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XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
ABSERON YARIMADASI OTRAFINDA DAYAZSULU
SAHONIN KOSFIYYATI, iISLONMOSI VO
HASILATIN PAY BOLGUSU HAQQINDA
SAZIS

BU SAZIS 22 dekabr 2014-cii il tarixinds Azarbaycan Respublikasinin Baki
soharindo,

bir torofdon Hokumat toskilati olan AZORBAYCAN RESPUBLIKASI
DOVLOT NEFT SIRKOTI (“ARDNS”),

digor torofdon iso Ingiltorado geydo almmus BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkati (“BP”) vo

ARDNS torofindon yaradilacaq vo onun tam nozarstinds olaraq ona
batinlikla moxsus olacag ARDNS-NIN ORTAQ NEFT SIRKOTI
(“ONS”)

arasinda tortib edilmis vo baglanmigdir. ARDNS, BP vo ONS bundan sonra
birlikdo “Taraflor”, ayri-ayriligda iso “Toraf” adlanacaglar. Mivafiq
geydiyyat sonadlori ilo tosdig edildiyi kimi, Toroflorin hamisi qeyds
alindiglar1 6lkalorin ganunvericiliyina asasen hiiquqi soxsdirlor.

NOZORO ALARAQ Ki,

Azorbaycan Respublikasinin Konstitusiyasina vo “Yerin toki haqqinda” 13
fevral 1998-ci il tarixli Azorbaycan Respublikasi Qanununa uygun olarag,
Azarbaycan Respublikasinda quruda va su altinda yerin tokinds tobii halda
movcud olan bitin  Karbohidrogenlor Uzarinds  milkiyyst huququ
Azorbaycan Respublikasina moxsusdur vo asagida gostorilon  rasmi
sanadlara asason bu Karbohidrogenlari idars etmok va onlara nazarat etmak
salahiyyatlori ARDNS-ya havals edilmisdir; vo

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

AGREEMENT
ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING FOR THE SHALLOW WATER AREA
AROUND THE ABSHERON PENINSULA IN THE
AZERBAIJAN SECTOR OF THE CASPIAN SEA

THIS AGREEMENT, made and entered into in Baku, the Republic of
Azerbaijan, this 22nd day of December 2014 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 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
1992, Presidential Edict No. 844 concerning restructuring of the State Oil



strukturunun  tokmillogdirilmasi hagqinda” Azarbaycan Respublikasi
Prezidentinin 24 yanvar 2003-cl il tarixli 844 noémrali Formanina va
ARDNS-nin  Nizamnamasino oasasan ARDNS hasil edilmis biitiin
Karbohidrogenlors sahibliyi hayata kegirir vo Azarbaycan Respublikasinda
bitin  Karbohidrogenlorin  kosfiyyatt vo islonmosi sahosinds  bitin
salahiyyatlor ona hovalo edilmisdir, habelo “Xazor donizinin Azarbaycan
sektorunda Abseron yarimadasi otrafinda dayazsulu sahonin kosfiyyati,
islonmoasi vo hasilatin pay bolgiisiic haqqinda” Azarbaycan Respublikasi
Prezidentinin 22 dekabr 2014-ci il tarixli 944 ndmrali Saroncami ilo
ARDNS-ys bu Sazisi hazirlamaq vo onu Azsrbaycan Respublikasinin
adindan imzalamaq, hamg¢inin Sazigin qiivvadso oldugu biitlin miiddot
arzinds Saziso aid olan butiin masalalor lizrs Sazisin torofi kimi Azarbaycan
Respublikasini tomsil etmok solahiyyati verilmisdir; vo

ARDNS Kontrakt sahosinds mioyyan islor gérmiigdiir, Kontrakt sahasinds
Va ya onun altinda tobii halda mévcud olan Karbohidrogenlorin kKasfiyyatini
Va sonraki iglonmasini vo hasilatini dostoklomak arzusundadir; vo

ARDNS vo BP Xoazar danizinin Azarbaycan sektorunda Abseron yarimadasi
atrafinda dayazsulu sahoanin kasfiyyati, islonmasi vo hasilatin pay bolgiisii
haqqinda sazisin osas kommersiya prinsiplori vo muddosalart hagqinda
raziliq alda etmislor, vo hamin prinsiplor vo middsalar bu Sazisin asasini
toskil etmisdir; vo

Podrat¢i  Kontrakt sahasindo Karbohidrogen ehtiyatlarinin  samarali
islonmasi vo hasilati {igiin texniki biliklara va tacriibays, inzibatgiliq vo
idaroetmoa (zro ekspert biliklorino va maliyys ehtiyatlarina malikdir va bu
mogsadlo ARDNS ilo miigavilo miinasibatlorine girmak arzusundadir,

BUNUNLA TOSDIiQ EDILIR Ki, yuxarida sorh edilonlorin vo asagida
gostarilocak qgarsiligh 6hdsliklorin mugabil suratds yerino yetirilmosi tgun
Taroflor agagidakilar barasinds raziliga galmislor:

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. 944
On the Exploration, Development, and Production Sharing on the Shallow
Water Area around the Absheron Peninsula in the Azerbaijan Sector of the
Caspian Sea dated 22 December 2014, 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 agreed the basic commercial principles
and provisions of an exploration, development and production sharing
agreement for the shallow water Area around the Absheron Peninsula in the
Azerbaijan sector of the Caspian Sea, 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
Avrea, and desires to contract with SOCAR for that purpose.

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



11

1.2

MADDO 1
ISTIRAK PAYLARI
Hor Podrat¢i torofin bu Sazis tizro hiiquglart vo 6hdsliklori bu

Sazisin imzalanma tarixi {iiin istirak paylarmn asagida gostorilmis
muvafiq faizlorinds (“Istirak paylar1”) tosbit edilir:

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

Toroflor razilagirlar ki, Istirak paylarmin  miioyyonlosdirilmis
faizlori, Kontrakt sahosi barasinds bir torafdon Podrate1 taroflorin vo
ya onlarin Ortaq sirkotlorinin har hansi biri ils, diger torafdon isa
har hans1t Hékumat organi va ya ARDNS arasinda har hansi avvalKi
saziglordan vo ya miigavilalordon irali golo bilon biitlin hlqug ve
ohdaliklori ovez edir. Toroflor homginin razilasirlar ki, imzalanma
tarixindon baglayaraq bu Sazis Kontrakt sahasi barasinds ARDNS
ilo Podratg toroflor arasinda vahid vo tam razilasmadir.

11

1.2

ARTICLE 1

PARTICIPATING INTERESTS

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

Contractor Parties Percentage

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

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



2.1

2.2

MADDO 2

HUQUQLARIN VERILMOSI VO SAZISIN OHATO DAIROSI

Mistasna hiiguq verilmasi

Bu Sazislo ARDNS Podratgiya bu Sazisin sartlorino uygun olaraq
Vo onun qlvvads oldugu miiddot orzindo Kontrakt sahasinin
hiidudlart daxilinds vo hamin sahs ilo bagl Neft-gaz omoliyyatlar
aparmaq Ugln mistasna hiiqug verir. Burada xisusi gostarilan
hiiquqlar istisna olmagla, bu Sazis donizin sathi va dibi, yerin toki,
habels hor hansi digar tobii ehtiyatlar vo ya su ehtiyatlar1 barasinds
Neft-gaz omoliyyatlarindan savayi1 hor hansi basqa faaliyyat novi
ilo masgul olmagq tigiin hiiquqlar nazards tutmur.

Podratcimin masraflarin 9vazinin 6danilmasi hiiqgugqundan
istisna

Bu Sazisin basqa hissalorinda xususi nazards tutulmus hallar istisna
olmagla, bu Sazisin qiivvado oldugu miiddst, 0 climlaodon 4-ci
Maddoda nozards tutulan uzadilmis miiddstlorin hamis1 qurtardigda
har hans1 Islonmo sahasindo sonaye hasilat1 basa catdigdan sonra
Neft-qgaz omoliyyatlar1 naticasindo olds edilon hasilatin hacmi bu
Sazisin sortlorine uygun olaraq Podratginin hamin Islonmo sahasine
munasibatda  ¢okilmis Osasli  mosraflorinin - vo  Omoliyyat
moasraflarinin tam ddanilmasi Ggln kifayat etmirss, Podratg1 avazi
0donilmomis  mosraflorinin - 6donilmasi  vo  ya kompensasiya
olunmasi hiiququna malik deyildir.

2.1

2.2

ARTICLE 2

GRANT OF RIGHTS AND SCOPE

Grant of Exclusive Right

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

Exception from Contractor’s Right to Cost Recovery

Except as expressly provided elsewhere herein, in the event
production resulting from Petroleum Operations, upon completion
of commercial production from any Development Area at the end of
the term of this Agreement, inclusive of all extensions provided in
Article 4, is insufficient for full recovery of Contractor’s Capital
Costs and Operating Costs incurred in relation to such Development
Area as provided hereunder, then Contractor shall not be entitled to
any reimbursement or compensation for any of its costs not
recovered.



3.1

3.2

MADDO 3

TOROFLORIN TOMINATLARI,

UMUMI HUQUQLARI VO OHDOLIKLORI

ARDNS-nin tominatlari

ARDNS bildirir vo tominat verir ki:

(@)

(b)

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

0, bu Sazisi baglamaq v icra etmok, bu Sazigin gartlaring
asason Podrat¢iya hiiquglar vo monafelor vermok vo bu
Sazis tlizro 0z Ohdoliklorini yerino yetirmok (glin
Azorbaycan Respublikasinin  ganunvericiliyindo nazords
tutulmus biitiin solahiyystlora malikdir.

ARDNS-nin dmumi 6hdaliklari

(@)

Neft-qaz  omoliyyatlarimin  hoyata  Kkegirilmasi  lgiin
Podrat¢inin miiraciating asason ARDNS 0z
salahiyyatlorinin - tam  hacmi  daxilinde  Podratginin

asagidakilar almasi ti¢iin Podratgiya komok etmokdan 6trii
Hokumot orqanlarina miinasibatde ganun ¢argivasinds
mumkun olan biitin saylari gostarir:

0] Neft-gaz  omoliyyatlarimin ~ samarali  hayata
kegirilmasi  Gglin - Hokumat orqganlarinin  biitiin
zoruri icazalorini, o clmladan, lakin bunlarla
mohdudlagmadan, gomriik sonadlorini, vizalari,
yasayls icazalorini, rabito vasitolorindan istifads
tcln icazalori, torpag sahslorindon vo ya sudan
istifado Ucglin icazolori, idxal veo ixrac lisen-
ziyalarmmi, bank hesablarimin ac¢ilmasini, ofis
sahalari va isgilor Gglin manzillar alds edilmasini;
habels

3.1

3.2

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(@)

(b)

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

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

General Obligations of SOCAR

(@)

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

(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)

(i) Kontrakt sahosino aid olan, lakin ARDNS-nin
ixtiyarinda va ya onun nozarsti altinda olmayan
bitiin geoloji, geofiziki, geokimyovi vo texniki
Mmolumatlart (o ciimlodon quyular haqqinda
Mmalumatlar1 va sair informasiyant).

ARDNS Neft-gaz omaliyyatlarinin  samoarali  hoyata
kegirilmasi  ¢lin  zoruri oldugu hallarda biitiin basqa
muvafiq masalolords Podratgiya komok etmokdon otrii 6z
salahiyyatlorinin tam hacmi daxilinds ganun cargivasinda
mimkin olan btiin saylari gostorir.

Podrat¢i yuxarida gostarilonlorin - tomin  edilmasi ilo
olagodar ARDNS-nin  ¢okdiyi bitin  ganunauygun,
aglabatan, faktiki vo birbasa mosraflori 6dayir, bu sartlo ki,
bunlar mivafiq senadlorls tosdiq edilmis olsun.

Podratgmin miracistine asason ARDNS 6ziinds va ya onun
Ortaq sirkatlorinds, yaxud onun va ya onlarin nozarati
altinda olan vo Kontrakt sahasina aid olan butin geoloji,
geofiziki, geokimyoavi vo texniki molumatlar1 vo
informasiyani, o ctimladan quyulara dair har clir molumati
Podrat¢iya togdim edir. Podratgr bu Sazisin icrasi ilo
olagadar bu molumatlarin va ya informasiyanin toplanmasi,
qaydaya salinmasi vo Podratciya ¢atdirilmasinda ARDNS-
nin ¢okdiyi faktiki birbasa masroflori 6dayir; ARDNS bu
mosraflora goro Podratgiya no monfost gotlrmok, na do
zorora diismak prinsipi asasinda hesab toqdim edir. Ogor
ARDNS-nin toqdim etdiyi hesabdaki hor hanst bondlor
Podrat¢inin  noqteyi-nazarinca  gostorilon tolobi  tomin
etmirso, Podrat¢1 bunu ARDNS-ys bildirir, bundan sonra
ARDNS vo Podratgr iroli siiriilmiis etirazlart birlikde
nizama salmaq tg¢lin biitin lazzimi tadbirlori gorurlor.
ARDNS bu 6hdsliyin yerino yetirilmoasi ilo slagadar hor
hans1 malumatin va ya informasiyanin diizgtinliiyiine vs ya
dolgunluguna heg bir tominat vermir.

(b)

(©)

(d)

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

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

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

Upon request of Contractor, SOCAR shall provide to
Contractor all geological, geophysical, geochemical and
technical data and information in the possession or control
of SOCAR or its Affiliates of relevance to the Contract
Area including all kinds of well data. Contractor shall pay
the actual direct costs incurred by SOCAR in the
implementation of this Agreement in gathering together,
handling and delivering any such data or information to
Contractor, which costs will be invoiced to Contractor by
SOCAR on the basis that SOCAR 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 Podratci taraflorin tominatlar: va hiiquqlar:

(@)

(b)

Podratc toroflorin hor biri bildirir ki, 0, 6z tosis sonadlarinin
sortlorina uygun olaraq lazimi qaydada toskil edilmisdir,
movcudlugu qanunidir vo muvafig hokumot icazalorinin
alinmasi sortilo bu Sazisin middoalarina miivafiq suroatds
Neft-gaz omoliyyatlarimin aparilmasi {igiin Azorbaycan
Respublikasinda va bagqa yerlords lazimi filiallar va ofislor
agmaga vo saxlamaga solahiyyati vardir.

Hor Podratgi torofo, onun Ortaq sirkatlorina, habels
Podratgmin Subpodratgilarina salahiyyat verilir ki, bu
Sazigin qiivvada oldugu biitin dovr orzindo Azarbaycan
Respublikasinda  tosorriifat  foaliyysti vo  Neft-gaz
omoliyyatlar1 aparmaq t¢iin vo ya bunlarda istirak etmok
tcln, o cimladan Neft-gaz amoliyyatlari {igiin talob olunan
har hansi amlaki satin almaq, icaraya gotiirmok va ya sldo
etmok (¢lin Azorbaycan Respublikasinda 6z filiallarini,
daimi idaralorini, daimi numayandaliklorini va tosorrufat
faaliyyatinin digoer formalarim tasis etsinlor, bu sortla ki,
belo niimayandoaliklor vo tosorriifat foaliyystinin digor
formalar1 Azorbaycan Respublikasinin ganunvericiliyindo
nozarda tutulmus rasmiyystlars vo qaydalara zidd olmasin.

34 Podratci taraflarin Umumi 6hdaliklari

(@)

(b)

3.5 boandinin middosalarint nozara almaq sortilo, Podratgt
toraflor bu Sazisde misyyon olunmus sortlors uygun olaraq
Neft-qaz omoliyyatlarinin aparilmasi Uguin maliyys vesaitini
tomin edirlor.

Podrat¢1 Neft-qaz amoliyyatlarin1 lazimi soyls, tohliikasiz
Vo Ssomarali surotds, beynalxalq neft-gaz ssnayesinds
hamiligla gabul edilmis standartlara va bu Sazisin sortlorina
uygun olaraq aparmagi Ohdasine goturur. Texnoloji
obyektlor vo avadanliq iigiin layiha standartlar1 vo texniki
sortlor Layiho standartlarina uygun olmalidir. Bu Sazisin bu
muddoa ilo ziddiyyot toskil edon har hansi sortino

3.3 Warranties and Rights of Contractor Parties

(@)

(b)

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

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

3.4 General Obligations of Contractor Parties

(@)

(b)

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

Contractor shall conduct Petroleum Operations in a
diligent, safe and efficient manner and in accordance with
generally accepted international Petroleum industry
standards and the terms of this Agreement. As regards
design standards and specifications for facilities and
equipment the Design Standards shall apply. No Contractor
Party shall be required to act or refrain from acting if to do



baxmayarag, agor hor hansit Podratci torafin vo ya onun
Osas ana sirkatinin  hor hansi1 foaliyyati, yaxud
foaliyyatsizliyi homin Podratgi torafin vo ya onun Osas ana
sirkatinin totbiq edilon yurisdiksiyanin ganunlarina asason
Cozalandirilmasina  gotirib  ¢ixara  bilarss,  Podratct
toroflordon he¢ biri belo foaliyysto vo ya foaliyyotsizliys
macbur edilo bilmaz.

35 ONS-nin istirak payinin malivyalesdirilmasina dair xisusi

muddaa

(@)

(b)

Digor Podratgr toroflor  QuUvvayaminmo  tarixindon
baslayaraq mivafiq Perspektiv sahosino dair Islonmoa
programimin tosdiq edilmosi tarixinodok ONS-nin Istirak
payina diigon Neft-gaz omoliyyatlari mosraflorinin yilz
(100) faizini, onlarmn hor birinin Istirak paymin biitin
Istirak paylarmin comino nishotinde maliyyalosdirmoyi
Ohdolorino  gotururlor  (“Maliyyalosdirma™”).  Belo
Maliyyslasdirmonin ovozi Digor Podratci taraflora 3.5(c)
bandinds gosterilon gaydalara muvafiq olaraq vo 3.5(b)
bandi ilo nozords tutulmus faizlordon basqa heg bir digor
faizlor totbiq olunmadan Sazis iizro ONS-nin istirak payina
diison Xam neftin hesabina ddanilocak.

3.5(c)(iii) bandinin middsalarini nazoro almaq sortils,
ayrica olaraq hor miivafiq Islonmo sahesine munasibotds
Digor Podratci taraflorin belo Maliyyslosdirma ilo olagodar
xarclar ¢okmis oldugu tarixdon baslayaraq Digor Podratgt
toroflora  Maliyyalasdirmanin ovazinin tam &danilmosi
tarixina godor Maliyyslosdirmanin 6danilmomis balansina
(“Odanilmomis balans™) hor Toqvim riibii LIBOR iistogol
iki (2) faiz dorocasi ilo illik faiz hesablanir. Odonilmomis
balans, Digar Podratci toroflorin ONS-nin istirak payim
3.5(a) bondina osason maliyyalosdirmak iigiin  ayirdigi
bitiin vesaitlordan (onlara bu 3.5(b) bandins uygun suratdo
hesablanmig faizlorlo birlikds), 3.5(c) bandino mivafiq
gaydada  ONS-nin  Istirak  payma  dison Vo
Maliyyslosdirmonin ovozinin  6donilmasi  Gglin - Digar

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 Carryving SOA’s Participating Interest

(@)

(b)

The Other Contractor Parties shall have the obligation to
carry, in the proportion that each of their Participating
Interests bears to the aggregate of their Participating
Interests, one hundred (100) percent of Petroleum Costs
attributable to SOA’s Participating Interest from the
Effective Date until the date of approval of the
Development Programme for each relevant Prospective
Area (the “Carry”). Such Carry shall be reimbursed to the
Other Contractor Parties by SOA out of Crude Qil 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).

Subject to Article 3.5(c)(iii) and separately for each
respective Development Area, from the date costs related to
such Carry are incurred by the Other Contractor Parties
until the date of reimbursement to the Other Contractor
Parties of the Carry in full, an annual interest rate equal to
LIBOR plus two (2) percent shall be applied to the
unrecovered balance of the Carry (the “Unrecovered
Balance”) on a Calendar Quarter basis. The Unrecovered
Balance means all funds allocated by the Other Contractor
Parties to carry SOA’s Participating Interest share of
Petroleum Costs under Article 3.5(a), together with interest
accumulated thereon as calculated pursuant to this Article
3.5(b), less the amounts in equivalent value of SOA’s share
of Crude Oil provided to the Other Contractor Parties as



(©)

(d)

Podratg1 torofloro togdim edilon Xam neftin dayorine
ekvivalent moblaglori ¢ixmaqla miisyyon edilir.

Hor miivafiq Islonmo sahosindon Sonaye hasilatinin
baslanma tarixindon etibaron ONS homin Islonmo sahasine
dair ¢okilmis Neft-qaz moasraflorinin, o cimlodan siibhoya
yol vermamok tiglin Osas kosfiyyat dovriindo mivafiq
Perspektiv sahays dair ¢okilmis masraflarin
Maliyyslasdirmasinin ovozini Digar Podrat¢1 toroflore
onlarin hor birinin Istirak paymnimn biitiin Istirak paylarmin
cominoa olan nisbatds asagidaki qaydada 6dayacak:

0] Maliyyslogdirmonin ovozi vo ona hesablanmis
faizlor ONS-nin istirak payina diison vo homin
Islonmo sahosindon hasil edilmis Masroflorin
avozinin 6donilmasi Ugun Karbohidrogenlarin yiz
(100) faizi hesabina 6donilacak;

(i) 3.5(c)(i) bondino osason  Maliyyalosdirmonin
avazinin vo ona hesablanmig faizlorin 6danilmasi
Uglin  nozordo tutulan Xam neftin  hacmina
milkiyyst hliqugu Digor Podrat¢i toroflors
Catdirillma  montogoasinds  kegir.  Xam  neftin
sbzugedon hocmlorinin  doyari  13.1  bandinin
muddoalarina uygun olaraq hesablanir;

(ili)  QUvvoyominma tarixinden etibaron Ilkin kosfiyyat
dovrinln sonuna gadar butlin Kontrakt sahasine
munasibatdo  ¢okilmis Neft-qgaz  omoliyyatlar
mosraflorinin Maliyyslogdirmasi, habelo Kontrakt
sahasinin 4.5(d) bandins asasen imtina edilmis har
hans1 hissasine dair Neft-gaz oamaliyyatlar
moasraflarinin - Maliyyslosdirmasi Digar Podratei
toraflara ddanilmir.

Bu Sazisin 3.5(c) bendinin muiddsalar1 ilo ziddiyysto
baxmayaraq, ONS  Odonilmomis balansin  avozini
bitovlikls vo ya gisman vaxtindan avval 6days bilor.

(©)

(d)

compensation therefor in the manner described in Article
3.5(c).

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

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

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

(iii)  the Carry relating to Petroleum Costs incurred from
the Effective Date until the end of the Initial
Exploration Period with respect to the entire
Contract Area, as well as the Carry relating to
Petroleum Costs incurred in relation to any part of
the Contract Area relinquished in accordance with
Article 4.5(d), shall not be reimbursed to the Other
Contractor Parties.

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



(€)

)

(9)

ONS 6z Istirak paym biitdvliiklo vo ya gismon Ugiincii
torofo, Podrat¢i torofa vo ya onun Ortaq sirkstino glzost
etdikdo, Digar Podratgi toroflorin bu Sazisin 3.5(a) bandi ilo
nazords tutulan Ghdoliklori Istirak paymin giizost edilon
hissasine proporsional olaraq azalir. Istirak paymni1 ONS-don
alan torof Maliyyalosdirmo 0hdoliyini onun Istirak paymnin
biitin Diger Podratg1 toroflorin Istirak paylarmin comino
olan nisbatdo gobul edir. ONS va/vo ya ONS-nin hiquqi
varisi giizost tarixino Odonilmomis balansin avozini (ona
hesablanmus faizlo birlikde) giizost edilmis Istirak payina
proporsional moblogds Digor Podrat¢i toraflora 6domoys
borcludur, vo belo 6doms glzost tarixindo hoyata
kecirilmalidir. Yuxanda gostarilon ¢hdsliyin ONS va/yaxud
ONS-nin hiqugi varisi terofindon gobul edilmasi belo
guzostin macburi sortidir.

Diger Podratg1 toroflordon har hansi biri 6z Istirak payini
biitovliiklo vo ya gismon Ugilinci torafo, Podratc1 torafa vo
ya onun Ortaq sirkatina glizost etdikdo, belo Podratg torafin
bu Sazisin 3.5(a) bandi ilo nozordo tutulan 6hdsliklori
Istirak paymin giizost edilon hissasina proporsional olaraq
azalir. Belo Podratg1 torafin hliqugi varisi Maliyyslosdirmo
ohdoliyini onun Istirak paymin biitin Digor Podratgi
toraflorin Istirak paylarmin comine olan nishatdo gobul edir.
Yuxanda gostorilon 6hdaliyin belo Uglincii torof, Podratgi
torof vo ya Ortaq sirkoti torafindon gobul edilmoasi bels
guzastin machuri sortidir.

ONS-nin bu Sazis iizrs Istirak paymnim artmasi heg bir halda
Digor Podratgr torsflorin 3.5(a) bandino muvafiq olaraq
ONS-nin  Istirak paymin  maliyyolosdirilmesi  Uzro
Ohdaliklorinin artmasina sabab ola bilmaz.
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If SOA assigns all or a part of its Participating Interest to
any Third Party, a Contractor Party or its Affiliate, the
obligations of the Other Contractor Parties provided for in
Article 3.5(a) of this Agreement shall be reduced to the
extent of the Participating Interest assigned. The assignee of
a Participating Interest from SOA shall thereupon assume
the Carry obligation in the proportion that its Participating
Interest share bears to the aggregate of the Participating
Interest shares of all of the Other Contractor Parties. SOA
and/or SOA’s assignee shall reimburse to the Other
Contractor Parties the portion of the Unrecovered Balance
corresponding to the Participating Interest assigned which
has not been recovered as at the date of assignment,
together with interest accrued thereon in accordance with
Article 3.5(b), with such reimbursement to occur at the date
of the assignment. The acceptance by SOA and/or SOA’s
assignee of the said obligation for reimbursement shall be a
binding condition of such assignment.

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

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

MADD®O 4
ILKIN KOSFIYYAT DOVRU,

O9SAS KOSFIYYAT DOVRU,
ISLONMO VO HASILAT DOVRU

l1kin kasfiyyat dovri

[lkin kosfiyyat dévrii Qiivveyaminmo tarixindo baslayacaq vo (i)
homin tarixdon etibaron otuz (30) ay kecdiyi tarixdon, yaxud (ii)
Perspektivlik haqqinda bildirigin verildiyi tarixdon (bu tarixlordon
hansmin daha tez bas vermasindon asili olaraq) bilavasito sonraki
tarixdo bitocok.

l1kin kasfiyyat dovrii arzinda is 6hdaliklari

(a) Podrat¢1 Ilkin kosfiyyat dovrii orzindo asagida gostorilon
islori hoyata kegirir:

(i) Kontrakt sahasindo on azi min (1000) kvadrat
Kilometr sahasindoa Ucdlcull seysmik todgigat, vo
an azi min (1000) xatti kilometr hacmindo iki6lgull
seysmik todgigat aparir, tadgiqgatin naticalorini
tohlil va tofsir edir;

(i) Otraf miihito tosirin lazimi giymatlondirilmasini
aparir;

(iti))  Seysmik todgigat vo digor islor basa catdigca,
4.2(a) (i)—(i) bandlorinds nozarde tutulmus islor
barasinds tam molumati, cari vo yekun hesabatlart
ARDNS-y» toqdim edir.

(b) 4.2(a) (i)—(ii) bandlorindo nazords tutulan islorin novlori,
metodlart vo hocmi Kasfiyyat islori progqraminda tosvir
olunur.
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4.1

4.2

ARTICLE 4
INITIAL EXPLORATION PERIOD,

MAIN EXPLORATION PERIOD, AND
DEVELOPMENT AND PRODUCTION PERIOD

Initial Exploration Period

The Initial Exploration Period shall commence on the Effective
Date and shall expire on the date immediately following (i) a period
of thirty (30) months from the Effective Date, or (ii) the date of the
Notice of Prospectivity, whichever is earlier.

Work Obligations During the Initial Exploration Period

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

(1) Shoot, process and interpret a minimum of one
thousand (1,000) square kilometres of three-
dimensional seismic and one thousand (1,000) line

kilometres of two-dimensional seismic in the
Contract Area,;
(i) Conduct the necessary environmental impact

assessment study;

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

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



4.3

9sas kasfivvat dovrii

(@)

(b)

Podratg1  torofindon ilkin  kosfiyyat dévrii  orzindo
6hdaliklorinin tam vo vaxtinda yerino yetirilmosi sortils,
Podratci Ilkin kosfiyyat dvriiniin sonuna qadar ARDNS-ys
Podrat¢inin  ndqteyi-nazorindon Karbohidrogen yataginin
movcudlugu potensiali olan saho(lor) haqqinda (har biri
“Perspektiv saha” adlanacaq) molumat vers va hamin
Perspektiv saho(lor) barssinds yazili bildiris togdim eds
bilor; hamin bildirisdo har Perspektiv sahays dair mivafiq
molumatlarin, o ctimlodon, lakin bununla mohdudlasmadan,
asagidaki molumatlarin xiilasasi gostorilir: hor Perspektiv
sahanin Xaritasi va cografi koordinatlari, geoloji xaritolor va
tofsirlor, seysmik vo digor geofiziki molumatlar, habels
beynolxalq neft-qgaz sonayesindo hamiligla gobul edilmis
tocriibays uygun olaraq digar molumatlar (“Perspektivlik
haqqinda bildiris”).

Podratg1 olave kosfiyyat islori aparmaq tciin dords (4) gador
Pespektiv saha se¢a bilar vo Perspektivlik hagqinda bildirisdo
miayyan edilmis Perspektiv sahaya (saholors) miinasibstds
Osas kosfiyyat dovriine daxil olmag hiiququna malikdir.
ARDNS, yalniz potensial Karbohidrogen kollektorunun
hiidudlarint  razilasdirmaq maqgsadils, se¢ilmis Perspektiv
sahonin (sahalorin) cografi koordinatlarin1 Perspektivlik
haqqinda bildirigin verildiyi tarixdon etibaron otuz (30) gun
muddstinds tesdig etmok hiiqguquna malikdir (bu tesdigin
verilmoasindon asassiz olaraq imtina edilmomalidir). ARDNS
0z gorarim1 homin otuz (30) gunlik middst orzinds
bildirmadiyi taqdirda, se¢ilmis Perspektiv sahanin (sahalorin)
Podratg1 torofindon toklif edilmis cografi koordinatlari
ARDNS torofindon tosdiq edilmis hesab edilir. ARDNS
Perspektiv sahonin (saholorin) cografi koordinatlarina har
hans1 doyisikliklor edilmasi Gclin - miracist etdikda,
4.7(e) (i)—(ii) bandlarinin muddsalar1 mutatis mutandis tatbiq
edilir, vo bu halda hamin bondlords “Islonmo programi”na
olan bUtln istinadlar Perspektivlik haqqinda Dbildirisa,
“Islonmo sahosi (saholori)’no olan biitiin istinadlar iso
Perspektiv sahaya (sahalors) olan istinadlar hesab edilir.
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4.3

Main Exploration Period

(@)

(b)

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

Contractor shall be entitled to select up to four (4)
Prospective Areas to be further explored and shall have the
right to proceed to the Main Exploration Period in relation
to the Prospective Area(s) identified in the Notice of
Prospectivity. SOCAR shall be entitled to approve, within
thirty (30) days from the date of the Notice of Prospectivity
(which approval shall not be unreasonably withheld), the
geographic coordinates of the selected Prospective Area(s)
with the sole purpose of agreeing the extent of a potential
Petroleum reservoir. If SOCAR has not given its decision
within such thirty (30) day period, Contractor’s proposed
geographic coordinates of the Prospective Area(s) shall be
deemed approved by SOCAR. In the event SOCAR
requests any changes to Contractor’s proposed geographic
coordinates of the Prospective Area(s), Articles 4.7(e) (i)
(ii) shall apply mutatis mutandis, and in such case all
references therein to “Development Programme” shall be
deemed references to the Notice of Prospecitivity, and all
references to “Development Area(s)” shall be deemed
references to the Prospective Area(s).



4.4

(©

(d)

(€)

)

Osas kosfiyyat dovrii Perspektivlik haqqinda bildirisin
verildiyi tarixdon etibaron U¢ (3) il togkil edacak, bu sortlo
ki, Osas kosfiyyat dovrii avtomatik olaraq Perspektiv
sahonin (sahalorin) cografi koordinatlarini ARDNS ilo
razilasdirmagq {i¢iin lazim olan miiddato uzadilacaqdir, lakin
bu middat otuz (30) giindan artiq ola bilmaz.

Podrat¢1 Kontrakt sahasinin 4.3 (a) va (b) bondlarins uygun
olaraq Pespektiv saha(lor) kimi secilmoyan biitiin
hissalarindan imtina etmalidir.

Ogor llkin kosfiyyat dovriindo aparilmis islorin noticalori
potensial yatagin (yataqlarin) vo/yaxud Perspektiv sahanin
(saholorin)  tobii  sorhodlorinin - Kontrakt  sahosinin
hiidudlarindan konara ¢ixdigini gostarirss, ARDNS homin
alava saholori Podratciya vermok hiiqguquna malikdir (lakin
borclu deyildir) vo onlar verildiyi halda, hamin olave
sahalar bu Sazigin predmeti olur.

Ogor Podratg1  ilkin kesfiyyat ddvriinun sonunadok
Perspektivlik hagqinda bildiris taqdim etmirsa, ARDNS bu
Sazigo xitam vermok hiququna malikdir. ARDNS bu
Sazigo Xitam vermok gorarina golso, Podrat¢inin xitam
tarixino ¢okdiyi butlin moasraflorinin ©vazi ddanilmoyacak
Vo Toroflor bu Sazigo osason Uzorlorino goturdiklori hor
hansi 6hdoliklardon azad olacaglar.

9sas kasfivvat dovrii arzinda is 6hdaliklari

(@)

Podrat¢1 ©sas kosfiyyat dovru orzinds asagida gostorilon
islori hoyata kegirir:

0] Qazma tctn tahlikasiz va ekoloji cohotdon yararlt
yer(lor) secmok mogsadilo Perspektiv  sahanin
(sahalarinin) miihandis-geoloji tadgiqatini aparir;
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4.4

(©)

(d)

(€)

()

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

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

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

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

Work Obligations During the Main Exploration Period

(a)

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

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



(b)

(©)

(i) Otraf mhito tosirin lazimi qgiymatlondirilmasini
aparir;

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

(iv) Hor kosfiyyat quyusunun qazilmasi va digar islor
basa c¢atdiqca, 4.4(a) (i)—(iii) bandlorinds nozardo
tutulmus islor barosinds tam molumati, cari vo
yekun hesabatlart ARDNS-y» toqdim edir.

4.4(a) (i)—(iii) boandlorinds g0storilmis islarin  novlori,
metodlar1 vo hocmi, kosfiyyat quyularmin gazilmasi va
tamamlanmasi prosesinda stxur nimunalarinin gotirdlmosi
daxil olmagla, todqiqat islorinin metodlar1 vo siyahisi,
homginin gostarilon islor hagqinda Podratginin ARDNS-ya
verdiyi informasiyanin ndévii, hacmi vo middatlori
Kosfiyyat islari programinda tosvir edilir.

Kosfiyyat dovrii orzinde Podratginin Ilkin kosfiyyat dovril
arzindos 4.2(a) (i)—(ii) bandlarinds gdstarilmis chdsliklorinin
he¢ birini vo ya bir hissasini, vo ya Osas kosfiyyat dovrii
arzinde (Podrat¢1 Osas kosfiyyat dovriine kegorss) 4.4(a)
(i)—(iii) boandlorinda gostorilmis islori yerina yetirmamasi
Podrat¢inin bu Sazis tizro 6hdoliklorinin Kokli pozuntusu
hesab olunur, bu sortlo ki, Perspektiv saha (sahalar) 4.3(b)
bandina mivafig gaydada tesdiq edilono (vo ya tosdiq
edilmis hesab edilono) godor Podrat¢1i Osas kosfiyyat
dovriine aid olan iglarin he¢ bir hissasini yerino yetirmoya
borclu deyildir. Bu halda ARDNS-nin 6z milahizasine géra
bu Sazigo 29.1 bondins asason xitam vermok hiiququ vardir
vo Podratginin Qiivvayaminms tarixinden baslayaraq Ilkin
Kosfiyyat dovrii vo Osas kosfiyyat dovrl orzinds ¢okdiyi
bitin masraflorinin ©vazi 6dsnilmir. Bu 4.4(c) bandino
uygun olaraq bu Saziso ARDNS tarafindan xitam verilmasi
bu 4.4(c) bandino asason Kokli pozuntuya géro ARDNS-
nin Podrat¢iya garsi yegano vo mistasna hiqugi midafio
vasitosidir. Belo xitam verms istor ARDNS-nin, istorso do
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(©)

(i) Conduct the necessary environmental
assessment study;

impact

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

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

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

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



4.5

(d)

(€)

Kasf

(@)

Podrat¢inin xitam vermodon ovval meydana ¢ixa bilon
iddialarina heg bir xalal gatirmir.

Hor hansi qazma qurgusunun, avadanligin, infrastrukturun
olmamast  vo/yaxud onlarin  ol¢atmazligi,  habels
infrastruktur  toloblorini  Azarbaycan Respublikasinda
foaliyyat gistoran neft-qaz operatorlarinin is programlari ilo
alagelondirmak zarurstindon irali golon hor hansi basqa
soraitin mdvcudlugu Podratgiya ilkin kosfiyyat dovriinds vo
ya Osas kosfiyyat dovriindo, yaxud onlarmm uzadilmasi
muddatlorinds gorilocok hor hansi islori modifikasiya
etmoys Vo doyisdirmays osas vermir; lakin bu sortlo ki,
Osas kosfiyyat dovrii qazima qurgusundan istifado etmok
imkani1 ilo olagodar olaraq Toroflorin raziliga goldiyi
muddats uzadila bilar.

4.2(a) (i)—(ii) bondlorinds gostorilmis 6hdoliklorin ilkin
kosfiyyat dovrii yaxud onun uzadilmis middoti arzinds vo
ya 4.4(a) ()—(iii) bondlorindo goOstorilmis islorin Osas
kosfiyyat dovrii yaxud onun uzadilmigs miiddati orzindos
yerina yetirilmamasino yegans sobob Fors-major halinin
bas vermoasi ola bilar.

Osas kosfiyyat dovriiniin sonuna qodor Podrat¢i Kosf vo
onun kommersiya doyari haqqinda ARDNS-yo yazili
bildirig(lor) toqdim edib bir vo ya bir nego Perspektiv
sahodo Kosf haqqinda molumat vers bilor; homin
bildiris(lor)do Kosfo dair mivafig molumatlarin, o
climladan, lakin bununla mohdudlasmadan, asagidaki
molumatlarin (méveud oldugu hacmds) xulasesi gosterilir:
Kasfin yerlosma plani, geoloji xaritalor va taofsirlor, seysmik
Vo diger geofiziki molumatlar, gazma haqqinda hesabatlar,
quyularin karotaj diaqramlari, siixur nimunalari, litoloji
xaritalor va laylarmn tosviri, lay sinayicisi ils laylarin sinaq
nimunalori, tamamlama islori haqqinda hesabatlar, hasilat
simagina dair molumatlar, o cimlodon ¢ixarilmis mayenin
miqdari, tozyiqin artirtlmasi vo azaldilmasi iisulu ilo
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without prejudice to any claims either SOCAR or
Contractor may have which arose prior to such termination.

Lack and/or unavailability of any rigs, facilities,
infrastructure and any other circumstances caused by the
need to co-ordinate infrastructural requirements with the
work programmes of Petroleum operators in the Republic
of Azerbaijan shall not constitute a basis for Contractor to
modify and change any work during the Initial Exploration
Period or the Main Exploration Period or their extensions;
provided, however, that the Main Exploration Period may
be extended for a period agreed by the Parties as necessary
for access to a drilling rig.

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

45 Discovery

(@)

Before the end of the Main Exploration Period, Contractor
shall be entitled to notify SOCAR in writing of Discovery
in one or more Prospective Areas by submitting to SOCAR
a written notice(s) of Discovery and its commerciality,
summarising relevant information relating to said
Discovery, including but not limited to the following, to the
extent same are available: location plan, geological maps
and interpretations, seismic and other geophysical data,
drilling reports, well logs, core samplings, lithologic maps
and description of formations, drill stem tests, completion
reports, production tests including quantities of fluids
produced, build-up/draw down tests and pressure analysis,
and analyses of oil, gas and water samples and other
information consistent with generally accepted international



4.6

(b)

(©)

(d)

(€)

quyularin todqiqi, tozyiqin tohlili, neft, gaz veo su
nimunalarinin ~ tohlili, habelo  beynalxalg neft-qaz
sonayesindo hamiligqla qobul edilmis tocriibays uygun
olaraq digor molumatlar (“Koasf va onun kommersiya
doyari haqqinda  bildiris”). 4.5-4.8 bondlarinin
miiddoalar1 bu Saziso asasan har Perspektiv sahads edilmis
hor hansi Kosfo totbiq edilir.

Ogor Podrat¢1 Osas kosfiyyat dovriinun sonunadok Kosf vo
onun kommersiya doyari haqqinda bildirig togdim etmaso,
ARDNS bu Saziso mivafiq Perspektiv sahays minasibatdo
xitam vermok hiiguguna malikdir. ARDNS bu Saziso Xitam
vermak (orarina golsa, Podratginin bu cir Xitam tarixinoe
mivafiq Perspektiv sahoya dair ¢okdiyi biitiin masraflarinin
Ovazi 6doanilmir.

Ogor movcud yatagin (yataglarin) volyaxud Kosfin
giymatlondirilmosi movcud yatagin (yataqlarin) va/yaxud
Kasfin tabii sarhadlorinin Kontrakt sahasinin hiidudlarindan
konara ¢ixdigimi gostarirss, ARDNS homin slava sahslori
Podrat¢iya vermok hlququna malikdir (lakin borclu
deyildir) vo onlar verildiyi halda, hamin slave sahalor bu
Sazisin predmeti olur.

Osas kosfiyyat dovrinin sonunda va ya ondan ovval
Podrat¢i, barosindo Kosf vo onun kommersiya dayori
haqqinda bildiris verilmayan bitin Pespektiv saholordon
imtina etmolidir.

