and charged by such engineering
division.

Marketing services — all fees, commissions and other
charges related to the marketing of Non-associated Natural
Gas produced from the Contract Area.

Use of equipment and facilities furnished by Contractor at
rates commensurate with the cost of ownership and
operation if such use is economically viable. Rates shall
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Qiymotlor saxlanma, tomir doyorini vo digor istismar
xarclorini, siorta, vergi vo faizlori ohats edir, lakin bunlarla
mohdudlasdirilmar.

Podrat¢1 vo ya onun Ortaq sirkatlori (bunlarin Subpodrat¢i kimi
foaliyyot gostordiklori hallar istisna edilmakls) torafinden gostarilon
xidmotlor Omoliyyat sirketi ilo baglanan is sifarisi vo ya xidmat
miiqavilosino osason toqdim edilir vo onlarin oavozi belo Podratgi
torafin no monfast olde edilmasi, no do zorar ¢okmasi prinsipine
asason Podratg1 torafin vo onun Ortaq sirkstlorinin adi is qaydasi v
miihasibat metoduna uygun surotdo 6donilir.

oOmlakin zodalonmasi va itkisi

Yangin, dasqin, firtina, ogurluq, qoza vo ya hor hansi basqa sabablor
iiziindon amlakin zadslonmasi va ya itkisi ilo slagadar olaraq onun
tomir vo ya ovoz edilmesi iiciin lazim olan, sigorta hesabina
Odonilmoyan biitiin xarclor vo masroflor; Podrat¢inin Qorazli xatasi
ilo bagli xarclor vo masraflar istisna edilmoakls.

Podrate1 iki yiiz olli min (250.000) Dollardan artiq moblogdo hor
hanst bu ciir zodolonmo vo ya itki hagqnda ARDNS-o omoli
cohotdon miimkiin olan an qisa miiddatds yazili mslumat verir.

Sigorta

(a) Neft-qaz omoliyyatlar1 aparilmasi ils slaqodar biitiin sigorta
haqlari, habelo risklor {i¢iin miistoqil sigorta sirkotinin
miioyyanlasdirdiyi ekvivalent mabloglorde haqlar; bunlar
Podrat¢inin 6z sigorta fondundan 6danilir.

(b) Hor ciir itkilorin, pretenziyalarn, zororin vo moahkomo
gerarlarinin kompensasiyas1 verilorkon ¢akilon va ddenilon
biitiin xorclor, habelo Podrat¢inin Qorazli xatast ilo bagh
xorclor istisna edilmoklo, sigorta hesabma O6donilmoyon
biitiin bagqa xarclar.

ey
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include but not be limited to costs of maintenance, repairs,
other operating expenses, insurance, taxes and interest.

Services performed by Contractor or its Affiliates (except when
acting as Sub-contractor) shall be performed under a work order or
service agreement issued by the Operating Company 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 Dollars two hundred and fifty
thousand (250,000) as soon as reasonably practicable.

Insurance

(a) All premiums for insurance carried for the benefit of
Petroleum Operations, as well as the equivalent amount of
premiums quoted by an independent underwriter for the
risks that are self-insured by Contractor.

(b) All expenditures incurred and paid in the settlement of any
and all losses, claims, damages, judgements and any other
expenses, not recovered from insurance except where
caused by the Wilful Misconduct of Contractor.
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2.8

2.9

2.10

2.11

Hiiqug xorclori

Neft-qaz omoliyyatlar1 ilo baghh mohkomos iddialarmma vo ya
pretenziyalara baxilmasi, bunlarin Oyronilmasi vo tenzimlonmasi
lizra, yaxud omlakin qorunmasi vo ya onun ii¢ciin kompensasiya
alinmas1 iizro biitlin xorclor vo ya mosraflor, lakin bunlarla
mohdudlasdirilmadan vokillorin qonorarlari, mohkoms xarclori,
siibutlar oldo etmok mogsadilo aparilan tohqiqatlarin xarclori, habelo
hor hanst bu ciir mohkomo iddialarinin va ya pretenziyalarin
nizamlanmasi, yaxud Odenilmesi {iglin verilon mabloglor;
Podrat¢inin Qarazli xatasi ilo bagli hallar istisna edilmoklo.

Riisumlar va vergilar

Hokumat organlari torafindon tutulmus vo Podratciya gaytarilmamis
biitiin Vergilor (Monfoot vergisi istisna olmagla).

Ofislorin, fohla gasabalarinin va digar obyektlorin saxlanmasi

Xiisusi layiha qruplar fiziki cohatdon Azorbaycan Respublikasinin
orazisindo yerlosmodiyi hallarda Azorbaycan Respublikasinin
orazisindo vo ya onun hiidudlarindan konarda Neft-qaz
omoliyyatlarmin aparilmasma bilavasito xidmest edon hor ciir
ofislorin, bolmalorin, fohlo qoasabalorinin, anbarlarin, yasayis
binalarinin vo digar obyektlorin saxlanmasina vo islomosino gokilon
xarclar.

Peso hazirligi vo texnologiyanin verilmasi

6.8 bandino miivafiq suroatds is¢i heystinin hazirligi tizra xarclor vo
Podrat¢inin texnologiyalarinin razilagdirilmis qaydada ARDNS-o
verilmaosi ila bagl xarcloar.

Enerji tochizatina mosraflar

Neft-qaz amosliyyatlarinin aparilmasi {igiin istifads edilon yanacaga,
elektrik enerjisine, qizdirici sistemo, su tochizatina vo ya bagqa
enerji novlorino ¢okilon biitiin xorclor.
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Legal Expenses

All costs or expenses of handling, investigating and settling
litigation or claims arising from Petroleum Operations or necessary
to protect or recover property, including, but not limited to,
lawyers’ fees, court costs, cost of investigation of procuring
evidence and amounts paid in settlement or satisfaction of any such
litigation or claims except where caused by the Wilful Misconduct
of Contractor.

Duties and Taxes

All Taxes imposed by Governmental Authorities (except 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 of 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.
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Rabita vasitaloring masraflor

Rabito sistemlorinin vo kompiiter sistemlorinin oldo edilmasins,
icaroyo goétiirlilmosine, qurulmasina, istismarina, tomirino va
saxlanmasina ¢okilon masraflar.

Ekoloji programlara masraflor

Ekoloji programlarin hoyata kecirilmasino ¢okilon masraflor, o
climlodon, lakin bunlarla mohdudlasdirilmadan, otraf miihitin ilkin
voziyyotinin Oyronilmoesi islorino, cari monitorinq proqramlarina,
otraf miihitin vo saglamligin qorunmasi iizra peso tsliming, otraf
miihitin vo saglamligin qorunmasi magsadlari {igiin avadanliglara va
vasitolora, bu Sazislo va totbiq edilon gqanunvericiliklo otraf miihitin
vo saglamligin qorunmasi iigiin nozordo tutulan todbirloro vo Neft-
qaz omoaliyyatlart ilo slagedar otraf miihitin borpasi tedbirlorine
¢okilon maosraflor (o ciimladon, basqa masraflorlo yanasi, flora vo
faunanin qorunmasina ¢okilon mosroflor).

Digor xidmatlor
(a) Podrate1

(1) BP-nin Azarbaycan Respublikasinin hiidudlarindan
konarda yerloson Ortaq sirkatlori torafindon; vo/ya

(i1) ONS vo onun Ortaq sirkatlori terafinden

hayata kegirilon vo Neft-qaz omoliyyatlarinin aparilmasina
dolayist ilo kdmok edon texniki nou-hau vo iimumi inzibati-
toskilati tominat todbirlori ilo bagl slave inzibati xorclori
Neft-qaz amoliyyatlar1 hesabina aid edir. Belo kdmoak ofis
xidmatlaring, o climlodon inzibati vo hiiquqi isle, maliyys vo
vergi masalaloari ilo, kadr isi ilo, ekspert biliklarinin verilmasi
ilo vo doqiq miioyyonlosdirilmesi vo ya is sifarisi yaxud
xidmat miiqavilolori asasinda yerina yetirilon miioyyan
layiholors aid edilmesi miimkiin olmayan qeyri-texniki
xarakterli digor funksiyalarin yerino yetirilmasi ilo mosgul
olan heyatin xidmatlorine ¢okilon masroflari shats edir.
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Communication Charges

The costs of acquiring, leasing, installing, operating, repairing and
maintaining communication systems and computer systems.

Environmental Charges

The costs of environmental programmes, including, but not limited
to environmental baseline studies, ongoing monitoring programmes,
environmental and safety training, equipment and facilities for
protection of safety or the environment, activities related to
environment and safety required by this Agreement or by applicable
law and remedial work undertaken with respect to Petroleum
Operations (including but not limited to costs incurred to sustain
flora and fauna).

Other Services

(a) Contractor shall charge an administrative overhead to the
Petroleum Operations Account, covering technical know-
how, general administrative support provided by

(1) BP Affiliates located outside of the Republic of
Azerbaijan; and/or

(i1) 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, 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.
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(b)

Yuxaridaki (a) bondindo gostorilmis xorclor Neft-qaz
ompliyyatlart ilo slagadar illik macmu xarclora asaslanan
giymatlar {izro hesaba agagidaki qaydada aid edilocokdir:

(1) Podratginin Osasli masroflari ils slagadar:

Toqvim ili arzinds ilk on bes milyon (15.000.000)
Dollar iigiin — ii¢ (3) faiz;

Toqvim ili orzindo on bes milyon (15.000.000)
Dollar vo otuz milyon (30.000.000) Dollar
hiidudlan daxilinde mablag ti¢lin — iki (2) faiz;

Togvim 1ili orzindo otuz milyon (30.000.000)
Dollardan artiq mablag {i¢iin — bir (1) faiz.
(i)

Podrat¢inin ©Omoliyyat masraflori ilo olagodar:

Toqvim ili arzinds bir tam onda bes (1,5) faizden
ibarot sabit doraca.

Maliyya masraflori

Biitiin Maliyyo mosraflori.

Digor xarclor

Neft-qaz omoliyyatlarinin (Qlivveyaminms tarixinadek olan diger
foaliyyat ndvlori daxil edilmokls) laziminca vo diizgiin aparilmasi
iicin Podratginin vo onun Ortaq sirkstlorinin (onlar Subpodratet
kimi foaliyyst gostormirlorsa) ¢okdiklori vo ovvalki miiddealarda
nazardon kegirilmayan, yaxud xatirlanmayan biitiin diger xarcler.
Bu xoarclora Kontrakt sahasi barasinds hiiquqlarin slds edilmasi vo
saxlanmas1 1ii¢lin, yaxud Neft-qaz omoliyyatlarinin aparilmasi,
homginin fondlarin lagvi ve barpasi, o ciimladen 14.3 bandina
uygun surotdo Logvetms fonduna haglarin 6denilmasi ii¢iin lazim
olan, lakin bunlarla mohdudlasdirilmayan xoarclor daxildir.
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(b)

The charge under (a) above shall be charged at rates on

total annual expenditures attributable to Petroleum
Operations as follows:
(1) With respect to Contractor’s Capital Costs:

For the first Dollars fifteen million (15,000,000)
per Calendar Year —three (3) percent;

For the amount between Dollars fifteen million
(15,000,000) and Dollars  thirty  million
(30,000,000) per Calendar Year — two (2) percent;

For the amount in excess of Dollars thirty million
(30,000,000) per Calendar Year — one (1) percent.
(i)

With respect of Contractor’s Operating Costs:

A flat rate of one and a half (1.5) percent per
Calendar Year.

Finance Costs
All Finance Costs.

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 (including other activities prior to
the Effective Date). These shall include but not be limited to any
expenditures necessary to acquire and maintain rights to the
Contract Area or to implement Petroleum Operations, costs for
decommissioning (abandonment) and reclamation of assets
including payment to the Abandonment Fund as referred in Article
14.3.
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Kreditlor

Podrat¢1 amoliyyatlardan golon asagidaki xalis varidati Neft-qaz
oamoliyyatlart hesabina kegirir:

(a)

(b)

(©)

(d)

Sigortalanmis amaliyyatlar vo ya omlak barasinds iddialarin
verildiyi vo homin omoliyyatlar vo omlak {izro siforta
haglarmin Neft-qaz omoliyyatlar1 hesabina aid edildiyi
hallarda Neft-qaz omoliyyatlar1 ilo slagedar her hansi
ugurlu sigorta iddiasi tizro alinmig xalis varidati.

Podrat¢ginin satin aldigi vo g¢okilon masraflori qabaqcadan
Neft-qaz omoliyyatlar1 hesabina aid etdiyi Materiallar va
avadanliq qiisurlu olduqda, Podrat¢inin malgéndoronlordon/
istehsalgilardan  (yaxud onlarin  agentlorindon)  geri
gotiirdiiyli har ciir tonzimlomo mablagini.

Omlakin doyari avvallor Neft-qaz omoliyyatlart hesabina
daxil edilmisdirss Neft-qaz amsliyyatlarinda istifads edilon
belo omlakin satisindan aldo edilmis xalis galiri.

9-cu Maddonin miiddoalarina uygun surstds obyektlordon
istifado ilo olaqodar olaraq Ugiincili toraflorden vo/yaxud
ARDNS-doan alinmis xalis varidati.

Materiallar va avadanhq

Satinalmalar

(a)

(b)

Satin alinmis Materiallar vo avadanliq Podrat¢inin qoydugu
maya doyori iizro hesablanir (“Maya doyeri”). Maya
doyarine asagidakilar, lakin bunlarla mohdudlasdirilmadan,
maddi-texniki tochizat xorclori, naqliyyat masraflori,
risumlar, lisenziya yigimlar1 vo &donilon vergilor daxil
edilir.

Hor hansi Podrat¢1 torofo vo ya onlarin Ortaq sirkotlorine
maxsus olan va Neft-qaz amoliyyatlari ilo slaqadar istifads
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Credits

Contractor will credit to the Petroleum Operations Account the net
proceeds of the following transactions:

(a)

(b)

(©)

(d)

The net proceeds of any successful insurance claim in
connection with Petroleum Operations where the claim is
with respect to operations or assets which were insured and
where the insurance premium with respect thereto has been
charged to the Petroleum Operations Account.

Any adjustments received by Contractor from the
suppliers/manufacturers (or their agents) in connection with
defective Material and Equipment, the cost of which was
previously charged by Contractor to the Petroleum
Operations Account.

The net proceeds of sale on disposal of assets used in
Petroleum Operations, provided the cost of such assets was
previously charged to the Petroleum Operations Account.

The net proceeds received from Third Parties and/or
SOCAR in respect of the use of facilities pursuant to Article
9.

Material And Equipment

Acquisitions

(a)

(b)

Material and Equipment purchased shall be charged at net
cost (“Net Cost”) incurred by Contractor. Net Cost shall
include, but shall not be limited to, such items as
procurement cost, transportation, duties, licence fees and
applicable taxes.

New Material and Equipment owned by any of the
Contractor Parties or their Affiliates and transferred to
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olunmaq {i¢iin Podratgiya verilon yeni Materiallar vo
avadanliq yeni avadanligin satin alinmasinin yuxaridaki (a)
bandins miivafiq suratds miioyyanlagdirilon Maya dayari ilo
giymotlondirilir. Islonmis Materiallara vo avadanhiga onun
islonma doracesina goéra qiymot qoyulur, bu sortlo ki,
qiymat satin alman yeni avadanligin Maya dayaerinin yetmis
bes (75) faizindon ¢ox olmasin.

(©) Qobul edilmis miihasibat ugotu metodlarina miivafiq
surotdo  Nozarot  altinda  olan  material  kimi
tosniflogdirilmoyon Materiallar vo avadanliq tam yiiz (100)
faiz Omoliyyat masraflarine aid edilir.

Satis

Sazigin 9.3 bondinin miiddealarini nazors almaq sortilo, Podratci
liizumsuz saydigi, Neft-qaz amoliyyatlar1 hesabinda doyaeri iki yiiz
olli min (250.000) Dollar vo ya daha yiiksok olan Materiallarin vo
avadanligin satilmasini toklif etmosi haqqinda Rohbor komitaya
molumat vermokls onlar1 satmaq hiiququna malikdir.

Inventarlasdirma
(a) Podratgi Nozarot altinda olan biitiin materiali vaxtasiri
inventarlasdirir.  Podratgr  inventarlasdirma  kegirmok

niyyatindo oldugu barado altmig (60) giin avval yazili
bildiris verir ki, onun kegirilmosindo ARDNS-nin istirak
etmok imkani olsun. Inventarlasdirmada ARDNS
niimayandalorinin olmamast o demokdir ki, ARDNS
Podrat¢inin kegirdiyi inventarlagdirmani qabul edir.

(b) Inventarlasdirmanin naticolori Neft-qaz omoliyyatlari hesabi
tizro yoxlanilir. Toroflorin toloblorine miivafiq suratde
Podrat¢1 inventarlagdirmaya dair hesabat osasinda Neft-qaz
omoliyyatlari hesabinda inventar ehtiyatlarina diizolis edir.
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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
and shall advise the Steering Committee of proposed disposals
having a value in the Petroleum Operations Account of Dollars two
hundred and fifty thousand (250,000) or more.

Inventories

(a) 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.
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Miihasibat hesabatlar

Riibliik hesabatlar

Har Taqvim riibii qurtardiqdan sonra ¢oxu qirx bes (45) giin arzindo
Podratgt  ARDNS-o  ovvalki Toqvim riibiinde  Neft-qaz
ompliyyatlarma ¢okilmis maosraflorin tohlili ilo birlikds homin
mosroflori miivafiq biidcolorlo miiqayiso etmoyo imkan veron
formada hesabat toqdim edir. Foaaliyyatin iki vo ya daha ¢ox novii
liclin imumi olan masraflor onlarin arasinda adalotli miitonasiblikla
boliisdiiriliir.

[1lik hesabatlar
Hor Toqvim ilinin birinci Toqvim riibii orzindo Podratg1 ovvalki
Toqvim ili orzindo ¢okilmis Neft-qaz omoliyyatlar1 masraflori

barado ARDNS-s illik hesabat tagdim edir.

Moasraflarin avazinin 6danilmasi voa Manfaat
Karbohidrogenlarinin boliisdiiriilmasi barada hesabatlar

Sonaye hasilatinin baglanmasi tarixinin daxil oldugu Taqvim riibii
qurtardigdan sonra ¢oxu qirx bes (45) giin arzinds vo har ndvbati
Toqvim riibii qurtardiqdan sonra ¢oxu qirx bes (45) giin orzindo
Podratg1 Mosroflorin  ovozinin 6donilmosi barodo Toqvim riibii
hesabatin1 vo Manfoaat Karbohidrogenlorinin bdliisdiiriillmasi barada
Toqvim riibii hesabatin1 asagidaki molumatla birlikdo ARDNS-o
toqdim edir:

(a) Ovvalki Toqvim riibli baglananadok ovozi Gdonilmomis
Omoliyyat masraflori vo Osasli masraflor;

(b) Yuxaridaki 1.2 bandine uygun olaraq veo Kassa prinsipine
osaslanaraq hamin avvalki Toqvim riibli arzindo ¢okilmis
Omoliyyat mosroflori vo Osasli masraflor;

(©) Ovvalki Toqvim riibii orzinde Podratginin yola saldigi
Mosroflorin ovozinin ddonilmesi ii¢lin Karbohidrogenlorin
doayari va hacmi;
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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.

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:

(a) Unrecovered Operating Costs and Capital Costs as at the
beginning of the preceding Calendar Quarter;

(b) Operating Costs and Capital Costs incurred during such
preceding Calendar Quarter based on the Cash Basis
principle in accordance with paragraph 1.2 above;

() The value and volume of Cost Recovery Petroleum lifted
by Contractor during the preceding Calendar Quarter;



(d)

(©)

()

Ovozi 6donilmomis, lakin avazi ddonilmokdon 6trii sonraki
Toaqvim riiblorins kegirilmis ©maoliyyat masraflori vo Osasli
mosraflar;

(i) Hasil edilmis Karbohidrogenlorin, (ii) Neft-qaz
ompliyyatlarinda istifads olunmus Karbohidrogenlorin, (iii)
yola salinmagq ii¢lin hazirlanmis Karbohidrogenlarin vo (iv)
avvalki Toqvim riibiiniin axirmadok Toraflorin faktiki yola
saldiglar1 Karbohidrogenlorin doyari va hacmi;

Podrat¢inin torkibinds olan hor Podratgr tarof vo ARDNS
iclin  ovvalki Toqvim riibiindo ayrilmis Manfoat
Karbohidrogenlori.

(28)

(d)

(e)

()

Unrecovered Operating Costs and Capital Costs carried
forward for recovery in succeeding Calendar Quarters;

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;

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: Azorbaycan Respublikasi Dovlat Neft Sirkotino
Azorbaycan Respublikasi
AZ1000, Baki sahari
Neftcilor prospekti, 73

[Tarix]
Hormaotli conablar,

AZIORBAYCAN - SOFOQ-ASIMAN DONiZ BLOKU

Biz Xoazor denizinin Azarbaycan sektorunda Sofaq-Asiman dsniz blokunun
kosfiyyati, islonmosi vo hasilatin pay bolglisi haqqinda Azorbaycan
Respublikast Dovlot Neft Sirkoti, BP Eksploreysn (Azarbaycan) Limited vo
ARDNS-nin Ortaq Neft Sirksti arasinda tarixinda
imzalanmis Sazise (“Sazis”) asaslaniriq.

[ ] sirketinin asas benefisiar sahibi olan [ ] sirketi bununla tominat
verir ki, o, [ ] sirkotini Saziso miivafiq suratdo biitiin 6hdsliklorini,
maliyys vo digar vazifolarini yerina yetirmasi {igiin zoruri olan pul vasaiti ilo
onun fstirak pay1 haddindo tomin edocokdir. Bu Osas ana sirkotinin tominati
Sazislo eyni giinde qilivveys minir vo [toroms sirkati] Sazisdo nozorde
tutulan 6hdsliklorini tamamils yerina yetirmasina gadar qiivvads olacaqdir.

Bu Osas ana sirkotinin tominati asasinda 6donislor | ] torofindon yalniz
[ ] sirkotinin pozuntu fakti1 Saziso miivafiq surotdo arbitraj qorarina goro
[ ] sirketinin xeyrino olmadigi miioyyon edildikdon vo gorarin surati
[ ] sirketins taqdim olunduqdan 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
Neftchilar Prospekti 73
Baku AZ1000
Republic of Azerbaijan
[Date]
Gentlemen,

AZERBAIJAN - SHAFAG-ASIMAN OFFSHORE BLOCK

We refer to the Agreement on the Exploration, Development and Production
Sharing for the Shafag-Asiman Offshore Block in the Azerbaijan Sector of
the Caspian Sea (the “Agreement”) signed on between the
State Oil Company of the Republic of Azerbaijan, BP Exploration
(Azerbaijan) Limited and SOCAR Oil 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 submitted to[ ]



Bu Osas ana sirkotinin tominati totbiq edilo bilon hiiquq barosindo Sazisin
23.1 bondindoki miiddeada nazords tutulan hiiquqgla tonzimlonir vo tofsir
edilir. Bu Osas ana sirkstinin tominati ilo olagodar hor ciir miibahisslor
arbitraj qaydasinda, Sazisde nazords tutuldugu kimi, homin yerds vo hamin
qayda ils hall edilir.