Sorbast tabii gaz Kosf edildikds, 15.2 bandinin middsalar
totbiq edilir.

islonma va hasilat dovrii

Hor Islonmoa sahesina miinasibatda Islonmo va hasilat dévrii hamin
Islonmo sahasine dair Islonmo programmin ARDNS torafinden
tosdiq edildiyi tarixden baslanir vo homin tarixdon etibaran iyirmi
¢ (23) il middotinds davam edir. Hor Islonmo vo hasilat dovri
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(b)

(©)

(d)

(€)

Petroleum industry practice (“Notice of Discovery and its
Commerciality”). The provisions of Articles 4.5-4.8 shall
apply to any Discovery made in each Prospective Area
under this Agreement.

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

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

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

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

Development and Production Period

The Development and Production Period in respect of each
Development Area shall begin from the date of SOCAR’s approval
of the Development Programme for such Development Area and
shall continue for twenty-three (23) years after such date. Each



4.7

Podrat¢inin xahisi ilo miivafiq Islonmo sahosindon Xam neftin
kommersiya cohotindon somoroli  hasilatiin  vo  logvetmo
omoliyyatlarinin basa catdirtlmast tigiin zoruri olan middsto uzadila
bilor. Belo uzadilma vo onun middoti ARDNS torofindon tosdiq
edilmalidir.

islanma proqrami

@) Ogor Podratgt ARDNS-ya Kasf vo onun kommersiya doyari
haqqinda bildirisi toqdim edirsos, Podratgr Kosf va onun
kommersiya doyori haqqinda bildirisin toqdim edildiyi
tarixdon alt1 (6) aydan gec olmayaraq ARDNS-nin tosdigine
homin Kosfin islonmosi Ugin Neft-qgaz omoliyyatlari
programini (“Islonma proqram”) toqdim edir, bu sortlo ki,
Islonmo programinda Podratgmin Xam neftin hasilatina
baslamaq Ohdoliyi vo sortlori nazords tutulsun. Podratgt
ARDNS torafindon mivafiq islonmo vo hasilat programimin
yazili tasdigindan sonra otuz alt1 (36) aydan gec olmayaraq
Sonaye hasilatinin baglanma tarixina nail olmagq tigiin lazim
olan biitin mogsadamiivafiq addimlar1 atacaqdir. ARDNS
torofindon Perspektiv sahays dair islonma programi tosdiq
edildikdan sonra hemin Perspektiv saho “Islanma sahasi”
hesab olunur. Podratg1 Islonma programini ARDNS-yo
toqdim etmozdon onco iki (2) vo ya daha c¢ox Kosfin
islonmosini  vahid Islonmo proqrami osasinda hoyata
kecirmoyi toklif edo bilor, vo toklif ARDNS torafindon
gobul edilorsa, muvafiq Perspektiv sahalor birlagdirilorak
vahid Islonmo sahasi toskil edocokdir. Podratgr torafinden
texniki vo igtisadi cohotdon magsadsuygun hesab edildiyi
toqdirda, Islonmo programina Xam neftin erkon hasilati
uciin variant(lar) daxil edili. ARDNS-nin islonmo
programini tosdiq etmokdon asassiz olaraq imtina etmoya
ixtiyar1 yoxdur.

(b) Ogor Podratg1 yuxarida 4.7(a) bandinds gostorilon alt1 (6)
ay orzindo heg bir Islonmo programi togdim etmoso,
ARDNS homin alt1 (6) aylig miiddst qurtardigdan sonra
otuz (30) guin arzinds Podratgiya yazili bildiris gondararok
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4.7

Development and Production Period may be extended upon
Contractor’s request for the period sufficient to complete
commercially reasonable production of Crude Oil in the relevant
Development Area and abandonment operations. Such extension
and its duration shall be subject to SOCAR’s approval.

Development Programme

@) In the event Contractor submits to SOCAR a Notice of
Discovery and its Commerciality, Contractor shall no later
than six (6) months after the date of such Notice of
Discovery and its Commerciality submit to SOCAR for its
approval a programme of Petroleum Operations for the
development of such Discovery (“Development
Programme”), provided that the Development Programme
shall include Contractor’s commitment and terms to start
production of Crude Oil. Contractor undertakes to perform
all reasonable steps to achieve the Commencement Date of
Commercial Production no later than thirty-six (36) months
from the date of SOCAR’s written approval of the relevant
Development Programme. Upon SOCAR’s approval of the
Development Programme in respect of a Prospective Area,
such Prospective Area shall become a “Development
Area”. Prior to Contractor’s submission to SOCAR of the
Development Programme, Contractor may propose to
SOCAR to develop two (2) or more Discoveries under a
single Development Programme and, if such proposal is
accepted by SOCAR, the respective Prospective Areas shall
be joined and become a single Development Area. The
Development Programme shall contain option(s) to achieve
early Crude Oil production provided it is technically and
economically feasible in the view of Contractor. SOCAR
shall not unreasonably withhold its approval of the
Development Programme.

(b) In the event Contractor does not submit any Development
Programme within the six (6) months period referred to in
Article 4.7(a) above, SOCAR shall have the right to
terminate this Agreement by giving written notice to



(©)

bu Sazigo xitam vers bilor vo Podratgiin ¢okdiyi vo bu cir
Xitam tarixino ovazi ddonilmomis mosroflorinin Ovozi
6doanilmir. Podrat¢1 yuxarida 4.7(a) bandinds gostorilon alti
(6) ayliq miiddat arzinds har hansi1 Perspektiv saha barada
Islonmo programi toqdim etmoso, homin alti (6) ayliq
middatin bitmasindan sonra otuz (30) giin arzinds hamin
Perspektiv sahodon imtina edilir vo homin Perspektiv
sahadon imtina tarixine Podrat¢i torafinden cokilmis vo
avazi 6donilmomis moasraflorin ©vazi 6danilmir.

Hor Islonmo programi beynolxalq neft-gaz sonayesinin
hamiligla gobul edilmis standartlarma uygun suratdo
Islonmo sahosindo (saholorindo) Xam neftin  somorali
sokildo vo sliratlo islonib ¢ixarilmasina dair uzunmiiddotli
plandir vo asagidakilar1 ohato edir, amma bunlarla
mohdudlagmur:

0] hor ndv  quyularin  yerlosmo  sobokasina,
gazilmasina vo tamamlanmasina dair tokliflar;

(i) Xam neftin ¢ixarilmasi, saxlanmasi vo nagli Gglin
lazim olan madoan hasilat vo saxlama obyektlaring,
nagletms vo catdirilma vasitalorine dair tokliflor;

(iti)  18.1(a) bondins uygun olaraq infrastruktura zoruri
investisiya goyulusuna \G) Azarbaycan
materiallarindan, mohsullarindan va Xidmotlorindon
istifadays dair tokliflor;

(iv) miivafiq investisiyalarin vo masraflorin  smeta
doyari ilo yanasi, ayri-ayri quyular tizra alinmig
prognozlar osasinda hor kollektor Uzro lay
mayelarinin hasilat hacmlarinin prognozu;

(V) otraf muhito vo insanlarin sohhstino tasirin,
omoaliyyatlarin tohlikasizliyinin giymatlondirilmasi,
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Contractor within thirty (30) days following expiry of the
said six (6) months period , and any unrecovered costs
incurred by Contractor at the date of such termination shall
not be Cost Recoverable. In the event Contractor does not
submit the Development Programme relating to a
Prospective Area within the six (6) months period referred
to in Article 4.7(a) above, such Prospective Area shall be
relinquished within thirty (30) days following expiry of the
said six (6) months period, and any unrecovered costs
incurred by Contractor at the date of relinquishment of such
Prospective Area shall not be Cost Recoverable.

Each Development Programme shall be a long range plan
for the efficient and prompt development and production of
Crude Oil from the Development Area(s) in accordance
with 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

(i) proposals relating to the production and storage
installations, and transportation and delivery
facilities required for the production, storage and
transportation of Crude Qil; and

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

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

(V) an environmental impact and health and safety
assessment and a plan for preventing environmental



(d)

(€)

otraf mahitin cirklonmasinin va ekoloji gozalarin
garsisinin  alinmasina, eloco do belo Qozalarin
naticolorinin aradan qaldirilmasina dair todbirlor
plani; vo

hor  morholosini  basa
muddatlarin

(vi) Islonmo  programinin
catdirmaq  Uliglin  lazim  olan
mioayyanlogdirilmasi.

Islonmo  programini  aldigdan sonra otuz (30) giin
middatinde  ARDNS Podratgidan islonmo  programmnin
giymatlondirilmasi t¢iin ARDNS-ya hagigoton lazim ola
bilon vo Podrat¢inin asanligla oldo etmasi mimkin olan
alava informasiya talab eds bilor.

Ogor ARDNS Islonmo programini aldigdan sonra doxsan
(90) guin arzinds homin programda har hansi1 doayisikliklor
edilmasi ticlin Podratgrya yazili suratde miraciot etmirso,
Islonmo progranmi ARDNS tarofinden tosdiq olunmus hesab
edilir.

0] ARDNS Islonmo  programinda hor  hansi
doyisikliklor edilmoasi Uglin  muraciot etdikda,
Toroflar toklif olunan doyisikliklar barado ARDNS-
nin yazil bildirisini Podrat¢inin aldig1 tarixden on
bes (15) gin middstindo goriigiir vo hamin
miracioti muzakiro edirlor. Razilagdirilmis biitiin
doyisikliklor Islonmo programina daxil edilir va
belo doyisilmis Islonmo program: ARDNS
torafindan tosdiq olunmus sayilir.

(i) Toroflor  ARDNS  torofindon  toklif  edilon
dayisikliklora dair muvafiq mizakiranin
baslanmasindan sonra altmig (60) giin orzinds vo ya
Toroflorin qarsiligh yazili raziligr ils muayysn
edilmis olave muddst orzindo raziliga golo
bilmirlarss, istanilon Torof novbsti qurx (40) giin
orzinds  ARDNS-nin Islonmo programini tosdiq
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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.

(i) 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.

(i) In the event that the Parties do not agree on changes

requested by SOCAR within sixty (60) days of the
commencement of such discussion, or any extended
period mutually agreed by the Parties in writing,
either Party may within a further forty (40) days
commence arbitration under the Arbitration
Procedure on the question as to whether or not



etmokdon imtinasimin o9sassiz  olub-olmamasini
muoyyan etmok mogsadilo Arbitraj qaydasina
uygun suratds arbitraj aragdirmasina baslaya bilar.

Ogor arbitrlor ARDNS-nin Islonmo programini
tosdig etmokdon imtinasinin asassiz oldugu barado
gorar gobul edorlorss, Podratgmin  Islonmo
programini  ARDNS torofindon tosdiq olunmus
hesab edorok homin programa uygun suratdo
omoliyyatlara baslamaga ixtiyar1 vardir. Ogor
Podratg1 arbitraj qorart verildikdon sonra bir (1) il
orzindo miivafiq Illik is programina vo Biidcoya
uygun olaraq omoliyyatlara baglamirsa, ARDNS
yuxarida gostorilon bir (1) illik muddst basa
catdigdan sonra altmis (60) giin arzindo Podrat¢iya
yazili Dbildiris gondororok bu Saziso muvafiq
Islonma sahasine miinasibatda xitam vera bilor vo
Podratgmin ¢okdiyi vo har hansi 6donilmomis
mosraflarinin ©vazi ddanilmir.

Ogor arbitrlor Podratgiin togdim etdiyi islonmo
programinin tasdigindon ARDNS-nin imtinasinin
asasli oldugu barada gorar gobul edarlorso, onda
Podrat¢inin ixtiyari var ki, ya yazili sokilda (i)
Islanmo progranu ilo bagli ARDNS-nin talob etdiyi
doyisikliklori gobul etsin vo bels doyisilmis islonma
programma miivafiq olaraq, homin Islonmo
programimi  ARDNS torofindon tosdiq olunmus
hesab edarok omoliyyatlara baglasin, bu sartlo ki,
belo doyisilmis Islonmo programindan Podratginin
toqdim etdiyi Islonmo programinda olan forqli
elementlorlo  bagli Podrat¢1 torafindon ¢okilan
xarclorin - ovozinin  6donilmasi  ARDNS-nin
tosdigindon asili olacaq, ya da (ii) arbitrlorin gorari
cixarildigi tarixden altmig (60) giin orzinds bu
Sazisin qiivvesine miivafiq Islonmo  sahasine
munasibotda  xitam versin, lakin bu halda
Podrat¢inin  ¢okdiyi vo hor hanst 6donilmomis
mosraflorin ©vazi 6danilmir.
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SOCAR’s approval of the Development
Programme has been unreasonably withheld.

If the decision of the arbitrators is that approval was
withheld by SOCAR unreasonably, Contractor shall
be entitled to commence operations in accordance
with the Development Programme in all respects as
if the Development Programme had been approved
by SOCAR. If Contractor fails to commence
operations within one (1) year of the date of the
arbitrators’ decision in accordance with the
corresponding Annual Work Programme and Budget
SOCAR shall have the right to terminate this
Agreement in relation to the relevant Development
Area by giving Contractor notice in writing within
sixty (60) days after expiry of the said period of one
(1) year and any unrecovered costs incurred by
Contractor shall not be Cost Recoverable.

If the arbitrators’ decision is that SOCAR reasonably
withheld approval of the Development Programme
submitted by Contractor, Contractor shall have the
right in writing either (i) to accept the changes to the
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 in relation to the relevant
Development Area within sixty (60) days after the
date of the decision of the arbitrators and any
unrecovered costs incurred by Contractor up to such
date shall not be Cost Recoverable.



4.8

0 Podratc1 Neft-gaz omoliyyatlarini Illik is programlarimin va
Budcalorin icrasi vasitasi ilo hoyata kegirir.

(9) Podratg1 istonilon vaxt, o ciimlodon miivafiq Islonma
sahasinds slave Kosflar oldugda vo Podratgi belo Kosflarin
islonmosino dair gorar gobul etdikds, hor hansi Islonmo
programinin  doyisdirilmasina dair Rohbor komitaya
tokliflor vero bilar, bu sortlo ki, belo gorar mivafiq Islonma
Vo hasilat dovriiniin uzadilmasina osas olmamalidir (bels
uzatmanin ARDNS tarafindon tasdiq edilmasi hallar istisna
olmagla). Homin tokliflor beynolxalg neft-gaz sonayesinin
standartlarma uygun olaraq miivafiq Islonmo sahosindo
Xam neftin somorali va optimal suratds islonib ¢ixarilmasi
prinsiplorina uygun goalmoli vo Rohbor komita tarafindan
tosdiq olunmalidir; bu tosdigdan osassiz olaraq imtina edilo
bilmoz.

4.7(a) bandinin muddosalart nazoro alinmaqla, agor ARDNS-nin
Islonma programini tosdiq etdiyi tarixdon sonra otuz alt1 (36) ay
arzindo Podratgi homin programa uygun olaraq islonmoya
baglamamigdirsa, bu, Podrat¢inin bu Sazis tizro Ohdoliklorinin
Kokl pozuntusu hesab olunur vo bu halda ARDNS-nin 06z
mulahizasine gors ixtiyari var ki, yazili bildiris vermakls bu Sazisin
quvvesine 29.1 bondino osason miivafiq Islonmo  sahosine
munasibatda xitam versin vo homin bildirigin verildiyi tarixoadok
Podratginin - homin islonmo  sahasino ¢gokdiyi vo hor hans
6danilmamis moasraflorinin ©vazi ddonilmir. Bu 4.8 bandine uygun
olaraq bu Saziso ARDNS tarafindan xitam verilmasi bu 4.8 bandins
asason Kokli pozuntuya géro ARDNS-nin Podratgiya qarst yegana
hiiquqgi mudafis vasitasidir. Sazise bu gaydada xitam verilmasi istor
ARDNS-nin, istarsa do Podratginin xitam vermadan oavval meydana
¢ixa bilon iddialarina heg bir xalal gatirmir.
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4.8

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

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

Subject to Article 4.7(a), if within thirty-six (36) months of the date
of approval by SOCAR of a Development Programme development
pursuant to such Development Programme has not been
commenced by Contractor, then such failure shall constitute a
Material Breach by Contractor of its obligation under this
Agreement, and SOCAR shall be entitled at its sole discretion by
giving written notice to terminate this Agreement pursuant to
Article 29.1 in relation to the relevant Development Area and any
unrecovered costs incurred by Contractor to the date of such notice
with respect to that Development Area shall not be Cost
Recoverable. Termination of this Agreement by SOCAR pursuant
to this Article 4.8 shall be SOCAR’s sole and exclusive remedy
against Contractor for Material Breach under this Article 4.8. Such
termination shall be without prejudice to any claims either SOCAR
or Contractor may have which arose prior to such termination.



5.1

MADDO 5

LAYIHONIi IDARO EDON ROHBOR KOMITO

VO ILLIK IS PROQRAMLARI

Layihani idara edan Rahbar komita

ik Islonmo vo hasilat dévriiniin baslandig1 tarixdon otuz (30)
gindan gec olmayarag ARDNS vo Podratgr Rohbar komits
yaradirlar.

Rohbar komitonin funksiyalar1 asagidakilardan ibaratdir, lakin
bunlarla mohdudlagmur:

(a)
(b)

(©)

(d)

(€)

)

(9)

Neft-gaz omoliyyatlarina nozarat;

Podratginin illik is programlarma vo Biidcaloring, coxillik
program Vo bidcalors, vo bu Saziso osason Podratci
torafindon Rohbor komitays togdim edilmasi tolob olunan
bitin digar senadlora baxilmasi, onlarin dayisdirilmasi vo
tosdiqi;

Miihasibat ucotunun aparilmasi qaydasina uygun olaraq
mosraflarin vo xarclorin ugotuna nozarat;

zoruri oldugda, Rahbar komitanin yardim¢i komitalarinin
toskili va onlarin igina nazarat;

4.7(g) bondino uygun olaraq Islonmo

(programlarinin) doyisdirilmasi;

programinin

14.2(g) bandins uygun olaraq logvetms planina vo lagvetma
omoaliyyatlariin dayarins baxilmasi vo bunlarin tasdiqi;

bu Sazigo aid olan hor hans1 mosalays dair ARDNS-nin vo
Podrat¢1 toroflorin mdvgelarinin mizakirasi vo Neft-gaz
omoliyyatlariin vo bu Sazisin sortlorino mivafiq olaraq
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5.1

ARTICLE 5

STEERING COMMITTEE FOR PROJECT MANAGEMENT
AND ANNUAL WORK PROGRAMMES

Steering Committee for Project Management

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

The functions of the Steering Committee shall include but not be

limited to:

@) overseeing Petroleum Operations;

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

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

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

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

(f reviewing and approving of the abandonment plan and cost
of abandonment operations pursuant to Article 14.2(g);

(o) discussing SOCAR and Contractor Parties’ positions on any

issue related to this Agreement and discussing issues
materially affecting the implementation of Petroleum



5.2

dorocads tosir edoan
lakin onlarla

foaliyystin icrasina ohomiyyatli
mosalalorin  (asagidakilar daxil olmagla,
mohdudlagmadan) miizakirasi:

0] bu Sazigo hor hansi doyisiklik edilmasina va ya ona
xitam verilmasina dair tokliflor;

(i) kadrlarin peso hazirligi programlarina baxilmasi,
onlarin doyisdirilmasi va tosdiqi; vo

(iii) Neft-qgaz omoliyyatlarina aid olan vo bu Sazisdo

Rahbar komits torafindon baxilmasi vo barasinda

Qorar ¢ixarilmasi nazarads tutulan hor hansi digor

mosalolora  baxilmast  vo  barasindo  qorar

¢ixarilmasi.

Rahbar komitanin is gaydasi

Rahbar
aparilir:

(@)

komitonin isi vo iclaslart asagida gostorilon gaydalarla

Rohbar komito ARDNS-nin vo Podrat¢inin boarabor sayda
niimayandslarindon ibarotdir. Baslangic maorhalasinda
Rohbar  komitonin  torkibino  ARDNS-nin  iki (2)
niimayandasi Vo Podratgmin iki (2) niimayandasi tayin
edilir (har Podrat¢1 toraf bir (1) nimayands togdim edir).
Eyni soxs ham ARDNS-nin, ham do ONS-nin niimayandasi
ola bilmoz. Istonilon vaxt Podratc1 toroflorin say1 artdiqda
Vo ya azaldigda ARDNS-nin vo Podrat¢inin Rahbor
komitaya tayin edilon nlimaysndslarinin say1 soraitdon asili
olaraq artirthb vo ya azaldilib Podrat¢i toroflorin say1 ilo
barabarlasdirilir, bu sartlo ki, ARDNS-nin va Podratginin
toyin etdiklori nlimayandslorin say1 he¢ vaxt iki (2)
nafordon az olmasin. ARDNS-nin vo Podrat¢inin ixtiyari
var ki, 6z nuimayandslarina avazgi toyin etsinlar; avozgilor
toyin edilmis niimayandalorin yerina iclaslarda istirak
etmok hlguquna malikdirlar vo Rohbar komitanin hamin
iclaslarinda tam salahiyystli nimayandslor sayilirlar.
ARDNS vo Podratgr 6z niimayandalorinin vo onlarin
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5.2

Operations and activities in compliance with the terms of
this Agreement, including, without limitation:

Q) any proposed variation or termination of this
Agreement;

(i) reviewing, revising and
programmes; and

approving training

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

Steering Committee Procedure

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

(@)

The Steering Committee shall be comprised of an equal
number of members from SOCAR and Contractor. Initially
the Steering Committee shall consist of two (2)
representatives appointed by SOCAR and two (2)
representatives  appointed by Contractor (one (1)
representative from each Contractor Party). A person cannot
represent both SOCAR and SOA. If at any time the number
of Contractor Parties increases or decreases the number of
representatives to be appointed by each of SOCAR and
Contractor shall be increased or reduced, as the case may be,
to equal the number of Contractor Parties, provided,
however, that the number of representatives to be appointed
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



(b)

(©

(d)

ovozGilorinin adlarmm ilk Islonmo vo hasilat dovri
basglandigdan sonra iyirmi (20) giin orzinds bir-birina
bildirirlor. ARDNS vo Podratgr gostorilon niimayandalori vo
onlarin ovazgilorini digor torofo mivafiq surotdo yazili
bildiris verdikdon sonra doyisdira bilorlor.

Rohbar komitonin tesdigine ¢ixarilmis har hansi mosslo
Uzra istar ARDNS-nin, istorso do Podrat¢inin bir (1) sasi
vardir. Bu moagsadlo ham ARDNS, ham do Podrat¢i bir-
birino yazili bildiris géndorib onlarin adindan sas vermoaya
solahiyyat verilmis niimayandanin (istasalor, ham do onun
ovozgisinin) adii gostorirlor. Toyin edilmis bu soxslor
ARDNS-nin vo ya Podratginin miivafiq yazili bildirigino
osason vaxtasirt doyisdirilo bilor. Yalniz toyin edilmis
solahiyyatli numayandslorin  (yaxud onlar olmadiqda
avazgilarinin) saslori ARDNS-nin vo ya Podratginin rasmi
sosi kimi hesaba aliir, hor hansi basqa niimayondo
torafindon verilmis vo ya verildiyi gliman edilon he¢ bir
basqa sas hesaba almmur.

Rohbor komitonin  sadrini  ARDNS  6ziiniin  Rohboar
komitays toyin etdiyi nlimaysndslor sirasindan tayin edir;
sadr Rohbar komitonin iclaslarini aparir.

Rohbar komitonin katibini Podrat¢1  6ziintin  Rohbar
komitaya toyin etdiyi nlimayoandslor sirasindan toyin edir;
katibin funksiyasina asagidakilar daxildir:

0] hor iclasdan avvol ARDNS ilo Podrat¢i arasinda
razilasdirilan giindsliyi tortib etmak; vo

(i) hor iclasdan sonra ARDNS-nin vo Podratginin
Rohbor  komitonin iclaslarinda soS  vermays
solahiyyat  verilmis  niimayondslori  arasinda
razilagdirilan iclas protokolunu tortib etmok vo

yaymag.
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(b)

(©)

(d)

meetings. SOCAR and Contractor shall each advise the other
of the names of its representatives and their alternates within
twenty (20) days following commencement of the first
Development and Production Period. Such representatives
and their alternates may be replaced by SOCAR and
Contractor, respectively, upon written notice to the other.

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

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

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

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

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



(€)

)

(9)

(h)

Rahbor komitanin qorarlar1 yalniz o vaxt qobul edilmis
sayilir ki, hom ARDNS, hom do Podratg1 onlarin lehina sos
versin.

ARDNS-nin  vo Podratgiin 6z maslohatgilorini  va
ekspertlorini  Rohbar komitonin iclaslarma gondoarmok
hilququ vardir. iclaslarda istirak edon moslohatcilor va
ekspertlor G¢lin ¢akilon xarclor Rohbar komitenin raziliq
verdiyi hallar istisna olmaqla, ©vazi 6danilon masraflors
aid edilmir.

Hom ARDNS-nin, hom do Podrat¢inin niimayandalarinin
az1 dordds U¢ (3/4) hissasi, 0 climlodon ARDNS-nin va
Podrat¢inin  miivafiq olaraq sasvermo Ugln toyin Vo
solahiyyat verdiklori iki (2) soxs (vo ya onlarin avazgilori)
istirak etdikdo Rohbor komitonin iclasi yetorsayli hesab
edilir.

Rohbar komits Taqvim ilinds iki (2) dofadon az olmayaraq
toplanir. Basqa razilasma olmadiqda iclaslar Bakida
kegirilir. Hom ARDNS-nin, hom do Podratginin razihig
oldugda Rohbor komitonin  qorarlart  fiziki  iclas
kecirilmadan goabul edils bilar, bu sortlo ki, telekonfrans va
ya videokonfrans gedisindo 5.2(g) bandinin middosalarina
asason muoayyanlosdirilmis zaruri yetorsaya riayat edilsin;
iclas moktublar vo ya fakslar mibadilosi yolu ilo
kegirildikds isa homin maktublarin vo ya fakslarin suratlori
blttn Taraflara gondarilmalidir. Sonra gorarlar derhal yazili
sokilds geyds alinir vo ARDNS-nin va Podrat¢inin miivafiq
olaraqg ARDNS va Podrat¢1 adindan sas vermaya salahiyyot
verilmis niimayondolori torofinden tosdiq edilir. iclasin
Toroflarin fiziki istiraki ila va ya telekonfrans, maktublarin,
fakslarin miibadilasi vasitesilo vo ya diger gaydada
kegirilmasindon asili olmayaraq, har bir Torofin gorarin
gobul edilmasi prosesinds istirakini tomin etmok Ugun
Toroflorin hamisina har bir iclas barads bildiris, fovgealads
hadisalor istisna olmagla, on bes (15) giin gabagcadan
verilmalidir.
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(€)

()

(9)

(h)

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
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.



(i)

ARDNS vo Podrat¢1 on bes (15) giin avvaldan bir-birina
yazili Dbildiris goéndormaklo Rohbar komitonin olava
iclaslari ¢agirmaq hiiququna malikdirlar.

5.3 illik is programlari vo Biidcalar

(@)

Rahbar komitanin togkil edildiyi tarixden an ¢oxu otuz (30)
gun kegoanadoak va bundan sonra har névbati Togvim ilinin
baslanmasia on az ii¢ (3) ay qalmus, mivafiq Islonma vo
hasilat dovri oarzinds Podratgr homin Tagvim ili tglin har
miivafiq Islonma sahosino dair planlasdirdigi Neft-qaz
omoliyyatlarmi nozorde tutan Illik is programi vo ona
muvafiq Blidco hazirlayir vo Rohbar komitonin tasdigine
verir, yaxud hazirlamb tosdigo verilmesini tomin edir. illik
is programi vo Budca toqdim edildikdan sonra otuz (30)
gin orzinds bu sanadlors, hamginin onlarla bagli toklif
olunan doyisiklikloro baxmag, habels illik is programmin
Vo Blldconin son variantini tasdig etmok mogsadilo Rahbor
komitonin iclast gagirilir. ARDNS vo Podrat¢1 raziliga
galmislar ki, isin gedisinds Vo ya mliayyan hallarla slagadar
olaraq alman hor hansi informasiya Illik is programinda vo
Budcodo dlzolis etmok Ucun osas ola bilor; belaliklo,
Podratei llik is programinda va Biidcods diizolis edilmasini
Rohbar komitoays istonilon vaxt toklif eds bilor. Bu 5.3
bandinds vo 5.4 bandindo nozords tutulmus miiddoalar
istisna olmagla, Podrat¢inin miivafiq Illik is programindan
Vo Bildcadon xeyli dorocodo konara ¢ixan hor hansi
omoaliyyatlart Rohbor komitonin raziligini almadan hoayata
kegirmoys ixtiyar1 yoxdur. Illik is programmin yerino
yetirilmasi  U¢lin  zoruri hallarda Podratginin  miivafiq
Toqvim ili arzindo Xorclori artirmasina icaza verilir, bu
sortlo ki, xarclorin imumi mablagini on (10) faizden gox
artirmaq barasinds Rohbor komitonin gorarinin oldugu
hallar istisna edilmokla, tmumi mablag (i) miivafiq Islonmo
sahasina dair gobul edilmis Bilidcanin on (10) faizindon ¢ox
olmasin Vo ya (ii) miivafiq Islonmo sahosino dair gebul
edilmis Biidconin hor hansi madds kateqoriyasi iizra
mosraflora  minasibatdo, homin madds kateqoriyasi ilo
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(i)

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

5.3 Annual Work Programmes and Budgets

(@)

Not more than thirty (30) days following the formation of the
Steering Committee and thereafter at least three (3) months
before the beginning of each Calendar Year during the
applicable Development and Production Period, Contractor
shall prepare and submit, or cause to be prepared and
submitted, to the Steering Committee for approval an Annual
Work Programme together with the related Budget in respect
of the Petroleum Operations Contractor proposes to be
carried out in such Calendar Year with respect to each
Development Area. The Steering Committee shall meet
within thirty (30) days of receipt of the Annual Work
Programme and Budget to consider same and any revisions
thereto and to approve the Annual Work Programme and the
Budget in its final form. It is agreed by SOCAR and
Contractor that knowledge acquired as the work proceeds or
from certain events may justify changes to the details of the
Annual Work Programme and Budget; thus Contractor may
at any time propose to the Steering Committee an
amendment to the Annual Work Programme and Budget.
Except as provided in this Article 5.3 and in Article 5.4,
Contractor shall not conduct any operations which deviate
materially from the applicable Annual Work Programme and
Budget without the prior consent of the Steering Committee.
If necessary to carry out an Annual Work Programme,
Contractor is authorised to make expenditures during the
relevant Calendar Year that are in excess of the Budget
adopted therefor so long as the aggregate of such excess
expenditures does not exceed (i) ten (10) percent of the
Budget with respect to the relevant Development Area or (ii)
in relation to expenditure on any line item category of the
Budget with respect to the relevant Development Area, ten
(10) percent of the expenditure on such line item category,



(b)

nozards tutulmus masraf mabloginin on (10) faizindon gox
olmasin. Bu cir Xarclorin zoruriliyi ssaslandirilib siibuta
yetirilorso, belo gorar gobul edilmoesindon imtina oluna
bilmaz. Bu Sazisin galan miiddealarina uygun olarag
Podratg1 llik is programu tosdiq edildikdon sonra Neft-gaz
amoliyyatlarini bu programa miivafiq surotdo aparir.

Rahbar komitonin toskil edildiyi tarixdon sonra altmis (60)
gin orzinde Rohbor komito birinci Illik is programini vo
Buidcani, har n6vbati Illik is programlarmin vo Bldcalorin
aid oldugu Togvim ilinin birinci guninadok hamin
programlart vo budcalori tosdig etmoyibss, Podrat¢inin
ixtiyar1 var (lakin borclu deyildir) ki, Illik is programi vo
Biidco Rohbor komito torsfindan tosdig edilonodok vo ya
Mllik is progranm vo Biidco ilo bagl hor hansi miibahiss,
Arbitraj qaydasinin miiddealarinda nazards tutuldugu kimi,
arbitraj yolu ilo hall edilonadak 6zinin toklif etdiyi Illik is
programina vo Budcoys tam vo ya gismoan omol etmoklo
Neft-gaz amaliyyatlar1 aparsin. Podrat¢1 belo foaliyyatlori
tamamlayir vo belo Neft-gaz omaliyyatlarini aparir ki,

0] onlar (A) tosdiq edilmis illik is programina va
Budcoys uygun olaraq Podratginin davam edon
6hdoliklarinin, vo (B) Podrat¢i torafindon toklif
olunmus llik is progranu va Blidcays uygun olaraq
baglanmis miiqavilalorin icras1 U¢tin zaruridir;

(i) beynolxalq neft-gaz sonayesindo hamiligla gobul
olunmus standartlara uygun olaraq kollektoru,
avadanligt vo modon obyektlorini gorumaqg ucin
aglabatan daracads zoruridir; vo

(iti)  beynolxalg neft-qgaz senayesinds hamiligla qsbul
olunmus standartlara uygun olaraq otraf muhitin,
saglamligin vo amoyin mihafizasini tomin etmok
tiglin aglabatan daracads zoruridir.
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(b)

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
Acrbitration Procedure. Contractor shall complete such
activities and carry out such Petroleum Operations:

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

(i) as are reasonably necessary for the protection of the
reservoir and equipment and facilities in
accordance with generally accepted international
Petroleum industry standards; and

(i) as are reasonably necessary for the protection of the
environment, health and safety in accordance with
generally accepted international Petroleum industry
standards.



(©)

Rohbor komito Illik is programimi vo Biidconi razilagdiran
Kimi vo ya arbitraj gorar1 elan olunan kimi Podrat¢1 gobul
edilmis razilagmaya vo Yya (orara uygun olaraq cari
volyaxud n6vbeti Illik is programmi vo miivafiq Budconi
(soraito goro) toshih edir, bu sortlo ki, Podrat¢1 gordiiyii
islori logv etmoays macbur olmasin, baglanmis islori zoruri
hesab etdiyi hacmdo axira catdira bilsin, toklif edilon Illik is
programi vo Budca lizro Neft-gaz omoliyyatlar1 apararkon
Podrat¢inin ¢okdiyi butiin mosraflor Neft-qgaz omoliyyatlart
mosroflori sayilsin vo bu Sazisdo noazords tutulmus
middoalara mivafiq surotde ©vozi 0Odonilon masroflor
hesab edilsin. Yuxarida deyilonlora baxmayaraq, Illik is
programimin vo Budconin har hanst hissasinin  yering
yetirilmasi  gedisindo Podratginin  ¢okdiyi vo Rohbar
komitonin bu illik is progqramma vo Bidcoys baxilan
iclasinin protokolunda gostorilmis, lakin Rohbar komita
torofindon tosdiq edilmomis vo sonra arbitraj gorari ilo
ARDNS-nin  nofina  verilmis  mosroflor  Podratgiya
Masroflorin - avazinin  6dsnilmasi  mexanizmi  Uzro
kompensasiya edilo bilmoz; butin digor hallarda iso
Podratg1 asagidaki maddalar Uzre 6z masraflarinin ©Ovazinin
Odanilmasi hiiququna malikdir:

0] Podrat¢inin davam edon 6hdaliklori, o climladon
arbitraj baxisi baglananadok baglanmis miiqavilalor
Uzro;

(i) Podrat¢inin  kollektoru, avadanligi vo moadon
obyektlarini gorumaq Ugln zoruri saydigi islor Uzro;

(iti)  Podratcinin otraf miihitin, saglamligin va amayin
muhafizasini tomin etmak glin zaruri saydigr islor
uzro.

(©)

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

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

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

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

Emergency Measures

54 Qaza tadbirlari 5.4

Notwithstanding any provision of this Agreement to the contrary, in
the case of an accident or other emergency (or anticipated

Bu Sazisin hor hans1 miiddoasina zidd olsa belo Podrat¢r badboxt
hadisa bas verdikdo vo ya digar goza vaziyyati yarandiqda (vo ya
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goza voziyyati gozlonildikds) insanlarin hayatinin, saglamliginin,
otraf mihitin vo amlakin miihafizasi U¢ln zaruriliyi osaslandirilmig
bittn todbirlori gordr. Bels tadbirlorin gorilmasina gokilon xarclor
sanksiya verilmis alava xarclor kimi avtomatik suratds homin dovr
tclin glivvads olan Budcays daxil edilir; bu clr badbaxt hadisanin,
goza vaziyyatinin (vo ya gozlonilon goza vaziyyastinin) Podrat¢inin
Qoarazli xatas1 naticasinda amolo goldiyi hallar istisna olmagla, bu
xarclor Neft-gaz omoaliyyatlar1 masroflori kimi giymotlondirilir va
onlarin bu Saziso asason ©vazi 6donilmolidir.
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emergency), Contractor shall take all measures reasonably
considered necessary by Contractor for the protection of life, health,
the environment and property. The costs of taking such measures
shall be included automatically as an approved addition to the then
current Budget and shall be deemed to be Petroleum Costs subject
to Cost Recovery under this Agreement, unless such accident or
other emergency (or anticipated emergency) was the result of
Contractor’s Wilful Misconduct.



6.1

MADDO 6

OMOLIYYAT SIRKOTI, iSCI HEYDTI VO PESO TOLIMi

Imoliyyat sirkati

flkin kosfiyyat dovriinds Vo Osas kosfiyyat dovriinde va ilk Islonmo
programi ARNDS torafindan tosdiq edilons gadar BP vo ya BP-nin
Ortaq sirkoti ©Omoliyyat sirkati gismindo foaliyyot godstorocok vo
Quvvayaminms tarixindon sonra bu Sazisin miiddoalarina uygun
olaraq amoliyyatlara baslamaga hazir olacaqdir.

[k Islonmo programu tosdiq edildikdon sonra, lakin Osas kosfiyyat
dovriiniin basa ¢atmasindan tez olmayaraq, BP vo ONS (vo ya
onlarin istanilon Ortaq sirkatlori) onlara barabor paylarda moxsus
olacaq geyri-kommersiya birgo ©Omaliyyat sirkoti yaradirlar.

Omoliyyat sirkotinin Podrat¢1 toraflordon ezam olunan, Azarbaycan
vatondaglarindan vo Xarici amokdaglardan ibarst olan, ©Omoliyyat
sirkatinin rahborliyi altinda vahid struktur kimi calisan is¢i heyati
olacaqdir.

Omoliyyat sirkoti Azorbaycan Respublikasindan konarda tasis edilo
Vo ya yaradila bilor, lakin Azarbaycan Respublikasinda is aparmaq
Uclin Azarbaycan ganunvericiliyina uygun olarag geyds alinmalidir.

Podratgt  ARDNS-nin gabaqcadan verdiyi razihigt ilo Vo
Quvvayominmo tarixindon dorhal sonra Podratgt taraflorin
baglayacag1 birge amoliyyat sazisindo (“Birga amoliyyat sazisi”)
nazords tutulan gaydada vs hallarda, yazili sokildo diger ©Omoliyyat
sirkati toyin etmoklo ©Omoliyyat sirkstini (0 clmladan birge
Omoliyyat sirkatini) vaxtasiri doyisdirmok hlququna malikdir, bu
sortlo ki, avoz edon ©Omoliyyat sirketi Podrat¢1 toraflordan birinin
Ortaq sirksti olsun. Hor hansi belo ovozetmo (glin cokilon
mosraflorin ©vazi Gdonilmir. Podratg1 toraflor avvalki Omoliyyat
sirkatinin vozifalorinin lazimi qaydada vo mutosokkil suratdo yeni
Omoliyyat sirkatine verilmasini tamin edirlor.
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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 Initial Exploration Period and the Main Exploration Period and
before SOCAR’s approval of the first Development Programme,
and shall be ready to commence operations in accordance with the
terms of this Agreement after the Effective Date.

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

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

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

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



6.2

6.3

6.4

9moalivvat sirkatinin masuliyyat dairasi

Omoliyyat sirkoti Podratcinin adindan Neft-gaz smsliyyatlarinin
gundslik  idars  olunmasma,  olagelondirilmasina,  hoyata
kecirilmasine vo aparilmasina cavabdehdir, habelo Podrat¢inin
tapsirdigi ilo vaxtasiri bagqa funksiyalari yerina yetirir.

Omoliyyat sirkati Podratginin verdiyi salahiyystlor ¢argivesindo illik
is proqramlarint hoyata kegirmok Ggtin zoruri olan har hansi giindalik
islora dair subpodrat migavilssi baglamaq hiiququna malikdir.

Hor hanst soxsin Omoliyyat sirkoti gisminda toyin edilmosi
Podrat¢ini onun bu Saziso uygun olaraq olan masuliyyat va ya
Ohdoliklorindon azad etmir vo Podratgt bu Saziso osasen Vo ona
uygun olaraq biitin Neft-qaz omoliyyatlarimin hayata kegirilmasi
ticlin 6z masuliyyatini dasimaqda davam edir.

Taskilati struktur

Omaliyyat sirkstinin is¢i heystinin @imumi sayr miimkiin qoador
minimum soviyyads saxlanilir vo Podrat¢i adindan giindalik Neft-
gaz amaliyyatlarmin aparilmasi tigiin zaruri olan idarsetma, texniki,
omoliyyat, istismar vo inzibati heyatdan ibaratdir.

Qorarlar

Neft-gaz omoliyyatlarinin aparilmasina aid qorarlari Podratginin
idaroetma komitasinds Kkegirilon sasvermods istirak edon Podratgi
toroflor, Ozlorinin  Birgo omoliyyat sazisindo razilagdirdiglar
sasverma mexanizmina mivafiq suratds gabul edirlar, bu sortls ki,
Podrat¢1 toroflor bu Sazisin 3.5 bondino asasen yalniz Digor
Podratg1 toraflorin - maliyyslosdirdiyi islorinin gorulmesine aid
masalalora dair gorarlarin qabul edilmasi Gglin xUsusi gaydalar
isloyib hazirlamalidirlar. ONS bir Podrat¢1 toraf kimi, Digor
Podrat¢i toraflorlo  yanasi biitiin  soviyyslorde qorar gobul
olunmasinda, o climladan, lakin bununla mohdudlasmadan, Birgs
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6.2

6.3

6.4

Responsibilities of Operating Company

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

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

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

Organisation

The Operating Company 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,
provided that the Contractor Parties shall develop special provisions
for decisions to be taken on the matters regarding the
implementation of the work to be financed by the Other Contractor
Parties only under Article 3.5 of this Agreement. SOA as a
Contractor Party shall participate at all decision levels in the same
way as the Other Contractor Parties, including but not limited to the



6.5

6.6

6.7

omoliyyat sazisindo, komitolords va/va ya alt komitalordo, habelo
Podrat¢inin idaraetmo komitosinds istirak edir.