Hormotlo,

adindan vo tapsirigi ilo

[ ]

(30)

This Ultimate Parent Company Guarantee shall be governed and interpreted
by the same law as provided under the applicable law provision in the
Article 23.1 of the Agreement. Any dispute under this Ultimate Parent
Company Guarantee shall be resolved by arbitration in the same place and
manner as provided in the Agreement.

Yours faithfully

for and on behalf of

[ ]



OLAVO 5

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI VO OHDOLIKLORI

Kima: BP Eksploreysn (Azorbaycan) Limited sirkotine
Hormaotli conablar,
AZDORBAYCAN — SOFOQ-ASIMAN DONiZ BLOKU

Biz, Azerbaycan Respublikasiin Hokumsti (“Hokumat™), bir terofden
Hokumoto maxsus vo onun yurisdiksiyasinda olan Azarbaycan Respublikasi
Dovlot Neft Sirkoti (“ARDNS”) vo digor torofdon BP Eksploreysn
(Azorbaycan) Limited sirkoti (“BP”) vo ARDNS-nin Ortaq Neft Sirkoti
(“ONS”) arasinda (BP vo ONS birlikds “Podrat¢r” kimi ¢ixis edirlar) Xozor
donizinin Azorbaycan sektorunda Sofog-Asiman doniz blokunun koasfiyyati,
islonmasi va hasilatin pay bolgiisii hagqinda 2010-cu il
tarixinds baglanmis sazislo (“Sazis”) tanis oldug.

Hokumat bununla tominat verir, Shdesine gotiiriir va ayriliqgda hor Podratci
toroflo asagidakilar barasinds raziliga golir:

1. Hokumaot bununla asagidakilara tominat verir:

(a) Sazigo goro ARDNS-nin Podratgiya verdiyi vo ya veracoyi
hiiquqlara; va

(b) Saziso goro ARDNS-nin gotirdilyii vo ya gotiiracayi
Ohdoliklars; vo

(©) Hokumot Kontrakt sahosi iizorindo tokbasina vo miistosna
yurisdiksiyaya malikdir vo onu Sazisin qiivvoedo oldugu
biitlin miiddet orzindo 0&ziindo saxlayir vo ARDNS
Podratgiya Sazigsds nazords tutulan hiiquqlar1 vo menafelori
vermoyao biitiinliiklo vokil edilmisdir; vo

APPENDIX §

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN

To: BP Exploration (Azerbaijan) Limited

Gentlemen,
AZERBAIJAN — SHAFAG-ASIMAN OFFSHORE BLOCK

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 Shafag-Asiman Offshore Block in the
Azerbaijan Sector of the Caspian Sea (“Agreement”) signed on _ day of

2010 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 Oil 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:

(a) 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

(©) 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)

(e)

Hokumot Sazisin qiivveds oldugu biitiin miiddot orzindo
Sazig lizro Podrat¢inin hiiquqlarint vo meonafelorini her
hans1 sokildo azaldan, pozan, logv edon vo ya
mohdudlasdiran hor hanst miiqavilalors, hokumatlorarasi
sazigloro vo ya hor hansi basqa razilagmalara
getmoyacokdir; habelo Hokumotin baglaya bilacoyi vo
Kontrakt sahosine vo/yaxud Sazis iizro Podratginin
hiiquglarina vo monafelorino hor hansi sokilds aid olan hor
hans1 miiqavilslar, hokumotlorarasi saziglor va ya har hansi
basqa razilagmalar Sazig ilizro Podrat¢inin hiiquqglarint vo
monafelorini nozoro alan vo saxlayan, agiq ifado olunan
miiddoalar1 ohata edir; vo

Podrat¢1 terofin he¢ bir hiiququ, menafeyi vo ya omlaki
Azorbaycan  Respublikasinin  hor hansi  hakimiyyot
orqanlarmin ~ hor  hanst  horoketlori  noticesinde
ekspropriasiya edilo bilmoz, millilesdirilo bilmez vo ya
basga sokildo Ozgoninkilosdirilo bilmoz. Lakin bu
Tominatin  vo  Ohdoliklorin  (“Hokumot  Tominat1™)
miiddoalarina baxmayaraq, Podrat¢1 terafin hor hansi
hiiquglari, monafelori vo ya omlaki (o ciimlodon
moanimsonilmomis ehtiyatlar1)) ekspropriasiya edilarsa,
millilosdirilorsa vo ya basqa sokildo 6zgoninkilasdirilarsa,
Hokumot nagd pulun diskontlagdirilmis aximmi metodunu
totbiq edorok vo olverisli konyunktura soraitindo oqddo
maraqli olan alicinin va saticinin mévcudlugunu ehtimal
edorok, habelo Podratg1 torafin 6z hiiquqglarindan,
monafelorindon vo ya omlakindan mohrum olmasi ilo
naticolonan olverigsiz voziyyati nozors almayaraq, isloyon
miiossisa timsalinda miisyyan edilmis tam bazar dayari lizra
Dollarla tam hocmds dorhal kompensasiya verilmasini
tomin edacokdir. Hokumat asagidaki 4-cii banddo nozords
tutuldugu kimi arbitrajin yurisdiksiyasina tabe olacaqdir, vo
arbitraj bu sonadin prinsiplorine uygun olaraq hor bu ciir
Podrat¢1 torafin gostorilon hiiquglariin, monafelorinin vo
omlakinin tam bazar doyarini qiymsatlondirmak ii¢iin yiiksok
beynolxalq niifuza malik investisiya bankint toyin
edocokdir; va

(32)

(d)

(e)

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



® Sazigin qiivvoado oldugu vo uzadildigi hor hansi1 miiddotdo
Podrat¢idan savayr he¢ bir basqa torafs, Sazisdo nozords
tutulan konkret hallar istisna olmaqla, Kontrakt sahasinda
noinki Karbohidrogenlor ehtiyatlarin  kesfiyyati va
islanmasi hiiquglar1 verilmayacak, elaca da bels hiiquglarin
verilmasine imkan yaradilmayacaqdir; vo

(2) Sazigin Azorbaycan dilindo olan moatninin biitiin miiddealar:
Sazigin ingilis dilinds olan matninin biitiin miiddsalarinin
manasini daqiq ifads edir.

Bundan slavs, Hokumat razilagir vo dhdasine gotiiriir ki, Sazigo va
bu Hokumst Tominatina gors Podrat¢iya, Podrat¢inin Ortaq
sirkotlorino vo onlarin  Subpodrat¢ilarina, habelo Omoliyyat
sirkatino vo Podrat¢inin Sazigo osason yaratdigi hor hansi basqa
hiiquqi sexso verilon biitliin hiiquqlarin, imtiyazlarin ve giizastlorin
tam hiiquqi qilivvesini tomin etmok mogsadilo Sazisin vo bu
Hokumot Tominatinin ganun soklinds qabul edilmasi {igiin darhal
0z solahiyyatlori gorgivesinde biitliin  todbirlori  goracokdir, o
climladen:

(a) Sazisin miiddealarina uygun olaraq Podratgiya Neft-qaz
ompliyyatlar1 aparmaq, 6z hiiquqlarindan istifads etmak vo
Ohdoliklorini yerino yetirmok {iclin lazim olan biitiin
lisenziyalari, icazslari, tosdignamalari, raziliq sonadlarini vo
solahiyyatlori istor Azarbaycan Respublikasinin Hokumati
adindan, istorso do onun nazirliklori vo ya bagqa rosmi
orqanlart adindan Podratciya veracokdir; vo

(b) Podratciya biitiin lazimi lisenziyalari, icazolori va raziliq
sanadlarini, gdmriik icazalarini, vizalari, yasayis icazalarini,
torpaq vo ya su sahalorina daxil olmagq {igiin icazalari, idxal
vo ixrac lisenziyalarini, hamginin bank hesablari agmag,
omokdaslar 1iiglin ofis saholori vo manzillor icaroyo
gbtiirmak va ya almagq, rabito vasitalorindon istifade etmok
hiiquglarin1 va Neft-qaz omsoliyyatlarin1 somaersli gokilde
hoyata kegirmok iiciin vacib sayila bilon buna banzor basqga
hiiquglari veracakdir; va

(33)

® 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

(2) 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:

(a) 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



(©

(d)

(e)

Sazigo uygun olaraq Podrat¢inin Azarbaycan
Respublikasinda 6z Karbohidrogenlor paymi almaq
moqsadilo nogletmo, emal vo ixrac iizro biitlin zoruri
obyektlordon vo infrastrukturdan, homg¢inin Neft-qaz
omoliyyatlart glin  Podratgiya gorok olan  torpaq
saholorindon istifado etmosino tominat veracokdir; hom da
Hokumoto moxsus olan vo ya onun nozarsti altinda olan
(belo bir nozarotin ARDNS vasitosilo hoyata kegirildiyi
hallar istisna edilmoklo) bu ciir hor hansi obyektlorden,
infrastrukturdan, yaxud torpaq sahslorindon istifade etmok
imkan1 Podratgiya belo obyektlorin vo infrastrukturun
kommersiya cohotdon miistaqil olan har hansi digor
istifadagisine verilon vo ya onunla razilagdirilan on sorfali
sortlordon he¢ do az sorfali olmayan sortlorlo verilmalidir;
\G)

Podrat¢inin Azarbaycan Respublikasinda basqa obyektlorlo
yanasi, tikinti vo istehsal {i¢lin sahil avadanligindan vo
qurgularindan,  tochizat  bazalarindan,  gomilordon,
anbarlardan, noaqletmo vasitolorindon, mallardan vo
xidmatlordon istifade etmok imkanini tomin etmokden &trii
miistaqil suratdo vo ya Azarbaycan Respublikasinin digor
hakimiyyat organlart vo ya Ugiincii toroflor ilo birlikdo
miimkiin olan biitlin saylori gostoracokdir; hom do
Podratgiya bu imkan belo obyektlorin vo xidmaotlorin
kommersiya cohotdon miistaqil olan har hansi digor
istifadagisine verilon vo ya onunla razilasdirilan on sorfali
sortlordon he¢ do az sorfoli olmayan sortlorlo vo belo
obyektlorin vo xidmeotlorin keyfiyystine vo somarasine
uygun golon qiymatlorlo verilmoalidir; homin giymatlor heg
bir soraitds bu ciir obyektlor vo xidmatlor ii¢iin Azorbaycan
Respublikasinin  hiidudlarindan kenarda Tstiinliik togkil
edon beynolxalq bazar qiymatlorini 6tiib kegmomoalidir;

Podratginin  Neft-qaz ~ omoliyyatlar1 aparmaq {igiin
Azorbaycan Respublikasi arazisinin hiidudlarindan kenarda
asaslandirilmis sokilds zaruri saydig1 hiiquqlari, imtiyazlari,
sanksiyalari, tosdignamolori, orqanlarla vo yurisdiksiyalarla
basqa razilasmalar1 oldo etmasine komok etmokdon otrii

(34

(©)

(d)

(e)