Is qaydasi
Omaliyyat sirketinin  bu Saziso uygun olaraq Neft-qaz
omoliyyatlarinin aparilmasi tiglin zoruri saydigi siyasat, gayda vo

metodlardan istifado etmoys ixtiyari vardir.

9maliyyat sirkatinin statusu

Omoliyyat sirkoti bu Sazisdo Podrat¢i toroflor (gln nozords
tutulmus biitlin imtiyazlardan, glizastlordan, azad olmalardan
istifado etmok, kompensasiyalar almag hiqugquna malikdir.
Omoliyyat sirkotinin omlaki vo ya avadanligi yoxdur (hargond
Podratgi toroflor adindan Neft-qaz omoliyyatlar1 apararkon Podratgi
toraflora moxsus va ya onlarin istifadasinds olan amlakdan vo ya
avadanligdan sorbost istifado etmok hiiququ vardir); Omoaliyyat
sirkoti bu Saziso a5ason yalniz operator kimi faaliyyot gostorir vo
Podratg1 taroflorin tolimatlarimi vo gOstoriglorini yerina yetirir; o,
hasil edilon Karbohidrogenlords hor hansi paya sahib olmaq
hiiqguquna malik deyildir, manfaatsiz vo zororsiz isloyir. Podratci
toroflorin butun maliyys axinlari vo bu Sazigo uygun olaraq digor
omoliyyatlart Omoliyyat sirkoti bir kommersiya toskilati olaraq
movceud deyilmis kimi, miihasibat ugotu kitablarinda vo
hesablarinda miivafiq Podratg1 toroflorin adina yazilir vo Omoliyyat
sirkatinin bitlin moagsadlar Uglin Vergi tutulan manfaati sifira (0)
baraboardir.

Isci heyati

(a) Podrat¢1 vo onun Subpodratgilari, habelo Omoliyyat sirkati
Vo onun Subpodratcilart  Neft-gaz  amsliyyatlarinin
aparilmasi ti¢iin 6zlorinin milahizalorine gbro zoruri isgi
heyatini igo gotirmoak ixtiyarindadirlar.

(b) Podrat¢1 ©Omoliyyat sirkstindan talob edir ki (belo tolobin
omoliyyatlarm  somaraliliyino  uygun golmasi sortils),
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6.5

6.6

6.7

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

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

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



Omoliyyat sirkoti Neft-qaz omoliyyatlarinin aparilmasi
Ucln  Azorbaycan Respublikast votondaglarinin  iso
gotirilmasine  {istiinliik  versin, bu sortlo ki, hamin
votondaslar ©Omoliyyat sirkastinin taloblorina cavab veron
lazimi biliys, ixtisaslara vo tocriibays malik olsunlar. Bu
vatondaslarin 6.8 bandino uygun olaraq pesa tolimi kegmok
hiiququ vardir. Azarbaycan Respublikasi votondaslarinin igo
goturalmasi ilo bagh Podrat¢1 asagidakilara raziliq verir:

0] Omoliyyat sirkoti vaxtasirt olarag ARDNS-yo onun
planlagdirdigina goro Azorbaycan Respublikasi
vaotondaglar1 tolob olunan is yerlorinin sayr vo
pesalar gostormokla siyahi toqdim edir. Bundan
olavo, Omoliyyat sirkoti 6z Subpodrat¢ilarindan
vaxtasiri olaraq ARDNS-ya onlarin
planlagdirdiglarina géro Azorbaycan Respublikasi
votondaglar1 tolob olunan is yerlorinin sayr vo
pesalar gostormakla siyahi taqdim etmolarini tolob
edir;

(i) ARDNS bu siyahini aldigdan sonra otuz (30) giin
middatindo 6zUnin tovsiys etdiyi namizadlorin
siyahisini  ©Omoliyyat  sirketine  vo  homin
Subpodratgilara toqdim edir;

(ili)  ARDNS-nin toqdim etdiyi siyahida gostorilmis vo
Omoliyyat sirkotinin  vo ya Subpodratgilarin
toloblorine uygun goalon namizadlors Azorbaycan
Respublikasimin digar votondaglarina miinasibotdo
Omoliyyat sirkotine Vo homin Subpodratgilarin
toskilatlarina iso gotirilmokds Ustinlik verilir;

(iv) Omoliyyat sirkatinin  vo ya Subpodratg¢ilarin
toskilatlarinda bos is yerlori galirsa, ARDNS bos
yerlar siyahisini aldigdan sonra iki (2) hafts arzinds
Omoliyyat sirkotine vo ya bu Subpodratcilara
tovsiya etdiyi namizadlarin olava siyahisini togdim
edir; bundan sonra yens ds bos is yerlari galirsa, bu
yerloro ©maliyyat sirkatinin vo ya Subpodratgilarin
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to employing citizens of the Republic of Azerbaijan in the
performance of Petroleum Operations, provided that such
citizens have the required knowledge, qualifications and
experience to meet the requirements of the Operating
Company. Such citizens shall be eligible for training in
accordance with Article 6.8. With respect to the
employment of citizens of the Republic of Azerbaijan,
Contractor agrees as follows:

Q) 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;

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

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

(iv) in the event that vacant positions remain in the
Operating Company  or  Sub-contractors’
organisations, SOCAR shall within two (2) weeks
of receipt of vacant positions provide Operating
Company or such Sub-contractors an additional list
of candidates recommended by SOCAR and if
vacant positions still remain the Operating



(©)

mulahizasi ilo Azorbaycan  Respublikasi
vatondaslari arasindan is¢i gotiiriilo bilar;

(V) ogor Omoliyyat sirkstinin vo ya homin
Subpodratgilarin - mistogil se¢diklori  namizadlor
ARDNS-nin  amokdaslaridirsa, bu namizadlor
ARDNS ilo  moslohatlosdikdon  sonra  iso
gotdrdlarlor;

(vi)  hor Islonmo sahosine miinasibotdo  Neft-gaz
omoliyyatlarmin  aparilmast ilo  olagodar s
yerlarinin Azarbaycan Respublikasi votondaslart ilo
komplektlosdirilmasine  dair ~ Umumi  hadof
rogomlori asagida gostorilir:

Azarbaycan Respublikasinin

vatondaslar:
Sonaye hasilatinin
baslanma tarixinodok
Mihoandis-texniki isgilor 70%
Fahls heyati 90%
Sanaye hasilatinin
baslanma tarixindo
Miuhoandis-texniki isgilar 90%
Fahls heyati 95%

Podrat¢inin, Omaliyyat sirkatinin vo Subpodratgilarin iso
goturduklori bitiin Azarbaycan Respublikas: votondaslari
iso yazili amak miugavilalarine asason gobul edilirlor.
Migavilada isginin is vaxtinin miiddsti, amek haqqinin va
muavinatlorin mablagi, isag6tlran torafindan taqdim edilon
glzostlor, habelo omok soraitinin bitin digar sortlori
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(©)

Company or such Sub-contractors shall be entitled
to fill these vacant positions with such citizens of
the Republic of Azerbaijan as the Operating
Company or such Sub-contractors choose;

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

(vi)  overall target manning levels of citizen employees
of the Republic of Azerbaijan pertaining to
Petroleum Operations in relation to each
Development Area shall be as follows:

Citizens of the
Republic of Azerbaijan

Prior to Commencement Date of
Commercial Production

Professionals 70%
Non-professionals 90%

Upon Commencement Date of
Commercial Production

Professionals 90%
Non-professionals 95%

All citizens of the Republic of Azerbaijan hired by
Contractor, the Operating Company and any Sub-
contractors shall be hired pursuant to written employment
contracts, which shall specify the hours of work required of
the employee, the compensation and benefits to be paid or
furnished by the employer and all other terms of



6.8

mioyyanlosdirilir. Iso gobul olunan iscilor, onlarla
baglanmig yazili amok mugqavilalorina mivafiq surstdos
Neft-gaz amoliyyatlarinin aparilmasi ilo bagli Podratginin,
Omoliyyat sirkatinin vo ya Subpodrat¢ilarin miilahizosine
goro  miayyonlosdirilon is  yerlorino  gondorilirlar.
Podrat¢inin, Omoliyyat sirkatinin vo Subpodratgilarin
ixtiyar1 var ki, beynolxalq neft-gaz sonayesinds ononovi
olan vo Podratginim, ©moliyyat sirkatinin vo Subpodrat¢inin
tocribasine vo milahizosine osasen isin on  ylksok
samaraliliyini va heyatin iso maraqg géstarmasini tamin edon

isogbtirmo  vo  isdongixarma, isin  va  isgilorin
giymotlondirilmasi, habelo  maddi hovaslondirms
programlart vo metodlarint (istor ocnabi, istorso do

Azorbaycan Respublikasi vatondaglari olan iggilar Gglin)
mistaqil miayyan edib tatbiqg etsinlor.

Pesa talimi

Podratgt Azorbaycan Respublikasinin votondaslar1 olan kadrlara
Neft-gaz omaliyyatlar1 ilo bagli peso talimini (0 ciimladan tokrar
pesa talimini) tomin edir. Podrat¢inin bu 6.8 bandine uygun olaraq
nazorda tutulan xorclori miivafiq Illik is progranu vo Biidcoya va
Neft-qaz oamaliyyatlar1 mosraflorino daxil edilir; lakin s6zigedon
xarclor il arzinds iki yiz min (200.000) Dollardan az olduqgda
onlarin ©vazi 6donilmir. il arzinde iki yiiz min (200.000) Dollardan
artiq olan xarclor Neft-qaz amaliyyatlari masroflorina daxil edilir vo
onlarin ©vazi 6donilir. Bu iki yiiz min (200.000) Dollarliq hiidud
moblogi har il UDM deflyatoru indeksinin artmasina uygun olaraq
artirilir.
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6.8

employment. Such employees may be located wherever
Contractor, the Operating Company or Sub-contractors
deem appropriate in connection with the Petroleum
Operations in accordance with such written employment
contracts entered into with them. Contractor, the Operating
Company and Sub-contractors shall be free to implement
recruitment, dismissal, performance review and incentive
compensation programmes and practices (both with respect
to foreign expatriate employees and citizens of the Republic
of Azerbaijan) that are customary in international
Petroleum operations and in Contractor’s, the Operating
Company’s and Sub-contractor’s experience and judgement
are best able to promote an efficient and motivated
workforce.

Training

Contractor shall provide training (including retraining) for citizens
of the Republic of Azerbaijan with respect to the Petroleum
Operations. Expenditures by Contractor pursuant to this Article 6.8
shall be part of the relevant Annual Work Programme and Budget
and shall be included as Petroleum Costs; however, the aforesaid
expenditures less than two hundred thousand (200,000) Dollars in
any year shall not be Cost Recoverable. Expenditures in excess of
two hundred thousand (200,000) Dollars in any year shall be
included as Petroleum Costs and shall be Cost Recoverable. The
threshold value of two hundred thousand (200,000) Dollars shall be
escalated annually in line with increases in the GDP Deflator Index.



7.1

MADDO 7

HESABAT VO NEFT-QAZ D9MOLiYYATLARININ

YOXLANMASI HUQUQU

Hesabatlar va sanadlar

Podrat¢1 Neft-qaz omoliyyatlarina dair hesabatlar1 vo Sonadlori
asagidaki gaydada tortib vo toqdim edir:

@)

(b)

Podratg1  Kontrakt sahosindo Neft-gaz omoliyyatlarinin
aparilmasi gedisinda olds etdiyi vo Kontrakt sahosine aid
olan bitin geoloji vo geofiziki informasiyani vo malumati
orijinalda vo ya keyfiyyatlo kociiriilmiis sokilds, yaxud
munasib yerlords lents vo ya diger dasiyicilara geydo alir vo
bu clir informasiyan1 va molumati alds etdikdon sonra amali
cohotdan an qisa miiddstlards onlarmn suratlorini, 0 cimladan
tofsirlorini, qazma jurnallarmi  vo quyularin  karotaj
diagramlarini, habelo Podrat¢i torafindon oldo edilon va
beynalxalq neft-gaz senayesinin hamiligla gobul olunmus
standartlar ilo nazards tutulan hor hansi digor informasiyani
ARDNS-y» verir.

Podrat¢ct neft-gaz senayesinin hamiligla gobul edilmis
beynalxalq tocribasine uygun olaraq asagidaki molumati
daxil etmoklo qazma jurnallart tortib edir vo quyularin
gazilmasi, dorinlogdirilmoasi, tamponaji vo Yya logvi
haqqinda geydlar aparir:

0] guyunun gazildig horizontlar haqqinda;

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

(iii)  askar edilmis Karbohidrogenlar, su vo faydal
qazmtilar haqqinda;

36

7.1

ARTICLE 7

REPORTS AND ACCESS TO
PETROLEUM OPERATIONS

Reports and Records

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

(@)

(b)

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

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

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

equipment run in the well and modifications and
alterations thereof;

(iii) Petroleum, water and valuable mineral resources
encountered;
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habelo beynalxalq neft-qaz sonayesinin hamiliqla qgoabul
edilmis standartlart ilo nazardo tutulan digor informasiyani.

Yuxaridaki 7.1(b) bandina mivafiq surotdo tolob olunan
informasiya ARDNS-yo konkret quyunun qazilib basa
catdirilmasindan sonra doxsan (90) giin miiddatindo
quyularin qazilib basa c¢atdirilmasina dair hesabatlar
soklindoa tagdim edilir.

Zorurot oldugda laboratoriya todgigati vo ya analizi
mogsadilo Podratginin ixtiyar1 var ki, Kontrakt sahasindan
gOtiiriilmiis petroloji niimunalari (0 climladan siixur vo slam
nimunalorini) vo Karbohidrogen nimunalarini, habelo
quyuda agkar edilmis formasiyalarin vo ya suyun xarakterik
nimunalarini vo lent, yaxud diger dastyicilarda olan
seysmik molumati Azorbaycan Respublikasindan aparsin;
ARDNS-nin  mivafiq sorgusu ilo Podratgr gostorilon
nimunslari ona taqdim edacakdir.

Podratgt ARDNS-yo asagidaki hesabatlar1 tagdim edir:

0] daxil oldugca qazma islori haqqinda giindalik
hesabatlart vo madan-geofiziki todqiqgatlar haqqinda
haftalik hesabatlari;

(i) hor Toqvim riibii basa ¢atdigdan sonra on bes (15)
glin arzindos — avvalki Toqvim rubiinds aparilmis
Neft-gaz  omoliyyatlarnin ~ gedisi  haqqinda
asagidakilardan ibarat hesabati:

(1) yerina yetirilmis Neft-qaz amsliyyatlarinin
tosviri va alds edilmis faktik informasiya, o
cumladan, Umumilikds Kontrakt sahasi
Uzro, habelo ayriligda hor quyu Gzrs
Karbohidrogenlor hasilatinin hacmi
haqqinda molumat; va
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and any other information consistent with generally
accepted international Petroleum industry practice.

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

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

Contractor shall supply to SOCAR:

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

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

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



(iii)

(iv)

v)

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

3 bitin quyularin yerini vo digar Neft-gaz
omoliyyatlarmin hayata kegcirildiyi yerlori
gOstoran Xarito;

hor Toqvim ili qurtardiqdan sonra ii¢ (3) ay arzindos
— yuxaridaki (ii) boandinda g0storilmis masalolori
owalki  Toqvim ili Uglin  Umumilagdiran illik
hesabati;

Neft-gaz omaliyyatlarinin  osas elementlarinin
goriilib basa catdirilmast  haqqinda vo ya
gozlonilmoz hadisalor hagqinda hesabatlari, habelo
Rahbar komitonin sorgusu ilo digar hesabatlari.
Bundan olava, Podratg1 Xam neft kasfindon savay1
bitin digar kosflor, masalon, geyri-karbohidrogen
tobii ehtiyatlarmin kosflori barasindo ARDNS-y»
malumat veracakdir;

amoali cahatdon mimkin olan oan qisa miiddatda,
biitiin hesabatlarin (o ciimlodon, lakin bunlarla
mohdudlagsmadan, seysmik omoaliyyatlara dair hor
hansi1 shamiyyatli inkisaf barodo hesabatlarin vo ya
hor hansi hiiquqi vo ya mihandis hesabatlari vo ya
raylarinin) suratlori vo ©maliyyat sirkotine moxsus
vo onun sahibliyinds olan, o climladon ©maliyyat
sirkati torafindon, onun Gglin vo ya onun adindan
hazirlanmig, miivafiq Neft-qaz amoliyyatlarina vo
ya Kontrakt sahosine dair hor hans1 malumatlar (o
climlodan, lakin bunlarla mohdudlasmadan, har
hans1 shamiyyatli texniki, geoloji vo ya geofiziki
molumatlar), bu sortlo ki, homin hesabatlarin,
sonadlarin va/yaxud malumatin hazirlanmasi, tortib
edilmasi valyaxud olds edilmasing ¢okilmis xarclor
Neft-gaz omoliyyatlar1 hesabina daxil edilmis
olsun. Bu 7.1(e)(v) bandina mivafiq olaraq tolob
olunan hesabatlarin siyahisi vo homin hesabatlarin
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(iii)

(iv)

(v)

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

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

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

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

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

7.1(e)(i), 7.1(e)(ii)) vo 7.1(e)(v) bondlorina uygun olaraq
ARDNS-ys togdim edilmoli olan mivafgi gundslik va
haftalik cari hesabatlar tortib edildiyi dildos togdim olunur;
7.1 bandinos uygun olarag ARDNS-ys toqdim edilmali olan
bitiin galan hesabatlar va sonadlar ingilis vo Azorbaycan
dillorinds togdim edilir. 7.1(e)(ii) bandina osasan tolob
olunan hesabat Azorbaycan dilindo oamoli cshatdon
mumkin olan an qisa miiddatds, lakin hor Toqvim ribi
basa catdiqdan sonra qirx bes (45) giindon gec olmayaraq
toqdim edilir.

ARDNS bu 7.1 bandino milvafigq olarag ARDNS-ys togdim
edilmasi tolob olunan bitiin belo hesabat, mslumat va
sanadlorin alinmasini hamin hesabat, malumat va sanadlori
aldig1 tarixdon etibaron on bes (15) giin arzinds tosdiq edir.
ARDNS bu 7.1 bandina miivafiq olarag ARDNS-ya tagdim
edilmasi tolob olunan har hansi hesabat, malumat vo ya
sonadlari almazsa, 0, hamin hesabatin, mslumatin vo ya
sonadin  ARDNS torofindon alinmasi ticlin - miayyan
olunmus tarixdon otuz (30) gin middotinds Podratciya
yazili molumat verir. Podrat¢i, belo yazili molumati
ARDNS-don aldigdan sonra otuz (30) giin middstinda, hor
hansi ¢atismayan hesabatlari, molumati va ya Sanadlori
togdim edir.

24-cli Maddonin middoealarina baxmayaraq, bu 7.1 bandine
asason toqdim edilmasi talob olunan har hansi informasiya,
hesabat, moalumat vo sanadlor Podratgi torafindon ARDNS-
ya elektron poct vasitasilo (ARDNS tarafindon Podratgiya
vaxtagir1 yazili suratds bildirilon elektron pogt invanina va
ya Unvanlarina) gondarilmakls va ya hamin informasiya,
hesabat, malumat vo sonadlorin elektron molumatlarin
paylanmasi ii¢iin nozorde tutulan xdsusi saytlarda
yerlosdirilmasi yolu ilo tagdim oluna bilor. Podratg1 belo
informasiya, hesabat, molumat vo sonadlorin elektron
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The daily and weekly reports required to be submitted to
SOCAR pursuant to Articles 7.1(e)(i), 7.1(e)(ii) and
7.1(e)(v) respectively shall be submitted in the original
language of the reports and all other reports and records
required to be submitted to SOCAR pursuant to this Article
7.1 shall be submitted to SOCAR in the English and
Azerbaijani languages. The report required pursuant to
Article 7.1(e)(ii) shall be provided in the Azerbaijani
language as soon as reasonably practicable but no later than
within forty-five (45) days after the end of each Calendar
Quarter.

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

Notwithstanding Article 24, any information, reports, data
and records to be provided pursuant to this Article 7.1 may
be provided by Contractor to SOCAR by email (to the
email address or addresses which are notified by SOCAR to
Contractor in writing from time to time), or by sharing such
information, reports, data and records on dedicated
electronic data sharing sites. Contractor shall notify
SOCAR of the availability of such information, reports,
data and records on such dedicated electronic data sharing
site by email as specified in this Article 7.1(g). Information,
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molumatlarin paylanmasi {i¢lin nazards tutulan belo xususi
saytda olmasi barads bu 7.1(g) bandinds gostorildiyi kimi
elektron pogt vasitasilo ARDNS-ya moalumat verir. Elektron
poct vasitasilo vo ya elektron molumatlarin paylanmasi
tclin nazards tutulan xususi saytlarda yerlosdirmo yolu ilo
togdim olunan informasiya, hesabat, malumat vo sonadlor
mivafiq elektron moktub gondorildiyi tarixdon sonra birinci
is giliniinda catdirilmis hesab olunur. ARDNS xahis eda
bilor ki, Podratginin ona elektron pogt vasitasilo vo ya
elektron molumatlarin paylanmasi {i¢iin nazords tutulan
xususi saytda yerlasdirma yolu ilo toqdim olunmus har
hans1 informasiya, hesabat, moalumat, sonod vo bildirislor
Podratg1 torafindon hamginin kagiz tizorinds toqdim edilsin,
Vo bu halda Podrat¢1 hamin informasiya, hesabat, molumat,
sonad Vo ya bildiriglori 24-ci Maddoys uygun olaraq
ARDNS-y» togdim etmolidir.

Neft-qaz amalivvatlarimin yoxlanmasi

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

Access to Petroleum Operations

Duly authorised representatives of SOCAR may on not less than
three (3) days notice in writing inspect at justified intervals, and at
reasonable times work, facilities, equipment and materials relating
to the Petroleum Operations, provided that such inspection shall not
unreasonably interfere with or delay the conduct of Petroleum
Operations.



MADDO 8
TORPAQDAN VO DONIiZDIiBi SAHOLORDON ISTIFADO

ARDNS bu Sazigin qiivvodo oldugu biitiin miiddot orzindo Neft-gaz
oamoliyyatlarmin aparilmasi ti¢iin zaruri olan, 6z nozarati altinda olan torpaq
sahalorini  vo donizdibi sahalori pulsuz istifado ii¢iin Podratginin
Sarancamina verir (bu sortlo ki, Podratginin hamin istifadosi ARDNS-hin
bunlardan istifado etmasi U¢lin asassiz manealor tdratmasin, hamginin bu
sortlo ki, Podratginin belo istifadasi naticasindo ARDNS hor hansi xoarclor
¢okarsa, Podratgt ARDNS-ya birbasa vo ya dolay1 yolla he¢ bir manfoot
qazandirmadan homin xarclori 6dasin), vo ARDNS 6z salahiyyatlorinin tam
hacmi daxilinds ganun ¢argivasinds mimkiin olan butln saylari gostorir ki,
Podratg1 Neft-gaz omoliyyatlar1 aparmaq magsadila zaruri hallarda dévlot
milkiyystinds olan vo ARDNS-nin ganuni istifadssinds olan torpaglara aid
olmayan biitiin bagqa torpaq sahalorini va donizdibi sahalori, 0 cimlodon
digor islorlo yanasi, quruda vo donizds boru kemarlarinin, kabellorin va
avadanlhigin ingasi, ¢okilmasi, istismart vo onlara texniki xidmot Ggln
saholori pulsuz istifadodon o6trii oldo edo bilsin. Podratgr Neft-qaz
omoliyyatlarinin aparilmasi {i¢iin zoruri olan yeriistli, yeralti, danizlstl vo
donizalti obyektlori/vasitolori inga vo istismar etmok hiququna malikdir.
Torpag sahslorinin ayrilmast vo Podratginin hamin sahalords tikdiyi
obyektlorin yerlosdirilmoasi, bu Sazisdo miayyanlosdirilmis basqa sortlor
istisna olmaqgla, torpaqdan istifado sahasinds mahdudiyystlora dair
Azorbaycan Respublikasi qanunvericiliyine muvafig surotdo hoyata
kegirilir.
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ARTICLE 8
USE OF LAND AND SEA BEDS

SOCAR shall make available to Contractor, at no cost to Contractor, the use
of any land and sea beds under its control as necessary to carry out
Petroleum Operations throughout the term of this Agreement (provided such
use by Contractor does not interfere unreasonably with SOCAR’s use
thereof and further provided that if such use by Contractor results in
expense for SOCAR, 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.
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MADDO 9

OBYEKTLORDON ISTiFADO

ARDNS-va maxsus obyektlar

Podrat¢inin ixtiyart var ki, Kontrakt sahasindo QUvvayaminmo
tarixinodok qazilmis, Podratginin fikrinco, Neft-qaz omoliyyatlar
aparmagq ugun zaruri olan quyulardan pulsuz istifads etsin. Podratg1
ARDNS-nin birbasa vo ya dolay1 sahibliyinds, yaxud nozarsti
altinda olan obyektlori, 0 cimlodon, bunlarla yanasi, infrastrukturu,
gomilori, qazma qurgularini, nogletmo vasitalorini, tochizat
bazalarini, anbarlari, liman qurgularini asasli tomir, rekonstruksiya
etdikds vo ya modernlosdirdikdo ARDNS homin obyektlordon Neft-
gaz amoliyyatlarmin yerino yetirilmosi Ugin zoruri olan doracads
istifado edilmasinds Podratgiya iistiin hiiquq verilmasini tomin edir.

ARDNS-nin vardimi

@ ARDNS hokumsot orqanlar1 va Ugiincii toraflor garsisinda
solahiyyatlorinin tam hoacmi daxilinds ganun gargivasinda
mimkiin olan butiin saylori gOstorir ki, Podratg1 Azorbaycan
Respublikasinda yanacagin nogl edilmasi, hazirlanmast vo
dasimmasi vasitolorindon, habels infrastrukturun har hansi
digor real istifadagisinoe kommersiya osasinda verilon vo ya
razilasdirilan sartlordon az sorfali olmayan sortlorlo 6z Xam
neft payr lgiin Dbitin belo vasitolordon, habelo
infrastrukturdan istifads etmak imkanina malik olsun.

(b) ARDNS Hoékumot organlar1 vo Ugiincl toroflor garsisinda
salahiyyatlorinin tam hacmi daxilinds ganun cargivasinds
mimkun olan butin sayleri  gostorir ki, Azasrbaycan
Respublikasinin =~ hiidudlarindan ~ konarda ~ mivafiq
hakimiyyast orqanlarindan va yurisdiksiyalardan Podratginin
Neft-gaz omoliyyatlart {i¢lin aglabatan doracads zaruri
saydigr valyaxud gostarilon hakimiyyst orqanlarinin vo
yurisdiksiyalarin talob eds bilocayi hiiquglari, imtiyazlari,
solahiyyatlori, icazalori vo basqa razilagmalart almaqda
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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

@) SOCAR shall within the full limits of its authority use its
best lawful endeavours with respect to Governmental
Authorities and Third Parties to provide Contractor access
for its share of Crude Qil 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
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Podratgiya komok etsin, lakin ARDNS bu hiiquqlarin,
imtiyazlari, solahiyyatlorin  vo icazolorin alinmadigi
togdirdo masuliyyat dagimir. Belo razilagsmalarin sirasina
digor mosaloalorls yanasi, ixrac boru kemorinin ¢okilmosi
Uclin saholor ayrilmasi, istismar hiiquqlarinin verilmasi,
Kontrakt sahasindo hasil edilmis vo saxlanmis Xam neftin,
Azorbaycan Respublikasmna gondorilon vo ya onun
orazisindon aparilan materiallarin, avadanligin vo Ssair
maddi-texniki tochizat predmetlorinin  yiklonib yola
salinmasina, anbara vurulmasmna vo ya bosaldilib
yukloanmasina dair icazalor vo 0Ohdaliklor, habelo ddvlat
vergilorindan, vyerli vo digor vergilordon, dasima
tariflorindan, yerino yetirilon Neft-gaz omaliyyatlari iigiin
basqa yurisdiksiyalarda gostorilmis digor tariflordon va
olavalordon azad edilma mosalalori daxildir.

ARDNS Hoékumot organlar1 vo Uglincl toroflor garsisinda
salahiyyatlorinin tam hacmi daxilinds ganun cargivasinda
mumkin olan batin saylori gostoracok, istirak payina,
nozarat vo idara etmok vo ya foaliyyati istigamotlondirmak
hiiququna malik oldugu 6z Ortaq sirkatlori, birgo
miossisalori, yaxud toskilatlar1 barasinds iso tominat
yaradacaq ki, Podrat¢i Azorbaycan Respublikasinda basqa
obyektlorlo  yanasi, sahil qurgulari  obyektlorindan,
zavodlardan, doniz infrastrukturu obyektlorindan, tochizat
bazalarindan vo gomilordon, anbarlardan, mallardan,
xidmatlordon va nogliyyat vasitalorindan istifads etsin, bu
sortla ki, bu obyektlor, bazalar vo sair ilo olagodar ARDNS-
nin Uglincii toroflor qarsisinda heg¢ bir movcud Shdoliyi
yoxdur vo Podrat¢inin bunlardan istifadesi ARDNS-nin
volyaxud Uglincti toroflorin cari omoliyyatlarina ongal
torotmir. Burada  “nozarot”  sohmdarlarin  iimumi
yigincaqlarinda sas hiququ veran sshmlarin olli (50)
faizindon c¢oxuna sahiblik, yaxud sshmdarlarin @imumi
yigincaginda vo ya sirkatin, miassisanin, ya da toskilatin
icra vo ya rohbar organmin har hansi iclasinda qorarlar
goabul etmak, yaxud gobul olunmasini (sasverms yolu ils va
ya basqga ciir) tomin etmok qabiliyysti demokdir. Belo
istifado 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 Crude Oil produced and saved from the Contract
Area, materials, equipment and other supplies destined to or
from the territory of the Republic of Azerbaijan, and
exemptions from national, local and other taxes, transit
fees, and other fees and charges on Petroleum Operations
being conducted in such other jurisdictions.

SOCAR shall within the full limits of its authority use 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, warehousing,
goods, services and means of transportation in the Republic
of Azerbaijan provided that those items are not subject to
prior and/or existing obligations to Third Parties and that
Contractor’s use thereof does not interfere with the existing
operations of SOCAR and/or any Third Party. As used
herein, “control” shall mean the ownership of more than
fifty (50) percent of the shares authorised to vote at a
general meeting of shareholders, or the ability to pass or
procure the passing of a decision (whether by casting of
votes or otherwise) at a general meeting of shareholders, or
at any meeting of the executive or management body, of the
company, venture or enterprise. Such access shall be:
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0] Uciinci  toroflorin  obyektlori  vo  xidmotlori
barasinda bu obyektlorin vo xidmatlarin hor hansi
digor real istifadocisi ilo kommersiya osasinda
razilagdirilmis sortlordon Podrat¢r {igiin az sorfali
olmayan sortlorls; vo

(i) ARDNS-nin vo hansi Ortaq sirkotlords, birge
miossisalordo vo ya toskilatlarda ARDNS istirak
payina, nozarst vo idaro etmok, yaxud foaliyyati
istigamatlondirmok hlguguna malikdirsa, onlarin
obyektlori vo xidmatlari barasinds — bu obyektlorin
vo xidmatlorin  keyfiyystino vo samaraliliyine
uygun daracalar Uizra; 6z do bu doracalor ARDNS-
do volyaxud homin Ortaq sirkotlords, birgo
miossisolordo vo ya toskilatlarda totbiq edilon
daracalara barabar olmali, bagqa sortlor iso Podratgi
ticlin ARDNS-ya valyaxud hamin Ortaq sirkatloro,
birgo miossisalora va ya toskilatlara verilon, yaxud
onlarla razilasdirilan  sortlordon az  sorfali
olmamalidir.

Podratcimin obvektlari

Podrat¢1 Neft-qaz omoliyyatlar1 ilo olagodar olaraq nozarst vo ya
istismar etdiyi bltiin obyektlora (“Podrat¢cimin obyektlori”) texniki
xidmot Vo onlarin tomiri {giin cavabdehdir. Podrat¢inin
obyektlorindon Uglincii toroflorin istifade etmosi miigabilinda
verilon hagqq Neft-qaz smoliyyatlar1 hesabina daxil olur. ARDNS
Podrat¢inin obyektlorinds olan artiq qurgulardan istifade etmok
hiiququna malikdir, bu sortlo ki, homin istifado Neft-qaz
omoliyyatlarinin aparilmasina mane olmasmm vo moanfi tasir
gostormosin. Uciincii toraflorin Podratci ilo razilasdirilnus sortlorlo
artiq qurgulardan istifado etmolarine icazs verilir. islonmo sahasinag
miinasibotdo Sifir balans: aldo edilonadok homin islonmo sahasine
aid Podrat¢inin obyektlorindan istifado edilmosinds  stunlik
owvolca Podratgiya, sonra Ugiincii torofloro va nohayat, ARDNS-y
verilir. ARDNS Podratgimin  obyektlorindon qarsiliglt  suratdo
razilasdirilan vo Neft-gaz omaliyyatlar1 hesabina daxil edilon haqqi
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Q) with respect to facilities and services of Third
Parties, on terms which are no less favourable to
Contractor than those granted or agreed with any
other bona fide arm’s length user of such facilities
and services; and

(i) with respect to facilities and services of SOCAR
and such Affiliates, joint ventures or enterprises in
which SOCAR has an interest and the right to
control, manage or direct the action thereof, at rates
commensurate with the quality and efficiency of
such facilities and 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 the achievement of Zero Balance with respect
to a Development Area the priority of such use of Contractor
Facilities relating to such Development Area shall be first
Contractor, second Third Parties, and finally SOCAR. SOCAR shall
pay a mutually agreed fee for such use to be credited to the
Petroleum Operations Account. After Zero Balance the priority
shall be first Contractor, second SOCAR and finally Third Parties.



O0domoklo istifado edir. Sifir balansi oldo edildikdon sonra
Podrat¢inin  obyektlorindon ovvalco Podrat¢i, sonra ARDNS,
nohayat, Uglincii toraflor istifads edir. Sifir balans: alda edildikdon
sontra ARDNS Podrat¢inin obyektlarindon pulsuz istifado edir,
amma Podrat¢i 6ziiniin hor hansi obyektindon miivoqqgeti olaraq
istifado etmirso vo bu obyekti yalniz ARDNS istismar edirsa, belo
obyektin cari planl tomiri qarsiliqli razilagma tizra hoyata kegirilir.
Bu sonadin hor hansi miiddoalarina zidd olsa belo Podrat¢inin
ixtiyar1 var ki, kohnolmis vo ya faydali is ehtiyati tiikonmis
avadanligt vo obyektlori satsin. Podrat¢1 belo avadanhigi vo
obyektlori (14.2(d) bondinin muddosalarinin samil edildiyi Osas
fondlar istisna olmagla) satmag niyysti barosindo ARDNS-ys
molumat verir. ©gar otuz (30) giin arzindo ARDNS bu avadanlig
Vo obyektlori 6z balansina gobul etmirsa, Podrat¢inin onlari toklif
edilon an sarfali giymatlo satmaga ixtiyar1 vardir. Bu ciir satiglardan
oldo edilon vasait Islonmo sahosine miinasibatds Sifir balans oldo
edilonadok homin Islonmo sahosino aid Neft-qaz omoliyyatlar:
hesabina, Sifir balansi oldo edildikdon sonra iss ARDNS-nin
hesabina daxil edilir. Bu sanadin hor hansi miiddealarina zidd olsa
da Kontrakt sahssindo g¢ixarilmig Xam neftin naql olunmasinda
Podratgiin obyektlorindon istifado edilorkon ARDNS bu Saziso
asason proporsional sokildo Xam neft gotirmokds Podratci ilo
barabar Gstunlik hiiquguna malikdir.
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SOCAR’s use after Zero Balance shall be free of charge, except that
maintenance of Contractor Facilities, for the time being not used by
Contractor and being utilised exclusively by SOCAR, shall be on
terms to be mutually agreed. Notwithstanding anything to the
contrary in this Agreement, Contractor shall have the right to
dispose of equipment and facilities, which are either obsolete or are
nearing the end of their useful economic life. Contractor shall notify
SOCAR of its intention to dispose of any such equipment and
facilities (except in the case of fixed assets to which the provisions
of Article 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
the achievement of Zero Balance with respect to a Development
Area will be credited to the Petroleum Operations Account relating
to such Development Area and after Zero Balance will be credited
to SOCAR’s account. Notwithstanding any provision herein to the
contrary, SOCAR and Contractor shall have equal priority to
capacity in Contractor Facilities to transport Crude Oil produced
from the Contract Area in proportion to their rights to take Crude
Oil under this Agreement.



MADDO 10
XAM NEFTIN ERKON HASILATI

Ogor Podratg1r ©sas kosfiyyat dovrii bagsa ¢atmamigsdan avval ARDNS-ya
har hans1 Perspektiv sahays aid Kasf vo onun kommersiya doyori hagqinda
yazil bildirig toqdim edib Xam neftin erkon hasilatina baglamaq arzusunda
oldugunu bildirarsa, Podratgi hamin Pespektiv sahodon Xam neftin erkon
hasilat: ii¢tin islonma toklifini ARDNS-nin tasdigina verir. ARDNS belo
toklifi aldig1 tarixdon sonra altmis (60) giin orzindo Podratgiya islonmo
toklifinin tosdiq olunmasi vo ya olunmamasi haqqinda yazili malumat verir.
Podrat¢inin Xam neftin erkon hasilatina dair islonms toklifi ilo olagodar
ARDNS-nin gobul etdiyi garardan asili olmayaraq, Podratg1 mivafiq Kagfo
dair Islonmo programini ARDNS-ya togdim etmok va 4.7 bandindo nozards
tutulan bitdn diger islari gérmok 6hdsliyindan azad olunmur. Xam neftin
erkon hasilatt iigiin islonmo toklifinin tosdiq olunmasi va onun hoyata
kecirilmasino baslanmasi Podrat¢in1 ©sas Koasfiyyat dovrii arzindo diger
Perspektiv saholoro dair 0z 6hdsliklorini yerino yetirmokdon vo onlarin
tamamilo vo ya gismon hayata kegirilmomosi (zlindon yaranan mivafiq
naticalardan azad etmir.
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ARTICLE 10
EARLY CRUDE OIL PRODUCTION

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



MADDO 11

PODRATCININ NEFT-QAZ OMOLIYYATLARI MOSROFLORININ
OVOZININ ODONILMOSI VO HASILATIN BOLUSDURULMOSI

111

11.2

Umumi muddaa

Moasraflorin  avozinin  6donilmoesi  Uclin  Karbohidrogenlords  vo
Monfaot Karbohidrogenlorinds Podrat¢inin pay: har Islonma sahasine
dair aparilan Neft-qaz amaliyyatlarina minasibatdo ayrica miioyyan
edilir. Bununla oslagedar, Umumi hasilat hocmi, Karbohidrogenlor,
Xam neft vo ya Tobii gaz dedikdo, Umumi hasilat hocminin,
Karbohidrogenlorin, Xam neftin vo ya Tobii gazin hor mivafiq
Islonmo sahosindon alinan hissesi nozerdo tutulur. Neft-gaz
oamoliyyatlart moasraflori, Omoliyyat mosraflori vo Osasli masraflor
dedikdo, hor miivafiq Islonmo sahosino dair aparilan Neft-gaz
omoliyyatlari ilo olagodar gokilon Neft-gaz omoliyyatlari masraflori,
Omoliyyat masraflori vo Osashi masraflor nozords tutulur.

Neft-qaz amalivvatlarinda Karbohidrogenlardan istifada
edilmasi

Podrat¢1 Kontrakt sahosinds ¢ixarilan Karbohidrogenlordon Neft-qaz
omoliyyatlarinda yanacaq kimi, qazlift omoliyyatlarinda, boru
komorlorinin doldurulmas: {igiin (Catdirilma montagasine goadar),
Kontrakt sahesi hiidudlart daxilindo Karbohidrogen yataqlarinda lay
tozyiqini saxlamaq mogsadilo laya yenidon vurmag Ggln pulsuz
istifads etmok hiiququna malikdir. Podrat¢1 Neft-qaz omoliyyatlarinin
istehsal ehtiyaclan ti¢iin Karbohidrogenlor isladilmasini minimuma
endirmoya say gostarmolidir. Planlar tortib edilorkon Podratgi illik is
programinda Neft-qaz omaliyyatlarin optimal qaydada hayata
kecgirilmosi ~ zamam  istifado  edilmesi  nozords  tutulan
Karbohidrogenlorin smeta hacmini gosterir. ©goar illik is programinin
hoyata kegirilmasi gedisindo Podrat¢i smetada razilagdirilmig hacmi
on (10) faizdon ¢ox artirmaq istoyirss, doyisdirilmis smetaya dair
tokliflorini Rohbar komitonin miizakirasine va tosdigine verir.
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11.2

ARTICLE 11

CONTRACTOR’S RECOVERY OF PETROLEUM COSTS

AND PRODUCTION SHARING

General Provision

Contractor’s Cost Recovery Petroleum and Profit Petroleum shares
shall be determined separately for Petroleum Operations performed
in and related to each Development Area. In this regard, any
reference to Total Production, Petroleum, Crude Oil or Natural Gas
means the part of Total Production, Petroleum, Crude Oil or Natural
Gas lifted from each Development Area respectively. Any reference
to Petroleum Costs, Operating Costs and Capital Costs means such
Petroleum Costs, Operating Costs and Capital Costs which have
been incurred in connection with Petroleum Operations performed
in and related to each Development Area respectively.

Use of Petroleum for Petroleum Operations

Contractor shall have the right to use free of charge Petroleum
produced from the Contract Area for Petroleum Operations for fuel,
artificial lift, pipeline fill and pack (up to the Delivery Point), and
reinjection to preserve the pressure of Petroleum reservoirs in the
Contract Area. Contractor shall endeavour to minimise use of
Petroleum for Petroleum Operations. For planning purposes
Contractor shall provide in the Annual Work Programme an
estimate of the amount of Petroleum it anticipates will be used for
the optimum implementation of Petroleum Operations. If during the
implementation of the Annual Work Programme Contractor
estimates that it will use more than ten (10) percent over and above
the amount estimated, Contractor shall submit its proposals for the
revised estimate to the Steering Committee for its review and
approval.