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



(H

(2

miistoqil suratdo vo ya Azorbaycan Respublikasinin digor
hakimiyyat organlart vo ya Ugiincii toroflor ilo birlikdo
miimkiin olan biitiin saylori gdstoracokdir. Belo razilagmalar
ixrac boru komorini ¢okmokdon o6trii miisyyen oraziden
ke¢mok hiiququ, kemarin istismart hiiququ, Kontrakt
sahasindo ¢ixarilmis vo toplanmig Karbohidrogenloarin,
homginin Azaorbaycan Respublikasinin srazisina gatirilon va
ya Azorbaycan Respublikasinin orazisindon gondorilon
materiallarin, avadanligin vo basqa mallarin dagmmasi,
miihafizasi va bosaldilib-yiiklonmasi, hamg¢inin digar bu ciir
yurisdiksiyalarda aparilan Neft-qaz omoliyyatlart ilo bagl
dovlat  vergilorinden, yerli ve basqa vergilordon,
gomriiklordan, riissumlardan, O0danclordan, tranzit
haqglarindan ve digor haglardan vs riisumlardan azadedilma
barado icazslor vo ohdsliklor kimi masalslari ohata ede
bilocok vo yalmiz bunlarla mohdudlasmaq macburi
olmayacaqdir; vo

obyektlorin lagv edilmasi barads Podrat¢inin 6hdsliklarini
Sazigda nazords tutulmus 6hdsliklorlo mohdudlagdiracaqdir;
xtisuson Podratgr Osas fondlar1 logv etmok niyyoti barodo
bildiris gondorondon sonra ARDNS-nin yiyslondiyi hor
hanst Osas fondlarin logvi ilo olagadar moasuliyyat
dasimayacaqdir; vo

Sazisdo gostorilon, Podratgr toroflorin  har birinden
(homginin miivafiq hallarda Ortaq sirketlordon, Ucgiincii
toroflordon, Omoliyyat sirketindon, eloco do onlardan hor
hanst birinin omokdaslarindan vo Subpodratgilarindan)
tutulan Vergilorlo, eloco do Sazigdo gostorildiyi torzdes
Vergilordon azadetmo hallart ilo kifaystlonacokdir; bu
zaman ARDNS Hokumatdan bilavasita vo ya dolayist ila,
ya Podratgi toroflorin her birinin maesuliyyst dasidigi
Vergilorin mablogi iizra, ya da Podrat¢1 toroflorin hor
birinin Vergi qoyulan monfooti (monfootlori) iizro
miioyyanlosdirilon hor hansi vasait va ya diger imtiyazlar (o
climlodon, lakin bunlarla mohdudlagdirilmadan, artiq
verilmis moabloglordon qaytarmalar, kompensasiyalar, vergi
glizostlori vo c¢ixilmalar, O6domolor yaxud har hansi

(35

03]

(2

Republic of Azerbaijan as the Contractor shall reasonably
deem necessary for the Petroleum Operations. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights, rights of way and
operation rights, permits and undertakings with respect to
the transhipment, storage or staging of Petroleum produced
and saved from the Contract Area, material equipment and
other supplies destined to or from the territory of the
Republic of Azerbaijan, and exemptions from national,
local and other taxes, duties, levies, imposts, transit fees,
and other fees and charges on Petroleum Operations being
conducted in such other jurisdictions; and

that the only abandonment obligations of 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



(h)

(1)

Q)

ohdaliklor {izro 6domoalordon azadedilmolor) almayacaqdir;
\G)

Podrat¢inin Sazisdo nozords tutulan bank omoliyyatlari
aparmaq vo valyuta doyisdirmok hiiququna riayat
olunmasini, o ciimladon Podratciya Karbohidrogenlor
ixracindan vo/yaxud satisindan olds etdiyi biitiin varidati
Azorbaycan Respublikasinda vo ya onun hiidudlarindan
konarda sarbast suratds saxlamaq, elaca do bunlarin sarbast
soroncamgist  olmaq hiiququ, Podratcinin  Neft-qaz
omoliyyatlart ilo bagh foaliyyotdon oldo etdiyi biitiin
varidati sarbast va geyri-mohdud suratde aparmaq hiiququ
verilmosini tomin edacokdir; vo

Sazig vo Hokumot Tominat1 iizro Podrat¢inin (vo ya onun
hiiquq varislorinin) olde etdiyi hiiquglar vo maenafelor
Podrat¢inin qabaqcadan razilig olmadan
doyisdirilmoyacok, diizoldilmoyacok Vo ya
azaldilmayacaqdir. Azarbaycan Respublikasinin har hansi
miiqavilesi, hokumatlorarast sazisi, qanunu, formani vo ya
inzibati soroncami Sazisin vo/yaxud Hokumot Tominatinin
miiddsalarina uygun galmadikds va ya zidd olduqda, yaxud
Kontrakt  sahesi  lizorinde  yurisdiksiyada,  vergi
ganunvericiliyinds, qaydalarda vo ya inzibati praktikada hor
hans1 doyisikliklor daxil olmagla, Sazis vo/yaxud Hokumot
Tominati {izro Podrat¢inin hiiquqlarina vo ya monafelorine
monfi tasir gostordikde, Hokumot bunun naticesindo hor
hans1 monfoatin itirilmosi, iqtisadi soraitin pislogmosi, zoror
va ya itki doymasi miigabilinds Podratgiya (ve onun hiiquq
varislorino) kompensasiya Odayacokdir. Sazis va/yaxud
Hokumeot Tominati ils belo miiqavile, hokumaotlorarasi sazis,
ganun, forman va ya inzibati sorancam arasinda har hansi
ziddiyyasti vo ya uygunsuzlugu tez aradan qaldirmagq igiin
Hokumot yuxarida sadalanan prinsiplors uygun olaraq
miivafiq tadbirlor goracokdir; vo

Hokumoats vo ya Hokumst orqanlarina verilon har hansi
moxfi informasiya vo ya molumat barodo moxfiliyin
saxlanmasini tomin edacokdir.
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(h)

(1)

)

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
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.



ARDNS-nin  6zoallogdirilmasi, &doms qabiliyyastsizliyi, lagv
olunmasi, yeniden taskil edilmasi va ya strukturunda, yaxud hiiquqi
voziyyatinds hor hansi bagqa doyisikliklorin bag vermosi Hokumatin
bu sonaddon irali golon Ohdsliklorine tesir godstormoyacokdir.
Hokumat Sazisin qiivvads oldugu biitiin miiddat oarzindo ARDNS-
nin Sazisdon irali golon hiiquqlarinin vo 6hdsliklsrinin bu ciir
Ohdoliklor gdtiirmoys vo yerino yetirmoyo qadir olan organa
verilmasini hokmon tomin edocokdir, oks toqdirde ARDNS-nin
Sazigdon irali golon biitiin O6hdsliklorini Hokumeot &zl yerino
yetirocokdir.

Bu Hokumst Tominat1 ilo slagedar Hokumot va Podrat¢1 arasinda
hor hans ixtilaf Sazisds gosterildiyi kimi, eyni yerds, eyni torzds va
eyni prinsiplore uygun olaraq arbitraj qaydasi ilo holl edilocokdir.
Belo arbitrajin bas tutmasini, habels arbitrajin her hansi qorarinin,
gotnamasinin, har hansi tominedici tadbirin, ilkin hiiquqi miidafis
vasitosinin vo ya arbitraj qorar1 ¢ixarilanadok digor araliq mohkoma
miidafiasi vasitosinin mocburi icrasini tomin etmok moqsadi ilo
Hokumoat suveren immunitet hiiququna dair biitiin iddialardan
imtina edir.

Bu Hokumot Tominati ilo Podratgi torofs verilon hiiquglar va
monafelor onun har hansi hiiquq varisi ve ya miivakkili {igiin hiiquqi
qilivvayo malikdir.

Bu Hokumat Tominatt imzalandig1 giinden qiivveys minir, vo agor
Hokumot vo Podratgir basqa raziliga golmaosolor, Sazisin qlivvoado
oldugu biitiin miiddat arzinds va bu Hokumat Tominati vo ya Sazis
izro Podratc toroflordon her hansi birinin aldigi har hansi hiiquqlar
hoyata kecirmok {iglin lazzim olan daha uzun miiddst orzinde
qiivvads qalir vo Sazigo (vaxtasiri doyisdirildiyi sokilde) tetbiq
edilir.

Bu Hokumsat Tominatinda istifado olunan va Sazisds torifi verilon
sOzlar va ifadalar onlara Sazigds verilon manani dasiyir.
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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 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 Hokumot Tominat1 totbiq edilo bilon hiiququn Sazisdo
gostarilmis prinsiplarine uygun suratds tonzimlanir va tofsir olunur.

YUXARIDA DEYILONLORIN TOSDIQi
solahiyyatli niimayandasi bu Hokumat Tominatini
cu il tarixinds Baki gsohorinds imzalamisdir.

OLARAQ Hokumatin
2010-

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
adindan vo tapsirigi ilo

(3%

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
2010.

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
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OJLAVO 6

ARBITRAJ QAYDASI

Bu Sazisds ayrica olaraq basqa sokilds gosterilon hallardan savayi,
ARDNS ilo hor hansi Podratgr torof vo ya biitiin Podratgr toraflor
arasinda meydana ¢ixan, 23.3(a) bondinin miiddoalarina osason
Toroflorin xoslugla hall edo bilmodiklori biitiin miibahisalor, o
climlodon bu Sazisin etibarliligi, tofsiri, iddia qiivvesine malik
olmast vo ya pozulmasi ilo bagli hor hansi miibahisolorin
mohdudiyyat qoyulmadan hamisi 15 dekabr 1976-c1 il tarixinds
gobul olunmus va vaxtasirt UNCITRAL torofindon ona doyisikliklor
edilon Birlosmis Millstlor Toeskilatinin Beynslxalq Ticarat Hiiququ
iizro  Komissiyasinin  (UNCITRAL)  Arbitraj gaydalarina
(“Qaydalar”) uygun suratds, Taraflorin yekdil gerarina osason tayin
edilon tok arbitr torafindon, yaxud miibahisonin arbitraj qaydasinda
baxilmasi {i¢iin miiraciotin toqdim edilmosindon sonra otuz (30) giin
arzinds Taraflar belo yekdil garara galo bilmadikds {i¢ (3) arbitrdon
ibarat kollegiya torofindon qoti sokildo hall edilir. Qaydalarda
baxilan masololorin vo ya voziyyatlorin hor hansi birino totbiq
edilmali miiddealar yoxdursa, arbitraj belo masalonin tonzimlonmasi
iiclin 6z qaydalarint miioyyan edir vo bu yolla gabul edilmis hor
hans1 qaydalar bundan sonra Qaydalarin bir hissasi sayilir. Bela bir
arbitrajin bas tutmasini, homginin arbitrajin hor hansit bir gorarmnin,
gotnamosinin, tominedici todbirin, hor hansi ilkin mohkoma
miidafissi vasitasinin va ya arbitraj qorari gixarilanadsk digor araliq
hiiquqi miidafio vasitosinin mocburi icrasini tomin etmok moaqsadilo
Toroflordon hor biri toxunulmazliq hiiququna, o climladen, lakin
bununla mohdudlagmadan, suveren immunitet hiiququna dair biitliin
vo har ciir iddialardan imtina edir.

Arbitraj Isvecin Stokholm sohorinda kegirilir. Arbitraj baxisinin dili
ingilis dilidir vo arbitrlor bu Sazisin ingilisco matnindon istifads
edacaoklor.