11.3

Masraflarin avazinin ddanilmasi

(@)

11.3(c) boandinin miiddoalarin1 nazars almaq sortilo, Podrat-
¢min Neft-qaz omoliyyatlart masraflorinin ovazini Umumi
hasilat hacmindoan asagidaki qaydada almaq hiququ var:

0] Birinci ndvbada butin ©moliyyat masraflorin avazi
o0danilir;
(i) Ikinci ndvbodo biitiin Osasli mesroflorin  ovozi

miivafiq Islonmo sahosindon istonilon Toqvim
riblinds Podratgimin  Omoliyyat mosraflorinin
Odanilmasi Ggin tolob olunan Xam neft hacmi
cixildigdan  sonra galan vo homin Islonmo
sahosindon ¢ixarilan Umumi hasilat hacmindon
asagida gostorilon maksimim faiz doracalori ilo
Odonilir (“Osash masraflorin avazinin ddanilmasi
tgun Karbohidrogenlar”):

(@aa)  ovvalki Toqvim rubiniin sonunda homin
Islonmo sahosinden {imumi hasilat bes
milyon (5.000.000) Tonu kegona godar —
yetmis faiz (70%);

(bb)  ovvalki Taqvim rubinin sonunda homin
Islonmo sahesindon Umumi hasilat on
milyon (10.000.000) Tonu kegana godor —
altmis faiz (60%); vo

(cc)  ovvalki Toqvim rubiniin sonunda homin
Islonmo sahesindon Umumi hasilat on
milyon (10.000.000) Tonu kegandan sonra
—olli faiz (50%),

Vo yuxarida (i) va (ii) bandlorina asason ovozi Gdonilmis
Neft-qaz omoliyyatlart masraflorine ekvivalent doyards olan
Karbohidrogenlorin ~ hacmlori  “Masraflarin  avazinin
6danilmasi tgun Karbohidrogenlar” hesab edilir; vo

11.3

Cost Recovery

(@)

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

Q) All Operating Costs shall first be recovered,;

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

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

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

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

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



(b)

(©)
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(iii)  bu 11.3 boandinin moagsadlori Uclin, Masraflorin
ovozinin  Odonilmoasi  Gglin  Karbohidrogenloarin
doayari 13-cli Maddaya asasan miayyan edilir.

11.3(a) bondino uygun olaraq ovozi 6Odonilon Neft-gaz
omoliyyatlart masroflorinin  ugotu Muhasibat ugotunun
aparilmasi gaydasina uygun suratds aparilir.

Istonilon Islonmo sahasine aid olan Neft-gaz omoliyyatlari
moasraflori, 0 cimladon, stibhalora yol vermomok (giin,
muvafiq Perspektiv sahays (sahsloro) dair Osas kosfiyyat
dovrinds ¢okilmis Neft-qaz omoliyyatlart masraflori, hamin
Islonmo sahosindon c¢ixarilan Umumi hasilat hacmindan
odanilir. Bir neco Perspektiv sahaya va (vo ya) Islonmo
sahosino aid olan Neft-qaz omoliyyatlari masraflori,
Podratginin  miioyyan etdiyi metodlara uygun olaraq
miivafiq Islonma saholorino aid edilir vo homin Islonma
saholorindon  ¢ixarilan  hasilat hacmindon  &donilir.
Quivvayaminmo tarixinden Ilkin kosfiyyat dévriiniin sonuna
gadar olan middstds, habelo Kontrakt sahassinin 4.5(d)
bondino osason imtina edilmis hor hansi hissasino dair
cokilmis Neft-qaz omoliyyatlart mosroflorinin - Ovozi
6danilmir.

Rublik hesabat

(@)

(b)

(©

Moasraflorin  avozinin  ddonilmasi hesabt  Taqvim riibi
osasinda apartlir.

Podrat¢inin  Neft-gaz omoliyyatlarma c¢okdiyi vo ovozi
Odonilmali olan, lakin ovvalki Toqvim ribiinds ovoazi
6danilmamis kumulyativ masraflori sonraki Taqvim ribune
kegirmoys hiiququ daim tomin edilir.

Ogar har hanst Tagqvim rublnda ¢akilon va ya bu Tagvim
riblns Kegirilon oavazi 6donilmomis kumulyativ Osashi
moasraflarin vo Omaliyyat mosraflarinin mablogi gostarilon
Toqvim rubl dovriindo Masraflorin avozinin 6donilmosi
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(b)

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

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

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

Quarterly Accounting

(@)

(b)

(©)

Cost Recovery shall be calculated on a Calendar Quarter
basis.

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

To the extent that the unrecovered accumulated Capital
Costs and Operating Costs incurred or carried forward in
any Calendar Quarter are less than the value of the Capital
Cost Recovery Petroleum available for Cost Recovery



11.5

ticlin ayrilmis Osasli masraflorin avozinin ddonilmasi Ugiin
Karbohidrogenlorin ~ doyarindon az  olursa, Osasl
moasraflorin avazinin ddonilmasi Uguin istifado edilmomis
homin Karbohidrogenlors slava Manfost Karbohidrogenlori
kimi baxilir.

Manfaat Karbohidrogenlari

Omoliyyat mosraflorinin vo Osasli masroflorin yuxaridaki 11.3 va
11.4 bondlorinds nazords tutuldugu kimi avozinin ddonilmasi ugun
lazim olan Xam neftin hocmlori ¢ixilandan sonra qalan Umumi
hasilat hocminin saldosu (“Manfaat Karbohidrogenlari®) hor
Toqvim ribinds hor Islonmo sahosine minasibotde ayrica
hesablanir vo 19.5 bandinin miiddoalar1 nozoro alinmaqla ARDNS
ilo Podratg1 arasinda asagidaki diistur vo “R-faktor” mexanizmi
asasinda boliisdiiriiliir.

Manfaat Karbohidrogenlarinin bolgusiu cadvali

R-faktor intervali ARDNS-nin Podrat¢inin
pay1 (%) pay1 (%)

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

R >4.00 90.0 10.0
R-faktor, Podratginin  ovazi Odonilmis kumulyativ Osash

mosraflorinin Gstogal Podratginin manfootinin, kumulyativ Osasl
mosraflara bolunmasi yolu ilo misyyan edilir.

Quvvayaminma tarixindon baslayaraq (n+1) Toqvim rubl t¢in R-
faktorun giymati (n) Toqvim ribunin axirinda asagida gostarilon
gaydada mlayyoanlasdirilir:

2 (CCRn + PPLN)
X CCSn

R-faktor (n+1) =
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purposes during such Calendar Quarter, then the unused
Capital Cost Recovery Petroleum shall be treated as
additional Profit Petroleum.

Profit Petroleum

The balance of Total Production remaining after deducting the
quantities of Crude Oil necessary to enable recovery of Operating
Costs and Capital Costs (as provided in Articles 11.3 and 11.4
above) (“Profit Petroleum”) shall be calculated with respect to
each individual Development Area on a Calendar Quarter basis and,
subject to the provisions of Article 19.5, shall be shared between
SOCAR and Contractor according to the R Factor model as follows.

Profit Petroleum Sharing Table

R Factor Band SOCAR Contractor
Share (%) Share (%)
0.00<R<1.50 55.0 45.0
150<R<2.00 60.0 40.0
2.00<R<3.00 70.0 30.0
3.00<R<4.00 80.0 20.0
R >4.00 90.0 10.0

R Factor is determined as Contractor’s cumulative Capital Costs
recovered, 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:

2 (CCRn + PPLN)
2 CCSn

R Factor (n+1) =



11.6

burada:;

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

CCSn (n) Toqvim ribunin sonuna Podratginin ¢okdiyi Osaslht
masraflori;

PPLn (n) Toqvim ribunidn  sonuna  alinmis  Monfost
Karbohidrogenlorinds Podrat¢inin paymin doayori;

n muvafiq Toqvim riibiiniin sira ndmrasi;

z (n) Toqvim riblinadok va (n) Toqvim rubi do daxil olmagla

¥ igarosindon sagda yerlogon hadlorin kumulyativ odadi
comi demakdir.

Paylar va mulkiyyat higugqunun kecmasi

Podratci ARDNS-nin vo Podratgmin Umumi hasilat hacminda
paylarini1 Pay hesablamasina miivafiq olaraq hesablayir. Bu Saziso
osason miivafiq Islonmo sahosino aid olan Masraflorin ovazinin
Odonilmasi  Gglin - Karbohidrogenlora vo  Podratginin - Manfoot
Karbohidrogenlarindo pay1 tizorinda sahiblik vo mulkiyyst hiququ
Podrat¢iya Catdirilma montagesinds (mantagalarinds) kegir.
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where:
CCRn means Contractor’s Capital Costs recovered as of the end of
the nth Calendar Quarter;
CCSn means Contractor’s Capital Costs incurred as of the end of
the nth Calendar Quarter;

PPLn means the value of Contractor’s share of Profit Petroleum
lifted as of the end of the nth Calendar Quarter;

n means the index number of the relevant Calendar Quarter;

> means the cumulative arithmetic sum of the items to the
right of the X symbol up to and including Calendar Quarter
(n).

Entitlement and Transfer of Title

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



12.1

MADDO 12

VERGI TUTULMASI

Umumi gaydalar

(@)

(b)

(©)

Bu Sazis tizra hor bir Podratci torofin dhdaliklorinin sorti
belodir ki, Moanfast vergisine dair, bu 12-ci Maddado
gostorilon ©hdolik istisna edilmoklo, Podratg1 toraflor
Karbohidrogen faaliyyati ilo slagodar meydana ¢ixan vo ya
ona bilavasito, yaxud dolayisi ilo aid olan hor hansi
xarakterli heg bir Vergiys calb olunmurlar.

Bununla tosdiq edilir ki, bu madds ilo ikigat vergitutmanin
aradan qaldirilmas1 haqqinda miigavilolor Vergilor Uzra
glzastlarin totbig edilmasini tamin edir.

Bu 12-ci Maddonin mogsadlori
gostarilon terminlarin manasi beladir:

baximindan asagida

0] “jkiqat vergitutmammn aradan qaldirilmas:
haqqinda miiqavilo” — Azorbaycan Respublika-
sinin hor hansi digor dovlstlo golirlora vo amlaka
gora vergiloro minasibatdo ikiqat vergitutmanin
aradan qaldirilmasi hagqinda bagladigi beynalxalq
sazis;

(i) “Isas fondlar” — Podratc1 torafin vergi balansinda
adaton “osas” vo ya “qeyri-asas” fondlar basligi
altinda nozords tutulan, har birinin Gmumi doyari
muoayyan edilmis son haddsn artiq olan vo nazards
tutulan istifado muiddati bir (1) ili Oton bdtln
fondlar demokdir. Bu Sazisin baglandigi Toqvim ili
tcln hamin miayyon edilmis son hodd bes min
(5000) Dollardir. Hor sonraki Toqvim ili Ggln,
homin misyyon edilmis son hodd, Xatti metoda
uygun olaraq dord (4) faiz slava olunmagqla artirilir;
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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:

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

(i) “Fixed Assets” shall include all assets which it is
usual to include in the Contractor Party's tax balance
sheet under the heading of tangible or intangible
asset, the total value of each of which exceeds a limit
and has an anticipated useful life of more than one
(1) year. This limit for the Calendar Year in which
this Agreement is executed shall be five thousand
(5,000) Dollars. For each subsequent Calendar Year,
the limit shall be increased by four (4) percent over
the limit which applied in the previous Calendar
Year according to the straight line method,;



(iii)

(iv)

v)

(vi)

(vii)

“Saxtakarhq” Podratg1  torofin  Vergilori
06domokdon yayinmaq niyysti ilo Vergiloro dair
molumatlart gizlstmok vo ya togdim edilmasinin
qarsisint almaq vo onlarin toplanmasi ila bagh
gosdon, gabaqcadan disiinilmiis vo  siiurlu
etinasizliq faktlari ilo ifads edilon vo tokrar yol
verilmis hor hansi osassiz faaliyyoti vo ya
foaliyyatsizliyi demokdir;

“Karbohidrogen foaliyyati” — bu Sazis
corcivasindo Podratg1 torofin  bilavasito vo ya
Omoliyyat sirkoti vasitesilo apardigi Neft-qaz
omoliyyatlarmin ~ Azarbaycan  Respublikasinin
hiidudlar1 daxilinde vo ya onun hiidudlarindan
konarda hoyata Kegirilmasindon asili olmayaraq
bitin foaaliyyat ndvlori demakdir. Hor Podratg torof
yuxarida miioyyan edilon Karbohidrogen foaliyyaoti
Uzro ayrica ugotunu vo hesabatlarini aparir;

“Monfaat vergisi daracasi” — bu Sazis imzalanan
vaxt Azarbaycan Respublikasinda totbiq olunan va
bu Sazis qiivveds oldugu biitin middst orzindo
doyigsmoadon totbiq edilocok iyirmi (20) faiz
Monfast vergisi doracoasi demokdir;

“Dovlat budcasi” — Vergilorin yigilmast mogsadi
ilo Azorbaycan Respublikasinin tatbiq olunan
ganununa osasen Hokumsat orqani tarafindan
yaradila bilon Respublika vo yerli xazinalori, vo
yaxud diger bels xazinalorin cami demakdir;

“Vergi orqam” — (i) Azorbaycan Respublikasi
Vergilor Nazirliyi vo ya (ii) Azorbaycan
Respublikast Vergilor Nazirliyinin istonilon varisi
Vo vya (ili) Azorbaycan Respublikasi Vergilor
Nazirliyinin adindan icazo osasinda harokat edan
onun muvafig ganun ssasinda toyin edilmis har bir
agenti vo ya varisi demokdir;
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(i)

(iv)

(v)

(vi)

(vii)

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

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

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

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

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



12.2

(viii)  “Vergi Macallasi” — Qlivvoyominmo tarixino
Azorbaycan Respublikasinda movecud vo qlivvads
olan Azarbaycan Respublikasinin Vergi Macallasi

demokdir.

Manfaat veraqisi

(@)

(b)

(©)

Hor bir Podratgi toraf bu Sazis imzalanan vaxt Azorbaycan
Respublikasinda timumiyyatlo totbig olunan vo quvvads
olan ganunvericiliya miivafiq olaraq, hamg¢inin bu Sazisin
miiddoalarindan irali galon dayisikliklari nozars almagla, 6z
Karbohidrogen faaliyyotine goro Monfoot vergisi G¢ln
ayrica mosuliyyat dasiyir. Azarbaycan Respublikasimnin
daxili ganunvericiliyi ilo bu Sazisin miiddoalar1 arasinda hor
hans1 ziddiyyst yarandiqda, Sazisin miiddealar1 {istiin
tutulur. Hor bir Podratgr torof 0zinlin Azorbaycan
Respublikasinda Karbohidrogen foaaliyystino aid olmayan
tosorrifat foaliyyatino goro Azorbaycan Respublikasinda
totbiq edilon ganunlara vo normativ aktlara uygun sokildos
Moanfaat vergisi 6domok lglin masuliyyat dasiyir.

Bununla konkret olaraq qeyd edilir ki, bu Sazisin 12-Ci
Maddssinin middoalar1 fordi gaydada hor bir Podratgi
torafa aid edilir vo har bir Podrat¢1 torafin Moanfaot vergisi
Uzro fordi  mosuliyyatini  tonzimloyir. Karbohidrogen
foaliyyati izro Monfaot vergisi, ayrica miihasibat ugotu va
hesabatlarinda Satislardan daxil olan galir, Digar galirlor vo
Cixilmalar tizro homin Podratg1r torofin ayrica payina
asaslanir.

ARDNS har Togvim ili glin hor Podratg1 torof adindan
Dovlat bilidcasine Dollarla Manfast vergisini, o cimladan
gabaqcadan hesablanmis Moanfast vergisini vo onlara aid
olan, homin Moanfoot vergisinin vo ya gabagcadan
hesablanmis Monfost vergisinin vaxtinda &danilmamasi
naticosinds hesablanan faizlori vo corimolori (Podratci
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12.2

(a)

(b)

(©)

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

Republic of Azerbaijan on the Effective Date.

Profit Tax

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

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

SOCAR shall in respect of each Calendar Year pay out of
its funds on behalf and in the name of each Contractor Party
such Contractor Party's Profit Tax to the State Budget in
Dollars including estimated Profit Tax, and any interest,
fines or penalties with respect thereto which is attributable
to the failure to pay any such Profit Tax or estimated Profit



(d)

torafin lazimi boyannameni vaxtinda hazirlamaq iqtidarinda
olmamasi naticasindo hesablanan faizlor istisna edilmaklo)
0z wvosaitlorindon 6doyir. Bununla ARDNS Podratet
torofloro zomanot verir ki, hor Podrat¢i torofin Monfoot
vergisini, o cumlodon, yuxarida gostorildiyi kimi, ona aid
faizlori vo corimolori Dovlot biidcasine bu Sazis iizro
ARDNS-yo catacaq Karbohidrogenlorin satisgindan oldo
edilon varidatdan birinci névbads 6doyacokdir. ARDNS
12.3(f) bandinds nozards tutuldugu kimi, belo 6donis ligiin
Vergi orqaninin miivafiq Podrat¢1 torofo rosmi qgobzlor
vermasini tomin edir. Podrat¢i taraflordon hor hansi birinin
sorgusu alindigdan sonra on (10) giin orzindo homin
Podratci torofo ARDNS-nin avvalki ciimlolords adi ¢okilon
Ohdaliklorine uygun olaraq Dovlst blidcasine  vasaitin
hogigaton  kegirildiyini  tosdigloyan sonad  (Podratgi
toroflorin  hamusi {i¢iin mogbul formada) togdim edir.
ARDNS-nin golirlorina vo ya monfastino aid ARDNS bu
12.2(c) bondino uygun olaraq Podrat¢1 toroflordon hor
birinin avazina vo onlarin adindan 6domis oldugu Manfoot
vergisini  hesaba  almamalidir.  ARDNS, Monfoat
vergisindon qaytarilan mabloglori (hor hansi Podratgt
torafin 6dadiyi Monfaat vergisi vo carimalordon qaytarilan
moblaglor istisna edilmokls) har Podratgi torafin adindan va
onun ovazino almag vo 0zinds saxlamaq ixtiyarina
malikdir;, ARDNS qaytarilan bu mabloglori almagi
haqqinda miivafiq Podratg torafloro tasdigedici sonod verir.

(M Yazili bildiris az1 otuz (30) giin gabagcadan
verildikds har Podratg1 torafin istonilon vaxt ixtiyari
var ki, hor hansi Toqvim ilindo ARDNS-nin
Moanfast karbohidrogenlari payindan vo slds olunan
vasaitdon homin Podratci torafin Manfoat vergisine
dair ARDNS-nin 0Ohdaliklorinin  neco yerina
yetirilmasini Podratg1 torafin secdiyi beynslxalq
nifuza malik mustogil auditorlara toftis etdirsin.
Belo Podrate1 toraf bu auditin xarclorini ¢okir va bu
xarclor ©vazi 6donilon masraflor sayilmir. Belo bir
audit Sazisin 12.3(d) bandinin middsalarina uygun
olarag son va gati sokildo miayyan olunan Togvim
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(d)

Tax when it is due (except interest resulting from a
Contractor Party's failure to prepare a required return by the
due date thereof). SOCAR hereby guarantees to Contractor
Parties that payment of each Contractor Party's Profit Tax
to the State Budget including any interest, fines or penalties
as aforesaid, shall have first priority upon the proceeds of
sale of Petroleum to which SOCAR is entitled under this
Agreement. SOCAR shall cause the Tax Authority to issue
to each Contractor Party official receipts as provided for in
Article 12.3(f). Upon request of any Contractor Party,
SOCAR shall provide to such Contractor Party within ten
(10) days of such request a document (in a form acceptable
to all Contractor Parties) confirming actual transfer of funds
to the State Budget in satisfaction of SOCAR's obligation as
described in the preceding sentences. For purposes of
computing the liability of SOCAR for Taxes assessed on
SOCAR's income or profits, SOCAR shall not be entitled to
credit against its tax liability the Profit Tax paid by SOCAR
on behalf and in the name of each of the Contractor Parties
pursuant to this Article 12.2(c). SOCAR shall be entitled to
receive and retain any Profit Tax refunds (other than
refunds of Profit Tax and penalty sanctions paid by a
Contractor Party) on behalf and in the name of each of the
Contractor Parties and shall provide to the appropriate
Contractor Parties a statement showing that any such refund
has been received.

(M On not less than thirty (30) days prior written
notice each Contractor Party shall have the right at
any time to have the performance by SOCAR of
obligations on payment by SOCAR of that
Contractor Party's Profit Tax liability from funds
generated by SOCAR's share of Profit Petroleum
for any Calendar Year audited by a firm of
internationally recognised independent accountants
selected by such Contractor Party. Such Contractor
Party shall incur expenses in respect of such audit
and such expenses shall not be Cost Recoverable.
Such audit may not relate to a Calendar Year,



(i)

(iii)

ilino samil oluna bilmoz. Bu cir audit elo
kecirilmalidir ki, ARDNS-nin igina osassiz angal
torotmoasin. ARDNS auditora mimkin olan
doracodo sorait yaradir ki, auditor ARDNS-nin
Monfoot  Karbohidrogenlori  paymndan alinan
vasaitdon, hor hansi Toqvim ili tigiin Podratci
torofin Moanfost vergisinin tamamilo 6donildiyini
tosdiq etmokdon 6trii lazim ola bilocok bUtin
malumatlar: slds edo bilsin.

Xisusi geyd edilir ki, bu Sazisin 11.5 bondinds
gostarilon Moanfoot Karbohidrogenlarinin
boliisdiiriilmasi elo mioyyan edilir ki, Podratginin
Moanfaot vergisi ARDNS-nin Moanfaot
Karbohidrogenlori payina daxil edilsin — 12.2(c)
bandins uygun olaraq ARDNS Podrat¢inin Manfost
vergisini Dovlot biidcasine bu paydan ddomalidir.
Buna gors Sazisin 12.2(c) bandino mivafiq olaraq
ARDNS-nin Podratg1 adindan Monfast vergisini
06domoasini ARDNS vo Vergi organit bu verginin
Podrat¢1 tarafindon 6donildiyi kimi gobul edir vo
Podrat¢i onun Sazigin 12.2(a) va 12.2(b) bandlarins
muvafiq olarag Karbohidrogen faaliyystindon
Monfast vergisini 6domok vazifosini tamamilo
yerino yetirmis vo azad edilmis hesab olunur.
Podrat¢inin  Manfoot vergisi 6domok 6hdsliyine
baxmayaraq, Podratg1 Sazigin 12.2(d)(iii) bandinin
muiddsalarina  uygun olaraq Monfast  vergisi
Odanislarini hoyata kegirmak haqqinda goarar gobul
etdiyi hallar istisna olmaqla, Vergi orqam
Podratcinin =~ Moanfost  vergisinin -~ ddanilmasi
masalasini yalniz ARDNS ila hall edir.

Buna baxmayaraq, agor ARDNS Sazigin 12.2(c)
bondinds g0storildiyi kimi, Podrat¢1 toraflorin
adindan Monfoat vergisinin 0donislorinin vaxtinda
Dovlot blidcasine 6domays gadir deyilso vo ya
muvaqgsti gadir olmursa, onda hor bir Podratgt
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(i)

(iii)

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

It is specifically acknowledged that Profit
Petroleum sharing as set out in Article 11.5 of this
Agreement shall be so determined to include
Contractor Party's Profit Tax in SOCAR's share of
Profit Petroleum from which SOCAR must pay
such Contractor Profit Tax to the State Budget as
provided in Article 12.2(c). Therefore, the payment
of the Profit Tax by SOCAR on behalf and in the
name of the Contractor Party under Article 12.2(c)
of this Agreement shall be treated by SOCAR and
the Tax Authority as having been paid by the
Contractor and as a complete satisfaction and
release of the Contractor's obligation to pay Profit
Tax related to its Hydrocarbon Activities as set
forth in Articles 12.2(a) and 12.2(b) of this
Agreement. Notwithstanding Contractor's
obligation to pay Profit Tax, the Tax Authority
shall look solely to SOCAR for the payment of the
Contractor's Profit Tax, unless Contractor elects to
make any Profit Tax payments according to the
provisions of Article 12.2(d)(iii) of this Agreement.

Nevertheless, if SOCAR fails to make timely
payments of the Profit Tax, including estimated
Profit Tax, on behalf of the Contractor Parties to the
State Budget as provided for in Article 12.2(c) of
this Agreement or becomes so unable from time to



(€)

)

torafin  hilququ var ki, Monfoot vergisini, o
climlodon  gabaqcadan  hesablanmis  Moanfoot
vergisini, onunla bagl faizlori, muamilalori vo ya
corimoalori tokbagina bilavasito Dovlat biidcasine
06domok gorarma golsin. Bu halda, Podrat¢i torafin
Monfast  Karbohidrogenlorini  gétirmok  (glin
golocok solahiyyati artir vo ARDNS-nin pay1
nazords tutulan Moanfast vergisi do daxil olmagla,
Podrat¢1 torofindon 6donilon Monfoot vergisinin
hacmina borabar olan hocmds miivafiq sokilds
azalir. ARDNS tarafindon Podrat¢i torafin Manfoot
vergisinin, o ciimlodon qabaqcadan hesablanmis
Monfaat vergisinin ddonilmamasi, 6deanis {igiin
nozords tutulan vaxtdan baslayaraq otuz (30)
glindon ¢ox bir middotdo davam edorss, Podratci
torof 6zUNnU noazords tutulmus Moanfoot vergisi do
daxil olmagla, bitin gealacok Manfaot vergisinin
Odonisi miikallofiyystindon azad eds bilar va bu
Sazigin sortlorino asason Toroflor arasindaki ilkin
iqtisadi balansin yenidon qurulmasi {igiin xiisusi
sazisi razilasdirir vo sonra ARDNS vo homin
Podratgi toraf Sazisin 12.2(c) bandins uygun olaraq
Monfaat vergisi 6donilmasi Uizra 6hdaliklorin hamin
Podratg1 torofo ke¢masinin sortlori barado Vergi
organina malumat verirlor.

Toqvim ili ii¢iin Podratg1 torafin Vergi tutulan monfoati vo
ya zorari, Podratci torafin bu Toqvim ili arzinds Satislardan
daxil olan golirinin, Digor galirlorinin  vo Manfaat
vergisinin Umumi tashihinin comi ilo Cixilmalar arasindaki
forgoe barabordir.

Vergi tutulan zarar sonraki Taqvim ilina kegirilir va homin
Toqvim ilindo mévcud Vergi tutulan monfaot hesabina
6danilir vo Vergi tutulan zaror muvafig moblogds azaldilir.
Homin Taqvim ilinds bu yolla 6denilmomis Vergi tutulan
zorarin har hansi qaligi Vergi tutulan monfostin hesabina
tamamilo 6doanilonadok mohdudiyyatsiz sonraki Toagvim
illarino kegirilir.
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(€)

()

time, each Contractor Party shall have the right to
decide to pay the Profit Tax, including estimated
Profit Tax, any interest, fines or penalties with
respect thereto, individually directly to the State
Budget. In such case, the Contractor Party's future
entitlement to lift Profit Petroleum shall be
increased, and SOCAR's entitlement shall be
correspondingly diminished, by a volume of
equivalent value to such amount of Profit Tax,
including estimated Profit Tax, any interest, fines or
penalties with respect thereto, paid by the Contractor
Party. In the event that the non-payment by SOCAR
of a Contractor Party's Profit Tax, including
estimated Profit Tax, continues for a period
exceeding thirty (30) days from the due date for
payment, the Contractor Party shall have the option
of discharging its liability for all future payments of
Profit Tax, including estimated Profit Tax, and there
shall be made a special agreement for the
reestablishment of the initial economic equilibrium
between the Parties, and, thereupon, SOCAR and
such Contractor Party shall notify the Tax Authority
of the terms of a transfer to such Contractor Party of
the liability to pay the Profit Tax as provided for in
Article 12.2(c) of this Agreement.

Taxable Profit or Taxable Loss of a Contractor Party for a
Calendar Year shall be equal to the sum of the Sales
Income, the Other Income received by the Contractor Party
during the Calendar Year and Profit Tax Gross Up, less
Deductions.

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



(9)

(h)

Kegirilmis Vergi tutulan zorerin azaltdigi Vergi tutulan
monfaatdon Monfoat vergisi doracasi ilo Manfoot vergisi
tutulur.

Satislardan daxil olan golir Toqvim ili orzindo Podratgi
torafin Karbohidrogen faaliyyatinin hayata kecirildiyi zaman
cixarilan Karbohidrogenlorin  satigindan  oldo  edilmis
golirlorin hocmi demokdir. Bu Karbohidrogenlar mibadils
Vo ya svop omoliyyatlari noticasinds oldo edilmisso,
Karbohidrogenlorin Satiglarindan daxil olan galir hamin
Podratg1 torafin Toqvim ili arzinds mubadils vo ya dayismo
yolu ils alds edilon Karbohidrogenlorin satisindan gétiirdiiyii
golirin hacmi demokdir. Bu 12.2(h) bandinin mogsadlori
baximindan Satiglardan daxil olan golir asagidakilar tatbiq
etmok yolu ilo miayyanlogdirilir: kommersiya cohatdon
miistaqil satigda (13.1(d)(v) bandinds torif olunmus) hamin
Podratgr  torofin  satdign  mohsulun  faktiki  giymati;
kommersiya cohotdon asili satisda iso kommersiya cohatdon
bu ciir asili satiglar tigiin dayarin muiayyan edilmasinin
Sazisin 13.1(a)(ii)(B) bandinds gostarilon prinsiplari tatbiq
etmok yolu ilo mioayyanlosdirilir.

Digor golirlor Karbohidrogen faaliyystinin  gedisinda
Podrat¢i torofin oldo etdiyi nagd vesaitlorin har hansi
mablagi kimi miiayyan olunur, vo bu mobloglar bu Sazisin
6.6 bondinds muayyan olundugu kimi, ©Omsliyyat sirkatinin
alds etdiyi va Podrat¢inin hesabina aid edilmis biitiin Digar
galirlori, o cimlodan, lakin bunlarla mohdudlagsmadan,
asagidakilar1 ohato edir:

0] sigorta varidati,
(i) valyuta omoliyyatlarindan olds edilon golirlor;
(i) Sazigin  14.2(d) vo  14.2(e)  bandlarinin

middsalarina uygun olaraq Logvetms fondundan
alinan mabloglor;
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(9)

(h)

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

Sales Income shall be defined as the amount of income
derived during the Calendar Year by the Contractor Party
from sales of Petroleum produced in the conduct of
Hydrocarbon Activities. In the event such Petroleum is
exchanged or swapped, then Sales Income shall be defined
as the amount of income derived during the Calendar Year
by such Contractor Party from sales of the Petroleum
received in the exchange or swap. For purposes of this
Article 12.2(h), Sales Income shall be determined by
applying, in the case of arm's length sales (as defined in
Article 13.1(d)(v)), the actual price realised by such
Contractor Party, and, in the case of non-arm's length sales,
the principles of valuation as set out in Article
13.1(a)(ii)(B) of this Agreement for such non arm's length
sales.

Other Income shall be defined as any amounts of cash
received by a Contractor Party in the carrying on of
Hydrocarbon Activities and such amounts shall include all
Other Income received by the Operating Company and
allocated to the Contractor Party under Article 6.6,
including but not limited to the following:

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

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



(iv) Sazisin 14.2(h) bandinin  muiddsalarina  uygun
olarag Logvetmo fondundaki izafi wvasaitlorin
bolisdiiriilmasindon alds edilon mabloglar;

(V) faiz golirlori;

(vi) malgondaronlordan, avadanliq istehsal edonlordon
Vo ya onlarin agentlarindon qusurlu materiallara vo
ya avadanliga goro alinan moblogloar;

(vii)  obyektlordon vo ya intellektual mulkiyystdon
istifadoya gOro, xidmot haqqr kimi alinan,
materiallarin satisindan vo ya ¢arter haqqi soklinds
alda edilon moablaglar;

(viii) ovvolcodon ARDNS torofindon  Odonilon  vo
Podratgiya qaytarilan vo bu Podratgr torofindan
ARDNS-ys avazi 6donilmayacayi taqdirds Manfaot
vergisinin geri qaytarilmasi. ARDNS 06z vergi
tutulan monfastini  hesablayan zaman Moanfaat
vergisindon hamin moblogi tutmaq salahiyystine
malikdir.

Bu sortlo ki, Podratci torafin olds etdiyi asagidaki mobloglor
Digar golirlors salinmasin:

(A) Karbohidrogenlorin ~ satisindan  oldo  edilon
moblaglar;

(B) Sazigin 12.2(n) va 12.2(o) bandlorindo basqa ciir
nazordoa tutulanlar istisna edilmokls, ©sas fondlarin
satisindan alds edilon mablaglar;

© kredit soklindo alinan moblaglor vo ya Podratgt
torafa verilon pul vosaitlori;

(D) bu Sazisin sortlori altinda meydana ¢ixan har hansi
bir Podrat¢1 torofin  hiquq vo 6hdsliklorinin
satisindan alds olunan mablaglar;
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(iv) amounts received under Article 14.2(h) of this
Agreement for distribution of excess funds in the
Abandonment Fund;

(V) interest income;

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

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

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

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

(A) amounts received from sales of Petroleum;

(B) except as otherwise provided in Articles 12.2(n)
and 12.2(0) of this Agreement, amounts received
from sales of Fixed Assets;

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

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



1)

(E) Vergilorin qaytarilmasindan alda edilon mablaglor
(yuxarida 12.2(i)(viii) bandinda gostarilanlor istisna
olmagla) va ya Podratg1 torafin 6z Ortaq sirkotindan
aldig1 dividendlar;

(F) Podrat¢1 torofin (vo ya onun Ortaq sirkatinin)
cokdiyi xarclorlo bagl kompensasiya soklinda vo
ya basqa sokildo alimmis mabloglor — Podratci
torafin Vergi tutulan monfasti vo ya Vergi tutulan
zorari hesablamag moagsadloari tigiin Cixilmalar kimi
baxdigr belo Xxorclorin  mablaglorindon  artiq
moblaglar (belo halda Podrat¢i torof bu ciir izafi
moblaglara daha hamin mogsadlor {igiin Cixilmalar
kimi baxmir vo Sazisin 12.2(m) bandinds gdstorilon
saldo miivafiq sokilda tashih edilmolidir);

(G) olds edilmis, Podrat¢i torofin tam soroncaminda
olmayan vo homin Podratg1t torofin sorvatini
artirmayan mobloglar;

(H) awvallor Monfaat vergisi tutulmus galirlor.

Monfoot vergisinin  Umumi toshihi yuxaridaki 12.2(c)
bondina uygun olarag ARDNS-nin homin Podrat¢i torof
adindan 6dadiyi Podratgi tarafin Toqvim ili {igtin Manfaot
vergisi 0hdaliyinin mumi moblogina borabar moblog kimi
muayyan edilir; bu ciir Manfaat vergisinin 6hdsliyi hamin
Toqvim ili di¢iin Podratg1 tarafin Vergi tutulan moanfastinin
Moanfoot vergisi doracasine vurmagla mioayyan edilon
moblaga barabardir. Bu 12.2(j) bandi ARDNS-nin Podratgi
torof adindan 6domoli oldugu vergini hesablamaq {igiin
istifado olunur. Ogor ARDNS belo Moanfaat vergisini
6domirsa vo belo Manfast vergisini ARDNS-nin avazine
Podratc torof Gdoyirss, Manfoot vergisinin Umumi tashihi
stfira (0) barabar olur.
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)

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

(3] amounts received in reimbursement of or otherwise
in connection with expenditures incurred by a
Contractor Party (or an Affiliate thereof) in excess
of the amounts of such expenditures that have been
treated as Deductions by the Contractor Party for
purposes of computing Taxable Profit or Taxable
Loss (in which case the amounts of any such excess
shall not thereafter be treated as Deductions by the
Contractor Party for such purposes and the adjusted
balance indicated in Article 12.2(m) shall be
grossed up accordingly);

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

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

Profit Tax Gross Up shall be defined as an amount equal to
the total amount of a Contractor Party's Profit Tax liability
for a Calendar Year which is payable on behalf of the
Contractor Party by SOCAR pursuant to Article 12.2(c)
above; such Profit Tax liability is equal to the value of the
Profit Tax Rate multiplied by Contractor Party's Taxable
Profit for such Calendar Year. This Article 12.2(j) shall be
used to calculate the tax SOCAR shall pay on behalf of the
Contractor Party. If SOCAR fails to pay such Profit Tax
and the Contractor Party pays such Profit Tax instead of
SOCAR, then Profit Tax Gross Up shall equal to zero (0).



(k)

Monfoot vergisinin  Umumi toshihi asagidaki diisturla
mUoyyoan edilan hacmas barabordir:

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

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

z = Monfaot vergisi doracasi.