Arbitraja miiraciot etmok niyyoti barado otuz (30) giin qabaqcadan
digor Torofs yazili bildiris gdndordikdon sonra istor ARDNS, istorsa
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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 wvalidity, 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 shall be held in 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



1.4

1.5

do Podrat¢1 Qaydalarda nazords tutuldugu kimi, Haaga sohorindoki
Daimi Arbitraj Mohkomasinin Bas katibina arbitraj baxisi haqqinda
ariza vermakls va arbitr toyin edarak arbitraj baxisina baslaya bilor
(arbitraj baxigina baslayan Torof bundan sonra “Birinci torof”
adlanir); yuxarida deyilon orizado arbitrin adi gostorilmalidir.
Miibahisanin istirak¢is1 olan digor Torof (“ikinci torof”) orizenin
suratini aldiqgdan sonra otuz (30) giin miiddstindo orizoys cavab
verir vo Birinci torofin toyin etdiyi arbitrin tok arbitr olmasina
raziligint bildirir vo ya oks halda segdiyi diger arbitrin adim
gostorir.

Ogor lkinci torof Birinci torofin toyin etdiyi tok arbitri qobul
etmirso, lakin eyni zamanda 6z arbitrini toyin etmirse, Haaqa
sohorindoki Daimi Arbitraj Mohkomaosinin Bas katibi Qaydalara
uygun olaraq ikinci arbitri toyin edir. Homin iki arbitr otuz (30) giin
arzinds tigiincii arbitri segirlor; agor seco bilmasalar, {igiincii arbitri
Haaqa sohorindoki Daimi Arbitraj Moshkomasinin Bag katibi
Qaydalara uygun suratdo toyin edir. Toroflor arasinda basqa yazili
razilasma olmadiqda, toyin edilon iiglincli arbitr hor hansi bir
Torafin (o climlodon, belo Torafin Osas ana sirkatinin) tosis edildiyi
Olkonin vatondasi olmamalidir.

Toroflor miibahisonin lazimi qaydada holli {¢iin arbitraj
mohkomosinin (vo ya tok arbitrin) hor hanst lazimi molumat
almasina hor ciir imkan yaradirlar (Neft-qaz amaliyyatlarina va
obyektlora buraxilmaq imkani daxil olmaqla). Hor hansi Terafs
arbitraj baxisinin  hor hanst morholosindo vo ya  biitiin
marhalalarinds kegirilmasine mane olan vo ya angal toraden tiziirlii
sobaba gora istirak etmomays vo ya ¢agirisa golmomays yalniz bir
dofo icazo wverilir. Torofin cagirisa tokraron vo ya tizrsliz sabab
lizlindon golmamasi arbitraj baxigina fasila verilmasi ii¢lin asas va
ya onun keg¢irilmasine mane ola bilmoz.

Oz solahiyyotlorinin {imumi xarakterini mohdudlasdirmadan
arbitr(lor) zoruri hallarda 23.2 bondindoki miiddealara istinadon
Hoékumstin Tominatina uygun olaraq arbitraj xorclorinin vo zarorin
O0donilmosine dair gorar qobul etmok solahiyyotino malikdir(lor).
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arbitration (the Party initiating the arbitration shall hereinafter be
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.
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Arbitrajin qorart gotidir, Toroflor {i¢lin mocburidir vo dorhal icra
edilir. Alinmig arbitraj gorar1 icraata gotiiriilmoklo onun barasindo
mohkoma qgorar ¢ixarila bilor vo ya miivafiq yurisdiksiyaya malik
hor hans1t mohkomads icra barade mohkoms omri alina biler vo ya
soraitdon asili olaraq bu ciir mohkomoys orizo verib mahkomanin
arbitraj gerarini1 tanimasini v macburi icra haqqinda omr vermasini
xahis etmok olar.

Hor bir Terof 6z arbitrinin xarclorini 6dayir, vo {iglincii arbitra
¢okilon xarclor, eloco Qaydalarla miioyyon edilmis her hansi
masraflor Toroflor arasinda borabeor hissolore bdliintir. Yuxarida
deyilonlora baxmayaraq arbitrlor udan Torofo uduzan Tarsfin
hesabina arbitraj xorclerinin (hiiquq xidmatlorinin miiqabilinds
Odonilon aglabatan qonorarlar daxil olmaqla) ovozini verdirs
bilorlor. Zorarin ovozi pul ilo kompensasiya edildiyi halda buraya
pozuntu vaxtindan baslayaraq verdirilon mablogin tam 6donilmasi
vaxtinadak alinan faizlor daxil edilir. Bels hallarda bu ciir vo ya hor
hans1 digor pozuntu vaxtindan tutmus verdirilon moblogin tam
ddonilmasi vaxtinadok olan dévr {igiin LIBOR faiz doracasi iistogal
dord (4) faiz totbiq olunur. Hor bir Torof alinmamis faizlorin vo ya
pul vasaitindon istifadoe imkanini itirmok noticasindo doymis zorarin
ovazinin Odenilmasine dair bildirislor toqdim etmok barads hor
hanst milli qanunvericiliyin hor hansi vo biitiin tslablorinin
totbiginden imtina edir.
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The arbitration tribunal’s award shall be final and binding on the
Parties and shall be immediately enforceable. Judgement on the
award rendered may be entered and execution had in any court
having jurisdiction or application may be made to such court for a
judicial acceptance of the award and an order of enforcement and
execution, as applicable.

Each Party shall pay the costs of its own arbitrator and the costs of
the third arbitrator in equal shares, and any costs imposed by the
Rules shall be shared equally by the Parties. Notwithstanding the
above, the arbitrators may, however, award costs (including
reasonable legal fees) to the prevailing Party from the losing Party.
In the event that monetary damages are awarded, the award shall
include interest from the date of the breach or other violation to the
date when the award is paid in full. The rate of interest shall be
LIBOR plus four (4) percent over the period from the date of the
breach or other violation to the date the award is paid in full. Each
Party waives any and all requirements of any national law relating
to notice of a demand for interest or damage for the loss of the use
of funds.



OLAVO 7

XAM NEFTIN VO TOBIii QAZIN HOCMLORININ OLCULMOSI
VO KEYFiYYOTININ MUOYYON EDILMOSI QAYDASI

1.1

1.2

Umumi miiddoa

Bu 7-ci ©lavads Kontrakt sahasinds ¢ixarilan Karbohidrogenlorin
hacmlarinin dl¢iilmasi ve giymatlondirilmasi iisulu sorh edilir.

Xam neftin olciilmasi

(a)

(b)

Hocm masrafélconlori. Podratgt Catdirilma montaqgesinda
daimi hocm masrof6lgonlori qurur. Kontrakt sahosindon
cixarilan Xam neftin daqiq 6lgiilmasini, tipinin, migdarinin

milayyanlosdirilmasini tomin edacok hacm
mosrofolconlorine  biitlin - zoruri  Ol¢li  qurgulari, Ol¢i
qurgular1 iiclin nozarat cihazlari, Kontrakt sahasindo

cixarilan Xam neftin hacmini 6lgmak, keyfiyyatini vo fiziki
xilisusiyyatlorini miioyyan etmok vo qeyds almaq figiin
cihazlar va basqa zoruri avadanliq daxil olacaqdir. Podratgi
Kontrakt sahasindon ¢ixarilan Xam neftin hocmini 6l¢mok
vo qiymoatlondirmak {iciin hocm masrafdlgconlarindon
istifado edir.

Podratgt homginin Amerika Neft Institutunun (ANI)
doracolori ilo asas ¢okiintiilori, suyu vo sixlig1 dlgmoak {igiin
lazimi cihazlar va alatlor alinmasini tomin edacok vo hamin
cihazlart miivafiq laboratoriyada saxlayacaqdir. Podrate1
beynslxalq neft-qaz sonayesindo hamiliqla gsbul edilmis
standartlara uygun olaraq, istifado edilon saygaclarin
daqiqliyini zoruri hallarda, lakin ayda bir dofoden az
olmayaraq smaqdan kegirocok vo kalibrloyacokdir. Biitiin
sinaglarda vo kalibrlomodo hom ARDNS-nin, hom do
Podratginin niimayandolori istirak edacok va naticoalor
barads otrafli hesabatlar1 ARDNS-nin iki (2) vo Podrat¢inin
iki (2) niimayondasi imzalayacaqdir.
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APPENDIX 7

CRUDE OIL AND NATURAL GAS MEASUREMENT

General

AND EVALUATION PROCEDURE

This Appendix 7 describes the method of measuring and evaluating
the Petroleum produced from the Contract Area.

Crude Oil Measurement.

(a)

(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.

Contractor will also provide necessary tools and
instruments to measure BS&W and American Petroleum
Institute (‘API’) gravity and shall store such tools and
instruments in an appropriate laboratory. Contractor shall
test and calibrate the accuracy of the meters being used in
accordance with generally accepted international Petroleum
industry practice whenever necessary and in any event at
least once per month. All testing and calibration will be
witnessed both by SOCAR and by Contractor with detailed
reports and results signed by two (2) representatives from
each of SOCAR and Contractor.
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Xam neftin 6lciilmasi miiddatlori

Hocm maosraf6lgonlorinin  rosmi  gostericilori  miihasibat ugotu
maqsadlari {igiin, Xam neftin hasilat1 vo naql edilmasi ti¢lin haftads
bir dofodon az olmayaraq qeydo alinacaqdir. Homin gostoricilor
osasinda oldo edilon informasiya ARDNS-o vo Podratgiya
verilocokdir. Gostaricilorin qeydo alinmasinin  konkret vaxtini
Podrat¢1 toyin edocok vo bu barodo ARDNS-o vaxtinda bildiris
veracokdir. Hom ARDNS-nin, hom do Podrat¢inin horasi iki (2)
niimayands ayirmaq hiiququna malik olacaqdir; onlar masrafolganin
gostaricilorinin qeyds alinmasinda istirak edacok vo gostaricilorin
geydiyyat varagasini imzalayacaglar.

Tabii gazin dlciilmasi

Bu Sazig iizro c¢atdirilmis Tobii qazin hocmi diafraqmali
mosrofolgonlorin  gdstoricilori asasinda, ANI-nin standartlar1 vo
qaydalart ilo miioyyon edilir. Tobii qaz {cilin qurulacaq
mosrofol¢onlorin  tipini Podrat¢i miioyyonlogdirocokdir. Qurulan
O6lgmas vo qiymotlondirms sistemi Tebii qazin miqdarinin,
keyfiyyotinin vo fiziki xiisusiyyetlorinin geydiyyati ii¢lin biitiin
zoruri moasrofélgonlordon, alotlordon vo basqa olavo avadanligdan
ibarotdir. Tobii qazi Ol¢on biitiin sistem ikinci dest avadanligla
tachiz edilocak va sorf olunan biitiin Tabii qaz haqqinda molumati
fasilosiz qeydo ala bilocokdir. Tobii qaz masroflgonlori ayda bir
dofodon az olmayaraq kalibrlonacok vo kalibrloma barssindo
hesabatlar ARDNS-nin va Podratginin niimayandoslori torafindon
tosdiq edilocok vo imzalanacaqdir.

Karbohidrogenlarin hacmlarinin dlciilmasi gaydasi

(a) Podratgi vo ARDNS basqa ciir raziliga golmosolor,
avadanligdan kegan Karbohidrogenlarin hacmini 6lgmak va
onlar1 giymotlondirmok {iciin ANi-nin qobul etdiyi
standartlardan vo qaydalardan istifads olunur. Homin qayda
vo standartlar ANI-nin “Niimunoler gotiirmoyin standart
metodu”ndan (Standard Method of Sampling) vea
“Karbohidrogenlorin ~ 6l¢iilmasi  standartlarina  dair”
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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.

Natural Gas Measurement

The quantity of Natural Gas delivered under this Agreement will be
determined from data obtained from orifice meter runs using API
standards and procedures. The type of Natural Gas meters to be
installed will be determined by Contractor. The measurement and
evaluation system installed will be comprised of all the necessary
meters, instruments and other associated equipment necessary to
record the quantity, quality and physical characteristics of the
Natural Gas. The entire Natural Gas metering system will have a
backup and be capable of continuously recording throughput data at
all times. The Natural Gas meters will be calibrated at least once per
month with calibration records witnessed and signed by
representatives of both SOCAR and Contractor.