Toaqvim ili arzinds Podratgi tarsfin Vergi tutulan monfaatinin
vo ya Vergi tutulan zorarinin mablogini miioyyan etmok
mogsadlori  baximindan  Cixilmalara ~ Karbohidrogen
foaliyyati ilo olagadar olaraq Podratgi torafin faktiki olaraq
cokdiyi vo kassa metodu osasinda tamidigi biitiin xarclor
daxildir vo bu mabloglora ©msliyyat sirketinin Azarbaycan
Respublikasinda vo onun hiidudlarindan konarda ¢okdiyi vo
6.6 bondino osason Podrat¢i torofin hesabmna yazilmig
Cixilmalar, vo 0 climladan, lakin bunlarla mohdudlasmadan
asagidaki xarclor daxildir:

0] Podrat¢1 torafin amoakdaslarina vo onlarin ailslorine
monzil, yemok verilmasi, kommunal xidmatlor
goOstorilmasi, usaqlarinin tohsil almalar1 ilo bagh
bitin  xarclorin, habels  yasadiglar1  6lkoadon
golmoalari vo geriya qayitmalart iigiin ¢okilon yol
xarclorinin - 6denilmasi  ilo  birlikde  butun
omokdaglara  hesablanmig  amok  haqlarnin,
maaslarm tam mablaglari va diger mablaglor;

(i) Azorbaycan  Respublikasinda  dovlst  sosial
sigortasina ¢akilon biitin xarclor, o climlodan, lakin
bunlarla mohdudlagsmadan togalid fonduna, sosial
sigorta fonduna va tibbi sigorta fonduna ayirmalar
Vo omokdaglar tigiin biitiin digar sosial ddanislor;

61

(k)

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

c= (bxz)/(1-2)

where:

¢ = Profit Tax Gross Up;

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

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

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

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



(iii)

(iv)

v)

(vi)

(vii)
(viii)
(iX)

x)

(xi)

Kontrakt  sahosi ilo  baghh  kosfiyyat vo
giymetlondirms islorine ¢okilon masraflar;

Kontrakt sahssi ilo bagli quyularin qazilmasi ilo
bagli mosraflor (beynolxalq neft-gaz sonayesinin
hamiligla gobul edilmis tisullarima uygun olaraq
adaton utilizasiya edilon hor hansi avadanliq vo ya
osas fond vahidino cokilmis masraflor istisna
olunmagla);

Satis  montagasinadok  Karbohidrogenlarin  nagl
edilmoasi vo realizosi Ugln ¢okilon mosraflar, 0
climladoan, lakin bununla moahdudlasmadan, boru
komari tariflori, komisyon vo broker haqglari;

cari icara ili tiglin icaro muqavilalori Uzra 6donislar;

sigorta lizra Xarclor;
is¢ilorin peso hazirhi@ina gokilan xarclor;

Kontrakt sahasi ilo bagli hor bir Podratg1 torafin
ofislorinin vo ya tosorrufat foaliyyati gostordiyi
digar yerlarin faaliyyati ilo bagli ¢okilon xarclar, 0
climlodon idaro xorclori, todgigatlara vo elmi
arasdirmalara ¢okilon Xorclor vo Umumi inzibati
xarclar;

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

Karbohidrogen faaliyyatinin hoyata kegirilmasi
naticasindo omolo golmis hor hanst borca vo bu
borclarin har hansi tokrar maliyyslosdirilmasine
g0ra ddanilon faizlorin, haqlarin va alavalarin butin
moblaglari; bu sartls ki, asagidakilar istisna edilsin:
(1) Ortaq sirketin  borcu oldugda bu cir
vaziyyotlordo  mistoqgil  toroflorin  razilagdira
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(iii)

(iv)

(v)

(vi)

(vii)
(viii)
(iX)

)

(xi)

exploration and appraisal costs related to the
Contract Area; and

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

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

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

insurance costs; and
personnel training costs; and

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

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

amounts of interest, fees and charges paid in
respect of any debt incurred in carrying out the
Hydrocarbon Activities and any refinancing of such
debts, excluding (1) in the case of Affiliate debt,
interest in excess of a rate which would have been
agreed upon between independent parties in similar
circumstances, and (2) interest which becomes



(xii)

bilocoklori faiz dorocasindon artiq faizlor vo (2)
borcun qaytarilmasinin  gecikdirilmasi Gzindan
0danilmali olan faizlar;

Podrat¢i torofin Azorbaycan Respublikasinin hii-
dudlarindan konarda yerloson Ortaq sirkatlori tors-
findon vo ya ONS va onun Ortaq sirkatlori torafin-
don togdim edilon (Miihasibat ugotunun aparilmasi
qaydasinin 3.14 bandina miivafig) vo onlarin Kar-
bohidrogen foaliyyatina dolayis1 ilo fayda veron
Umumi inzibati dostok (izra xarclorinin ddonilmasi
tiglin ayrilan hissa. Belo dostok faaliyyatino inzi-
bati, hiiquqi, maliyys, vergi vo kadrlarla is, ekspert
biliklorinin togqdim edilmasi tUzro xidmatlari, habels
konkret layiholoro aid edilmosi mimkin olmayan
digar geyri-texniki funksiyalar1 yerina yetiron isci
heyatinin xidmotlori va slagadar ofis xarclori daxil-
dir. Bu Saziso goro Togvim ilinds homin xarclorin
hor bir Podrat¢ torof ti¢iin ayrilan hissosi asagidaki
dusturla miayyan edilon hacma barabordir:

a= (b/c)d
burada:

a = Toqvim ilindo Podratg1 torof {iglin ayrilan
hisse;

b = Toqvim ilinin axir1 {iglin hamin Podratc

torofin Istirak payinin faizi;

¢ = Toqvim ilinin axir1 t¢lin Podratg1 taraflorin
Istirak paylar1 faizlarinin comi; vo

d = Toqgvim ilinds Podratgr taroflorin  olave
Umumi va inzibati xarclorinin comi.
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(xii)

payable because the debt is repaid after its due date
for repayment; and

an allocable portion covering costs of general
administrative support provided by a Contractor
Party's Affiliates operating outside of the Republic
of Azerbaijan or by SOA and its Affiliates (in
accordance with paragraph 3.14 of the Accounting
Procedure) which results in an indirect benefit to
Hydrocarbon Activities. Such support will include
the services and related office costs of personnel
performing administrative, legal, treasury, tax and
employee relations services, provision of expertise
and other non-technical functions which cannot be
specifically attributed to particular projects. The
allocable portion of such costs with respect to this
Agreement for each Contractor Party for the
Calendar Year shall be equal to the amount
determined using the following formula:

a= (b/c)d
where:

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

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

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

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



(xiii)

(xiv)

Toqvim ilindo Podrat¢1 toraflorin olave Umumi va
inzibati  xorclorinin  comi asagidaki  dusturla
miayyan edilan mablogs barabardir:

d= w+x+y+z
burada:;

d = Toqgvim ilindo Podratgt taraflorin  olave
Umumi va inzibati xarclarinin comi;

w = Toqvim ilindo Podrat¢1 toroflorin Osash
mosroflori on bes milyon (15.000.000)
Dollara goadar olsa, mablagin l¢ (3) faizi;

X = Toqvim ilindo Podrat¢t toroflorin Osash
mosraflori on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000) Dollara
godor olsa, mablagin iki (2) faizi;

y = Toqvim ilindo Podrat¢i toraflorin Osash
mosraflori  otuz  milyon  (30.000.000)
Dollardan ¢ox olsa, moblagin bir (1) faizi;

z = Toqvim ilinde Podratci toraflorin Omaliyyat
masraflari mablaginin bir tam onda bes (1,5)
faizi;

Logvetma fonduna 6demalar;

tolof edilmosi vo ya zoror vurulmasi nsticasinds
material vo ya amlak itkilori; Togvim ili arzinds
logv edilon vo ya imtina olunan amlak, midsiz
borclar vo itkiloro gdéro Uclincii  toroflors
kompensasiya hesabina 6denislar;
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(xiii)

(xiv)

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

d= w+x+y+z
where:

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

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

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

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

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

payments into the Abandonment Fund; and

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



(1

(xv)

(xvi)

(xvii)

(xviii)

(Xix)

(xx)

(i)

digor itkilor, o cimlodon valyuta mibadilosindan
doyan itkilor vo ya Karbohidrogen foaliyyati ilo
bilavasito bagli olan riisumlar;

Karbohidrogen foaliyystini hoyata kegirorkon
Podrate1 torafin ¢okdiyi digor masraflor;

28.1 boandins asasan ddanilon mablaglor;

Karbohidrogen faaliyyati ilo slagadar olaraq torpaq
sahalorinin alinmast vo ya onlardan istifado
edilmasi tcuin ¢akilon oslagodar tosadfi xarclor;

Podratg1 torofin Istirak pay: faizindon iroli golon
Ohdaliklor vo onlarla bagli masroflordon basqa
Podrat¢1 torofin  (zorino qoyulan vo yalniz bu
Podrat¢1  torofin  miihasibat  kitablarina  vo
hesablarina salinan &hdsliklor vo onlarla bagh
xarclor (vo bu zaman belo maliyys 6hdsliklorinin
vo onunla bagli mosroflorin aid oldugu Istirak
paymna sahib olan Podratg1t toraf eyni mablogo
Cixilmalar daxil etmok hiiququna malik deyil);

Sazisin  12.2(1) bondinds  g0storilon  Usulla
hesablanan amortizasiya ayirmalari.
Amortizasiya ayirmalar1  asagidaki  gaydada

hesablanir:

(aa) Asagidaki (bb)
bandinds ohata

Toqvim ili Giglin
qaliq dayarinin

edilmayan Osas
fondlar

(bb)

Inzibati binalar,

iyirmi bes (25) faizi

Toqvim ili Gglin

anbarlar va bu clr
qurgular (“Binalar”)

ilkin doyarin iki tam
onda bes (2,5) faizi

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

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

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

amounts stipulated in Article 28.1; and

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

liabilities and related costs charged to the
Contractor Party which are in excess of such
Contractor Party's Participating Interest share of
such liabilities and related costs and which shall
only be entered in the books and accounts of such
Contractor Party (provided that in such case, a
Contractor Party holding the Participating Interest
associated with such financial liabilities and related
costs shall not be entitled to include Deductions
into the same amount); and

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

Amortisation Deductions shall be calculated as
follows:

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

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

(bb)

Office buildings, two point five (2.5)

warehouses and

similar constructions

(“Buildings”)

percent per Calendar
Year straight line
basis



(i)

Osas fondlara moasraflor lizro amortizasiya mablogi
Azorbaycanda alian mallara ©DV istisna olmagq]a,
Osas fondlarin giymotina gdro hesablanir. Sazisin
12.2(k) bandins osason Cixilma kimi baxilan har
hans1 mablag 12.2(1) bandino asason amortizasiya
edilmir.

Sazigin 12.2(1)(i)(aa) bandinds tosvir edilon Osas
fondlar Gzro Toqvim ili orzindo ¢okilon bdtlin
moasraflor iyulun birindo (1-do) ¢okilon mosroflor
saylir ki, bunun da naticasinds xarclorin alli (50)
faizi avvalki Togvim ilindon kegirilon amortizasiya
olunmamis mablaglorin saldosuna olavo edilir.
Sonra Osas fondlarin satisindan oldo olunan hor
hans1 mabloglor homin saldodan ¢ixilir ki, bu da
toshih edilmis saldo omalo gatirir (“Tashih edilmis
saldo”) vo o, sonradan asagidaki qaydada
amortizasiya edilir:

Ovvalki Toqvim ilinden kegirilmis saldo X
Ustogal Toqvim ili orzinds Osas fondlar iizra
¢okilon masraflarin olli (50) faizi X

Cixilsin Togvim ili orzinds Osas fondlarin
satisindan alinan faktiki varidatin tam mablagi (X)

Tashih edilmis saldo X

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

Ustogol Toqvim ili orzindo Osas fondlar {izra
¢okilon masraflordon ¢ixilmus alli (50) faiz
saldo X
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(i)

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

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

Balance brought forward from
preceding Calendar Year X

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

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

Adjusted Balance X

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

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



(iii)

(iv)

Sonraki Toqvim ilins kegirilon saldo X

Ogor Azarbaycan Respublikasinda olan, bu Sazigin
moqsadlori  iiclin  Karbohidrogen faaliyystinde
istifado olunan Osas fondlar hor hansi Toqvim
ilindo 0zgoninkilagdirilorsa (o cilimlodon, lakin
bununla mohdudlasmadan, Sazigin 14-cl
Maddasine mivafiq olaraq 6tiiriilarss), onda:

(@aa)  ogor Toashih edilmis saldo tistogal "Tagvim
ili orzindo Osas fondlar {izro ¢okilon
moasraflordon ¢ixilmig olli (50) faiz saldo”
misboatdirss, onun tam mablogina bu
Toqvim ilinds Cixilma kimi baxilir, yaxud

(bb)  ogor Toashih edilmis saldo tistagal "Tagvim
ili orzindo ©Osas fondlar tizro ¢okilon
masraflordon ¢ixilmis olli (50) faiz saldo™
monfidirss, onun tam moblogine bu
Taqvim ilinds Digoer golirlor kimi baxilir.

Toqvim ili orzindo Binanin satilmasi, togdim
edilmosi vo ya verilmasi (“Ozganinkilosdirms™)
naticasindo Podratg1 torafin razilagdigi moanfaatinin
Vo ya zororlorinin comi Digor golirlor vo ya
Cixilmalar hesab edilir vo asagidaki gaydada
hesablanir:

Binanin Ozgoninkilasdirilmasindan golon varidat
(agoar belasi varsa) X

Cixilsin Binanin Tashih edilmis doyari (x)

Binanin Ozgoaninkilosdirilmasindon
monfaat/(zarar) X
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(iii)

(iv)

Balance to carry forward to following
Calendar Year X

If in any Calendar Year, all Fixed Assets in the
Republic of Azerbaijan used in Hydrocarbon
Activities for the purposes of this Agreement are
disposed of (including but not limited to a transfer
pursuant to Article 14 of this Agreement) then:

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

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

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

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



(m)

(n)

()

Binanin Tashih edilmis doyari asagidaki qaydada

hesablanir:

Binanin ilkin doyari X
Ustogol asasli tokmillosdirmolorin doyori X
Cixilsin y1g1lmis amortizasiya Cixilmalari (x)
Binanin Tashih edilmis doyari X

Podrat¢1 torofin Vergi tutulan monfaotini vo ya Vergi
tutulan zororini  hesablamaq moqsadlori iglin  hamin
Podratg1 torofin  Karbohidrogen foaliyyati ilo olagadar
olarag Quvvayaminms tarixinodok ¢okdiyi biitiin mosraflor
(o climlodon, lakin bunlarla mohdudlasdirilimadan
Azorbaycan Respublikasinda va ya digar yerlordo texniki
islo bagli ¢okilon birbasa, yaxud dolayr mosraflor, habelo
Podrat¢i torafin Azarbaycan Respublikasindaki
niimayondolik ofislorinin masraflori) hamin tarixdo gokilon
moasraflar hesab edilir. Yuxarida deyilonlara baxmayaraq bu
Sazis barosindo damisiglara vo tibbi, modani vo
xeyriyyagilik faaliyyatina ¢okilon mistagim va ya dolay1
masraflor homin Podrat¢1 torafin Vergi tutulan monfaati vo
ya Vergi tutulan zarari hesablanarksan nozors alinmur.

Podratg1 torof 6ziino moxsus hor hans1 ©sas fondu bu cir
Osas fondun qaliq doyerinden asili olmayaraq bazar giymat-
lari ilo satmaq vo ya basqasina vermak hiiqguguna malikdir.

Hor hansi Podratgi torof &ziiniin Sazisdo Istirak paymni
tamamilo vo ya qismon bagqasina verdiyi halda onun
mivokkili Istirak payr verilon Taqvim ili iigiin Podratc
torofin Vergi tutulan zorarinin ogor belasi varsa, homin
Zorarin hamisini, va ya lstirak pay1 qismon verildikdoe, Vergi
tutulan zorarinin proporsional hissasini homin Toqvim ili
t¢lin Cixilmalar kimi giymetlondirilmali oldugunu istirak
paymi veran Podratci torafin segmok ixtiyar var.
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(m)

(n)

(0)

The Adjusted Basis of such Building shall be
calculated as follows:

Original cost of the Building X
Add cost of capitalised improvements X
Less accumulated amortisation Deductions x)
Adjusted Basis of Building X

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

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

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



12.3

Moanfaat vergisi bavannamalari va ucotu

(@)

Hoar Podrate1 torof:

(i)

(i)

(iii)

(iv)

v)

(vi)

Vergilorin ugotu jurnalim va geydlori, hamginin
Vergi tutulan monfastin vo Vergi tutulan zorarin
hesablanmasini ancaq Dollarla aparir;

Satiglardan daxil olan galirlori, Digar golirlori vo
Cixilmalar1 kassa metodu osasinda taniyir (golir
Odonisin faktiki olaraq alindigi, faktiki xorclor iso
onlarin 6donildiyi zaman taninmalidir);

Moanfoot vergisi haqqinda boyannamolori ancaq
Dollarla tortib edir vo homin boyannamslori
Toqvim ili iigiin Karbohidrogen foaaliyyatini oks
etdiracok sokildo tolob olunan biitiin qosmalarla
birgs toqdim edir;

har Toqvim ili iigiin Moanfaot vergisi hagqqinda
boyannamolorinin Podratg1 torafin toyin etdiyi vo
Azorbaycan Respublikasinda toftiglor aparmaqgdan
otrii miivafiq icazolori (lisenziyalar1) olan auditor
torafindon toftis olunmasini tomin edir;

hor Toqvim ili tiglin Moanfast vergisi hagqinda
bayannamsalori auditorun miivafiq arayisi ilo birlikdo
sonraki Toqvim ilinin on bes (15) aprel tarixindon
gec olmayaraq Vergi organina toqdim edir. Manfaot
vergisi Uzro ilkin bayannamo toqdim edildiyi halda,
Podratg1 toraf cari ilin otuz (30) iyun tarixinadok
Moanfost vergisi tizro yekun bayannamani auditorun
miivafiq arayisi ilo birlikds tagqdim etmok hliguquna
malikdir;

Podratc torafin 6z milahizasine goére, Vergi tutulan
monfaat oldo edocayi birinci Togvim ilindan
baslayaraq hor Toqvim riibii iicliin Vergi tutulan
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12.3

Profit Tax Accounting and Returns

(@)

Each Contractor Party shall:

(i)

(ii)

(i)

(iv)

(v)

(vi)

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

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

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

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

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

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



(b)

(©)

monfostin  gabaqcadan  hesablanmigs  moblogineg
asason homin Togvim rdblnun, elaco do hamin
Togvim ilinds  ovvalki  Togvim  rlblorinin
gabaqgcadan hesablanmig Moanfaat vergisini 6damoak
Ucun mosuliyyat dasiyir. Qabaqcadan hesablanmig
Monfaot vergisi Sazisin 12.2(c) yaxud 12.2(d)(iii)
bondina uygun olmagqla, Dévlat biidcasine mivafig
Toqvim riibii qurtarandan sonra iyirmi bes (25)
gindon gec olmayaraq 6donilir. ©ks halda Sazisin
12.3(d)(iv)(cc) bondino uygun olaraq faiz
odonilocokdir.  Odonislo  birlikds  razilasdirilnus
forma Uzro hazirlanmis hesablamalar Vergi orqanina
togdim edilir. Togvim riibu Gglin gabagcadan
goyulan Monfaat vergisi hesablanarkon hor Podratgi
torof Illik is programindan va sexsi rayince, hor hansi
digar informasiyadan istifado edo bilor.

Toqvim ili ligin Monfoat vergisino dair goti bayannamo
togqdim edilondan sonra hamin Toaqvim ili arzinds Toqvim
riblori hesabia 6danilon gabaqcadan hesablanmigs Manfaot
vergilori  mabloglori  Monfost  vergisino  dair  goti
boyannamodo hesablandigi kimi qoti Moanfost vergisi
mablagina daxil edilir. Artiq 6donmis har hansi mablogi
Dovlat blidcasi Podratci torafo o, Manfaat vergisino dair goti
boyannamoni toqdim edondon sonra qirx bes (45) giin
middatinds qaytarir (ya da, Podratg tarafin segimi ilo homin
Togvim ribl vo ya névbati Toqvim ribl (riblori) Gcln
Moanfaat vergisinin hor bir gabagcadan 6denmis moblogin
avozini veracok). Oskik 6donmis hor hansi moblog Sazisin
12.2(c) va ya 12.2(d)(iii) bandina uygun surotdo Monfoot
vergisinin goti bayannamasi tagqdim edilondan sonra on (10)
gin middatindes ARDNS torafindon Dovlot btidcasine
6danilir. Batln hallarda Toqvim ili Ugtin Manfost vergisinin
goti  moblagi  Monfost vergisine dair  bayannamoada
hesablandig1 moblagds, sonraki Toqvim ilinin iyirmi bes (25)
aprelindan gec olmayaraq 0danilir.

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

(©)

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

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

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



(d)

hans1 faizlor, corimo sanksiyalar1 {izro butin Odonislor
asagidaki 12.3(d) bondindo gostorildiyi kimi, Dollarla
hoyata kecirilir.

(i)

(i)

(iii)

Toqvim ili i¢in Manfast vergisina dair bayannamo
togdim edilmasi vo Monfoot vergisinin mivafiq
sokilda 6danilmasi homin Taqvim ili i¢tiin Manfaot
vergisi haqqinda bayannamoanin verildiyi tarixdon
otuz alt1 (36) ay kegondoan sonra homin Toqvim ili
ticlin Manfaat vergisina dair biitiin 6hdaliklarin tam
Vo goti nizama salinmasi hesab edilir.

Vergi orqani har bir Podrate1 tarafin har Toqvim ili
Uglin  Monfoot vergisine dair boyannamslorini
yoxlamag solahiyystino  malikdir.  Yoxlama
qurtarandan sonra Vergi orqani toklif olunan har
hans1 diizolisi Podrat¢1 torof ilo mizakiro edir vo
lazim golorsa, Moanfaat vergisi ¢argivasinds slava
Odonilasi mablag haqqinda bildiris moktubu vo ya
artlq 6donilmis mobloglorin gaytarilmast haqqinda
bildiris moktubu verir. Monfast  vergisinin
razilagdirilmis qaydada hor hansi artiq vo ya askik
Odonilon mablaglori Podrat¢i torof miivafiq bildiris
moktubunu alandan sonra, vaziyystdon asili olaraq,
Sazisin 12.2(c) vo ya 12.2(d)(iii) bandina uygun
olaraq 6donilir. ©gar Podratg1 torof Vo Vergi orqant
Manfoot vergisinin oskik vo ya artiq 6donilmis
moblagini, yaxud bununla bagli hor hansi
moblaglari razilasdira bilmasalor, hamin masalonin
tonzimlonmosi bu Sazisin 23.3 bandina uygun
olaraq arbitraj gaydasi ila hoyata kecirilir.

Podratgr  torofin  Togqvim ili  Ugun  qati
bayannamosinds gdstorilon Moanfast vergisinin
oskik vo ya artiq Odenilmasi tam muoayyan
olunandan sonra, vaziyystdon asili olaraq, Sazigin
12.2(c) bondina uygun olarag ARDNS vo ya
12.2(d)(iii) bandina uygun olaraq Podratg1 torof
Dovlst blidcasine oskik vo ya artiq 6donilmis
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(d)

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

(i)

(i)

(iii)

The filing of the Profit Tax returns and payment of
Profit Tax thereunder for a Calendar Year shall be
deemed to be a final and conclusive settlement of
all Profit Tax liabilities for that Calendar Year upon
the date thirty-six (36) months from the date the
Profit Tax return for such Calendar Year was filed.

The Tax Authority shall have the authority to
conduct an audit of each Contractor Party's Profit
Tax return for each Calendar Year. Upon
completing such audit, the Tax Authority shall
discuss any proposed adjustments with the
Contractor Party and, where appropriate, issue a
notice of additional Profit Tax due or a notice of
refund.  Any agreed underpayments  or
overpayments of Profit Tax shall be paid following
receipt by the Contractor Party of the appropriate
notice in accordance with Article 12.2(c) or, as the
case may be, Article 12.2(d)(iii) of this Agreement.
If the Contractor Party and the Tax Authority are
unable to agree upon the amount of Profit Tax
underpaid or overpaid, the issue shall be submitted
to arbitration applying the principles contained in
Article 23.3.

Upon a final determination that there has been
either an underpayment or overpayment of Profit
Tax on the Contractor Party's final Profit Tax return
for a Calendar Year, SOCAR as provided in Article
12.2(c) or the Contractor Party as provided in
Avrticle 12.2(d)(iii) shall pay to or receive from the
State Budget interest on the amount of the



(iv)

moblogo goOrs, Gdonisdon bir giin avval istlnlik
toskil edon LIBOR doracasi (istogol dord (4) faiz
hesab ilo faizlor 6doyir vo ya alir. Homin faizlor
Moanfoot vergisino dair goti bayannamonin toqdim
olundugu Togqvim ilinin iyirmi bes (25) aprel
tarixindon baglayaraq Moanfoot vergisinin ddonildiyi
Vo ya qaytarildigi tarixadok hesablanir.

Yuxaridaki  12.3(d)(iii) bandino uygun olaraq
Odonilon faizlordon olavo olarag Vergiloro aid
yalniz asagida gostarilon carimo sanksiyalari tatbiq
edils bilor:

(aa) ogor Podratgr torof Monfost vergisino dair
boyannamoni  Sazisin  12.3  boandinds
miloyyon olunmus son miiddoto togdim
etmirso vo ya gec togdim edirso, onda
Podratg1 torofo 100 (yiz) Dollar hacminda
corimo totbiq edilir;

(bb) ager Toqvim ili tiglin Podratgi tarafin va ya
Omoliyyat sirkatinin Monfaot vergisino vo
digar Vergilorina dair gati bayannamada oks
etdirilon 6donilmoali Manfost vergisinin vo
digor  Vergilorin  moblogi  Saxtakarliq
noticosindo  az  goOstorilmisdirss,  belo
azaldilmis moblagin iki yliz (200) faizi
hacminda carimas tatbiq edilir;

(cc) Vergilor miayyan edilmis miiddatds 6danil-
modikda, 6domo muddatindon sonrak: har bir
6tmiis giin li¢iin Podrat¢1 tarafdon, Omaliyyat
sirkatindon vo ya Subpodratgidan &danil-
momis Vergi mobloginin LIBOR doracasi
listagal dord (4) faiz hesabi ilo faiz tutulur.
Bu faiz sayyar vergi yoxlamasi naticasinds
askar edilmis vaxtinda 6deanilmomis Vergi
moblaglarine  hamin Vergi moblaglorinin
hesablandig1 giindon totbiq edilir;
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(iv)

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

In addition to interest payable as computed under
Article 12.3(d)(iii), only the following penalty
sanctions may apply with respect to Taxes:

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

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

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



(€)

)

(9)

(dd) bu Sazisin 12.3(d)(iv)(bb) bandinin sortlorini
mohdudlasdirmadan, Subpodrat¢i torafindon
bu Sazisin 12.4 vo 12.6 bandlorindo muayyan
olunmus Vergi hesabatda gostorilmali olan
moblogo nisbaton azaldilmigdirsa, habelo
Dovlot budcesine c¢atast Vergi moablogi
hesabat togqdim etmomoklo
yaymdirilmisdirsa,  azaldilmis ve  ya
yayindirilmis Vergi mobloginin alli (50) faizi
miqdarinda maliyyo sanksiyasi totbiq edilir;

(ee) Podrat¢i1 torof, Omoliyyat sirkoti vo Xarici
subpodratgr onlara totbiq edilmis maliyya
sanksiyasi vo carimalorlo bagh sikayot edo
bilor. Lazim goldikds, yalniz Podratgi torof
ilo bagli hor hansi mosalo 23.3 bandino
muvafiq olaraq arbitraj yolu ilo hall edilo
bilar.

Hor bir Podrat¢i torof 0z Monfast vergisi haqqinda
boyannamolorini Vergi orqanina togdim edir. Moanfost
vergisinin qabaqcadan hesablanmig vo Qgoti Gdonis
mobloglori DOvlot budcasine har Podratg torafin adindan vo
ovazinds ARDNS tarafindon 6danilir.

Vergi orqani 6donisin hoyata kegirilmasindon sonra on (10)
gin middstinds har bir Podrat¢1 torafa Manfaot vergisinin
gabaqcadan hesablanmis v ya gati mablaginin ddsnildiyini
tosdiq edon rasmi vergi gabzlori toqdim edir. Bu vergi
gobzlorinds Gdonisin tarixi, moblogi, hansi valyuta ilo
6doanildiyi vo Azorbaycan Respublikasinda moxsus olan
digar xususiyyatlor gostorilir.

Muoayyan edilmis Vergi moblogindon artiq 6donilmis vo ya
diizgiin tutulmamis Vergi mablogi vergi 06dayicisinin
miraciotine asason qirx bes (45) giin middstinds geri
gaytarilmalidir vo ya galocok 6danislorin hesabina aid edilo
bilor. Vergi 0dayicisinin arizasinin verildiyi tarixdon hamin
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(€)

()

(9)

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

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

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

The Tax Authority will issue to each Contractor Party
official tax receipts evidencing the payment of estimated or
final Profit Tax within ten (10) days of any such payment.
Such tax receipts shall state the date and amount of such
payment, the currency in which such payment was made
and any other particulars customary in the Republic of
Azerbaijan for such receipts.

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



moabloglor geri gaytarilanadok gecikdirilon har bir giin Gglin
vergi odayicisino miivafiq mobloglorin LIBOR daracasi
listagal dord (4) faizi moblagindo faiz 6danilir.

12.4

Xarici subpodratcilara vergi goyulmasi

@) Xarici

subpodratg1 asagidaki gaydalara uygun olaraq

vergiys calb olunur:

(i)

(i)

(iii)

Xarici subpodrat¢1 Azorbaycan Respublikasinda
miivafiq qaydada vergi ucotuna alinmadiqda (Vergi
Odoyicisinin  Eynilosdirmo NOmrosi almadiqda),
belo  Xarici  subpodrat¢ilara  Karbohidrogen
foaliyyati ilo  olagodar olaraq  Azorbaycan
Respublikasinda gordiiklori is vo Xidmotlora gors
Odoniglori hayata Kkegiron har hansi soxs homin
Odanislardon on (10) faiz daracasi ila Vergi tutur vo
6danmeo tarixindan sonra otuz (30) gun muddstinds
hamin Vergini Dévlot biidcasing kegirir;

Azorbaycan  Respublikasinda ~ Karbohidrogen
foaliyyatini hoyata kegiron vo mivafig gaydada
vergi ugotuna almmus (Vergi  Odoyicisinin
Eynilogdirmo NoOmrasi almig) Xarici subpodratgi
hor Toqvim ili ti¢lin Azorbaycan Respublikasinda
alda edilmis biitiin golir (Karbohidrogen foaliyyati
ilo baglt oldo edilon golir daxil olmagla, lakin
bununla mohdudlagsmadan) vo homin golirin alds
edilmasi ilo bagli ¢akilmis xarclor gostorilmoklo
qivvado olan Azorbaycan Respublikasinin Vergi
Macallasina va digar ganunvericiliys uygun olaraq
Moanfaat vergisina dair bayannams toqdim etmok vo
Dovlot budcasine Monfast vergisini vo diger
Vergilori 6domak Gglin masuliyyat dasiyir;

Hoar bir belo Xarici subpodratg1, Azarbaycan Res-
publikasinin Vergi Moacallasi vo digar ganunveri-
cilik aktlarina uygun olaraq (emlak vergisi haqqin-
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(4) percent for each day of the delay calculated from the
date of the taxpayer’s application until the complete
reimbursement of the amounts.

12.4

Taxation of Foreign Sub-contractors

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

(i)

(i)

(iii)

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

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

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



(b)

da, yol vergisi haqqinda, soxsi goalir vergisinin tu-
tulmasi haqqinda, ©DV haqqinda va sosial fondlara
Odonilon haglarla bagli bayannamolor daxil ol-
magqla, lakin onlarla mohdudlagmadan) biitiin digor
bayannamolari va hesabatlari togdim etmolidir;

(iv) Hor hansit Xarici subpodrat¢inin hor hanst Vergi
boyannamosini vo ya hesabati toqdim etmomosi
Vergi tutan vo ya 6doanis edan torofs garsi har hansi
faiz, corimo yaxud digor coza ndvlarinin tatbiq
edilmasi ila naticalonmir;

V) Podratgr torof vo ya Omoliyyat girkoti 0z
Subpodratgilarinin har hans1 Vergini tutmamasi vo
ya Odomomosi  Ugln, habelo  Azorbaycan
Respublikasinin vergi qanunlarini hor hansi sokilde
yerina yetirmoadiklari t¢un heg bir éhdaliys malik
deyil va heg bir masuliyyot dagimur.

Fiziki soxs olan, Azarbaycan Respublikasinin deyil, digor
bir 6lkanin vatondasi olan vo ya vatondashigi olmayan vo
xarici omokdas olmayan Subpodrat¢1 (“Fiziki saxs — Xarici
subpodrate¢r”) Karbohidrogen faaliyyati ilo slagadar olaraq
Azorbaycan Respublikasinda goriilon isdan (gostarilon
xidmotlordon) vo mal satigindan aldigi  6danislordon
Azoarbaycan golir vergisi 6doyir:

0] Azorbaycan Respublikasinda vergi ugotunda olan
Fiziki soxs — Xarici subpodratg1 Azarbaycan golir
vergisini hiliquqi soxs yaratmadan sahibkarliq
foaliyyati ilo mosgul olan fiziki soxslor (gln
Azorbaycan  Respublikasinda  tothig  olunan
ganunvericiliys uygun olaraq miioyyaon edilmis
vergi doracasi ilo Dovlot biidcasine 6demaya gora
mosuliyyat dasiyir;

(i) Azorbaycan Respublikasinda  vergi  ugotunda
olmayan Fiziki soxs — Xarici subpodratcilara
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(b)

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

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

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

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

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

(i) any person making payments to a Physical Person —
Foreign Sub-contractor not registered for tax
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Odonislor edon haor hansi soxs Azoarbaycan golir
vergisini  Azorbaycan Respublikasinda  tatbig
olunan ganunvericiliyo uygun olaraq miioyyan
edilmis vergi doracalori ilo 8domo manbayinda
tutmaga vo DOvlot bidcasina 6domays gors
mosuliyyat dastyir.

Bu Sazisdo ziddiyyst toskil edon hor hansi miiddoaya
baxmayaraqg:

0] Sazigin 12.5(b) bondi bu Sazisin biitiin sortloring
totbiq edilir;

(i) hor bir Subpodratgi Azorbaycan Respublikasinin
totbig edilon ganunlarina vo gaydalarina miivafiq

olaraq, Azorbaycan  Respublikast  daxilinds
Karbohidrogen foaliyysti ilo bagli olmayan
tosorrifat  foaliyyoti ilo olagodar  Vergilorin

6danilmasi vo hesabatlarin toqdim olunmasi ti¢iin
mosuliyyat dastyir.

Xarici subyektlara 6danislordan vergi tutulmasi

(@)

Sazigin 12.4(a) bondindo nozordo tutulanlar istisna
edilmokla, har bir Podratg1 torafin Karbohidrogen faaliyyati
ilo olagodar Azorbaycan Respublikasinin hiidudlarindan
konarda toskil olunmus hor hansi subyekto verdiyi
Odanislars Vergi qoyulmur va ya onlardan Vergi tutulmur.
Yuxarida sorh edilonloro baxmayaraq, Azorbaycan
Respublikasimin ganunlarina vo normativ aktlaria asasen
asagida 12.5(a)(i) wve (ii) bondlorinds  gdstarilon
Odonislardon bes (5) faiz doracasi ilo Vergi tutula bilor vo
belo vergitutma homin hiiquqi soxsin Vergi dhdsliklarinin,
hesabat  Ohdoliklorinin  vo  Vergiloro  dair  bitin
mosuliyyatinin yerina yetirilmasini tomin edir:

0] Azorbaycan Respublikasi hiidudlarindan konarda
yaradilmigs bank vo ya digor maliyyo tosisati
torafindon Karbohidrogen foaaliyyati ilo bagli har bir
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purposes in the Republic of Azerbaijan has a
liability to withhold at the source of payment and
pay the Azerbaijan income tax to the State Budget
at a rate established in accordance with legislation
of the Republic of Azerbaijan.

Notwithstanding any other provisions of this Agreement to
the contrary:

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

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

Taxation of Payments to Foreign Entities

(@)

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

(i) interest paid by each Contractor Party on the loans
provided to such Contractor Party for Hydrocarbon
Activities by a bank or another financial institution
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Podrate1 torafa verilmis kredit iizro Podrat¢ torafin
0dadiyi faizlordon;

(i) Karbohidrogen foaliyyati ilo slagodar Azorbaycan
Respublikasinin vatondasi olmayan miialliflarin
asorlorindan, ixtiralarindan vo diger geyri-maddi
milkiyyatlorindon istifads {iglin (lakin bela nosrlar,
ixtiralar vo qeyri-maddi  malkiyystlo  bagh
Karbohidrogen foaliyystindo istifado  edildiyi
mallara, avadanhiglara vo mohsullara gbro YyoX)
Podratg1 torafin 6dadiyi misllif haglarindan.

Yuxarida  gostorilonlora  baxmayaraq,  Azorbaycan
Respublikasi hiidudlarindan kenarda toskil olunmus hiiquqi
soxslor totbig edilo bilon ikigat vergitutmanin aradan
qaldirilmas1  haqqinda  qlivvado olan  migavilalarin
middoalar1 vo belo migavilalordes mévcud ola bilan
tstunliklordan faydalana bilor.

IMmakdaslarin vergiva calb olunmasi

(@)

Biitlin Vergiys calb olunan rezidentlar, hor Podrat¢i torafin,
Omoliyyat sirkotinin, onlarin Ortaq sirkatlorinin, Xarici
subpodratgilarinin  amokdaslar1  bilavasits  Azarbaycan
Respublikasindaki amak foaliyyati noticasinds gazandiglar
golirlordon Azorbaycanda fiziki soxsin golir vergisini
O0domoya borcludurlar. Vergiya calb olunan rezidentlor
olmayan omokdaslar iso Azorbaycanda fiziki soxsin galir
vergisini domak gtin moasuliyyst dagimirlar. Bu Sazisin
12.6 bandi baximindan va totbiq edilo bilon har hans1 ikigat
vergitutmanin aradan qaldirilmasi1 haqqinda miiqavilaya
oamal olunmagla va ayri-seckiliys yol vermadan “Vergiya
calb olunan rezident” konkret dovr orzinds asagidaki
sortlordan hor hansi birina amal edan har hansi fiziki soxs
demokdir:

0] otuz (30) vo ya daha cox ardicil giin orzinds
Azorbaycanda ezamiyyoatdo olan har hansi fiziki
soxs; belo halda homin soxs otuz (30) ardicil
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established outside the boundaries of the Republic
of Azerbaijan; and

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

Notwithstanding the foregoing, the legal entities established
outside the boundaries of the Republic of Azerbaijan may
benefit from the possible abatement provided by applicable
Double Taxation Treaties.

Taxation of Employees

(@)

All Tax Residents, employees of each Contractor Party, the
Operating Company, their Affiliates and Foreign Sub-
contractors shall be liable to pay Azerbaijan personal
income tax only on their income earned as a direct result of
their employment in the Republic of Azerbaijan.
Employees who are not Tax Resident shall not be liable to
pay Azerbaijan personal income tax. For purposes of this
Article 12.6, and subject to any applicable Double Tax
Treaty and of a non-discriminatory nature, “Tax Resident”
shall be defined as any physical person who satisfies either
of the following requirements for a specific period:

(i) any person who stays in the Republic of Azerbaijan
on a business trip for a period which shall exceed
thirty (30) consecutive days, provided that such



(b)

glindon ¢ox olan hor hanst miiddet orzinds
Azorbaycanda  gostordiyi  omok  foaliyyati
naticasindo qazandigi soxsi golirdon Azorbaycan
galir Vergisi 6domok ligiin mosuliyyat dasiyacaqdir.
Hor  hansi  Toqvim  ilinde  Azorbaycan
Respublikasinda otuz (30) vo ya daha ¢ox ardicil
gindan artig miiddat orzindo olmayan, lakin bu
Taqvim ilinds Umumeon doxsan (90) giindan artiq vo
daha ¢ox middotdo Azorbaycan Respublikasinda
galan fiziki soxs Azorbaycan Respublikasinda
oldugu doxsaninci (90) giindon sonra Azarbaycan
Respublikasinda  bilavasito  omok  foaliyyati
naticasindo qazandigi golirdon Azorbaycan golir
Vergisi 6domoak Uciin masuliyyat dasiy1r;

(i) hor hans1 Toqvim ilinds asas is yeri kimi foaliyyot
gostormok clin (agar bu cir foaliyyst Azarbaycan
Respublikasindan konarda osas is yerino nisbaton
ikinci doracali deyilso) planlagdirilan codval (zrs
vaxtagiri olaraq timumon doxsan (90) gundan ¢ox
Azorbaycan Respublikasinda olan fiziki soXs,
homginin vaxta cadvali {izro vaxtada olan soxslar.
Belo soxs Toqvim ili orzindo Azorbaycan
Respublikasindaki bilavasito foaliyyati naticosindo
qazandig1 biitiin golirlordon, o ciimladon bu soxs
Vergiys calb olunan rezident olanadok Azorbaycan
Respublikasinda islodiyi homin doxsan (90) giin
arzinde qazandigr golirlordon Azorbaycan golir
Vergisi 6domak Ggln masuliyyat dasiyir.

Hor Podratgr torof, Omsoliyyat sirkati, onlarin Ortaq
sirkotlori, Subpodrat¢ilari, o climlodon Xarici subpodratci
kimi foaliyyat g0storon fiziki soxslor Azarbaycan
Respublikasinin Dévlst Sosial Mdidafis Fonduna haqq
Odayir vo hoamin haglar (o cimladan, lakin bunlarla
mohdudlagdirilmadan, sosial miidafio fonduna, mosgulluq
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person shall be liable for Azerbaijan personal
income Tax only on his or her income earned as a
result of his or her employment in the Republic of
Azerbaijan for any period which shall exceed thirty
(30) consecutive days. A person whose presence in
the Republic of Azerbaijan shall not exceed thirty
(30) consecutive days in any Calendar Year, but
whose presence in the Republic of Azerbaijan shall
cumulatively exceed ninety (90) days in such
Calendar Year shall be liable for Azerbaijan personal
income Tax only on his or her taxable income
earned after the ninetieth (90th) day of the presence
in the Republic of Azerbaijan as a direct result of
employment in the Republic of Azerbaijan; or

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

Each Contractor Party, the Operating Company, their
Affiliates, Sub-contractors, including any physical person
acting as a Foreign Sub-contractor shall make contributions
to the State Social Protection Fund of the Republic of
Azerbaijan and similar payments (including but not limited
to contributions to the social protection fund, the
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fonduna vo digor mocburi haqglar) ancaq Azorbaycan
Respublikasinin  votondaglari  olan daimi omokdaslara

aiddir.

Hor bir Podrat¢1 torof, onun Ortaq sirkotlori, Omoliyyat
sitkoti  vo Subpodratgilar Azorbaycan Respublikasinin
vatondast olan vo belo Toroflo is¢i kimi daimi oamok
miinasibotlorino malik olmayan fiziki soxsloro 6donilon
Odoniglordon Azorbaycan Respublikasinda totbiq edilon
golir vergisini tutur.

Vergidan azad edilma

(@)

(b)

(©)

Hor bir Podratgi torof, Omoliyyat sirkoti vo onun
Subpodratgilart Karbohidrogen faaliyyatlori ilo bagh (sifir
(0) faiz vergi daracoasi ilo) ©lava doyar vergisindon azaddir.
Bu asagidakilara tatbiq edilir:

0] onlara tochiz edilon va ya onlarin tochiz etdiklori
mal, is vo Xidmatlor;

(i) Karbohidrogenlar vo bu Karbohidrogenlardon emal
olunan biitin mahsullarin ixraci;

(iti) ~ mal (thtln, orzagdan vo alkogollu igkilordan
savay1), is vo Xidmatlorin alds edilmasi vo idxal1.

Olavo olaraq, Karbohidrogen foaliyysti ilo bagli hor bir
Podratci torafi vo ya ©Omoliyyat sirkatini vo onlarin birbasa
Subpodratgilarin1 mal, is vo Xidmatlorls tachiz edon hor bir
tochizat¢1 bu mal, is vo xidmatlari (sifir (0) faiz ilo) Olava
dayar vergisindan azad hesab edir.

Yuxarida gostorilmis 12.7(a) bondinin sgartlorino osason
mal, is vo Xidmatlarlo tochiz olunan zaman sifir (0) faiz
doracs ila Olave dayar vergisini 6domoali olan soxs, alinan
mal, is vo Xidmatlora gora sifir (0) faiz dorocasindan artiq
tutulan Slava doyar vergisini 6dadiyi hallarda, homin soxs
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employment fund and other obligatory fees) only with
respect to employees who are citizens of the Republic of
Azerbaijan.

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

Tax Exemptions

(@)

(b)

(©)

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

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

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

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

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

Where in accordance with Article 12.7(a) above a person
should pay the VAT at a zero (0) percent rate and is
charged and pays input VAT at a rate more than zero (0)
percent on the supply to that person of goods, works or
services, that person shall be entitled to receive a refund or
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moblogi geri almaq vo ya onun torafindon ddanilmali hor
hans1 basqa Vergilorin (hamin soxs 6z amoakdaslarina vo ya
Subpodratgilarina 8donis zamani tutulan Vergilor do daxil
olmagla) mobloglori  ilo  qarsiligh  avazlosdirmoak
salahiyyatina malikdir.

Bu Sazigin 12.4 va 12.5 bandlorinin sartlori istisna olmagla,
har bir Podratg1 tarof vo ya onun daimi nimayandaliklori,
habelo  Xarici subpodratgi  torofindon  Azorbaycan
Respublikasindan konarda yaradilmis hiiquqi soxse vo ya
toskilata bu Sazis ¢arcivasinds ddanilon moblagdon Vergi
tutulmur va bu mablag vergiya calb olunmur.

Bu Sazigin 12.7(a) bandinds nozards tutuldugu kimi Vergi
organi v ya digar miivafiq vergi yaxud gomriik orqani har
Podrat¢1 torofo, Omoliyyat sirkotine vo onlarin birbasa
Subpodratgilarina har hansi vergidon azadolunma va/yaxud
ODV-nin sifir (0) faizi rejimini tosdiq edon etibarl
sohadotnamalori Podratci torafin, Omoliyyat sirkatinin, vo
ya Subpodratginin bu ciir sertifikat verilmosi haqqindaki
sorgusundan sonra otuz (30) giin miiddatinda toqdim edir.

Digar masalalor

(@)

(b)

Hor bir Podrat¢i torof, onun Ortaq sirkstlori, ©Omoliyyat
sirkati vo Subpodrat¢ilar qeydiyyata gora risumlar vs ya
hor hans1 Hokumat orqani torafindon tayin olunan bu kimi
haglar Odayirlor, bu sortlo ki, riisumlar nominal,
ganunvericilikdo nazordo tutulmus olsun va onlar ayri-
seckiliys yol verilmodan tayin edilsin.