Petroleum Measurement Procedures

(a) Unless Contractor and SOCAR agree otherwise, API
standards and procedures will be used to measure and
evaluate Petroleum flowing through the equipment. The
API standards and procedures will be taken from or
provided by the API’s Standard Method of Sampling and
Manual of Petroleum Measurement Standards. A copy of
the standards and procedures (and updates and reviews



(b)

vosaitindon (Manual of Petroleum Measurement Standards)
gotiiriiliir. Podrater standartlarin va gaydalarin bir niisxasini
(habelo hor hansi doyisikliklori vo bunlara diizaliglori)
ARDNS-o verir, hom ARDNS, hom do Podrat¢i bundan
istonilon vaxt istifads edirlor.

Podrat¢inin Vo ARDNS-nin miitoxassislori
Karbohidrogenlorin hocminin 6lgiilmesinin  vo onlarin
giymatlondirilmesinin konkret va doqiq gqaydasmmi va
metodlarint razilagdirmaq iiglin goriisiirlor. Qayda va
metodlar Islonmo proqrami tosdiq olunduqdan sonra omoli
cohotdon imkan yaranan kimi totbiq edilir.

(44)

(b)

thereof) will be provided by Contractor and will be
available both to SOCAR and to Contractor at all times.

Specialists from Contractor and SOCAR shall meet to agree
appropriate detailed Petroleum measurement and evaluation
procedures to be implemented as soon as practicable after
approval of the Development Programme.



OLAVO 8

LAYIHO STANDARTLARI VO TEXNIKi SORTLOR

Biitiin madan obyektlorinin vo mévcud qurgularin modifikasiyasi proqrami
corgivasinds qurasdirilan avadanliq miiasir beynslxalq standartlara miivafiq
surotdo layiholosdirilir vo lazim golorso, Xozor donizinin konkret soraiti
iiciin modifikasiya edilir.

Moveud qurgular onlarin insasi zamani qiivvado olan standartlar {izro
layihalogdirilmisdir. Podratgi yeni avadanligin tohliikesiz istismari {igiin
lazzim bildiyi hallardan basqa, hamin qurgular beynslxalq standartlara
miivafiq suratde modernlogdirilmir.

Layihado istifado olunan texniki gortlor miiasir standartlara vo taninmig
beynoalxalq konstruktor togkilatlari vo assosiasiyalari terafinden tovsiya
edilon normalara osaslanir. Bunlardan bozilori asagida sadalanir. Texniki
layiha gortlorine Podratginin homin beynslxalq standartlar asasinda islayib
hazirladig slava talablar do daxil edils bilar.

API - Amerika Neft Institutu

ANSI - Amerika Milli Standartlar Institutu

ASME - Amerika Miihandis-Mexaniklor Comiyyati

ASTM - Amerika Sinaq vo Materiallar Comiyyoti

BSI - Britaniya Standartlar Institutu

CEN - Avropa Normalagdirma Komissiyasi

CENELEC - Avropa Elektrotexniki Standartlar Komissiyasi

DIN - Almaniya Standartlar Institutu

IEC - Beynolxalq Elektrotexnika Komissiyasi

IEEE - Miihondis Elektriklor vo Elektrongular Institutu (ABS)

IP - Neft Institutu (Bdyiik Britaniya)

ISA - Amerika Cihazlar Comiyyati

ISO - Beynolxalq Standartlagdirma Togkilatt

NACE - Korroziya Miihandislori Milli Assosiasiyasi (ABS)

NEMA - Elektrik Avadanh: Istehsalgilarmin Milli Assosiasiyast
(ABS)

NFPA - Yangindan Miihafizo Tohliikasizliyi Milli Assosiasiyasi

(ABS)

APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of a
modification programme to existing facilities, will be designed in
accordance with current international standards, 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)
1P - Institute of Petroleum (UK)

ISA - Instrument Society of America

ISO - International Organisation for Standardisation

NACE - National Association of Corrosion Engineers (USA)
NEMA - National Electrical Manufacturers Association (USA)
NFPA - National Fire Prevention Association (USA)
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OTRAF MUHITIN MUHAFiZoSi
STANDARTLARI VO METODLARI

Kompleks idaraetma sistemi

A. Ekologivya tizra yardim¢i komita

1.

Rohbor komitonin ekologiya iizro yardimgi
komitasinin tosis edilmasi vo toskilat strukturu
Podratginin  toklifinde sorh olunur; toklif tesdiq
olunmaq iiclin ARDNS-o toqdim edilir. ARDNS
torofindon tosdiq edildikdon sonra ekologiya {izro
yardimg1 komito tosdiq olunmus tovsiyslora uygun
yaradilir vo Podrat¢1 toroflorin, ARDNS-nin,
Azorbaycan Respublikasi Ekologiya vo Tobii
Sorvatlor Nazirliyinin, Azorbaycan Milli Elmlor
Akademiyasmin vo digor miivafiq todqiqat
institutlarinin niimayondslorindon ibarat olur.

2. Ekologiya tlizre yardim¢i komitenin vazifalari:

— midyyan edilmis  ekoloji  parametrlorin
monitoringi {i¢lin monitorinqg proqramini tortib
etmok;

— monitoring proqramini koordinasiya etmoak;

— naticalori nozardon kegirmok vo tokliflor irali
stirmok;

— illik hesabati dorc etdirmok.

B. otraf mihitin mihafizasi izra is programi

Neft-qaz omoliyyatlarinin yerina yetirilmasi zamani 26.2
bondine uygun surotdo omaol edilmoali olan Otraf miihitin
mithafizosi programi asagidaki qaydada moarhololora
boliindir:

(46)

APPENDIX 9

ENVIRONMENTAL STANDARDS

AND PRACTICES

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 tadgiqatlar

—  Otraf miihits tesirin qiymatlondirilmasi;

— Seysmik omoliyyatlar zamani saglamligin
qgorunmasi, tohliikesizlik texnikasinin vo otraf
mithitin mihafizosinin tomin edilmoasi, o
climlodon qoza voziyyetlori iiclin prosedurlar,

1. For seismic surveys

—  Environmental impact assessment;

— Health, safety and environmental management
plan for seismic operations, including
emergency procedures, oil spill contingency
plan, waste management plan and an audit

neft dagilmalarna qarsi cavab tadbirlori plani, programme.
tullantilarm  idaroolunmasi plan1  ve  audit
proqrami.

Kosfiyyat qazmasi 2. For exploration drilling

— Qazmanin otraf miihito tosirinin qiymotlondiril-
mosi;

—  Otraf miihitin ilkin vaziyyatinin qiymstlondiril-
mosi;

—  Ekoloji monitoring proqrami;

— Kosfiyyat qazmast zamani  saglamligin
gorunmasi, tohliikesizlik texnikasinin vo otraf
mithitin - miithafizosinin tomin edilmasi, o
climlodon goza vaziyyatlori {igiin prosedurlar,
neft dagilmalarina qarsi cavab todbirleri plani,
tullantilarin  (qazma slami  daxil olmagqla)
idaraolunmasi plani v audit proqrami.

Islonmo vo hasilat
Islonmo vo hasilat dovrii {iciin otraf miihitin

miihafizosine dair is programi Islonmo programu ilo
birlikds tesdiq ticiin ARDNS-5 taqdim edilir.

— Drilling environment impact assessment;
— Baseline environmental study;

—  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.

3. For development and production

The environmental work programme for the
Development and Production Period shall be
submitted together with the Development
Programme to SOCAR for approval.

II. Otraf mihitin mithafizosi standartlari II. Environmental Standards

Asagida neft vo tobii qaz kesfiyyat1 vo hasilati sahasinds faaliyyatlo The following are general and specific guidelines relating to
bagli atqilar {izro imumi vo konkret normalar verilmisdir. discharges associated with oil and natural gas exploration and
production activities.

47



A. Umumi normalar

Asagidaki  normalarda  gosterilonlor  istisna
edilmaklo emal olunmus neft, quyulardan g¢ixan
qum, lay suyu, qazma mohlulu, qgazma slami, yaxud
kosfiyyat vo hasilat meydancalarindaki basqa
tullantilar atilmur.

Icazo olmadan bilavasito doniz sothino atqilar
gadagandir. Hazirki normalarda tosdiq olunan
biitiin atqilara kessonlara buraxilma yolu ils nazarat
edilir; kessonlarm agiq uclart daim doniz sathinden
az1 iki (2) fut asagida yerlosdirilir.

B. Tullantilara dair normalar va tullantilarin monitoringi

1.

Lay suyu

Ogor Xozor donizinin suyu ilo lay suyunun
uyusmasini aydinlagsdirmaq {g¢iin standart smagin
yekunlart gostorsa ki, bu iki su axininin garigmasi
noticasindo Karbohidrogenlor hasilatinin  imumi
soviyyosinin asagi diismosino sobab olan lay
zadolonmasi bas vermoyacok, onda Podratgi lay
tozyiqini saxlamaq i¢lin lay suyundan istifades
etmoyo calisacaqdir. ©gor bu iki su axini bir-birino
uyussa, Podratgi gabaqcadan tomizlonmis suyu
Xazer denizins yalniz lay tozyiqini saxlamaq ligiin
tolab edilon timumi hacmdan artiq qalan hacmds va
ya qoza vaziyyati yarandiqda, avadanliq sindiqda,
yaxud mexaniki cohstdon nasaz olduqda ata bilar.
Ogor bu iki su axii uyusmasa, Podrate1 ¢ixarilan
lay suyunu Xozor donizino beynolxalq neft-qaz
sonayesinin hamiliqla qobul edilmis prinsiplorino
vo metodlarina  uygun surotde qabaqcadan
tomizladikdon sonra ata biler.

(43)

A. General Guidelines

There shall be no discharge of waste oil, produced
water and sand, drilling fluids, drill cuttings or
other wastes from exploration and production sites
except in accordance with the following guidelines.

There shall be no unauthorised discharges directly
to the surface of the sea. All discharges authorised
by these guidelines shall be controlled by
discharging into a caisson whose open end is
submerged, at all times, a minimum of two (2) feet
below the surface of the sea.

B. Discharge Guidelines and Monitoring

1.

Produced Water

Contractor will endeavour to utilise produced water
for reservoir pressure maintenance if, through
standard compatibility testing with Caspian Sea
water, no damage to the reservoir resulting in a
reduction in overall hydrocarbon recovery would
occur by mixing the two water streams. In the event
that the two water streams are compatible,
Contractor may only discharge a volume of
produced water after treatment to the Caspian Sea
that exceeds the total volume required for reservoir
pressure maintenance or in the event of an
emergency, accident or mechanical failure. In the
event that the two water streams are not
compatible, Contractor may discharge produced
water to the Caspian Sea after treatment in
accordance with generally accepted international
Petroleum industry standards and practices.



Qazma slami vo gazma mohlullar

(a)

(b)

(©)

(d)

Az toksiklik xiisusiyyotine malik qazma
mohlullar1 vo bioloji deqradasiyaya ugrayan
gazma moahlullari istisna olmagla, neft monsali
gazma mahlullarim atmaq qadagandir.

Az toksiklik xiisusiyyotine malik gazma
mohlullarindan va bioloji  deqradasiyaya
ugrayan qazma mohlullarindan istifados
naticosindo alinan gazma glamui istisna
olmagla, neft mongali qazma mohlullarindan
istifado naticoesindo alinmis gazma slaminin,
torkibinde “yaglh su” tipli emulsiya olan
gazma mohlullarinin vo torkibindo islonmis
masin yagi, soyuducu yag, transmissiya yagi
vo neft mongali har hansi siirtkii yaglari olan
gazma mohlullarinin atilmasi qadagandir.