Omoliyyat sirkati Sazisin 6-c1 Maddasine uygun olaraq
yaradildig1 tiglin hamiso sifir (0) dorocads Vergi tutulan
monfaato malikdir; belo Omoliyyat sirkoti Manfaat vergisi
O6doyon hiiquqi soxs hesab edilmir vo belaliklo Manfaot
vergisi hagqinda bayannama vo hesabat togqdim etmakdon
azad edilir. Hor bir Omoliyyat sirketi muvafiq
ganunvericiliys uygun olaraq biitiin basqa Vergilar Uzra
(golir vergisi haqqmnda hesabatlar, ©DV haqqinda
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Other

(@)

(b)

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

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

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

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

Due to the establishment of the Operating Company in
accordance with Article 6 of this Agreement, it always has
its Taxable Profit at the level of zero (0); such Operating
Company shall not be treated as a legal entity subject to the
Profit Tax and therefore, shall be exempt from the
submission of Profit Tax returns, reports and financial
statements. In accordance with the applicable laws every
Operating Company shall remain liable for the submission
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hesabatlar vo sosial midafio fondlarina 6donislor haqqinda
hesabatlar daxil olmagla, lakin onlarla mohdudlasmadan)
boyannamolor vo hesabatlar toqdim edilmosi  {glin
mosuliyyat dasiyir.

Hoar bir Podrate1 torafin Ortaq sirkatlori beynslxalq Neft-gaz
sonayesinin tocriibasine vo 6z is ananalarine uygun olaraq
(va bela islora Vergi 6domokdan boyun gagirmaga yonalon
islor daxil edilmomolidir) no monfast/na zorar prinsipi
osasinda mal tochizati, islorin gorilmasi yaxud xidmotlarin
gOstarilmasi ilo moggul olur. Ogor yuxarida adi ¢okilon na
monfaat/no zoror prinsipine amoal olunarsa, belo Ortaq
sirkotlorin  foaliyyatine  Azarbaycan  Respublikasinda
monfast aldo etmasi kimi baxilmir vo buna goére do bels
Ortaq sirkatlordon heg bir Vergi tutulmamalidir.

Vergi orgamt (arsiligh  surotdo asili  olan gaxslorin
omoliyyatlarina asagidaki hor bir ayrica halda golirlori vo
cokilmis xorclori mioayyanlosdirmok Uglin bazar giymoti
totbiq eds bilar:

0] Podrat¢1 torofin Ortaq sirkotlori Sazisin 12.8(c)
bandinds nozordo tutulan no monfaot / na zoror
prinsipina amal etmadikdo;

(i) transmilli girkotlor vo giizastli vergi tutulan 6lkalor
kimi gobul edilon 6lkalords geydiyyatdan kegmis
soxs arasinda iqtisadi naticolora bilavasito tosir
gostara bilon amoliyyat aparildiqda.

Bazar giymatlorinin muoyyanlosdirilmosi zaman1 OECD-
nin Transfer giymotlori Uzra Tolimati osas goturuldr.

Qlivvoyominms tarixinden sonra Podrat¢i ilo danisiglar
aparmaq {igiin yaradilmig komissiya bu Sazigin Vergiys dair
middsalarinin hayata Kkegirilmosi va sorh edilmasi (gln
lazzim olan qaydalart miioyyan edon Protokollart
imzalayacaq. Belo Protokollar bu Sazisin biitiin sortlori ilo
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of returns and reports on all other Taxes (including, but not
limited to personal income Tax reports, VAT reports and
reports on contributions to the social protection fund).

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

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

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

(i) if operations capable of having a direct impact on
economic performance are carried out between
trans-national companies and entities incorporated
in countries which are generally accepted as tax
havens.

The OECD Transfer Pricing Guidelines shall be considered
as the basis for determining market prices.

A commission shall be established 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
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uygun golir vo bu Sazis lizro vergi mosalolorinin gorh
edilmosindo Hokumot organlar1 torafinden verilon vo ya
dorc edilon haor hansi digor soroncam vo ya tolimatlara
baraboar hesab edilir.

Istirak paymn étiiriilmasindan Manfaat vergisi

Hor hansi Podratc1 toraf 6z Istirak paymm tamamilo Vo ya gismon
Uclincli tarafo vo ya har hans1 Podratc1 torafo Satis1 vo yaxud Daimi
Oturulmasi naticasinds olds etdiyi Xalis golirdon asagidaki qaydada
Monfast vergisi 6doyir:

@) Bu 12.9 bondinin mogsadlori
terminlora belo monalar verilir:

baximindan asagidaki

0] “Umumi golir” — 6z hiiquqlarini basqasina veron
Podratg1 torafin bu Saziso uygun olaraq Istirak
payinin har hansi bir hissasinin bagqasina verilmasi
mugabilinds aldigi imumi haqq demokdir;

(i) “Qaliq dayar” — bu Saziso osason Moasroflori
Odonilmayan hor hanst sarmayanin (kumulyativ
mosraflorin)  amortizasiya edilmomis  balansi
demokdir;

(iii)  “Satis vo ya Daimi 6tlirma” — asagidakilar istisna

olmagla, Podratg1 torofin Istirak payina miilkiyyot

hiiqgugunun tamamils vo ya gisman verilmasi vo ya
otlrdlmasi demokdir:

(@aa) bu Sazislo bagh gotirilmiis kredit
naticosindes  bas  veran  hiiqug Ve
Ohdaliklarin verilmasi; yaxud

(bb)  Azorbaycan Respublikasinda manfaot olds

olunmayan layihalords istirak paylarinin

miibadilasi; yaxud
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shall correspond to all provisions of this Agreement and
shall have the force equivalent to the force of any other
decisions or instructions being issued or published by the
Governmental Authorities in connection with interpretation
of the Tax related provisions of this Agreement.

Profit Tax on Transfer of Participating Interest

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

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

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

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

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

(aa)

(iii)

transfer resulting from any loans taken under
this Agreement; or

(bb) exchange of participating interests in non-
profit generating projects in the Republic of
Azerbaijan; or
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(cc)  islerin gorilmosini togkil edon Ohdsliklarin
ovozindo hor hansi hiiquq vo Ohdsliklorin
verilmasi; yaxud

(dd)  huquqg ve 6hdsliklorin hor hansi macburi
verilmasi.

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

(@a) hiquq vo Ohdoliklorin  6Stliriilmasinin
quvvaya mindiyi tarixa Cokilmisg
kumulyativ Neft-gaz amoliyyatlari

mosraflorinds Podratgi torafin payi;

(bb)  hiquq va O6hdoliklorini bagqasina veran
belo Podratg1 torafin hoyata kecirdiyi vo bu
Sazigo osason Neft-gaz  omoliyyatlari
mosroflorino  aid olmayan sarmayalorin
(kumulyativ masraflorin) Qaliq doyari;

(cc)  huquq ve 6hdaliklarin bu cir verilmasi ilo
alagadar ¢akilon masrafiar.

Hiquq ve 6hdsliklorin Satigindan vo ya Daimi 6turtlme-
sindan alds olunan Xalis golira Sazisin 12.1(c)(v) bandinds
muayyan olunan Moanfast vergisi doracasi totbiq edilir.
Umumi golir oldo edilorkon hiiquq vo 6hdaliklori veran
Podratci torof Xalis galiri hesablayir vo yuxarida gostorilon
Manfaat vergisi doracasini ona totbiq edir.

Sazigin 12.9(a)(iv)(aa) bondinds gostorilon moblaglor
Omoliyyat sirkotinin auditoru torafindon tosdiq edilir,
12.9(a)(iv)(bb) bandinds gbstarilon mablaglar iso moasraflori
¢cokon Podratg1 torofin vo ya Podratgi torofin  Ortaq
sirkatinin auditoru torafindan tasdiq edilir.
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(b)

(©)

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

(dd) any involuntary transfer.

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

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

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

(cc) costs incurred in connection with such
transfer.

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

The amounts provided in Article 12.9(a)(iv)(aa) of this
Agreement shall be approved by the auditor of the
Operating Company, while the amounts provided in Article
12.9(a)(iv)(bb) shall be approved by the auditor of the
Contractor Party or the Contractor Party’s Affiliate
incurring the expenses.



12.10

(d) Hiiqug vo 6hdoliklori veron Podratci torof Umumi golir
alindigr tarixdon doxsan (90) toqvim giiniindon gec
olmayaraq Istirak paymin &tiiriilmasindon Manfoot vergisi
hagqinda bayannams tagdim edir.

(e) Hiiqug va 6hdaliklori veron Podratci torof Istirak payinin

otardlmasindon Monfaat vergisini bu vergi Uzro yuxarida
12.9(d) bandinds nazards tutulmus bayannamsnin togdimi
tarixindon otuz (30) toqvim glnindon gec olmayaraq
Azarbaycan Respublikasit Dovlat biidcasine 6doyir. Umumi
golirin  hissa-hissa alindig1 toqdirds tutulacaq Umumi
Monfaot vergisi do hisso-hisso ddonilir. Umumi golirin
hissolori tam Umumi golir nishatinds bolundiyt kimi,
Monfast vergisi do tutulacag Umumi Monfast vergisine
nozaran boltinmalidir.

(f Istirak paymni alan torof Toqvim ili tizro 12.3(a) bondinds
nazordo tutulmus Monfoot vergisi boyannamesinds Istirak
paymin hor hansi bir hissasinin alinmasi miigabilinda
Ododiyi tUmumi haqqi miivafiq Kkateqoriyalar Uzro
Cixilmalara aid edir. Umumi haqq hisso-hisso Gdendiyi
halda Cixilmalara da miivafiq 6denis dovrlarinds aid edilir.

Qiuvvada galma

Bu Sazigdo zidd olan middoalara baxmayaraq, bu Sazigo Xitam
verildikdan sonra bu 12-ci Maddanin (habelo bu 12-ci Maddsnin
izah1 tiglin talob olunan hor hansi digar Maddonin) middosalar1 har
bir Podrat¢1 torafin Vergilor Gizro 6hdsliklarine aid bitiin masalalor
goti hall edilonadok qlivvads qalir.
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(d) The transferring Contractor Party shall file the Profit Tax
return on the Sale or Permanent Transfer of Participating
Interest not later than ninety (90) calendar days after the
receipt of the General Income.

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

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

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

Survival

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



13.1

MADDO 13

XAM NEFTIN QiYMOTLONDIRILMOSI

Xam neftin dovari

(@)

Moasraflorin avazinin 6donilmasi, Manfoot Karbohidrogen-
larinin boliisdiiriilmasi Vo bu Sazisdo xususi nazards tutulan
digor mogsadlar Gglin Xam neftin dayari hor hans1 Toaqvim
riblnds asagidaki qaydada miiayyon edilir:

(i)

Toqvim riibu orzinds (yuk gaimasinin tarixina goro)
hor hansi Torof Kontrakt sahesindon hor ixrac
marsrutu tizro ¢ixartlan Xam nefti (vo ya Kontrakt
sahasindon ¢ixarilan Xam neft avozino mibadilo vo
ya neftin “svop” saziglori noticasinds aldo edilmis
digor Xam nefti) Satis montagesinds kommersiya
cohotdon mustagil oqdloro osason satirsa, bu ciir
satiglarin hamisinda tatbiq olunan orta xiisusi satis
giymeati Uzra (komisyon vo broker haqqt ¢ixildigdan
sonra), Catdirilma montagasinds Xam  neftin
doyarini (“Xalis ixrac dayari”) toyin etmok Ugln
Xam neftin Satis montagasine nagl olunmasina
Toraoflorin - gokdiyi xorclori, o clmlodon, lakin
bunlarla mohdudlagsmayaraq, boru kemori tariflorini,
tranzit riisumlarini, sigortalar, naqliyyat vasitolarinin
gecikmo haglarini, garisdirma naticasinds bas veran
keyfiyyat valva ya komiyyat itkilori, terminallardan
istifado haqqini, tankerlarin icars edilmasini vo boru
komoari U¢ln vergilori nozors almagla; bu sortlo ki,
bitln Taroflorin  kommersiya cshotdon mustaqil
satiglarinin  imumi  hocmi Toqvim ribu  arzinds
bitin Toroflorin satiglarimin timumi hacminin otuz
Uc tam Ggdo bir (33 1/3) faizindan ¢ox olsun; va ya
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ARTICLE 13

VALUATION OF CRUDE OIL

Value of Crude Qil

(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:

(i)

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 (as per bill of lading date), the weighted
average per unit price realised in all such sales
(after deducting commissions and brokerages), at
the Point of Sale, adjusted for costs incurred by the
Parties of transporting the Crude Oil to the Point of
Sale, including but not limited to pipeline tariffs,
transit fees, insurances, demurrages, quality and/or
guantity 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)

agar hor ixrac marsrutu {izro kommersiya cohotdan
mistoqil satiglarin timumi  hoacmi  yuxaridaki
13.1(a)(i) bondindo g0sterilmis faizdon artiq
deyildirso — (A) kommersiya cohotdon mistaqil
ogdlor (yuxaridaki  13.1(a)(i) bondino asasen
miayyan edilmis ogdlor) daxilinds satilmis Xam
neftin orta xususi qiymati zra vo (B) kommersiya
cohotdon geyri-mistoqil oqdlor osasinda satilmig
Xam neftin Toqvim rubl orzinds “Platts Oylqram”
nosrinda bu ciir Xam neft Gi¢tin gostarilon orta xtsusi
giymoat zra; lakin nagrds bu giymeot gdstorilmadikda
Xam neftin Toroflor arasinda razilasdirilmis ¢ (3)
nimuna noévd Ugun  Togvim rdbinds  “Platts
Oylgram”da  dorc  edilmis  xiisusi  “FOB”
giymotlorinin orta kemiyyati gotiriiliir; yuxaridaki
(i) bondinds gostorildiyi kimi, Xam neftin Xalis
ixrac doyarini toyin etmok Ucun Xam neftin
keyfiyyatini, novind, hocmini, Satis montagasine
nogl edilmasina ¢oakilon Xarclori nazora almagla.
Ogor bu 13.1(a)(ii) bandina asasen arayis tiglin zaruri
oldugu dovrde “Platts Oylgram”n nosrino SON
qgoyulmusdursa va ya bu nagrin dorci on bes (15)
ginliys dayandirilmisdirsa, lazimi ragomlor Neft-
gaz sonayesinds beynolxalqg niifuzu olan minasib
alternativ nogrdon gotiiriiliir. Sgor Toraflor ilk
Sonaye hasilatinin baglanma tarixino godor Xam
neftin U¢ (3) niimuna novi baresinds raziliga golo
bilmosalor (vo ya hor hansi alternativ nogrlor
barasindos raziliga galo bilmasalor), asagidaki 13.1(b)
bandinin miiddealarina asasan gsti gorar1 beynalxalq
ntfuza malik olan ekspert gobul edir;

agor Togvim ribl orzinds ¢ixarilan Xam neftin
satiglar1  bir neg¢o ixrac marsrutu ilo hoyata
kegirilorsa, hamin Toqvim riubt ugun Xam neftin
doyari biitiin ixrac marsrutlart ii¢iin Xalis ixrac
doyorinin orta xdsusi giymoti kimi muoyyan
edilmalidir.
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(i)

(iii)

for each export route where the total volume of
arm’s length sales does not exceed the percentage
of sales referred to in Article 13.1(a)(i) above, the
weighted average per unit price of: (A) Crude Oil
sold in arm’s length sales (determined as provided
in Article 13.1(a)(i) above) and (B) Crude Oil sold
in non-arm’s length sales at the average price
quoted for such Crude Qil 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
first achieved or fail to agree on any alternative
publication the matter shall be referred for final
decision to an internationally recognised expert in
accordance with the provisions of Article 13.1(b)
below;

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



(b)

Muvafiq Toqvim ribi qurtardigdan sonra otuz (30) giindon
gec olmayaraq butlin Taraflor Xam neftin mivafiq Togvim
ribinds kommersiya cohotdon miistaqil satiglarinin hamisi
tiglin satis hacmlorini, tarixlorini, giymatlorini vo Satig
montagasini Podratgiya bildirirlor vo Podrat¢t hamin Tagvim
ribi bitdikdon sonra altmis (60) giin miiddatinds yuxaridaki
13.1(a) bondindo gOstorilmis miiddoalara amol edilmosi
mogsadilo Xam neftin doyarinin mioyyan edildiyi hagqinda
ARDNS-yo bildiris verir; hamin bildirisdo kommersiya
cohotdon mustaqil olan biitiin aqdlor iigiin satis hacmlori,
tarixlori, giymotlori vo Satis montogosi gostorilir. ©gor hor
hans1 Torof Podrat¢inin 13.1(a) bandino asasan elan etdiyi
doyorlo razilasmirsa vo Xam neftin doyarinin  mioyyan
edilmosi hagqinda ARDNS-nin Podrat¢idan molumat aldigr
tarixdon altmis (60) giin kegonadok ARDNS ilo Podratci
Xam neftin doyari barosindo raziliga golo bilmirlarsa,
ARDNS homin doyarin  Ekpert gorarinin  verilmasi
qaydalarinin 1-ci hissasine osason toyin olunan, beynolxalq
miqyasda tanmmus ekspert torafindon muoyyan edilmasini
xahis edo bilor. ARDNS ilo Podrat¢i yuxarida geyd edilan
altrmg (60) gilinlik miiddat orzinde Xam neftin doyari
barasinds raziliga golorlorss, va ya hamin doayarin Ekspert
gorarinin verilmosi qaydasmin 1-Ci hissasine uygun olaraq
ekspert torafindon mioayyan edilmasindon sonra, Podratgi
bels raziligin vo ya ekspert goararinin tarixindan otuz (30) glin
arzindo mivafiq Toqvim rubl Gglin Xalis ixrac doyarindo
talob olunan diizalis edir. Podrat¢inin miiayyan Taqvim riibii
Uzro Xam neftin doayarinin misyyan edilmoesi haqqinda
bildirisini aldiqdan sonra iyirmi dord (24) ay arzinds (vo ya
ARDNS ilo Podrat¢1 arasinda vaxtasirt olaraq gqarsiligh
razilagdirilan daha uzun miiddst orzinds) ARDNS Ekspert
gorarinin verilmosi qaydasmin 1-Ci hissasine uygun olaraq
ekspert tayin etmirsa, Podrat¢inin hamin Taqvim ribd Ggun
muoyyon etdiyi Xam neftin Xalis ixrac dayari son vo goti
say1lir.

Hesablagmalar vo Odoniglor aparmagq moqgsadilo cari
Toqvim ribl Uclin Xam neftin Xalis ixrac doayorini
muoayyan etmozdon avval miivogqgeti olarag, yani hamin
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(b)

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 during such Calendar Quarter, and
within sixty (60) days after the end of such Calendar
Quarter Contractor shall notify SOCAR of valuations of
Crude Oil for the purposes of Article 13.1(a) above, which
notice shall specify volumes, dates, prices, and Points of
Sale for all arm’s length sales. If any Party does not accept
any valuation notified by Contractor pursuant to Article
13.1(a) and SOCAR and Contractor cannot reach
agreement on the value of Crude Oil within sixty (60) days
of receipt of notice by SOCAR of Contractor’s valuation of
Crude Qil, SOCAR may request that such determination
shall be made by an internationally recognised expert
appointed in accordance with Part 1 of the Expert
Determination Procedure. If SOCAR and Contractor reach
agreement on the value of Crude Oil within the period of
sixty (60) days mentioned above or following the
determination of such value by an expert pursuant to Part 1
of the Expert Determination Procedure, Contractor shall
make any adjustment to such applicable Net Back Value for
the relevant Calendar Quarter within thirty (30) days after
the date of such agreement or determination. If SOCAR has
not appointed an expert, in accordance with Part 1 of the
Expert Determination Procedure, within the period of
twenty-four (24) months (or such longer period as SOCAR
and Contractor may mutually agree from time to time) after
receipt of notice by SOCAR of Contractor’s valuation of
Crude Oil for a particular Calendar Quarter, the Net Back
Value of Crude Oil determined by Contractor for that
Calendar Quarter shall be final and binding.

Pending the agreement or expert’s determination of the Net
Back Value of Crude Oil for a given Calendar Quarter, the
Net Back Value of Crude Oil determined by Contractor for



(©)

(d)

dovrds totbiq edilo bilon Xalis ixrac doyeri barads raziliq
alds edilonadak vo ya ekpert garari verilonodok, Xam neftin
homin Toqvim riibli {iglin Podratg1 torofindon mioayyan
olunmug Xalis ixrac dayarindon istifado edilir. Mivoqqgati
hesablagsmalarda vo Odonislordo diizolislor etmok lazim
galdikdo, bels diizalislar tatbiq oluna bilan belo Xalis ixrac
doyari razilagdirildigdan, yaxud bu 13.1(b) bandins va ya
Ekspert gorarmin verilmosi qaydasina aSason mioyyan
edildikdan sonra otuz (30) guin orzinds hoyata kegirilocak.

Nagletms itkilori (Podratginin tamin etdiyi hor hansi sigorta
hesabina Podratgiya ovozi Odonilmis itkilordon vo
Podratgmin ~ boru  komori  sahiblorindon  va ya
operatorlarindan kompensasiyasini aldig1 itkilordon basqa)
Umumi hasilat hacmindon ¢ixilir. Podratginin Nogletmo
itkilorindon sigortalanmaq {tgiin verdiyi sigorta xarclori
Ovazi 6danilon masraflor deyildir. Bels itkilora goro verilon
sigorta kompensasiyalarinin heg¢ biri Masraflarin avazinin
Odonilmasi  hesabina daxil edilmir. Podratgi Noagletmo
itkilorinin  20.1 bondino osason sigorta edilmosi Uglin
cavabdehdir.

13.1(a) vo (b) bandlorina asason Xam neftin totbiq oluna
bilon Xalis ixrac dayari muoayyan olunarkon asagidakilar
totbiq edilir:

0] bu 13.1 bondinin “satiglara” aid miiddoalar1 ayrica
bir satisa da eyni dorocodo aiddir vo muvafiq
suratda tefsir olunur; vo

(i) Satis moantagasinds Xam neft Gzorindo mulkiyyat
hiququnun Torafdon alictya kegdiyi an satis ani
hesab olunur; va

(i)  “Satis montogesi” elo bir cografi noqte vo ya
noqtolordir ki, satisin hansi sortlorlo — FOB, CIF,
CFR sortlori ila, yaxud beynalxalq neft sonayesinda
hamiligla gobul edilmis har hansi basqga sartlorlo
aparilmasindan asili olmayaraq, orada Xam neft
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(©)

(d)

that Calendar Quarter shall be provisionally applied to
make calculation and payment until the applicable Net
Back Value for that period is finally determined. Any
adjustment to such provisional calculation and payment, if
necessary, will be made within thirty (30) days after such
applicable Net Back Value is agreed or finally determined
pursuant to this Article 13.1(b) or the Expert Determination
Procedure.

Transit Losses (other than losses for which Contractor has
been reimbursed from any insurances taken out by
Contractor and losses for which Contractor has been
reimbursed from pipeline owners or operators) shall be
deducted from Total Production. Insurance premiums paid
by Contractor for insurance taken out by Contractor
covering Transit Losses shall not be Cost Recoverable. Any
insurance reimbursements for such losses shall not be
credited to Cost Recovery. Contractor shall be responsible
for the insurance of Transit Losses, pursuant to Article
20.1.

In determining the applicable Net Back Value of Crude Oil
pursuant to Articles 13.1(a) and (b) the following shall

apply:

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

(i) the point in time at which title in Crude Oil
transfers at the Point of Sale from a Party to the
buyer shall be deemed to be the time of sale; and

(i)  “Point of Sale” shall mean the geographical
location or locations where title to Crude Oil passes
from a seller to a buyer, whether such sale is FOB,
CIF, CFR or any other manner generally
recognised by the international Petroleum industry.



13.2

Uzarinds mulkiyyst hiiququ saticidan aliciya kegir.
Miimkiin satis montagalorinin nimunolori sirasina
ixrac neft komorinin son montagasindaki terminalin
cixis flansinda qoyulmus buraxilis saygaci,
neftayirma zavodundaki giris saygact vo Ya
tankerdoki giris flans1 daxildir; vo

(iv) “Nagletmo itkilori” dedikdo, Catdirilma
montagoasindan  ixrac  noagletma  sistemlarinin
(hamginin mivafiqg hallarda Xam neftin Qara daniz
rayonundan ¢ixarilib Satis  montagesine  nagl
olunmasi ticiin istifads edilon har hansi boru kamori
daxil olmagla) son montagasine Xam neftin
vurulmast  gedisinde amalo galon va boru
komorlarinds beynolxalg tocriibads gobul edilmis
normal itki hodlorindon, yoni sifir tam onda bir
(0,1) faizdon artiq olan itkilar nazards tutulur; vo

(V) “kommersiya cohotdon mistogil satis” — oqd
baglamaq istayan mistaqil alic1 vo satici arasinda
Sorbast donorli valyuta migabilinds beynalxalq
bazarda Karbohidrogenlor satist vo ya mubadilssi
demokdir, hom do bu zaman barter oqgdlorini
nozordo tutan satiglar, hokumotloraras: satislar,
habelo  beynolxalg bazarda Karbohidrogenlor
satisinda qlivvads olan adi igtisadi stimullarla deyil,
tamamilo vo ya gqismon diger milahizalorlo
sortlandirilon basqa aqdlar istisna edilir.

Hacmlarin 6lcilmasi

(@)

(b)

Podrat¢inin  hasil etdiyi Karbohidrogenlarin hocmi  va
keyfiyyati beynalxalq neft-gaz senayesinin hamiligla gsbul
edilmis standartlarina uygun tsullar vo cihazlar ilo 6lcullr
vo Olgmo qaydasma uygun olaraq Toroflorin nozaroti
altinda saxlanilir.

Podratgt Olgmo gaydasinin miiddealarina uygun olaraq
Karbohidrogenlorin  hacmini  6lgmak vo  keyfiyyatini
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(a)

(b)

Examples of possible Points of Sale include the
sales meter at the outlet of the terminal at the
terminus of the export pipeline, the inlet meter at a
refinery, or the inlet flange to a tanker; and

(iv) “Transit Losses” shall mean losses incurred during
the pipeline transport of Crude Oil 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 to the Point of Sale) in
excess of the normal international pipeline loss
allowance of one-tenth of one (0.1) percent; and

(V) an “arm’s length sale” is a sale or exchange of
Petroleum between a willing and non-affiliated
buyer and seller on the 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



(©)

(d)

muoayyan etmak Ugln istifads olunan cihazlari yoxladigi vo
kalibrlodiyi hagda ARDNS-ys gabaqcadan yazili malumat
verir. ARDNS-nin yoxlamada vo kalibrlomods miisahido
aparmaq Ugln 0z Xxorci vo 06z riski hesabina 06z
mutoxassislorini gondarmays ixtiyari vardir.

Olgmo metodu vo ya 6lgmo Gglin istifads edilmis cihazlar
hasilat1 artiq vo ya askik gostardikds, agor basqa hal siibut
olunmursa, bels hesab edilir ki, 6l¢ms cihazlarinin son dofo
yoxlandig1 vaxtdan etibaron Sshv movcud olmusdur; bu
halda sshva yol verilon dévr G¢lin orta doyor (zra zoruri
duzalislor edilir vo ya mivafiqg middat arzinds mohsulun
lazimi hacminds natura soklinds ¢atdirilmasini nizamlamaq
tcln todbirlor goralir.

Kontrakt sahosindon ¢ixarilan vo Podrat¢inin 11.2 bandins
uygun olaraq istifads etmadiyi Karbohidrogenlor Catdirilma
montagasinds 6lgulir.
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(d)

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 11.2 shall be measured at
the Delivery Point.
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MADDO 14

OMLAKA SAHIBLIK, ONUN iSTiFADOSI

VO LOGYV EDILMOSI

9mlaka sahiblik v ondan istifada

Neft-qaz amoliyyatlarinin aparilmasi {i¢in nazords tutulan Osas
fondlarin vo dasinar amlakin asagidaki kateqoriyalarma miilkiyyat
hiiqugu ARDNS-ys asagida gostarilon gaydada kecir:

(@)

(b)

(©)

Torpaq sahslorinin  satin  alinmasina ganunla icazo
verilocayi taqdirds Podratginin Neft-qaz omoliyyatlari ti¢iin
satin aldigi, o ciimlodon ARDNS-nin tominati ilo alinan
torpaq saholari alindigi andan ARDNS-nin mulkiyyati olur;

Islonmo sahosindo Neft-gaz omoliyyatlarinda Podratcinin
istifado etdiyi vo doyari Neft-gaz omaliyyatlar1 masroflorine
aid edilon Osas fondlar vo dasinar amlak (zarinds
mulkiyyat hiqugu ARDNS-yo asagida gostorilon tarixlor
icorisindo on erkon tarixds kegir: (i) homin Islonmo
sahasina munasibstds Sifir balansina nail olunandan sonra
golon Togvim ribuniin sonunda vo ya (ii) bu Sazigin
guvvasine xitam verilondon sonra. Axirinci halda
Podrat¢inin 23.3(b) bandinds vo 29-cu Maddoads nozords
tutulan hiiquglart mohdudlagdirmadan, ©Osas fondlar
Uzarinds mulkiyyat hiiququ bu Sazis tizra onlara aid edilon
masraflorin - ©voazinin  6donilib-6donilmamasindon  asih
olmayarag ARDNS-Yya kegir. Sifir balansina nail olunandan
sonra mulkiyyst hiiququ ARDNS-ys verilon Osas fondlar
Vo dasinar amlak, yalniz iqtisadi resurs qaligr mahdud olan
omlak vahidlorindon basqa, istismara yararli olmali va
asinmast nozare alinmagqla, hamu torsfindon gobul edilmis
beynoslxalq texniki standartlara uygun galmolidir.

Podrat¢inin ixtiyart var ki, amlak Uzorinds milkiyyat
hiququnun bu 14.1 bandino asasan ARDNS-yo kegib-
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ARTICLE 14

OWNERSHIP, USE AND
ABANDONMENT OF ASSETS

Ownership and Use

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

(@)

(b)

(©)

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

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



(d)

(€)

)

(9)

ke¢gmomosindon asili olmayaraq Neft-qaz amoliyyatlarin
aparmaq mogsadilo alinmus biitiin  torpaq sahoalorindon,
biitiin Osas fondlardan vo dasmar omlakdan he¢ bir slavo
xarc qoymadan bu Sazisin qiivvads olacagi biitiin miiddat
arzinds tam vo mustasna huqugla istifads etsin.

Konktrakt sahasinin bir hissasindon 29.5 bandins uygun
suratdo imtina edilmosindon sonra Podrat¢i imtina edilon
sahadoaki hor hans1 Osas fondu tork etdiyini, ondan istifados
etmok va ya onu Neft-qaz amaliyyatlar ilo olagodar olaraq
hor hansi basga yera koglrmak niyyatinds olmadigini
bildirir. 14.1(f) bandinin middoalarina amal edilmasi sortilo
ARDNS bu bildirigsin alindigi andan etibaron altmig (60)
giin orzindo homin Osas fondlar {izorindo milkiyyat
hiqugunu, sahibliyi vo nazarsti 6z 6hdosino gotirmoys
gorara ala bilor.

Bu Sazisin qiivvads oldugu miiddot orzindo Neft-gaz
omaliyyatlarinin hayata kegirilmasi prosesindos Podratginin
topladig1 vo hazirladigr melumatin vo basqa informasiyanin
birgo sahibi ARDNS va Podrat¢idir. Bu Sazisin qiivvasine
xitam verildikdan sonra homin molumatin va informasiyanin
hamusiin tizarindos mulkiyyat hliququ ARDNS-ys kegir. Hor
bir Podrat¢i torof gostorilon molumatdan vo informasiyadan
Azorbaycan Respublikasinda Karbohidrogenlarlo bagh digor
foaliyyat ndvlori ilo olagodar olaraq sonralar da istifads
etmok hiiququna malikdir. Bu Sazisin qilivvodo qalacagi
middat orzindo Podratgr bu Sazisin 27.2 bandinde
g0starilmis prinsiplora uygun suratds homin molumati vo
informasiyani miibadilo etmok hiiququna malikdir.

Icaroyo gotiiriilmiis avadanhq iizorinds milkiyyst hliququ,
bu Sazisin 14.3 bondinds ayrica gosterilmis hallar istisna
olmaqla, Sazisin qiivvesine xitam verildikdon sonra
ARDNS-yo ke¢mir vo belo halda Podratgr adi g¢okilon
avadanligr ixrac etmak hiiququna malikdir.

Bu 14-cli Maddsnin mogsadlori baximindan, “Osas fondlar”
— Neft-gaz omoliyyatlar1 aparmaq ti¢lin zoruri olan va
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(d)

(€)

()

(9)

moveable assets acquired for the purpose of Petroleum
Operations throughout the term of this Agreement
irrespective of whether title to such asset has passed to
SOCAR in accordance with this Article 14.1.

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

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

Except as otherwise provided in Article 14.3 of this
Agreement, ownership of leased equipment shall not
transfer to SOCAR at the end of this Agreement, and
Contractor shall at such time be free to export such
equipment.

For purposes of Article 14, “fixed assets” means large
structures and facilities essential to the conduct of



14.2

Kontrakt sahasinin hiidudlar daxilinds yerloson irimiqyaslt
qurgular vo obyektlor, mosolon, platformalar, yigim
vasitalori, quyular, boru kamorlori, dayaq bloklari, neft-gaz
ayirma vo suayirma qurgulari, neft nasos stansiyalari,
bosaltma terminallari, qaz kompressor stansiyalart vo bu
clr digar qurgular vo obyektlor demakdir.

9mlakin 1agv edilmasi

(@)

(b)

Kontrakt sahasindoki Neft-gaz amoliyyatlarinda Podrat¢inin
istismar etdiyi biitin Osas fondlarmn logv edilmasini
maliyyolosdirmok mogsadi ilo Toroflor har Islonmo sahosine
minasibatdo yiiksok beynalxalq ntfuza malik olan,
ARDNS ilo Podratg1 arasinda razilagdirilmis bankda birgs
mogsadli hesab agirlar. Hor Islonmo sahasine miinasibatdo,
bu hesab homin islonmo sahesi Uciin “Logvetmas fondu”
adlanacag, hom do fond vosaitdon maksimum fayda
gotirilmasini nazards tutmagla idars edilocokdir. Magsadli
hesabin strukturu vo Logvetmo fondunun veasaitinin idars
edilmosinin  sortlori ARDNS ilo Podratgr arasinda
razilagdirilir. Logvetmo fonduna qoyulmus bitin pul
vasaitinin avazi ©Omoliyyat masroflori kimi 6donilmolidir.
Logvetmo fondu miivafiq Islonmo sahasine aid biitiin Osash
masraflarin on (10) faizindon artiq ola bilmaz.

Hansimin daha tez bas vermasindon asil olaraq, (i) miivafiq
Islonmo sahosina aid Islonmo vo hasilat dévrinin
baslanmasinin on besinci (15-ci) ildonimins tosadif edan
Toqvim riibiinden, yaxud (ii) miivafiq Islonmo sahasins dair
Islonmo programinda miioyyan edilmis Karbohidrogenlor
ehtiyatlarmin ¢ixarilmasimin yetmis (70) faizo catacagi
Toqvim ribindan sonra gslon birinci Toqvim rubilinds
Podrat¢ci miivafiq Logvetmoa fonduna vesait koglrmoya
baslayir. Ogar Lagvetmo fonduna pul vasaiti daxil olmaga
baslayandan sonra homin Islonmo sahesindo orada galan
Karbohidrogenlorin ~ {imumi  ehtiyatlarim1 ~ miioyyan
Saviyyaya (Qodor artiran bir Kasf edilorss va bunun
naticasinds  Umumi  moacmu ehtiyatlarin  yetmis (70)
faizindan az hissssinin ¢ixarildigi malum olarsa, Lagvetmo
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14.2

(@)

(b)

Petroleum Operations that are located within the Contract
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 in respect of each
Development Area a joint escrow account at a bank of good
international repute to be agreed between SOCAR and
Contractor. In relation to each Development Area, this
account shall be known as the “Abandonment Fund” for
that Development Area and shall be administered for value.
The structure of the escrow account and the terms for the
administration of the Abandonment Fund monies shall be
mutually agreed between SOCAR and Contractor. All
monies allocated to the Abandonment Fund shall be
recoverable as Operating Costs. In no event shall the
Abandonment Fund exceed ten (10) percent of all Capital
Costs attributable to the relevant Development Area.

Contractor shall commence making contributions to the
relevant Abandonment Fund in the first Calendar Quarter
following the earlier of: (i) the fifteenth (15th) anniversary
of the beginning of the Development and Production Period
for the applicable Development Area, or (ii) the Calendar
Quarter when seventy (70) percent of Petroleum reserves
identified in the Development Programme in respect of
such Development Area have been recovered. Should the
point be reached at which payments into the Abandonment
Fund have commenced and a Discovery in the same
Development Area is made subsequent thereto which
increased the total remaining Petroleum reserves in the
Development Area to a level where less than seventy (70)
percent of overall combined reserves have been recovered,



(©)

fonduna vosait koguriilmesi dayandirilir. Homin Islonmo
sahosindo  Karbohidrogenlor ehtiyatiin  (homin  Kagf
naticosinds muvafiq suratdo artmig ehtiyatin) yetmis (70)
faizinin ¢ixarildigi an golib c¢atdigdan sonra Podratci
Logvetmo fonduna yenidon vosait kdglrmoys baslayir.
14.2(c) bandinds gostorildiyi kimi, homin vasaitin hacmini
toyin etmok Ucun istifado olunan dlstur yenidon
hesablanmis Karbohidrogenlar ehtiyati nozors alimmagqla
toshih edilir. Lakin Logvetmo fonduna avvallor verilmis
bltiin vesaitlor Ustagal onlarin yigilmis faizlori tam hocmdo
Podratgmin hesabina yazilir.

Podratg1 hor Toqvim riibiinde mivafig Logvetma fonduna
asagidaki diistura uygun sokilds vasait kocurir:

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

QAT muvafig Toqvim rubd Gglin Lagvetmo fonduna
kdgurulmali olan vasaitin moblogidir;

COA  logvetma omoliyyatlarinin 14.2(g) bandins uygun
olaraq misyyan edilon vo 14.2(a) bandinds gosto-
rilmis haddon yiiksak olmayan smeta dayaridir;

ARES Logvetma fondunun agildigi Toqvim rublnun

sonundan baslayaraq ¢ixarilmali olan Karbohidro-

genlarin giymotlondirilmis galiq ehtiyatlaridir;

PARES Logvetmo fondunun agildigi Toqvim rublnin
sonundan etibaron Karbohidrogenlarin  macmu
hasilatidir;

CAF owalki Toqvim riblnun axirt Ugin Logvetma
fondunun balansidir.
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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 from the
Development Area. The formula for 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 relevant Abandonment Fund according to the
following formula:

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

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

COA s 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 is the Abandonment Fund balance at the end of
the previous Calendar Quarter.



(d)

(€)

Ogor har hansi bir anda Podratg1 Kontrakt sahasinds yerlagan
Osas fondun bu Sazis qiivvedan diigonadok logv olunmasini
tovsiys edirso, Podratginin tovsiyosi alindigdan sonra otuz
(30) glin arzinds ARDNS homin fondun istismarini davam
etdirmayi gorara almag hiuququna malikdir vo bu halda 6z
Ucun minasib olan bir vaxtda vo torzdo onun logv edilmasi
moasuliyyatini 6z izarina gotiiriir; ARDNS homin Osas fondu
lagv etmoys basladigi anda, ya da Sazis qiivvodon diigondan
sonra (bunlardan hansinin daha avvoal bas vermosindon asili
olarag) Logvetmo fondunun mivafig hissosi ARDNS-ya
verilir. Ogor ARDNS Osas fondun istismarii davam
etdirmoyi Qorara almirsa, onu logv etmok haqqinda qorar
Rohbor komito torafindon qobul edilir, bu sortlo ki,
gindoaliyine Podratginin tovsiyasi ilk dofo salinmug iclasda
Rohbar komito homin Osas fondun logv olunmasi barado
yekdil rays galo bilmirss, belo hesab edilir ki, ARDNS homin
Osas fondun istismarini davam etdirmoyi gorara almigdir vo
homin Osas fondlar barasinds biitiin sonraki mosuliyyat
Podrat¢inin tizarindan gotiiriiliir. ©gar Rohbar komita hamin
Osas fondu logv etmayi Qorara alirsa, bu gorardan sonraki
otuz (30) glin orzinde ARDNS Podrat¢iya malumat verir ki,
homin Osas fondun logv olunmasi tgiin mohz kim
mosuliyyat dasiyir: Podratgi, yoxsa ARDNS-nin 6zl. Otuz
(30) gilin orzindo ARDNS torofindon belo bir molumat
verilmodikdo, hesab edilir ki, ARDNS Osas fondun logv
edilmasi  U¢lin  mosuliyyati Podrat¢inin  iizorina qoymagi
Qorara almigdir. Logvetmo fondunun mivafig hissesi Osas
fondun lagv edilmosi tcun cavabdeh olan Torofin hesabina
kogtiriilir. ARDNS ©Osas fondun lagv edilmoasi ilo bagl
bltin amaliyyatlar1 vo ya Osas fondun istismarinin davam
etdirilmasini beynolxalg neft-qaz sonayesinds gabul edilmis
praktikaya uygun surstdo Vo elo torzds hoyata kegirir ki,
Podratg1 torafindon aparilan vo ya aparilmasi toklif olunan
Neft-qaz smoliyyatlarina mane olmasin.

Bu Sazig qiivvadon diigdiikdo Podratgi Kontrakt sahosinin
hiidudlart daxilindo Neft-gaz omoliyyatlarinda istismar
olunan Osas fondlardan hansilarimi  logv  etmok
niyystindadirss, onlarin hamisi barasinde ARDNS-ya
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(d)

(e)

If, at any time, Contractor recommends abandonment of a
fixed asset within the Contract Area prior to the termination
of this Agreement, SOCAR may elect, within thirty (30)
days of receipt of 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 relevant
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 relevant 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 conducted or proposed to be conducted by
Contractor.