Qazma mohlulu sistemindo  xloridlarin
maksimum qatiligt  “gobuledici” suyun
tarkibindoki qatiligdan dord (4) dofadan ¢ox
oldugda, gqazma slammin vs qazma
mohlullarinin atilmast qadagandir.

Qazma proqraminin yerino Yyetirilmasino
baglamazdan ovval qazma mohlulunun
dovretmo sistemi layiholondirilir; homin
sistem laboratoriyada misid doniz
xar¢angindon vo ya Xozar donizinin Podratci
ilo ARDNS arasinda razilagdirilmis diger
indikator orqanizmlorindon istifade etmoklo
kaskin toksikliyi ABS ©Otraf Miihitin
Miihafizesi Agentliyinin (EPA) 96 saat
yoxlanmast T{sulu ilo sinaqdan kegirilir.
Qazma proqrami hayata kecirilorkan bioloji
deqradasiyaya  ugrayan az  toksiklik
xilisusiyyotino malik gazma mohlullarinin
atilmasina icazs verilacakdir.

(49)

2.

Drill Cuttings and Drilling Fluids

(a)

(b)

(©)

(d)

There shall be no discharge of oil based
drilling fluids, other than low toxicity and
biodegradable drilling fluids.

There shall be no discharge of drill cuttings
generated in association with the use of oil
based drilling fluids, invert emulsion drilling
fluids, or drilling fluids that contain
radiation, if any, waste engine oil, cooling
oil, gear oil, or other oil based lubricants,
other than cuttings generated in association
with the wuse of low toxicity and
biodegradable drilling fluids.

There shall be no discharge of drill cuttings
or drilling fluids if the maximum chloride
concentration of the drilling fluid system is
greater than four (4) times the ambient
concentration of the receiving water.

Prior to the start of the drilling programme, a
drilling mud system will be designed and
laboratory tested under the U.S. EPA, 96-
hour acute toxicity test using mycid shrimp
or other indicator organisms of the Caspian
Sea agreed between Contractor and SOCAR.
Those muds biodegradable and of low
toxicity will be authorised for discharge
during the drilling programme.



(e)

S

Zohorliliyi  Xozor donizi liglin miioyyan
olunmus tisullarla toyin etmoakdon 6trii gazma
zamanit miuntozom suratdo Jazma
mohlulunun  smmaq  niimunalori  secilib
gotiiriilocakdir.

Qazma mohlulunun doévretms sisteminin
torkibi gazma omoliyyatlarinin
doyismoasindon irali kolon toloblora uyqun
olaraq toshih edilo bilor. Mohlulun neft,
duzlulug ve zohorlilik {izro yuxarida
gostorilon  limitlordon konara ¢ixmadigi
miloyyon edilorss, dovretmo sisteminin
doyisilmis gazma mohlulu atila bilor.

Digor tullantilar

(a)

(b)

(©)

(d)

Kanalizasiya tullantilar1  ABS-in  Sahil
Miihafiza Xidmati torafindon
sertifikatlagdirilmis vo ya ona borabar doniz
sanitariya qurgusundan torkibindo gdzlo
gorilinon lizon bark maddalorin olmamasi vo
galiq xloridlerin imumi miqdarmin 0,5 mq/l-
don ¢ox, lakin 2,0 mqg/l-don az olmasi sortilo
atila bilor. Qaliq xloridlorin miqdarini
o0lgmoak ticlin Hach metodu ilo CN-66-DPD
sinagi kegirilir.

Torkibinde go6zlo goriinon iizon bork
maddslor olmadigda moisot tullantilar vo
cirkli maigot sular1 atila bilar.

Duzsuzlasdirict qurgunun tullantilart atilir.
Neft lokalori vizual miisahido edilmodikds

goyorto sular1 vo yuyuntu sular1 atila biler.
Torkibinds neft olan sular ilo tomiz tullanti

(50)

(e)

()

During drilling operations, mud samples will
be collected periodically to determine
toxicity using procedures established for the
Caspian Sea.

The composition of the mud system may be
altered as necessary to meet changes in the
drilling operations. The modified mud
system may be discharged if it has been
shown to meet the above limits for discharge
on oil, salinity and toxicity.

Other Wastes

(2)

(b)

(©)

(d)

Sanitary waste may be discharged from a
U.S. Coast Guard certified or equivalent
Marine Sanitation Device (MSD) with total
residual chlorine content greater than 0.5
mg/l but less than 2.0 mg/l as long as no
floating solids are observable. The Hach
method CN-66-DPD test shall be used to
measure the residual chlorine.

Domestic wastes and gray water may be
discharged as long as no floating solids are
observable.

Desalinisation unit wastes shall be
discharged.

Deck drainage and wash water may be
discharged as long as no visible sheen is
observable. Oily and clean drainage or wash



(e)

sular vo ya yuyuntu sular1 ayri-ayriliqda
yigilir; tomiz su donizo buraxilir, torkibinds
neft olan su iso yuxaridaki B.1 bandins
uygun suratds tomizlonir.

Zibil donizo atilmir. Zibil tullantilar {igiin
nozorde tutulan miivafiq sahil qurgusuna
dasinir.

Monitoring

(a)

(b)

Lay suyu

(1)  Yuxaridaki B.1 bandine uygun olaraq
atilmis lay suyunun hocmina vo bu
suyun torkibindeki neftin vo yagin
qatiligina hor giin nozarat edilir.

(2) Neftin vo yagin orta sutkaliq vo orta
ayliq qatiligt barodo otraf miihitin
miihafizasi lizra miivafiq orqanlara har
ay hesabat verilir.

Qazma slami vo qazma mohlullari

(1) Qazma mohlullart asqarlarmin  va
onlarin yuyucu maye sistemino olavo
edilon hacmlorinin, yaxud kiitlalorinin
ucotu har quyu {iglin aparilir.

(2) Qazma mohlullarinin xassslorina, o
climlodon xloridlerin hacm faizins vo
qatihgina hor giin hor quyu iiclin
nozarat edilir.

(3) Atilan qazma slammin ve qazma
mohlullarinin hesablanmis hocmi hor
glin geydo alinir vo bu barado otraf

(D

(©)

water shall be segregated; clean water shall
be discharged to the sea and oily water shall
be treated as provided in B.1 above.

Trash shall not be discharged offshore. Trash
shall be transported to an appropriate land-
based disposal facility.

Monitoring

(a)

(b)

Produced water

(1) The volume of produced water
discharged in accordance with B.1
above and concentration of oil and
grease contained in the discharge will
be monitored daily.

(2) The daily and monthly average oil and
grease concentration will be reported
to the appropriate environmental
authority monthly.

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) Dirilling fluid properties, including
volume percent oil and concentration
of chlorides, will be monitored daily
for each well.

(3) The estimated volume of drill cuttings
and drilling fluids discharged shall be
recorded daily and reported monthly to



mihitin miihafizesi {izro miivafiq
orqanlara hor ay molumat verilir.

(c) Digor tullantilar

Atilan digoer tullantilarin hesablanmis hacmi
hor giin qeyde aliir, bu barads her ay
molumat verilir vo asagidakilar gostorilir:

(1)  kanalizasiya tullantilari;

(i) maisot tullantilari;

(iii) gOyerts sular1 va yuyuntu suyu.

Atmosfera emissiyalar lizra normalar va monitoring

Podratgiya atmosfero emissiyalar buraxmaga icazo verilir.
Belo emissiyalar mohdud olmali vo onlarin monitoringi
beynolxalq neft-qaz sonayesinin hamiligla gqobul edilmis
prinsiplorine vo metodlarina uygun suratds kegirilmalidir.

Tohliikasizlik texnikasina dair normalar

26.1 bandinin miiddealarima amal edilmasi sortilo, Podratci
Saziso uygun olaraq Neft-qaz omoliyyatlar1 apararken
Azorbaycanin  miivafiq normativlerini  vo  asagidaki
beynolxalq tohliikasizlik texnikasi vo istehsalat gigiyenasi
normalarini nazars alir:

1. Beynolxalg Neft vo Qaz  Istehsalgilar
Assosiasiyasinin (OGP) hesabat vo normalart —
SOTOM lizrs idaroetmo;

2. Beynolxalqg Qazma Podratgilar1  Assosiasiyast
(IADC) — Qazma zaman tohliikasizlik texnikasina
dair vasait;

(52)

the appropriate environmental

authority.
(c)  Other Wastes
The estimated volume of other wastes
discharged shall be recorded daily and
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 generally accepted international Petroleum industry
standards and practices.

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;



Beynolxalq Geofiziki Podratgilar Assosiasiyasi
(IAGC) — Istismar zaman1 tohliikasizlik texnikasina
dair vasait;

Sonaye gigiyenast iizro dovlst hokimlorinin
Amerika Konfrans1 — Is yerindo kimyovi
maddslorin hodd gostaricilari.

(33)

International ~ Association  of  Geophysical
Contractors (IAGC) — Operations Safety Manual;

Threshold Limited Values for Chemical Substances
in the Work Environment — American Conference
of Governmental Industrial Hygienists.



Kontrakt

OLAVO 10

KOSFIYYAT iSLORI PROQRAMI

sahasinin  hiidudlar1 daxilinde neftin vo qazin potensial

ehtiyatlarin1 kosf etmok magsadila, Podratci 4-cii Maddads tasvir edildiyi
kimi, islor proqramini agagidaki istigamotlords hoyata kegirir:

(1)

(i)

(iii)

(iv)

(v)

ARDNS-nin razilig1 ilo Kontrakt sahasinin hiidudlarindan konarda
omoliyyat baximindan qismon miimkiin olan {i¢olgiilii seysmik
kasfiyyat aparir, onun naticalarini tohlil va tofsir edir; vo

Qazma iglari {igiin tohliikasiz va ekoloji cohatdon yararli yer segmok
mogsadilo mithondis-geoloji tadqiqat aparir; vo

Sazisin 4.2(d) bondinin miiddealarin1i nozors almaq sortils,
perspektiv horizontlarda neftin vo qazin mévcudlugunu miioyyon
etmok {iglin Kontrakt sahasinds iki (2) axtariy quyusu qazir.
Kosfiyyat dovrii orzinds, hansi derinliye daha tez ¢atmaqdan asili
olaraq, ya Fasilo lay dostasinin dabanina, ya da doniz soviyyasindon
asagida yeddi min (7000) metr dorinliyins bir (1) quyu qazilir. BP
ikinci kosfiyyat quyusunu qazmaq qorarma golorss, o da hansi
dorinliys daha tez ¢atmaqdan asili olaraq ya Fasilo lay dostosinin
dabanina, ya da doniz soviyyesindon agagida yeddi min (7000) metr
dorinliyine qazilir.

Olavo kogfiyyat dovrii orzindo Podrat¢it hansi derinliyo daha tez
catmaqdan asili olaraq ya Fasilo lay dostasinin dabanina, ya da
deniz saviyyesindan asagida yeddi min (7000) metr derinliyine iki

(2) quyu qazir.

(iii) va (iv) bandlarinds gdstorilon kasfiyyat quyularin1 qazmaqdan
moqsad Kontrakt sahosinin hiidudlar1 daxilindo askar edilmis
Karbohidrogenlorin asagiya dogru yayilma sorhodlorini vo laylarin
parametrlarini doqiqlagdirmokdir. Bu quyular qazilarken beynslxalq
neft-qaz senayesinin standartlarma vo onsnavi metodlarina uygun
olaraq siixur niimunolori gotiiriilocokdir.