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



()

molumat verir. ARDNS Podrat¢inin malumatini aldigdan
sonra otuz (30) gin middotindo Podratciya ARDNS-nin
Osas fondlardan hansilarinin istismarini davam etdirmoyi
Qorara aldigim bildirir, habelo Podratgiya molumat verir ki,
ARDNS yerdo qalan biitiin Osas fondlar1 6zii logv etmok
niyyatindodir, yoxsa homin Osas fondlarin logv edilmosi
Ucun  mosuliyyati Podratgmin iizorine qoyur. Mivafiq
Logvetmo fondunun omlakin logv edilmasi ilo baglt islorin
hacmino uygun goalon vo homin amlaka aid olan hissasi adi
cokilon Osas fondlarin lagv edilmasi tglin kimin masuliyyat
dasimasindan asili olaraq ya Podrat¢inin, ya da ARDNS-nin
hesabina kogiiriilir. ARDNS hor hansi Osas fonddan
istifadoni davam etdirmoyi vo ya onu logv etmayi gorara
aldigda, ARDNS bu Osas fondlar1 6zii ti¢iin miinasib olan bir
vaxtda va torzds logv etmok hiiququna malikdir. Osas fondlar
beynolxalq neft-gaz sonayesindo hamiligla gobul edilmis
praktikaya uygun sokildo logv olunur, bu sortlo ki, logv
edilmosi  G¢lin - mosuliyyst dasidigit amlaki  Podrat¢inin
tamamilo lagv edoa bilmasindon 6trii mivafig Logvetmo
fondunda kifayst godor pul vasaiti olmayanda Podratci
fondda olan biitiin nagd vesaiti lagvetma tadbirlarinin hoyata
kecirilmasina xarclayir vo bundan sonra hor hansi lagvetmo
omaliyyatlarin1 dayandirir; bu andan etibaron 0, galmaqda
olan homin Osas fondlarin logv edilmoasi ilo bagl he¢ bir
moasuliyyat dagimir vo ya 6hdoalik gétirmir. Logv edilmoayan
hor hans1 Osas fondlar tohliikesiz voziyystdo saxlanmalidir
ki, bu da lagvetma todbirlari ¢argivasinda tamin olunur.

ARDNS Kontrakt sahasindo har hansi Osas fondlar1 logv
etmoyi Qorara aldigda vo ya yuxaridaki (d) bandinds nazards
tutuldugu kimi, hor hansi Osas fondlardan istifadoni davam
etdirmoyi gorara aldiqda hamin Osas fondlara va onlarin logv
edilmosino aid olan har clir moasuliyyst vo 6hdolik, habels
mivafiq Logvetma fondunda Kkifayst godor moblog
olmadiqda har hansi vasait 0domak masuliyyati va 6hdaliyi
Podrat¢inin tizorindon tamamils gotiiriiliir. ARDNS homin
Osas fondlarn davam edon istismari vo Qoti logvi
noticasinds, habelo ARDNS-nin gostorilon Osas fondlar
laziminca lagv etmomasi naticasinds bas veron har hansi
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receipt of Contractor’s notice, notify Contractor of such
fixed assets which SOCAR elects to continue to use, as well
as whether SOCAR elects to abandon all other fixed assets
or have Contractor abandon such other fixed assets. A
portion of the relevant 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 relevant 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 relevant 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



(9)

(h)

(i)

itkilor va ziyan Ggun masuliyyasti 0z lizarino gétliracayine va
hor hanst itkiys, zarara vo ya moasuliyysts, eloca do hor hansi
fiziki vo ya hiiquqi soxsin, o ctmladon, lakin bununla
mohdudlasdirilmadan har hans1 Hokumst orqaninin Podratg1
Vo ya hor hansi Podratgi toraf aleyhino galdirdigi hor hansi
pretenziyaya, iddiaya vo ya mohkomo todqiqatina goro
mosuliyysti 6z (zorino  goturacayina vo Podratgrya
kompensasiya 6dayacoayins taminat verir.

Miivafiq Islonmo sahosine dair Islonmo programinda
mioayyan edilmis Karbohidrogen ehtiyatlarinin yetmis (70)
faizinin ¢ixartlmasinin planlagdirildigi Toqvim ilindon azi
bir (1) il avval Podratgr logvetmo planimi vo lagvetmo
omoliyyatlarmin smetasin1 hazirlayib Rohbar komitonin
muzakirasina verir. Bundan sonra Podratgi logvetmo
oamoliyyatlarimin smetasini hor il tahlil edir va lazim galss, 0
climladon sonraki Kosflori nazoera almaq Uglin smetaya
muvafiq doyisikliklor edir.

Logvetmo fondunda (fondlarinda) izafi vosait varsa, bitin
logvetmo todbirlori basa ¢atdigdan sonra bu vosait
Podratgmin vo ARDNS-nin yerino yetirdiyi logvetmo
omoliyyatlarmin dayarine mitonasib suratdo ARDNS va
Podrat¢i arasinda boliisdiiriiliir, lakin he¢ bir halda
Podrat¢inin pay1 11.5 bandinin miiddealarina uygun olaraq
bu Sazisin qiivvesine xitam verilmazdon oavvalki on (10) il
arzindo Manfaat Karbohidrogenlorinin ARDNS ila Podratgt
arasinda boliinon hacmlarinin hesablanmis orta hacmina
mitonasib surstdo boélundiyl teqdirde Podrat¢inin ala
bilocayi izafi vasaitin moblogindsn ¢ox olmamalidir.

Logvetmo fonduna (fondlarina) 6dsnilon, bu fonda daxil
olan vo ya onun qazandig,, yaxud malik oldugu
moablaglardan heg bir Vergi tutulmur.
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(9)

(h)

(i)

not limited to any Governmental Authority, arising from, or
in any way connected with, the continued use of such fixed
assets and their ultimate abandonment, as well as any
failure by SOCAR to properly abandon any such fixed
assets.

Not later than one (1) year prior to the Calendar Year in
which seventy (70) percent of the Petroleum reserves
identified in the Development Programme for the
appropriate Development Area are expected to be
recovered, Contractor shall prepare an abandonment plan
and an estimate of the cost of 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(s) following completion of all abandonment
operations, then such excess shall be distributed between
SOCAR and Contractor in proportion to the cost of
abandonment operations undertaken by Contractor and
SOCAR, but in no event shall Contractor’s share exceed an
amount it would have received had the excess funds been
distributed in the ratio of the weighted average of the last
ten (10) years Profit Petroleum distribution between
SOCAR and Contractor under the provisions of Article 11.5
prior to termination of this Agreement.

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



14.3

Avadanhi@in icarasi

Neft-qgaz omoliyyatlar1 gedisindo biitiin Podratci toroflor 6z Ortaq
sirkatlorindon vo ya Uglincli toroflordon icaroyo gétiiriilmiis
avadanligdan istifado etmok hlguguna malikdirlor. Podrat¢inin
uzunmiddatli icara (bu 14-ct Maddanin moagsadlari baximindan, on
(10) ildon artiq miiddoto icaro demokdir) osasinda istifads etdiyi
avadanlhiga golinco, Podratgr Neft-gaz omoliyyatlarinda bu
avadanligdan bir daha istifado etmok niyyatindo deyilss, Podrate1
avadanligt onun sahiblori olan Ortaq sirkotlordon icarays
gOtlirmiigsa, hamin icaronin ARDNS-ya verilmasini tomin edacak,
avadanhg Ugiincii toraflordon icarays gétiirmiisse, homin icaranin
ARDNS-yo verilmosi imkani yaradilmasini tomin etmok (glin 6z
salahiyyati daxilinds biitiin aglabatan saylori gdstorocok, habelo
calisacaqdir ki, icaro sazisindo ARDNS-nin bu avadanligi oldo
etmok 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.
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15.2

15.3

MADDO 15

TOBIIl QAZ

Tabii somt gaz

Istonilon Xam neft Kosfindon hasil edilon Tobii somt qazinin emal
Uclin istifado edilmayan hissasi (Podrat¢inin 11.2 vo 15.3
bondlorinds nazords tutulmus hiiquqlarma amol edilmasi sortilo)
ARDNS-ya Catdirilma mantagesinds pulsuz ¢atdirilir.

Podratgiya ixtiyar verilir ki, Kontrakt sahasinds kosf olunmus maye
karbohidrogenlori ¢ixarsin vo onlarla birlikdo ¢ixan Tobii somt
qazini satis ugun maye karbohidrogenlardon ayirmaq moagsadilo
emal etsin, bu sortlo ki, belo emal Podrat¢i tigiin iqgtisadi cohatdan
alverigli metodlarla aparilsin. Tabii Somt gqazindan ayrilan mayelor
Xam neft sayilir.

Sarbast tabii gaz

Sarbast tobii qaz Kosf olunarsa, Podratg1 Osas kosfiyyat dovriiniin
(voa ya onun hoar hansi uzadilma miiddst(lor)inin) sonuna godor
ARDNS-ys bu barads bildiris vers bilor. Podratgi ARDNS-ya
Sarbast tobii gaz Kasfi hagqinda bildiris taqdim edorsa, ARDNS ilo
Podratg1 homin Sarbast tobii qazin islonmasi va hasilatinin sortlorini
razilagdirmaq Ugiin homin bildiris tarixindon on sakkiz (18) ay
muddstindo mustosna danisiqlar aparacaqlar.

Tabii gazin masalds vandirilmasi va va havaya buraxilmasi

Qoza vaziyyatlorinds, avadanliq nasaz olduqda, har hansi
obyektlarin, o climloadon ¢atdirilma sistemlarin tomir edildiyi vo ya
onlara planli texniki xidmot gOstorildiyi hallarda, yaxud ARDNS
15.1 bondinin middsalarina uygun surstdo Podratginin verdiyi
Tobii somt gqazini gobul etmadiyi halda, Podratg1 Tobii Somt gazinin
mivafig hacmini mosoldo yandirmaq ve ya havaya buraxmag
hiquguna malikdir.
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15.2

15.3

ARTICLE 15

NATURAL GAS

Associated Natural Gas

Associated Natural Gas produced from any Discovery and not used
for processing (subject to Contractor’s rights pursuant to Article
11.2 and Article 15.3) shall be delivered to SOCAR free of charge
at the Delivery Point.

Contractor shall have the right to produce hydrocarbon liquids
found within the Contract Area and to process Associated Natural
Gas produced with any such liquids in order to extract such liquids
for sale, provided that such processing can be conducted in a
manner that is economically justified for Contractor. Liquids saved
shall be treated as Crude Oil.

Non-associated Natural Gas

In the event of a Non-associated Natural Gas Discovery, Contractor
shall be entitled to submit to SOCAR a notice thereof before the
end of the Main Exploration Period (or any of its extension(s)). If
Contractor submits to SOCAR a notice of Non-associated Natural
Gas Discovery, SOCAR and Contractor shall conduct exclusive
negotiations for the duration of eighteen (18) months from the date
of such notice to agree the terms of development and production of
such Non-Associated Natural Gas.

Flaring or VVenting of Natural Gas

Contractor shall have the right to flare or vent the applicable
amount of Associated Natural Gas in the event of emergencies,
equipment malfunctions, repairs or maintenance of any facilities,
including delivery systems, or SOCAR’s failure to take delivery of
Associated Natural Gas to be delivered to it by Contractor as
provided in Article 15.1.



MADDO 16

SORBOST DONORLI VALYUTA

Podrat¢iya vo hor Podrat¢i torofo, habelo onlarin Ortaq sirkatlorine vo
Subpodratgilarina bu Sazisin qiivvads olacagi dévr arzinds vo bu Saziglo
slagadar olaraq asagidaki islori gdrmaya salahiyyat verilir:

(@)

(b)

(©)

(d)

(€)

Hom Azorbaycan Respublikasinda, ham do onun hiidudlarindan
konarda Sorbost donorli valyuta ilo bank hesablari, habelo
Azorbaycan Respublikasinda yerli valyuta ilo bank hesablar1 agmagq,
aparmaq va onlardan istifade etmok;

Neft-qaz amoliyyatlar ii¢iin Azorbaycan Respublikasina Sorbast
donoarli valyuta ilo zoruri vasait gatirmok;

Bu Sazig tizra Neft-gaz omoliyyatlarin1 hoyata kegirmokdon va
Podratginin digoar 6hdaliklorini yerino yetirmokdon 6trii, lazim
galdikca, ganunla yol verilan an slverigli miibadilo mazannasi (va
har ciir soraitdo Azarbaycan Respublikasi Markazi Bankinin digar
xarici investorlar ¢iin totbiq etdiyi mubadilo moazonnasindan az
alverigli olmayan mazonna) ilo, adi vo hamiligla gabul olunmus
bank komisyon haqlarindan basqa he¢ bir mablog ¢ixilmadan va
ya haqgq 6dsnilmadon Sorboast donorli valyutaya yerli valyuta
almag;

Neft-qaz omoliyyatlarinda istifado etmok Ugiin nagd sokilde mdvcud
olan vo ya homin omaliyyatlarla baglh qazanilmus, cari yerli
tolobatdan artiq olan yerli valyutan1 gqanunla yol verilan on slverisli
mubadilo mazannasi (va har ciir soraitdo, Azarbaycan Respublikasi
Markazi Bankinin digor Xxarici investorlar Gglin totbiq etdiyi
mozannadan az slverisli olmayan miibadilo mozannasi) ilo, adi vo
hamiligla gabul edilmis bank komisyon haqlarindan basqa heg bir
moblog tutulmadan vo ya haqq Odsnilmadan Sorbast donorli
valyutaya cevirmoak;

Bu Saziso uygun olaraq oldo edilmis biitiin varidati, o ciimlodan
Karbohidrogenlorin Podrat¢i torofloro ¢atan paymnin ixracindan
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ARTICLE 16

FOREIGN EXCHANGE

Contractor and each Contractor Party, and their Affiliates and Sub-
contractors, are authorised throughout the duration of this Agreement and in
connection with this Agreement to:

(@)

(b)

(©)

(d)

(€)

Open, maintain and operate Foreign Exchange bank accounts both
inside and outside the Republic of Azerbaijan and local currency
bank accounts inside the Republic of Azerbaijan;

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

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

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

Export, hold and retain outside the Republic of Azerbaijan, or
dispose of, all proceeds obtained under this Agreement, including



)

(9)

(h)

(i)

golon biitiin varidati he¢ bir mohdudiyyst olmadan Azasrbaycan
Respublikasmin hiidudlarindan konara aparmag, orada saxlamag,
yaxud onlarin barasinda sarancam vermok;

Ozlorinin yerli tolobatindan artiq olan hor hansi Sorbost donarli
valyutan1 Azorbaycan Respublikasindan konara kdglrmok;

Sorbast donarli valyutani yerli vo ya har hansi basqa valyutaya
cevirmok barssinde ganunda noazords tutulan vo ya moacburi
toloblorin hamisindan azad olmag;

Xarici vatondaglar olan vo Neft-gaz omoliyyatlar1 ¢orgivasinds
Azorbaycan Respublikasinda isloyan 0z omokdaslarina xaricdo
oamok haqqini, miiavinatlori vo diger glizastli 6donclori gismon vo ya
tamamilo Sorbast donarli valyuta ilo vermok;

Neft-gaz omoliyyatlarinda ¢alisan 6z Xarici Subpodrat¢ilarina
Odanclori bilavasito Azorbaycan Respublikasindan konarda Sarbast
donorli valyuta ilo vermok.

Podratgiya lazim olarsa, ARDNS yuxarida géstorilmis icazalardon har hansi
birinin alinmasinda Podrat¢iya komok etmok tciin 6z salahiyyatlorinin tam
hocmi daxilinds hor hanst Hokumat orqanlarinin qarsisinda ganun
carcivasinda mimkin olan bitiin saylari gostarir.
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()

(9)

(h)

(i)

without limitation all payments received from export sales of
Contractor Parties’ share of Petroleum;

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

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

Pay in Foreign Exchange partly or wholly abroad the salaries,
allowances and other benefits received by their expatriate
employees working in the Republic of Azerbaijan on Petroleum
Operations; and

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

SOCAR shall within the full limits of authority use 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
Podrat¢i Neft-qaz omoliyyatlarinin miihasibat sonadlorini va ugotunu Contractor shall maintain books and accounts of Petroleum Operations in
Miihasibat ugotunun aparilmasi qaydasina uygun suratds aparir. accordance with the Accounting Procedure.
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18.1

MADDO 18

IDXAL VO IXRAC

idxal va ixrac hiiquglar

(@)

Podrat¢i, Omoliyyat sirkoti, onlarin Ortaq sirkotlori,
agentlori vo Subpodratgilart he¢ bir Vergi tutulmadan vo
he¢ bir mohdudiyyst qoyulmadan asagidakilart 6z
adlarindan Azorbaycan Respublikasina idxal vo yenidon
ixrac etmok hiququna malikdirlor: hor ciir avadanliq,
materiallar, dozgahlar va alatlor, nogliyyat vasitalori, ehtiyat
hissalori, gida mohsullar1 (qida mohsullarinin idxalina dair
Azarbaycan Respublikasinda qiivvads olan gaydalara amal
etmokls), Podrat¢inin asaslandirilmis rayine goéro, Neft-qaz
omoliyyatlarinin laziminca aparilmasit vo yerino yetirilmosi
ctin zoruri olan mallar vo basqa osyalar (spirtli i¢kilor vo
tltin momulati istisna olmagla); bu sortlo ki, Azarbaycan
tochizatgilart mallarin qiymati, keyfiyysti vo movcudlugu
baximindan biitin miihim cahatlords xarici monbalorlo
rogabot aparmaq gabiliyyotino malik olduglar1 hallarda
Podrat¢1  Azorbaycan tochizatgilarini, ogor Azorbaycan
tochizatgisinin miigavilo giymati potensial galib gslo bilon
xarici tochizatginin miigavilo giymatindon on (10) faizdon
artiq deyilsa, Ustiin tutacaqdir. Bu 18.1 bandinin magsadlori
baximindan, “Azarbaycan tachizat¢ilar’” Azoarbaycan
Respublikasinda qgeyde alinmug  (homginin  xarici
investorlarin igtiraki ilo tosis edilmis) vo Azarbaycan
Respublikasinda qanuni osaslarla sahibkarliq foaliyyati
g0staron vo vergilori birbasa Azorbaycan Respublikasinin
dovlot budcasine kogtran, sahiblik va/va ya istifados
hiiquqlart ilo muvafig torpaq sahoalori, infrastruktur
obyektlori, texniki vasaitlori, aparict texnologiyalari, isci
guvvasi, texniki vo kommersiya biliklori, idaragilik
gabiliyyati vo tocriibasi, maliyys vosaitlori vo Azorbaycan
Respublikasinda  foaliyyst gOstormoys oSas  veroan
lisenziyalar1 va diger hiiquglart olan hiiqugi soxslor
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 juridical entities
registered in the Republic of Azerbaijan (including with the
participation of foreign investors), legally engaging in
business activity in the Republic of Azerbaijan and
remitting taxes directly to the state budget of the Republic
of Azerbaijan and possessing and/or having access to
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.



(b)

(©)

Yuxarida deyilonloro  baxmayaraq, Podrat¢i Neft-qaz
omoliyyatlart  {iglin alinmug va masraflori  Neft-gaz
omoliyyatlart hesabina daxil edilmis hor hanst maddi
sorvatlori  Azorbaycan Respublikasindan yenidon ixrac
etmok hiquguna malik deyildir (tomir vo ya texniki
xidmotlo bagli zaruri hallar istisna edilmokla, lakin bu sortlo
Ki, homin tomir vo ya texniki Xidmat basa c¢atdirildigdan
sonra osaslandirilmis miiddoat arzindo bu maddi sarvatlor
Azarbaycan Respublikasina yenidon idxal edilsin).

Podrat¢i, Omoliyyat sirkoti, onlarin Ortaq sirkotlori,
agentlari vo Subpodratgilari, onlarin biitiin amokdaslar1 va
onlarin ailo Uzvlori Vergi tutulmadan vo mohdudiyyat
goyulmadan istonilon vaxt Azorbaycan Respublikasina
bltin gida mohsullar1 (qida mohsullarmin idxalina dair
Azorbaycan Respublikasinda qiivvads olan gaydalara amal
etmoklo), mebel, paltar, moisot texnikasi, noqliyyat
vasitalori, ehtiyat hissalori vo Azarbaycan Respublikasina is
tclin ezam olunan, yaxud safor edan acnobi amakdaslarin
Vo onlarin aile Gzvlarinin soxsi istifadasindon 6trii hor hansi
soxsi omlak (spirtli ickilor vo titin momulati istisna
olmagla) idxal vo yenidon ixrac etmok higuquna
malikdirlor. Podrat¢1 va/yaxud onun Subpodrat¢ilart vo ya
onlarin Azorbaycan Respublikasinda calisan omokdaglari
torofindon idxal edilmis mallarin hor hans1 Ugiincii torafa
soxsi satiglart  zamam1i  Azorbaycan Respublikasinin
ganunvericiliyine  uygun olaraq (12-ci  Maddsnin
muddoalarina omal edilmasi sorti ila) vergi tutulur.

Dayari yiz olli min (150.000) Dollardan artiq olan mallarin,
islorin vo Xidmoatlorin satin alinmasi biitiin hallarda tender
osasinda kegirilir (ancaq bir tochizatginin olmasi hallart
istisna edilmakls). Hor tenderin butiin  marhalalarinin
naticalori hagqinda ARDNS-ys malumat verilir. Bu yiz olli
min (150.000) Dollarliq hiidud moblogi hor il UDM
deflyatoru indeksinin artmasina uygun olaraq artirilir.
ARDNS tender kegirilmosinin biitiin marhalolorinds istirak
edir. Bununla olagodar ARDNS Omoliyyat sirkotino &6z
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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



18.2

18.3

nimayandslarini (“ARDNS Niimayandaloari”) gondarir, vo
bu Nimayandslorin moasuliyyatina ilkin giymsatlondirilmo
siyahisinin hazirlanmasinin ilk marhaloesindan tachizatginin
son olaraq secildiyino vo migavilonin icrasina qodor
nazarat vozifalori daxildir. Bu ARDNS Niimayandolori har
dofa tenderin galibi elan olunmazdan avvol ARDNS-ya Vo
Omoliyyat sirkotino askar etdiklori faktlar barasindo
molumat vermoya vo Omoliyyat sirkatini vaxtinda ARDNS-
nin miivafiq mosalalorlo bagli mévqgeyi hagda moalumatla
tochiz etmoys moasuldurlar. ARDNS Niimayandalorinin
Omoliyyat sirkatinin kontrakt komitssinin iclaslarinda sos
hiiququ yoxdur, lakin ARDNS Niimayandalori mitoxassis
kimi tender toklifi, miigavils baglanmasi va/yaxud sonraki
icrast ilo bagl 6z roylorini vo ARDNS-nin rayini ifado edo
bilorlor vo homin roylor Omoliyyat sirkoti torafindan
muzakirs olunmali va nozars alinmalidir.

Karbohidrogenlarin ixraci

Hor Podrat¢i torof, onun miistarilori, onun vo onlarin nagletma
agentlori bu Sazigin miiddealarima uygun olaraq Podratgiya ¢atasi
Karbohidrogenlari he¢ bir Vergi 6domodon (Manfaat vergisindon
basqa) istonilon vaxt sorbast sokildo ixrac etmok hiiququna
malikdirlor.

Gomriik qavdalar

12-ci Maddoanin, 18.1 vo 18.2 bondlorinin middoalarina amol
edilmasi sortilo bu Sazis ilo bagh biitiin idxal va ixrac amaliyyatlar
miivafiq gomrikk qaydalarimin vo tolimatlarimin taloblarine amal
olunmagla vo lazimi sonadlor tortib edilmaklo hayata kegirilir vo
Podratg1, Omoaliyyat sirksti, onlarin Ortaq sirkotlori, agentlori vo
Subpodrateilar gomriik rosmilosdirilmasi / sanadlosdirma
xidmotlorinin  mugabilinds yigimlart 6dayir, bu sortlo ki, belo
yigimlar nominal olsun, gomriik rosmilosdirilmasi / sanadlosdirma
xidmatinin tagdim edilmasina ¢okilon faktiki masraflors uygun olsun
Vo ayri-seckilik olmadan totbig edilsin, lakin homin gomrik
rosmilogdirilmasi / sanadlasdirme Xidmatlori tigiin yigimlarin moblogi
heg bir halda asagida gostorilon doracalordon artiq olmamalidir:
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18.2

18.3

its representatives (“SOCAR Representatives”) whose
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

185

Yukin bayan edilmis
dayari, Dollarla

Gomriik yigim

0-100.000 dayarin 0,15%-i

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

1.000.001 - 5.000.000 $1050 ustogol $1.000.001-don

artiq doyarin 0,07%-i

5.000.001 - 10.000.000 $3850 ustogal $5.000.001-don

artiq doyarin 0,05%-i

10.000.000-dan yuxar1 $6350 Ustogol $10.000.000-dan

artiq doyarin 0,01%-i

Xarici ticarat gaydalar:

Podratgi, ©Omoliyyat sirkoti, onlarmn Ortaq sirkatlori, agentlori vo
Subpodratgilar1 Azorbaycan Respublikasinda qiivveds olan xarici
ticarot qaydalarinin 18.1 bandinds godstorilon mallarin idxalina va
ixracina, habelo onlarin monso Olkalorino vo bu Sazisin sortloring
gOro Podratciya ¢atan Karbohidrogenlorin ixracina aid qadaganlar
va mixtalif mahdudiyyatlor ilo bagli taloblora amal etmokdon do
azad olunurlar.

ARDNS-nin kdmayi

Podrat¢inin miivafiq xahisi oldugda ARDNS yuxarida adi ¢akilan
azad olmalar1 vo glizastlori tomin etmok va Podratginin, Omoliyyat
sitkotinin, onlarin  Ortaq  sirkstlorinin,  agentlorinin  va
Subpodratgilarin, onlarin biitiin smakdaslarinin vo onlarin ailo
tzvlarinin har hansi avadanhiginin vo ya digoer mallarimin gémrik
rosmilosdirilmasini  sadoslosdirmok  vo  suratlondirmok  Ugun
salahiyyatlorinin tam hacmi daxilinds biitiin lazimi qanuni todbirlori
gOracokdir.
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18.4

185

Declared Value Fee

of Shipment in Dollars

0-100,000 0.15% of value
100,001 — 1,000,000 $150 plus 0.10% of value
over $100,001

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

over $1,000,001
5,000,001 — 10,000,000 $3,850 plus 0.05% of value
over $5,000,001
more than 10,000,000 $6,350 plus 0.01% of value
over $10,000,000

Foreign Trade Requlations

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 Gzarinds milkiyyat hilgugu

13.1(c) bandindo ayrica gostorilmis, Karbohidrogenlor hasilatini
itirmok riski ilo bagli olan hallar istisna edilmokls, Karbohidrogen-
lor hasilatinin hor Podratg1 torofo vo ARDNS-ya ¢atan payi tizorindo
mulkiyyot vo sahiblik huququ belo Podrat¢i torofo vo ARDNS-yo
Catdirilma montagasinds (mantagalorinda) kegir.

Karbohidrogenlarin gdndarilma normalari

Hom ARDNS-nin, ham do Podrat¢i toroflorin bu Saziso asason
Ozlorino diison Karbohidrogen paylarini géndormok vo onun
barasinds soroncam vermok hiiququ va 6hdsliyi vardir. Belo paylar
mimkin godar miintazom surstdo géndorilir, bu iss 0 demoakdir ki,
ham ARDNS-ys, ham do Podratg1 toraflora icazo verilir ki,
aglabatan htidudlar daxilinds onlar ¢ixarilmig, lakin géndarilma
giniina  godor  gondorilmomis  Karbohidrogenlordon  ¢atan
paylarindan daha ¢ox va ya daha az (mivafig surotdo normativdan
artiq va Yya askik) hacmlarda Karbohidrogenlar gondarsinlar, lakin
bunu elo etsinlor ki, normativdon artiq vo ya askik olan homin
gondormalor digar Torafin hiiquglarina xalol gotirmosin, hasilatin
sliratino vo saxlama ganlorinin tutumuna uygun olsun. ARDNS va
Podrat¢1 yuxarida gostorilmis prinsiplor osasinda gondormo
programini nizamlayan qaydalar va Gsullar muoyyan edirlar.

ARDNS-vo Xam nefti satin almag imkaninin verilmasi

(@) ARDNS Xam neft almaq istadiyi Toqvim ribi
baslanmazdan doxsan (90) giin avval Podrat¢iya bu barads
yazili sokildo bildiris togdim etmoklo har Togvim
riblinds bu Sazisin miiddoalar1 asasinda Podrat¢iya diigan
Xam neftin  bir hissasini Catdirilma montagasinda
(mantagalorinda) satin almaq hiiququna malikdir. Podratgi
avvalca ARDNS-ys giymat miisyyanlosdirilon vo gondarmo
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ARTICLE 19

DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 13.1(c) 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(s).

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and
obligation to lift and dispose of the share of Petroleum to which it is
entitled under this Agreement. Such share shall be lifted on as
regular a basis as possible, it being understood that each of SOCAR
and Contractor Parties, within reasonable limits, shall be authorised
to lift more (overlift) or less (underlift) than its share of Petroleum
produced and unlifted by the lifting day, to the extent that such
overlift or underlift does not infringe on the rights of the other and
is compatible with the production rate and the storage capacity.
SOCAR and Contractor shall establish the rules and procedures to
govern the lifting programme on the basis of the principles
described above.

SOCAR Option to Purchase Crude Oil

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



(b)

tarixindan avval galon son Tagvim rubd Gglin 13.1 bandins
muvafiq suratdo muoyyan edilmis Ton qiymoti ilo satin
alimmig homin Xam neftin hesab-fakturasini yazib verir.
Homin Xam neftin 13.1 bondindo gostorilon gaydada
gondarildiyi Toqvim rubl Ucin Ton giymati malum
oldugda Podratg1 vaziyystdon asili olaraq Podrat¢iya vo ya
ARDNS-yo c¢atast hor hanst pul vesaiti haqqinda
doyisdirilmis hesab-faktura yazir. Xam neftin Podrat¢idan
bu gayda ilo satin alinan hissasi Ugiincii toraflordon bu ciir
soraitds olds edilmis miitonasib paydan asla ¢ox olmamali
Vo bu hisso hamin Tagvim ribl orzinds Catdirilma
montagasinds  (montogolorinds) Podratgiya diigon neft
hacminin on (10) faizini osla 6tib kegmamalidir. Homin
Xam nefto hor hans1 Vergilor qoyuldugu halda ARDNS bu
vergilorin mivafig Hokumat orqanlarina 6donilmasi Ugin
mustosna mosuliyyst dasiyir, hom do Podrat¢ini hamin
vergilorlo bagli hor hansit Shdsliklor Gzro masuliyyatdon
azad edir.

Har hansi bir Toqvim riibiinds ARDNS Satis mantagesinda
Vo ya har hansi basqa alternativ ixrac variantlari tizro Xam
nefti realizo edorkon hor hansi bagsga son ixrac
montagasinds olan Xam neftin Podratgiya gatasi payimin
olavo olaraq daha on (10) faizo (odorini satin almaq
hiquguna malikdir. Homin Xam neftin giymoti mivafiq
Toqvim riibli baglanana qodor qarsiligl suratds razilasdirilir
(beynalxalg neft-qaz sonayesindo odalstli bazar giymati
miayyonlasdirilorkon adston totbiq edilon (Unsirlordan
istifado olunmagla) vo hamin Xam nefto har hans1 Vergi
goyuldugu halda ARDNS onlarin miivafiq Hokumat
organlarma 6donilmasi Gglin mistasna masuliyyst dasiyir
Vo bu zaman Podrat¢ini hamin Vergilarlo bagli hor hansi
6hdaliklor Uzra masuliyyotdon azad edir. Bazar giymoti
haqqinda yuxarida nozords tutulan razilasma olmayanda,
ARDNS-nin muvafig Teqvim rublinds Podrat¢idan slava
hacmlards 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 Qil so purchased
from Contractor exceed the proportion purchased from
Third Parties under similar circumstances and in no event
shall such quantities exceed more than ten (10) percent of
Contractor’s entitlement at the Delivery Point(s) during that
Calendar Quarter. In the event any Taxes are levied on such
Crude Oil, SOCAR shall be solely responsible for the
payment thereof to the relevant Governmental Authorities
and shall indemnify and hold harmless Contractor from any
liability with respect thereto.

SOCAR shall have the additional right to purchase up to an
additional ten (10) percent of Contractor’s share of Crude
Oil available in any Calendar Quarter at the Point of Sale or
at any other export point located at the terminus when
marketing Crude Oil through any other export alternative.
The price for such Crude Oil shall be mutually agreed
(using those factors normally utilised by the international
Petroleum industry in determining a fair market price) prior
to the relevant Calendar Quarter, and in the event any Taxes
are levied on such Crude Oil, SOCAR shall be solely
responsible for the payment thereof to the relevant
Governmental Authorities and shall indemnify and hold
harmless Contractor from any liability with respect thereto.
In the event of any failure to agree on the sales price as
provided above, SOCAR’s right to purchase such additional
Crude Oil from Contractor shall lapse with respect to the
relevant Calendar Quarter.



(©)

(d)

ARDNS-nin 19.3 (a) vo (b) bandlorinin middosalarina
uygun olaraq Oziiniin satinalma hiiququndan istifade
etmoklo hans1 hocmdo Xam neft ala bilmasi hor Togvim
riibiiniin baslanmasindan az1 doxsan (90) giin ovval
Podrat¢iya gondorilon yazili bildirisdo gostorilir. ARDNS
bu 19.3 bandino asason 6donisi yiikk qaimasinin tarixindan
sonra (yik gaimasinin tarixi sifirinci (0-c1) giin hesab edilir)
otuz (30) tegvim glini arzinds hamin giin mdvecud Dollarla
saticilarin  toyin edilmis banklarina teleqraf koglirmasi
vasitasilo hoyata kegirir. 9goar 0donis sonba gliniina vo ya
Nyu-Yorkda banklarin geyri-is giiniino (bazar ertosi istisna
olmagla) tosadif edorso, 0 zaman Odonis bilavasito avvalki
Nyu-York bank glniinds hoyata kegirilocok. ©gor O0donis
bazar giinlino yaxud bazar ertasino vo ya Nyu-Yorkda
banklarin geyri-is giiniino tosaduf edarso, 0 zaman Odonis
ndvbati bank glnunds hoyata kegirilocok. ©gor ARDNS
Podratgiya ¢atast moblagi vaxtinda 6damirss, onun bu 19.3
bondino uygun olaraq Xam neft almaq hiiququ borc
tamamilo 6donilonodok dayandirilir. ©gor bu yolla catasi
haqq gostorilon otuz (30) gun middstinds Gdanilmirss,
Podratgimin ixtiyar1 var ki, ARDNS-nin pay1 sayilan Xam
neftin Podratgiya gatasi mablaglori 6domak Uglin zaruri olan
hocmini ayirib gondorsin. Podrat¢iya catast Xam neftin
hocmi doyoarin  miayyan edilmasinin  13.1 bandinds
gostorilon vo  ARDNS-nin payindan Podrat¢inin hamin
Xam nefti gdndordiyi tarixds tatbig olunan gayda ilo toyin
edilir.

ARDNS-nin 19.3(a) bandindo g0sterilmis hiiquqlarindan
istifado etmasi noticasinds Podratgi toraflor (Vo ya onlarin
Ortaq sirkatlori) Ugiincli toroflorlo miigavilolor  (boru
komarlarina va terminallara dair mugavilalor daxil olmagla)
Uzro hor hanst riisumlar, tariflor vo ya coarimalor
O0domolidirss, ARDNS bu riisumlar, tariflor vo ya carimalor
Uctin masuliyyat dastyir vo onlart Sarbast donarli valyuta ilo
Podrat¢1 torafloro 0doyir. ARDNS-nin 19.3(b) bandinds
nazords tutulmus hiiquglarini hayata kegirmasi naticasinda
Uciincii toroflorlo miigavilolor tizra Podrater toraflors (vo ya
onlarin Ortaq sirkatlorino) goyula bilocak carimalor tgun
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The quantity of Crude Oil for which SOCAR may exercise
its option to purchase pursuant to Articles 19.3 (a) and (b)
shall be specified in a written notice to Contractor at least
ninety (90) days preceding each Calendar Quarter. Payment
by SOCAR under this Article 19.3 shall be made thirty (30)
calendar days after the bill of lading date (bill of lading date
to count as day zero (0)) in same day available Dollars by
telegraphic transfer to sellers’ designated banks. If payment
falls due on a Saturday or New York bank holiday other
than a Monday, then the payment will be effected on the
preceding New York banking day. If payment falls due on a
Sunday or Monday or New York bank holiday, then
payment will be effected the following banking day. In the
event that SOCAR fails to make timely payment of sums
due to Contractor then its right to purchase Crude Oil under
this Article 19.3 shall be suspended until all outstanding
sums have been paid. If payment so due is not paid within
said thirty (30) day period, Contractor shall be entitled to
lift and export from Crude Qil to which SOCAR is entitled
a quantity of Crude Qil, as is necessary to satisfy sums due
to Contractor. The volume of Crude Oil to which
Contractor shall be entitled shall be determined in
accordance with the valuation procedure set forth in Article
13.1 applicable on the date Contractor lifts such Crude Oil
from SOCAR’s entitlement.

To the extent that Contractor Parties (or their Affiliates)
incur any fees, charges or penalties under contracts with
Third Parties (including but not limited to pipeline and
terminaling agreements) as a result of SOCAR’s exercise of
its rights pursuant to Article 19.3(a), SOCAR shall be liable
for and shall reimburse Contractor Parties in Foreign
Exchange for such fees, charges and penalties. SOCAR
shall have no liability to Contractor Parties for penalties
Contractor Parties (or their Affiliates) may incur under
contracts with Third Parties as a result of SOCAR’s
exercise of its rights under Article 19.3(b). Contractor to the



19.4

19.5

ARDNS Podratg1 toroflor qarsisinda cavabdeh deyildir.
Omoli  surotdo no  dorocodo  mumkiindiirss, Podratgi
gozlonilon hor hansi riisumlar, tariflor vo ya carimalor
hagqinda ARDNS-y» vaxtasirt malumat veracakdir.

ARDNS iiciin Xam neftin marketinginin hayata kecirilmasi

ARDNS ilo Podrat¢1 arasinda marketing haqqinda qarsiligh
razilagdirilmis sazis olduqda, Podratci ARDNS-nin xahisi ilo Vo
marketing hagqinda hamin ayrica sazigin sartlorine géra Xam neftin
ARDNS-ys ¢atas1t paymin hamisiin va ya bir hissasinin ARDNS
Uclin  marketingini hoyata kegirir. Marketingo dair yuxarida
gostorilon 6hdaliklo olagedar olarag Xam neftin nazords tutulan
hocmi mivafig Toqvim riibliniin baslanmasindan azi doxsan (90)
gun ovval ARDNS-nin Podratgiya yazili bildirisinde muayyan
edilir. Podrat¢inin bu 19.4 bandino uygun olaraq hoyata kegirdiyi
hec bir marketing Umumi hasilat hacminin bir hissesi tzorindoa
ARDNS-nin  milkiyyst huququna vo ARDNS-nin ixtiyarinda
galacaq homin payin itirilmasi riskins tasir gostormir.

Maksimum samarali hasilat strati

Karbohidrogenlorin iqtisadi baximdan on somarali  sokildo
cixartlmasini tomin etmok Ugun Toroflor Kontrakt sahasindos
Karbohidrogen ehtiyatlarinin hasilatim1 beynolxalq neft-gaz sonayesi
praktikasimin toloblorina asason cari iqgtisadi konyunkturaya vo
laylarin islonmasinin diizgiin texnologiyasi prinsiplarina tamamilo
uygun golmoli olan optimal siroatlo aparmaq niyystindadirlor
(“Maksimum samarali slrat”). Yuxarida gostorilonlora uygun
olaraq vo bu ciir laylarin igsloanmasinin yerli tocribasini nazors
alaraq, Illik is programmin vo Bidconin tosdiq dciin Rohbor
komitaya togdim edilmasi ilo bir vaxtda Podrat¢r miivafiq Togqvim
ili t¢lin hasilatin hacmina dair 0zundn ilkin giymatlondirma
rogomini  do toqdim edir, amma tosdiq edilmis hamin
giymatlondirms ragemindon yalniz planlasdirma maqgsadlori Ggln
istifado olunur. Lakin HoOkumoat orqan1 Podrat¢idan Kontrakt
sahosindo hasilati Maksimum somarsli surstdon az olan debitlo
aparmag1 tolob etso, Podratgi hasilati goti ifads olunmus belo bir
sortlo azaldacaqdir ki, Karbohidrogenlor hasilatinin bu ciir
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extent practicable will from time-to-time notify SOCAR of
any anticipated fees, charges and penalties.

Marketing of Crude Qil for SOCAR

If a marketing agreement has been mutually agreed between
SOCAR and Contractor, Contractor shall market for SOCAR, if
SOCAR so requests pursuant to the terms of such separate
marketing agreement, all or a portion of SOCAR’s share of Crude
Oil. The amount of Crude Oil which will be subject to the foregoing
obligation to market shall be stated in a written notice from SOCAR
to Contractor no later than ninety (90) days prior to the beginning of
the applicable Calendar Quarter. Any marketing undertaken by
Contractor pursuant to this Article 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



azaldilmast ARDNS-nin bu Sazis iizro butin digor 6hdaliklori
yerino yetirildikdon sonra ARDNS-nin Karbohidrogenlor pay1
hesabina tam 6donila bilacok hacmlordon he¢ bir goraitdo artiq
olmasin. Bu Sazisin qiivvads oldugu biitiin miiddat arzinds homin
Sazis iizro Podratgiya gatasi Karbohidrogenlorin imumi hacmi ona
hasilatin azaldilmayagagi soraitdo ¢ata bilocok hocmdan az ola
bilmaz. Ogor Olkods elan edilon fovgolads voziyystlo olagadar
olarag hor hansi Hokumot orqani hasilatin siiratini hasilatin
Maksimum samarali stratindon daha yiksok saviyyays ¢atdirmagi
tolob edarse, Podrat¢1 hor hans1 Tagvim ilinds an ¢oxu qirx bes (45)
gin middstinds hasilatin siiratini mivafiq siiratds artirir; bu sortlo
ki, hasilatin siirotini, Podratginin fikrinco, kollektoru (kollektorlarr)
zodoaloya bilacok bir saviyyays godor artirmaq Podrat¢idan heg bir
soraitdo tolob edilmayacokdir.
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greater than can be borne entirely from SOCAR’s share of
Petroleum remaining after satisfying all other SOCAR obligations
hereunder. Contractor’s total entitlement to Petroleum under this
Agreement shall, at no time throughout the term of this Agreement,
be less than it would have been had such reduction not been made.
If due to a declared national emergency Governmental Authority
requires an increase in the production rate above the Maximum
Efficient Rate, Contractor shall so increase the production rate for a
period of time not to exceed forty-five (45) days in any Calendar
Year; provided, however, that in no event shall Contractor ever be
required to increase the production rate to a level which in
Contractor’s opinion could possibly cause damage to the
reservoir(s).