(54

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:

(1)

(i)

(iii)

(iv)

(v)

Shoot, process and interpret three dimensional seismic which may
for operational reasons upon SOCAR’s approval be shot partially
outside the Contract Area; and

Carry out an upper section site survey to select a safe and
environmentally sound site for drilling; and

Subject to Article 4.2(d) of the Agreement, drill in the Contract
Area two (2) exploration wells to ascertain the presence of oil and
gas in the prospective horizons. During the Exploration Period one
(1) well shall be drilled to the base of the Fasila Suite or to a depth
of seven thousand (7000) metres subsea, whichever occurs first. If
the decision to drill the second well is taken by BP, it shall also be
drilled to the base of the Fasila Suite or to a depth of seven
thousand (7000) metres subsea, whichever occurs first.

During the Additional Exploration Period, Contractor shall drill two
(2) wells to the base of the Fasila Suite or to a depth of seven
thousand (7000) metres subsea, whichever occurs first.

Exploratory wells drilled as set out in (iii) and (iv) 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 international
Petroleum industry standards.



(vi)

Quyularin qiymetlondirilmasi {iigiin digor islorlo yanasi, asagidaki
QKT (quyularin geofiziki tadqiqati) sinaqlart apartilir:

(a)

(b)

(©)

(d)

(e)

konduktor kemaorinin basmaginin qoyuldugu derinlikde —
gamma-karotaj vo neytron karotaji (toxminon konduktorun
endirilms derinliyinden denizin dibins qadar);

goruyucu borularin birinci texniki komorinin endirildiyi
dorinlikde — veziyyeto goérs, gamma-karotaj, induksiya
karotaji, akustik karotaj, sixlig ve neytron karotaji,
quyudivar1 kernalma (Suraxani, Agcagil vo Abseron lay
dastalarinden kegarok toqriban birinci texniki kemarinin
endirilms dsrinliyinden konduktor kemsorinin bagmagina
gadaer);

ikinci texniki qoruyucu komaorinin endirilma darinliyinds —
voziyyato gors, qamma-karotaj, induksiya karotaji, akustik
karotaj, sixliq vo neytron karotaji, yan mikro karotaji,
inklinometriya, kavernometriya (profilometriya),
quyudivari kernalma vo lay sinaqlart (Balaxani vo Sabungu
lay dostasinin yuxari hissosindon kegorok toqribon ikinci
texniki komorinin endirilmo dorinliyinden birinci texniki
komarinin bagsmagina qadar);

quyruq kemorinin endirilmo dorinliyinds — voziyyoto goro,
gamma-karotaj, induksiya karotaji, akustik karotaj, sixliq va
neytron karotaji, yan mikrokarotaji, inklinometriya,
kavernometriya (profilometriya), quyudivari kernalma vo
lay smaglar1 (Balaxani lay dostssinden kegarak toxminan
quyruq kemorinin endirilmo doarinliyindon ikinci texniki
goruyucu komorinin bagmagina qadar);

quyunun son darinliyinds — vaziyyats gors, qamma-karotaj,
induksiya karotaji, akustik karotaj, sixlig ve neytron
karotaji, yan mikrokarotaji, inklinometriya, kavernometriya
(profilometriya), quyudivart kernalma vo lay simaqlar
(Fasilo lay dostosinden kegorak vo Balaxani lay dostosinden
asagida togribon istismar komorinin endirilme dorinliyindon
quyruq kemarinin bagmagina qadar), habels son darinlikdon
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(vi)

To evaluate the wells an appropriate logging and testing programme
may include but not be limited to the following:

(a)

(b)

(©)

(d)

(©)

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, density and neutron logs, sidewall cores as
appropriate (from approximately surface casing point to
conductor casing shoe through the Surakhany, Akchagyl
and Apsheron Suites);

at the intermediate casing point, gamma ray log, induction
logs, sonic log, density and neutron logs, microlaterolog,
dipmeter, caliper (profiler), sidewall cores and formation
tests as appropriate (from approximately intermediate
casing setting point to surface casing shoe through the
upper Balakhany and Sabunchi Suites);

at the final casing point, gamma ray log, induction logs,
sonic log, density and neutron logs, microlaterolog,
dipmeter, caliper (profiler), sidewall cores and formation
tests as appropriate (from approximately liner casing point
to the intermediate casing shoe through the Balakhany
Suite);

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 well as a vertical seismic profile log
(VSP) taken at intervals between total depth to seafloor;



(vii)

(viii)

donizin dibinadok olan intervallar arasinda saquli seysmik
profillagdirms (SSP);

® gazma komorindoki laysmayict cihaz vasitesilo osas
mohsuldar horizontlarin yoxlanmast — vaziyyatdon asili
olaraq.

Podrat¢1 olavo geoloji informasiya oldo etmok mogsadilo Kontrakt
sahasinin hiidudlan daxilinds kesfiyyat quyularinin yan govdslarini
gazmaq va ya slava kosfiyyat quyular1 qazmaq hiiququna malikdir,
lakin buna borclu deyildir.

Kosfiyyat qazmasina vo qiymsotlondirmays dair biitiin hesabat vo
sonadlor bu Sazisin 7-ci Maddasine uygun suratds toqdim edilir.

(56)

(vii)

(viii)

® drill stem tests (DST’s) of major productive horizons as
appropriate.

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.



XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
SOFOQ-ASIMAN DONiZ BLOKUNUN
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iLo

BP EKSPLOREYSN (AZORBAYCAN) LIMITED

ARASINDA

ARDNS-NIN ORTAQ NEFT SiRKOTININ
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ADDENDUM

TO

AGREEMENT ON THE EXPLORATION,
DEVELOPMENT AND PRODUCTION SHARING
FOR THE SHAFAG-ASIMAN OFFSHORE BLOCK
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 Sofog-Asiman doniz
blokunun kosfiyyati, islonmoasi vo hasilatin pay bolgiisii haqqinda Sazisin
(bundan sonra “Sazis” adlandirilacaq) imzalandig: tarixdo

bir torofdon Hokumot togkilati olan AZORBAYCAN RESPUBLIKASI
DOVLOT NEFT SiRKOTI (bundan sonra “ARDNS” adlandirilacaq) vo

digor torofdon Ingiltorads qeydo alinmis BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkoti (bundan sonra “BP” adlandirilacaq)
arasinda baglanmigdir.

Yuxarida sadalanan hiiquqi soxsler bozon ayriligda “Toraf”, birlikds isa
“Toroflor” adlandirila bilor.

NOZORO ALARAQ Ki,

1. ARDNS BP-yo ARDNS-nin Ortaq Neft Sirkotinin (bundan sonra
“ONS” adlandirilacaq) halo yaradilmadigi barado molumat
vermisdir; vo

2. ARDNS Sazis lizro ONS-in biitiin 6hdslik va vazifalorini 6z iizarina
gbtiirmoya hazirdir, onlar {igiin masuliyyat dasimaq sslahiyyatine
malikdir; vo

3. ARDNS vo BP raziliga golmiglor ki, ONS yaradilanadsk ve Sazis
asagida gostorilon qaydada ONS torofindon yazili sokildo tosdiq
edilonadok ARDNS ONS-in adindan faaliyyat gostaracak.

BUNUNLA TOSDIiQ EDILiR Ki, Toroflor asagidakilar barado razihiga
golmislor:

1. ARDNS Sazis vo golocokdo Digor Podrat¢i toraflor vo ONS
arasinda imzalanacaq hor hansi sonraki saziglor, miigavilolor vo ya
digor hiiquqi sonadlor iizro ONS-in biitlin o6hdaliklori {igiin
mosuliyyat dasiyir vo asagidaki mogamlaradok ONS-in adindan
foaliyyot gdstorir: (i) ONS-in lazimi gaydada geydo alindig1 vo onu
geydo almig o&lkenin qanunvericiliyinin miiddealarma vo 6z

This Addendum is made and entered into on the same date as the
Agreement on the Exploration, Development and Production Sharing for the
Shafag-Asiman Offshore Block 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 Oil Affiliate (hereinafter
called “SOA”) has not yet been formed; and

2. SOCAR is willing and fully empowered to assume and be bound by
all 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; (i) SOA has ratified its



nizamnamosinin miiddealarina miivafiq surotdo mévcud oldugu
gilinadak; (ii) ONS-in Direktorlar surasi onun Sazigds istirakini va
bu Qosmani tosdiq edon gotnamo qobul edonadok; (iii) ONS
ARDNS-nin onun admdan gordiiyii biitiin horokatlori tesdiq
edonadak; vo (iv) ONS yuxaridaki (i), (ii)) va (iii) bondlorinds
gostarilonlorin  tosdiq olundugu biitiin  senadlori Digor Podratgi
toroflora toqdim edonadok. Torsflor ONS-in adindan ARDNS-nin
gordiiyli biitlin  horokotloro yuxarnidaki (i), (ii), (iii) vo (iv)
bandlarinds nazards tutulan hadisslora vo tadbirlora gador ONS-in
0ziiniin gérmiis oldugu harakatlor kimi baxa bilarlar.

2. ARDNS bununla 6hdasina gotiiriir ki, (i) ONS-in lazimi qaydada
geyde alinmasmi vo qanuni suratdo movcud olmasini tomin
edacakdir; (ii)) ARDNS tominat verir ki, ONS lazimi qaydada geyds
alindiqgdan vo ganuni surotdo mévcud oldugdan dorhal sonra onun
Sazigda istiraki vo bu Qosma tosdiq edilocokdir; (iii) ARDNS
tominat verir ki, ONS lazimi qaydada geyds alindigdan vo qanuni
surotdo mdvcud olduqdan dorhal sonra bundan avvel onun adindan
ARDNS-nin gordiiyii biitiin harokatlori vo Digar Podratci toraflorin
gordiiklori biitlin harokatlori tosdiq edacokdir; (iv) ARDNS tominat
verir ki, ONS lazimi qaydada qeydo alindigdan vo ganuni surotdo
movcud oldugdan dsrhal sonra bu 2-ci maddenin yuxaridaki (i), (ii)
va (iii) bandlorins aid biitiin senadlori Taroflars toqdim edacakdir.

3. Bu Qosma Sazisin miivafiq sortlorino yuxarida sorh edilon sokildo
doyisikliklor vo/yaxud diizalislor edir vo biitliin mogsadlor {igiin
Sazigin torkib hissasi sayilir; miivafiq suratdo Sazisin 25.1 bandino
uygun olaraq ona Azorbaycan Respublikasinda tam ganun qiivvosi
verilir.

4. Bu Qosmadan irali golon vo ya onunla baglh biitiin fikir ayriliglar
Sazigin 23.3 bondins miivafiq sokilda hall edilir; bu Qosma Sazisin
23.1 bondinds gostarilon hiiquqla tonzimlenir.

BUNLARI TOSDiQ EDOROK, Toroflorin lazimi solahiyyot verilmis
niimayondolori bu Qosman1 “_ 7 ” oktyabr 2010-cu il
tarixindo imzaladilar.

II

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.

2. SOCAR hereby undertakes that: (i) SOA shall be duly organised
and validly existing; (i) 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
(1), (ii) and (iii) of this Paragraph 2 promptly after it is duly
organised and validly existing.

3. 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.

4. 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 _ 7th day of October 2010 by their duly authorised
representatives.




AZORBAYCAN RESPUBLIKASI DOVLOT NEFT SiRKOTI For and on behalf of the

adindan va onun tapsirigi ila 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 ila BP EXPLORATION (AZERBAIJAN) LIMITED
Imza: By:

Adr: Name:

Vozifa: Title:

Imza: By:

Adr: Name:

Vazifa: Title:
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