20.1

MADDO 20

SIGORTA, MOSULIYYOT VO MOSULiYYOTIN

Sigorta
@

ODONMOSI TOMINATLARI

Podrat¢1 (dagiglosdirme mogsadilo bu 20-ci Maddaya
minasibatdo Omoliyyat sirketini do ohato  edir)
Oziintisigorta hoyata kegirmays sorbastdir, vafyaxud illik
sigorta programini hayata kegirir. Belo illik sigorta
programina Neft-gaz amosliyyatlar1 ii¢iin vo onlarla bagl
asagida 20.1(a) (i)—(v) bondlorindo sadalanan sigorta
névlarinin oldo edilmasi daxildir, bu sortlo ki, belo sigorta
novlari bazarda aglabatan kommersiya sortlori ilo mévcud
olsun. Hor illik sigorta programi Podratgi torafindon toklif
edilir vo Podratgt ilo ARDNS arasinda razilagdirilir, vo
razilagdirildigdan sonra homin illik sigorta programinin
muddatine uygun olan Illik is program(lar)ina daxil edilmis
hesab edilir. Podrat¢1 hamginin belo sigortanin qlivvads
olmasini vo Podrat¢inin idarasi altinda olan ARDNS-nin
omlakina  miinasibatdo  Podratginin  sigortagilarinin
ARDNS-ya qars1 subroqasiya hiiququndan imtinasini
nazards tutan polislori/sertifikatlart ARDNS-ys togdim edir.
Podrat¢1 asagidaki 20.1(a) (i)—(v) bandlari ilo misyyan
edilmis sigortanin tomin edilmasi  mogsadlori  Ugun
Azorbaycan Respublikasinda qeydo alimmus (vo vya
Azorbaycan Respublikasinda olagsli broker sirkoti olan)
nifuzlu vs beynolxalq saviyyads taninmis sigorta va tokrar
sigorta broker sirkatini tayin etmali vo mioyyan olunmus
siortalarin Azarbaycan Respublikasinin qanunvericiliyinin
toloblorine vo beynslxalq standartlara uygun oldugunu
tomin etmolidir. Asagida 20.1(a) (i)—(v) bandlarinds

gostorilon  sigorta, bu sirketin  gotlrduyd risklorin
beynolxalq neft-gaz Sonayesinin adi sigorta tocriibasine
uygun olmasit sortilo, Azorbaycan Respublikasinda

yaradilmig niifuzlu sigorta sirkotindon sigorta brokeri
vasitesi  ilo  alinmalidir.  Yuxarida  gostarilonlarin
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ARTICLE 20

INSURANCE, LIABILITIES AND
INDEMNITIES

Insurance

Contractor (which for purposes of clarification with respect
to this Article 20 shall include the Operating Company)
shall have the freedom to self-insure and/or provide an
annual insurance programme. Such annual insurance
programme shall include purchase of insurance coverage
for and in relation to Petroleum Operations of the types
listed below in Articles 20.1(a) (i)—(v) to the extent such
insurance coverage is available in the market and on
reasonable commercial terms. Each annual insurance
programme shall be proposed by Contractor and agreed by
Contractor and SOCAR, and once agreed shall be deemed
to be incorporated in the Annual Work Programme(s)
relating to the term of such annual insurance programme.
Contractor ~ shall  also  furnish ~ SOCAR  with
policies/certificates  of insurance  confirming the
effectiveness of such coverage and waiver by Contractor’s
insurers of their rights of subrogation against SOCAR in
relation to SOCAR’s property managed by Contractor.
Contractor shall appoint a reputable and internationally
recognised insurance and reinsurance broking company
registered in the Republic of Azerbaijan, or having an
associated broking company in the Republic of Azerbaijan,
in order to arrange insurance specified in Articles 20.1(a)
(i)-(v) below and make sure that specified insurances
comply with the legislation of the Republic of Azerbaijan
and international standards. Such appointment shall be
approved and agreed by Contractor and SOCAR. Insurance
specified in Articles 20.1(a) (i)—(v) below shall be obtained
through the appointed broker from a reputable insurance
company established in the Republic of Azerbaijan, so long
as risks covered by such company are comparable with



bitovllyino xalal gotirmodon, qeyd olunan sigorta
asagidakilar1 ohato edir:

0] Podrat¢inin Neft-qaz amaliyyatlarinda vo ya onlarla
bagl istifado olunan hor hansi oshomiyyatli qurgu,
avadanliq vo ya digor omlakina doymis itki vo ya
Zorori;

(i) Podratginin  mosuliyyst dasiya bilacoyi Neft-gaz
omoliyyatlar1 gedisindo vo ya naticosindo bas
vermis hor hans1 Ugiincii torofin omlak itkisi vo ya
Zorar vurulmasini va ya badan xasarati, o climladan,
gofil vo ya tesadifi girklonmo naticasindo amoalo
galon itki vo ya zorori;

(iti)  Neft-gaz omaliyyatlar1 gedisindo vo naticasindo bas
vermis hor hansi qgozanin naticalorinin aradan
qaldirilmasi va ya har hansi qozadan sonra aparilan
tomizloma amoaliyyatlari ilo bagl masraflori;

(iv) Neft-qaz omoliyyatlarinda ¢alisan is¢ilor qarsisinda
Podrat¢inin moasuliyyatini (agor bu cir hallar Giglin
miayyan doarocado miivafiq sigortalar olverisli
qiymatlorlo mévcuddursa vo moasuliyyat fordi icbari
sigorta ilo sigortalanmamissa); vo

(V) Enerji ehtiyatlarinin kosfiyyati vo islonmosi (zro
8.86 Formullarmin (Energy Exploration and
Development Wording 8.86 — har ndv quyular t¢iin
sigortani tamin etmok magsadilo Qazma Qurgulari
Komitasi torofindon islonib hazirlannmig London
Sigorta Bazarinin standart formulu) A, B vo C
bolmalorine  uygun olaraq vo ya diger
razilagdirilmis qaydada quyular itizerindo nozarot
xarclarini va quyularin tokrar qazilma xarclarini.

(b) Mllik sigorta programi 20.1(a) bendinds miivafiq gaydada
ARNDS ilo razilagdirildigda, Podrat¢inin bels illik sigorta

customary insurance practice of international Petroleum
industry. Without prejudice to the generality of the
foregoing, the said insurance shall cover:

Q) Loss or damage to any substantial installation,
equipment or other assets of Contractor used in or
in connection with Petroleum Operations;

(i) Loss of or damage to property or bodily injury
suffered by any Third Party, including where such
loss or damage is caused by sudden and accidental
pollution, in the course of or as a result of
Petroleum Operations for which Contractor may be
liable;

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

(iv)  Contractor’s liability to its employees engaged in
Petroleum Operations, to the extent that such
insurances are available at a reasonable cost and the
liability is not otherwise covered by compulsory
personal accident insurance; and

(V) Cost of well control and redrilling expenses in
accordance with Sections A, B and C of the Energy
Exploration and Development Wording 8.86
(Standard London Insurance Market Wording
issued by the Rig Committee with respect to well
insurance coverage for any types of well) or as
otherwise agreed.

(b) If an annual insurance programme is agreed with SOCAR
in accordance with Article 20.1(a), costs and/or expenses
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proqramini yerina yetirmomasi naticasinds ¢akilon xarclorin
valyaxud masraflorin Ovazi ddanilmir.

Podrat¢i  Azorbaycan Respublikasinin  qiivvado  olan
ganunvericiliyino mivafig olaraq telob olunan icbari
sigortalar1 oldo edir, bu sortlo ki, hamin sigortalara dair
tolob Azarbaycan Respublikasinin miivafiq
ganunvericiliyina asasan Umumiyyatlo samil edilsin.

Bu 20.1 bandina uygun olaraq Neft-gaz amoliyyatlarina
g0ra Podratg1 torafindon alinan biitiin sigorta névlarina gora
sigorta haglar1 (o climlodon Oziiniisigorta haglari, lakin
Karbohidrogenlorin satisina goro sigorta haqlar istisna
olmagla) ©vazi Odonilon mosroflordir. Sigorta tominati
Sorbast donarli valyuta ils ifads oluna bilor.

Yerli sigorta sirkoti Podrat¢inin tolobi ilo imumilikla gabul
edilmis beynoalxalq tokrar sigorta mexanizmlorindan istifado
edorok Podrat¢i garsisinda sigortagi kimi 6z masuliyyatini
tokrar sigorta etdirmolidir. Yerli sigorta sirkati vo tokrar
sigorta sirkoti arasinda imzalanan tokrar sigorta sazisi
ARDNS vo tokrar sigortani tolob edon Podratgi torafindon
tosdiglonir. Sigorta sirketi ARDNS-ya Vo Podratgiya tokrar
sigorta  haqqinda  sohadstnamolori,  tokrar  sigorta
kovernotlarini va ya tokrar sigortanin movcudlugunu tasdiq
edan digor hiiquqi sonadlari tagdim etmolidir.

Hor bir Podratc1 torofa yerli sigorta sirksti torafindon 20.1
bandina asasan tomin edilon sigortalarin har hansist vo ya
hamusi iigiin (onun Istirak pay1 hoddinds) tokrar sigortani
Ozliniin Ortaq sigorta sirkati vo ya ustlnluk verdiyi diger
sigorta sirkatindon olds etmak imkani verilocakdir, bu sortlo
ki, bu ciir Ortaq sigorta sirkatinin vo ya Ustinluk verilon
sigorta sirkatinin tominat vermo vo Odomo gabiliyyati
“Standard & Poor’s” torafindon mioyyan edilon “A-"
beynolxalg kredit reytingindon (vo ya ekvivalent
reytingdon) asagi olmasin.
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incurred as a result of Contractor’s failure to implement
such annual insurance programme shall not be Cost
Recoverable.

Contractor shall take out compulsory insurances required in
accordance with the applicable law of the Republic of
Azerbaijan, provided that the requirement for such
insurances applies generally under the applicable law of the
Republic of Azerbaijan.

The premiums for all insurance (including self-insurance
premiums, and excluding premiums for insurance covering
the marketing of 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
Article 20.1 reinsured by the local insurance company
through such Contractor Party’s Affiliate insurance
company or preferred insurance company up to its
Participating Interest, provided that the security or credit
worthiness of such Affiliate insurance company or
preferred insurance company are no lower than an
international credit rating of “A-" as determined by
Standard & Poor’s or equivalent rating.



20.2

(o) Hor bir Podrat¢i torofo 20.1 bandino asasan tomin edilon
sigortalarda Oziini sigorta etmok imkani verilocakdir, bu
sortlo ki, bu ciir 6ziinii sigorta tadbirlorinin tominat vermo
Vo Odoma qabiliyysti Podratgini qane etsin. Bu halda
tominat vermo vo 6Odomo qabiliyystino olan talablor
yuxarida 20.1(f) bandinds sigorta sirkatlorino munasibatda
miayyoan edilan toloblordon asagi olmamalidir.

(h) Podratci, Oziiniin Subpodratcilart torafindon onun Ggun
Azarbaycan Respublikasi orazisinds gorilon isi Azarbaycan
Respublikasinin  qiivvado olan  ganunvericiliyina  va
yuxaridaki 20.1(a) bandins uygun olaraq sigorta etdirmasini
tomin etmok (cln say @0storir. Biitlin fransizalar
Subpodratgilarin hesabina 6danilir.

0] Tolob  olundugu hallarda, Podratgr  Subpodratginin
sigortasinin mévcudlugunu tosdiq edon sertifikatlar1 valya

kovernotlart ARDNS-ya taqdim edir.

Vurulan zarar tciun masuliyyat

Podrat¢1 toroflor ARDNS qarsisinda va/yaxud hor hansi Hokumot
orqani garsisinda yalniz onlarin Qarazli Xatas1 vo ya onlarin Neft-
gaz amaliyyatlar apararkon verilmis salahiyyatlor daxilinds hoarokot
edon mivafiq isgilorinin  vo  Subpodratgilarmin,  habelo
Subpodratgilarin isgilorinin  Qarazli Xotasi naticasinds vurulmus
zorar Vo Yya itkilor Gglin masuliyyst dasiyir. ARDNS har Podratgt
torofi, onun miivafiq Ortaq sirkatlorini vo Subpodrat¢ilarmi
ARDNS-nin va onun har hansi Ortaq sirkatlorinin moruz qaldiglar
batin diger zarar vo itkilor ¢ln moasuliyystdon azad edir, har
Podrat¢ci  torofo, onun mivafiq Ortaq sirkotlorine  vo
Subpodratgilarina kompensasiya verir, onlart ARDNS-nin va/yaxud
Hokumoat organinin moruz qaldig biitiin bagqa zarar va itkilora goro
homin Podratci torafo va/yaxud onun har hansi Ortaq sirkatlarine vo
Subpodratgilarina qars1 irali stiriilon vo ya qaldirilan hor hansi
pretenziyalar, toloblor, iddialar vo ya mohkems arasdirmalari ilo
bagli mosuliyystdon azad edir. Podratgi toroflorin Uglincii toroflor
(HOokumot organlar1 istisna olmaqla) qarsisinda mosuliyyati
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() Each Contractor Party will be provided the opportunity to
self-insure in insurances to be obtained under Article 20.1,
provided that the security and credit worthiness of such
self-insurance arrangements are satisfactory to Contractor.
The security and credit worthiness requirements in such
event shall be no less stringent than the requirements with
respect to insurance companies pursuant to Article 20.1(f)
above.

(h) Contractor shall endeavour to have its Sub-contractors
insure the work performed for Contractor within the
Republic of Azerbaijan in accordance with the applicable
law of the Republic of Azerbaijan and pursuant to Article
20.1(a) above. All deductibles shall be covered by Sub-
contractors.

(1) Upon request, Contractor shall furnish SOCAR with
certificates and/or cover notes confirming the insurance
coverage of Sub-contractor.

Liability for Damages

The Contractor Parties shall be liable to SOCAR and/or any
Governmental Authority only for any loss or damage arising from
their Wilful Misconduct or the Wilful Misconduct of their
respective employees and Sub-contractors, and Sub-contractors’
employees acting in the scope of their employment in the
performance of Petroleum Operations. SOCAR shall release each
Contractor Party and its respective Affiliates and Sub-contractors
from all other losses and damages suffered by SOCAR and any of
its Affiliates and shall indemnify and hold harmless each Contractor
Party and its respective Affiliates and Sub-contractors against all
claims, demands, actions and proceedings brought against such
Contractor Party and/or any of its Affiliates and Sub-contractors
pertaining to all other losses and damages suffered by SOCAR
and/or any Governmental Authority. The liabilities of Contractor
Parties to Third Parties (other than Governmental Authorities) shall
be governed by applicable laws of the Republic of Azerbaijan,
provided that structures and facilities of SOCAR located in the



20.3

Azorbaycan Respublikasinin totbiq edilo bilon qanunlart ilo
nizamlanir, bu sortlo ki, ARDNS-nin Xozar donizindo Kontrakt
sahasinin  hiidudlarindan  konarda yerloson qurgularma vo
obyektlorino Uglncli torofo moxsus qurgular vo obyektlor Kkimi
baxilsin.

isci heyati ilo bagh masuliyyatdon azad etma

Bu Sazisin digar middoalarina baxmayaraq,

@ Bu Sazigin miiddoalarina amol edilmasi vo ya edilmomosi
sobobindan, yaxud bunlarla bagli bas veran va ya bunlara aid
olan hadisalor — soxsi ziyan, peso Xastoliklori, 6lim va ya
soxsi omlaka doyon zoror ilo olagodar olaraq istonilon
Podratci torofin hor hansi bir is¢isi (vo ya onun hor hansi
Ortaq sirkatinin hor hansi isgisi; bu sortlo ki, homin Ortaq
sirkat zorarin vo ya XoSarotin yetirildiyi vaxt Subpodrate¢t
olmasin), yaxud homin is¢inin himayssinds olan soXs
ARDNS-ya qars1 hor hansi pretenziyalar, toloblor, iddialar
irali stirdiikds vo ya mahkoms isi basladigda homin Podratgi
torof hor hansi hiiquqi vo ya fiziki soxsin tamamils, yaxud
gismon tagsirindon vo ya lageydliyindon asili olmayaraq
homin ziyanlarin, zoror vo mosuliyystlorin hamisi {izra
ARDNS-ya kompensasiya verir vo onu masuliyystdon azad
edir.

(b) Bu Sazisin miiddealarina amol edilmasi vo ya edilmamosi
sababindan, yaxud bunlarla bagli bas veran vo ya bunlara aid
olan hadisalor — soxsi ziyan, peso Xastoliklori, 6lim va ya
soxsi omlaka doyan zarar ilo olagadar olaraq ARDNS-nin har
hansi bir is¢isi (vo ya har hansit Hokumot orqani da daxil
olmagla onun har hansi Ortaq sirkatinin har hansi is¢isi; bu
sortlo ki, homin Ortaq sirkat zorarin va ya xasaratin yetirildiyi
vaxt Subpodrat¢i olmasin), yaxud hamin is¢inin himayasinds
olan soxs istonilon Podrat¢i torofo qarsti hor hansi
pretenziyalar, toloblor, iddialar irali stirdiikds va ya mohkoma
isi bagladigda ARDNS har hansit hiiquqi vo ya fiziki soxsin
tamamilo, yaxud gisman tagsirindan vo ya lageydliyindan
asili olmayaraq homin ziyanlarin, itki vo masuliyyatlorin
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Caspian Sea outside of the Contract Area shall be treated as if such
structures and facilities were owned by a Third Party.

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

@) Each Contractor Party shall indemnify and hold harmless
SOCAR against all losses, damages and liability arising
under any claim, demand, action or proceeding brought or
instituted against SOCAR by any employee of the
respective Contractor Party (or any Affiliate thereof,
provided that such Affiliate, at the time of the injury or
damage, is not acting in the capacity of a Sub-contractor) or
dependent thereof, for personal injuries, industrial illness,
death or damage to personal property sustained in
connection with, related to or arising out of the
performance or non performance of this Agreement
regardless of the fault or negligence in whole or in part of
any entity or individual.

(b) SOCAR shall indemnify and hold harmless each Contractor
Party against all losses, damages, and liability arising under
any claim, demand, action or proceeding brought or
instituted against such Contractor Party by any employee of
SOCAR (or any Affiliate thereof, which shall include any
Governmental Authority, provided that such Affiliate, at the
time of the injury or damage, is not acting in the capacity of
a Sub-contractor) or dependent thereof, for personal
injuries, industrial illness, death or damage to personal
property sustained in connection with, related to or arising
out of the performance or non-performance of this
Agreement regardless of the fault or negligence in whole or
in part of any entity or individual. Each Contractor Party



20.4

20.5

hamust {izro homin Podratg1 torafo kompensasiya verir vo onu
mosuliyystdon azad edir. ARDNS miivafiq xahis etdikds, har
Podratg1 torof ARDNS-nin bu 20-ci Madds Uzro dhdoliklori
ilo alagadar sigorta almagda ARDNS-ya kdmok etmoak (igiin
biitiin lazimi ganuni saylor gostarir.

Quvvayaminma tarixinadak masuliyyatdan azad etma

Kontrakt sahasinds QuUvvayaminma tarixinadok ARDNS-nin vos ya
onun Ortaq sirkatlorinin vo ya onlarin hor hansi saloflorinin hayata
kegirdiyi hor hanst omoliyyatlari, o ciimladon, lakin bunlarla
mohdudlagsmadan, otraf mihito ziyan vurulmasi naticosinds bas
veran har hansi ziyan, 6lim va ya itki ilo olagodar olaraq hor hansi
fiziki vo ya hiiquqi soxs, 0 cimladon, lakin bununla
mohdudlagsmadan, Hokumat orqanlari istonilon Podratg1 torafa,
Omoliyyat sirkotine vo/yaxud onlarin miivafiq Ortaq sirkoatlorinoe
qars1 hor hansi pretenziyalar, toloblor, iddialar irsli surdikds vo ya
mohkomo isi basladigda ARDNS homin ziyanlarin, itki vo
mosuliyyatlorin hamisi ti¢in homin Podrat¢1 torofi, Omoliyyat
sirkatini vo onlarin miivafiq Ortaq sirkatlorini masuliyystdon azad
edir.

imtina edilmis sahalor vo ARDNS-nin amaliyyatlari ilo bagh
masuliyyatdan azad etma

@) Asagidaki hallarda hor hansi ziyan, 6lim vo ya itki
naticasinds, yaxud onunla slagedar olaraq har hansi fiziki
Vo ya hiiqugi soxs, 0 cUmlodan, lakin bunlarla
mohdudlagsmadan, Hokumat orqanlart istonilon Podratgi
torofo valyaxud onun Ortaq sirkstlorine garst hor hansi
pretenziyalar, toloblor, iddialar irali surdikds vo ya
mohkamo isi basladigqda ARDNS homin ziyanlarn, itki vo
mosuliyyatlorin hamisi {igiin har Podrate¢1 torafi, Omoliyyat
sirkatini va onlarin Ortaq sirkatlorini masuliyystdon azad
edir:

0] 21.4 bondina asason ARDNS-nin amaliyyatlari ilo
bagli, yaxud 7.2 bondina osason ARDNS-nin
apardig1 yoxlama naticasinds; habels
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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.

Indemnity Prior to Effective Date

SOCAR shall indemnify each Contractor Party, the Operating
Company and their respective Affiliates from and against all losses,
damages and liabilities, arising under any claim, demand, action or
proceeding instituted against any Contractor Party, the Operating
Company and/or any of their Affiliates by any person or entity,
including but not limited to Governmental Authorities, arising out
of or in any way connected with any injury, death or damage of any
kind sustained in connection with or arising from any operations of
SOCAR or any of its Affiliates or any of its or their predecessors
in the Contract Area, prior to the Effective Date, including but not
limited to damage to the environment.

Indemnity for Relinquished Areas and SOCAR Operations

@) SOCAR shall indemnify each Contractor Party, the
Operating Company and their Affiliates from and against
all losses, damages and liabilities arising under any claim,
demand, action or proceeding instituted against any
Contractor Party and/or any of its Affiliates by any person
or entity, including but not limited to Governmental
Authorities, arising out of or in any way connected with any
injury, death or damage of any kind sustained in connection
with or arising from:

(1) SOCAR’s operations pursuant to Article 21.4, or as
the result of SOCAR access pursuant to Article 7.2;
and



20.6

20.7

(i) 4.3(d), 4.5(d), 29.3 vo 29.5 bondlorina uygun
suratdo Kontrakt sahasinin Podratg1 torafindan
imtina edilon har hansi hissasi ilo valyaxud 14-cl
Maddoys uygun suratdo Podrat¢idan ARDNS-nin
nozarati vo mosuliyyati altina verilmis amlakdan
istifadonin davam etdirilmasi vo/yaxud omlakin
lagv edilmasi ilo vo belo imtina tarixindan va/yaxud
ARDNS-nin hor hansi belo oamlakdan istifads
etmok va har hansi amlaki lagv etmok hliqugqunu
gobul etdiyi tarixdon ovval olan hallarla, o
climladan, lakin bununla mohdudlasdirilmadan,
otraf mihito ziyan vurulmasi ilo slagadar olaraq
(imtina tarixindon ovval vo ya sonra Podrat¢inin
Qoarazli xatast naticasindos irali siirtilmiis hor hansi
pretenziyani, iddiam1  vo ya mohkoma isi
baglanmasini istisna etmokls).

(b) Kontrakt sahasinin Podratg1 torafindon imtina edilon hor
hansi hissasinds vo imtina gund, yaxud ondan avval bas
veran hadisalor — 6lim va ya har hansi ziyan, o ciimladan,
lakin bunlarla mohdudlasdirilmadan, otraf muhits vurulan
ziyan naticoasinds va ya bunlarla slagodar olarag hor hansi
fiziki vo ya hiiquqi soxs ARDNS-yo gqarst hor hansi
pretenziya, tolob, iddia irsli sirdikds vo ya mohkomo isi
basladigda hamin itkilar, zorar vo ya masuliyyat barosinds
bu Sazisin miiddoalar1 vo Podratgimin Saziso uygun olaraq
Ohdaliklari qivvada galmaqgda davam edacakdir.

Birgs masuliyyat

12-ci Maddods va 27.1 bandinda nazards tutulanlar istisna olmagla,
Podrat¢inin bu Sazig {izro biltin 6hdsliklori barasinds Podratci
toraflor birge masuliyyst dasiyirlar.

Dolayi itkilor

Bu Sazisin basqa hissalorinds zidd gsalon har hansi miiddsalara
baxmayaraq, bu Sazisdon dogan va ya bu Sazislo, yaxud ona aid har
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Any portion of the Contract Area relinquished by
Contractor pursuant to Articles 4.3(d), 4.5(d), 29.3
and 29.5, and/or any continued use of any assets,
and/or the abandonment of any assets, for which
SOCAR has assumed control and responsibility
from Contractor pursuant to Article 14 and
accruing after the date of such relinquishment
and/or SOCAR’s assumption of the use of any such
assets and abandonment of any assets, including
but not limited to damage to the environment (but
excluding any claim, action or proceeding which
results from Contractor’s Wilful Misconduct
whether occurring before or after the date of
relinquishment).

(ii)

(b) In respect of any loss, damage or liability, as well as any
claim, demand, action or proceeding instituted against
SOCAR by any person or entity for death or damage of any
kind sustained in connection with or arising from any
portion of the Contract Area relinquished by Contractor and
accruing on or before the date of relinquishment, including
but not limited to damage to the environment, the
provisions of this Agreement, and Contractor’s obligations
hereunder, shall continue to apply.

Joint and Several Liability

Except as provided under Articles 12 and 27.1, the liability of the
Contractor Parties shall be joint and several with respect to all of
the obligations of Contractor under this Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of or in
connection with this Agreement or any activities thereunder,



hans1 faaliyyatlo bagli olan dolay1 itkilor baximindan Taroflor har
hansi lageydliys rogmon heg bir halda, o ctimladan miigavila, milki
hiigug pozuntusu ilo olagodar vo ya hor hansi basqa torzdos
mosuliyyat dasimirlar; amma Toraf bu Sazis lizro verdiyi hiiquqlarin
Vo imtiyazlarin mohdudlasdirilmasindan yaranan dolayz itkilar Ggun
mosuliyyat dasiyir. Bu 20.7 boandinin mogsadlori baximindan
“Dolay1 itkilor” ifadesi hor hansi dolay: itkilor vo ya ziyan, o
cumlodon  bunlarla  mohdudlasdiriimadan,  Karbohidrogenlor
cixarmaq qabiliyyatinin olmamasi, Karbohidrogenlor hasilatinin
itirilmasi va ya longidilmasi, yaxud manfaatin itirilmasi demokdir.
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notwithstanding anything to the contrary elsewhere in this
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

MADDO 21

FORS-MAJOR HALLARI

Fors-major hallari

@)

(b)

21.1(b) bandinin middsalarin1 nozars almaq sortilo, Fors-
major hali naticasindo har hansi Torof bu Sazisdo nozords
tutulan  Ohdaliklorini yerino yetiro bilmozss (hor hansi
mobloglori 6domak Ohdaliyi vo ya vesaitlorin olmamasi
hallar istisna olunmagla), 6hdaliklora Fors-major hali tosir
etdiyi toqdirdo va daracada, bels tasira maruz galan Tarafin
6hdaliklorini yerina yetirmok gabiliyyati olmadigi miiddoto
Vo Fors-major hali bas verondon gabag movcud olan
vaziyyati barpa etmok {igiin lazim ola bilon aglabatan olava
middoato, amma ondan uzun olmamaq sorti ilo, 0z
Ohdaliklarini yerino yetirilmosini dayandirmaq ti¢iin bildiris
vermak hliququ var. Fors-major halimin yarandigini iddia
edon Tarof glvendiyi faktlarin bas verdiyi andan aglabatan
muddat arzinds digar Toaraflars yazili bildiris verir vo btlin
asas gedisatlar haqqinda Toraflori daim molumath saxlayir.
Belo bildiris aglabatan doracods Fors-major halmin tam
tofsilatini  verir vo hamginin Fors-major halimin aradan
qaldirilmasi tiglin Tarofin tolob eds bildiyi ehtimal olunan
middati gostorir. Fors-major halinin tasirine moruz galan
Torof Fors-major halini miimkiin olan tez bir zamanda vo
genaatli sakilds aradan galdirmaq va ya 6hdasindan golmok
tiglin biitiin lazim1 saylor gostorir, lakin amok mubahisalarini
barisiq yolu ila hall etmaya (6z0 Gg¢lin magbul olan sartlorlo
olan razilagmalar istisna olunmagqla) borclu deyil, vo biutin
belo amok mubahisalori Fors-major halnin tasirine moaruz
qalmis Tarafin milahizasine uygun hall olunur.

Hor hansi Podratgi torafin, yaxud onun Osas ana sirkatinin
tosis edildiyi vo ya subyekti oldugu dovlatin hokumati
homin Podratci torafin bu Sazis tizra 6z 6hdosliklarini yerino
yetirmasino manegilik tdrodon todbirlor gordiikds, galan
Podratci toraflorin hamin voziyysti Fors-major hali hesab
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ARTICLE 21

FORCE MAJEURE

Force Majeure

(a)

(b)

Subject to Article 21.1(b), if as a result of Force Majeure
any Party is rendered unable, wholly or in part, to carry out
its obligations under this Agreement, other than the
obligation to pay any amounts due and other than by reason
of any lack of funds, then, so far as and to the extent that
the obligations are affected by such Force Majeure, the
Party so affected shall be entitled to give notice to suspend
its obligations during the continuance of any inability so
caused and for such reasonable period thereafter as may be
necessary for the Party to put itself in the same position that
it occupied prior to the Force Majeure, but for no longer
period. The Party claiming Force Majeure shall notify the
other Parties of the Force Majeure within a reasonable time
after the occurrence of the facts relied on and shall keep all
Parties informed of all significant developments. Such
notice shall give reasonably full particulars of the Force
Majeure and also estimate the period of time which the
Party will probably require to remedy the Force Majeure.
The affected Party shall use all reasonable diligence to
remove or overcome the Force Majeure situation as quickly
as possible in an economic manner but shall not be
obligated to settle any labour dispute except on terms
acceptable to it, and all such labour disputes shall be
handled within the sole discretion of the affected Party.

If the government within whose jurisdiction a Contractor
Party or its Ultimate Parent Company is incorporated or is
subject takes actions which preclude such Contractor Party
from fulfilling its obligations under this Agreement, the
remaining Contractor Parties may not claim such an event



21.2

etmoys ixtiyar1 yoxdur vo onlar 20.6 bandinds sorh
olunmus prinsiploro amal etmoklo bu Sazis {iizro 6z
6hdaliklarini yerina yetirmokds davam edirlor.

“Fors-major hali” o demokdir ki, har hansi bir hadiso Neft-qaz
amoliyyatlarinin qarsisim alir, onlari langidir va ya onlara manegilik
toradir, yaxud Podrat¢inin bu Sazigdo tesbit olunmus hiiquglarina
ciddi xalal gatirir vo ya onlara tohliiks yaradir, v istonilon halda
biitiin aglabatan todbirlor goriilss do bu hadiso vo ya onun
naticalorini nazarot etmok tasiro moruz qalan Torafin imkanlar
xaricindadir, o clmlodon, lakin bunlarla mohdudlasmadan,
fovgelado hadisslor, tobii falakatlor (mesalon, ildirim vurmasi vo ya
zolzalo), miharibalor (elan edilmis, yaxud elan edilmamis) vo ya
digor harbi omoliyyatlar, Kontrakt sahasi Uzorinds yurisdiksiya
dayisikliklori, yangimlar, amok mubahisalori, giyamlar, Usyanlar,
terror¢uluq aktlari, kiitlovi igtisaslar, votondas itastsizliyi, habelo
ganunlar, mugavilalar, gaydalar, sarancamlar, farmanlar, amrlar, hor
hans1 hokumat orqaninin foaliyyati, yaxud foaliyyatsizliyi; lakin bu
sortlo ki, ganunlar, migavilolor, qaydalar, Azorbaycan
Respublikasinin arazisinds hor hansi Hokumat orqaninin adindan,
yaxud himayasi altinda va ya onun gostarisi ilo ¢ixis edan hor hansi
organin vo ya agentliyin saroncamlari, formanlari, amrlori, yaxud
digor gorarlar1 ARDNS torofindon 6z 6hdsliklorinin icrasinin
yubadilmasina, ya da yerina yetirilmomoasina minasibotdo Fors-
major hallar sayilmayacaqdir.

Muddatlorin uzadilmasi

Ogor Fors-major hallar1 Neft-gaz amoliyyatlarini langidirss, onlari
azaldirsa va ya aparilmasma manegilik toradirss, hamin hallarin
samil edildiyi ohdaliklorin yerino vyetirildiyi middst, Neft-gaz
omoaliyyatlarinin miivafiq marhalasinin miiddati, bu Sazisin qiivvada
olmasi miiddsti (onun har dofs uzadilmas: daxil edilmakls), habels
bu Sazis iizra biitiin hiiquglarin va éhdaliklorin middsti Fors-major
hallarinin amala galmasinin dogurdugu langima muddatine barabar
muddat godar, Ustagal Fors-major hallar1 aradan qaldirildigdan va
ya dayandirildigdan sonra amaliyyatlarin yenidon baslanmasi ii¢iin
zoruri olan muddat godor uzadilir.
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as Force Majeure and shall, consistent with the principles
set forth in Article 20.6, continue to fulfill their obligations
under this Agreement.

“Force Majeure” means any event which prevents, hinders or
impedes Petroleum Operations or which substantially impairs or
threatens Contractor’s rights under this Agreement, and, in any such
case, is beyond the ability of the affected Party to control such event
or its consequences using reasonable efforts, including without
limitation, extraordinary events, natural disasters (for example
lightning and earthquake), wars (declared or undeclared) or other
military activity, jurisdictional change with respect to the Contract
Area, fire, labour disputes, insurrections, rebellions, acts of
terrorism, riot, civil commotion, and laws, treaties, rules,
regulations, decrees, orders, actions or inactions of any
governmental authority; provided, however, that laws, treaties,
rules, regulations, decrees, orders or other acts of any entity or
agency acting on behalf of, under the auspices of, or at the direction
of any Governmental Authority within the territory of the Republic
of Azerbaijan shall not constitute Force Majeure with respect to
delay or non-performance on the part of SOCAR.

Extension of Time

If Petroleum Operations are delayed, curtailed or prevented by
Force Majeure, then the time for carrying out the obligations
affected thereby, the duration of the relevant phase of Petroleum
Operations, the term of this Agreement (including any extension
period hereof) and all rights and obligations hereunder shall be
extended for a period equal to the delay caused by the Force
Majeure occurrence plus such period of time as is necessary to re-
establish operations upon removal or termination of Force Majeure.
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21.4

ilkin kasfiyyat dovrii va Osas kasfivvat dovrii arzinds
Fors-major hallari

[lkin kosfiyyat dovrii vo ya Osas kesfiyyat dovrii orzinde hor hansi
vaxtda Podratci Fors-major halinin mévcudlugunu elan etmisdirse
Vo ogor bu cur Fors-major hali on azi doxsan (90) ardicil giin
arzindo movcud olmagla davam edirso vo homin Fors-major hali
Azorbaycan Respublikasindan konarda hor hansi hadisalordan
amolo golmisso Vo naticodo Podrat¢i Azorbaycan Respublikasinda
foaliyyat apara bilmirso, ARDNS vo Podrat¢i geyd edilon doxsan
(90) glinlik middat basa ¢atdigdan sonra on bes (15) giin arzinds
goriigiib Kosfiyyat islori programinin miivafiq hissasini davam
etdirmok Uglin an yaxsi yolu miizakira edirlor. Qeyd edilon doxsan
(90) glinlik middat basa catdigdan sonraki otuz (30) ay arzindes
gonaotboxs todbirlor barads razilasma sldo edilmazss vo Fors-major
hali davam edarsa, ARDNS 29.2(c) bandins asason bu Saziso xitam
vermok hiiququna malikdir. Saziso bu gaydada xitam verilmosi
raziligin alds edilmomasi ilo alagodar yarana bilon va ya bels xitam
vermodan ovval meydana ¢ixa bilon ARDNS-nin vo ya Podrat¢inin
har hansi digar hliquq vs ya iddialarina xalal gotirmir.

islonma va hasilat dévrii arzinda Fors-major hallar

Istonilon Islanmo sahasing dair Islonmo va hasilat dovrii orzinda hor
hans1 vaxtda Podrat¢i Fors-major halinin mdévcudlugunu elan
etmisdirso Vo agar bu clr Fors-major hali an az1 doxsan (90) ardicil
gun arzinds mévcud olmagda davam edirss vo hamin Fors-major
halt Azarbaycan Respublikasindan konarda hor hansi hadisalordon
omoalo golmissa, yaxud HOkumot orqanlarinin hor hansi faaliyyati
naticasinds amalo golmamissa, Vo bu Fors-major hali noticasinds
Podrat¢1 bu Sazisa osason Karbohidrogenlori hasil edo bilmirso,
ARDNS va Podratgr qeyd edilon doxsan (90) gunlik muddst basa
catdigdan sonra on bes (15) giin orzindo goriigiib hasilati davam
etdirmoayin an yaxsi yolunu miizakira edirlor. ©gor sonraki doxsan
(90) giin orzindo gonastboxs raziliq olds edilmass, Fors-major
halinin mévecud oldugu déovrdo ARDNS va ya onun Ortaq sirkati 6z
Vasaiti hesabina vo lazim galorsa Subpodratgilari calb etmakls bu
Sazig tizro omoaliyyatlar1 aparmaq tgiin mosuliyysti 6z Uzarine
goturmak va Karbohidrogenlar hasilatin1 davam etdirmok hiiququna
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Force Majeure during Initial Exploration Period and
Main Exploration Period

If at any time during the Initial Exploration Period or the Main
Exploration Period Contractor declares Force Majeure and such
Force Majeure situation has continued for a period of not less than
ninety (90) consecutive days and such Force Majeure results from
events outside of the Republic of Azerbaijan, which prevent
Contractor operating within the Republic of Azerbaijan then
SOCAR and Contractor shall meet within fifteen (15) days
following the expiry of the said period of ninety (90) days to
discuss how best to continue the relevant part of the Exploration
Work Programme. Failing agreement on satisfactory arrangements
by, and if the Force Majeure is still subsisting, thirty (30) months
after the end of such ninety (90) day period, SOCAR shall have the
right to terminate this Agreement pursuant to Article 29.2(c). Such
termination shall be without prejudice to any other rights or claims
either SOCAR or Contractor may have in connection with such
failure or arising prior to such termination.

Force Majeure during Development and Production Period

If at any time after the commencement of the Development and
Production Period in respect of a Development Area Contractor
declares Force Majeure and such Force Majeure situation has
continued for a period of not less than ninety (90) consecutive days
and such Force Majeure results from events outside of the Republic
of Azerbaijan or not as a result of any action on the part of
Governmental Authority and as a result of such Force Majeure
Contractor has been unable to produce Petroleum under this
Agreement then SOCAR and Contractor shall meet within fifteen
(15) days following the expiry of the said period of ninety (90) days
to discuss how best to continue production. Failing agreement on
satisfactory arrangements within ninety (90) days thereafter
SOCAR shall have the option of itself or its Affiliate assuming
operations hereunder and continuing production of Petroleum
during the period of Force Majeure at its risk and cost with the
possible participation of sub-contractors until Contractor declares



malikdir. Podrat¢i Fors-major halinin baga ¢atmasini elan etdikdo
bu Sazis iizro Karbohidrogenlor hasilati ti¢iin tam masuliyyati
yenidan 0z (izorina goturdr.

ARDNS-nin va ya onun Ortaq sirkatinin ixtiyar1 var ki, Masraflorin
avazinin ddanilmasi mexanizmina uygun olaraq 6ziiniin miistagim
moasraflarinin avozini alsin vo Fors-major hali dévriinds ¢atdirilmg
bitin Karbohidrogenlor hacmina goro Neft-gaz omaliyyatlar
hesabini Fors-major hali baglananadok Satis mantagolorinds istifado
olunmus diinya giymatlori ilo kreditlosdirsin.
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the cessation of the Force Majeure circumstance when Contractor
shall resume its full responsibilities for production of Petroleum
under this Agreement.

SOCAR or its Affiliate shall be entitled to recover SOCAR’s or its
Affiliate’s direct costs in accordance with the Cost Recovery
mechanism and shall credit the Petroleum Operations Account for
the volumes of Petroleum delivered whilst the Force Majeure
circumstance continued at international prices at the Points of Sale
used prior to commencement of the Force Majeure.
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MADDO 22

ETiBARLILIQ, HUQUQ VO OHDOLIKLORIN

VERILMOSi VO TOMINATLAR

Etibarhlhgq

@)

(b)

(©)

22.1(b) bandinds basga ciir nozardo tutulan hallar istisna
olmagla, bu Sazis Qiivveyaminmo tarixindon etibaron
Toraflor vo onlarin miivafiq hiiquq varislori vo muvakkillori
tiglin bu Sazisin sortlorina uygun icra edilon, icbari huquqi
givvesi olan etibarli 6hdslikdir. ARDNS bu Sazigin
imzalandig1 tarixdo Kontrakt sahosinin hiidudlar1 daxilindo
Karbohidrogenlora malik olmaq hiiquglarina dair heg¢ bir
0zgo sazis olmadigina tominat verir. ARDNS hamginin
tominat verir ki, imzalanma tarixi ilo Quvvayaminmo tarixi
arasinda 0, Kontrakt sahosindo (vo ya onun har hansi
hissasinds) Karbohidrogenlarin kosfiyyatina, qiymotlondi-
rilmasine Vo ya iglonmasinsg ixtiyar verilmasi hagqqinda har
hans1 Ugiincii toroflo he¢ bir danisiq aparmayacaq va
migavilo baglamayacaqdir. Qiivvayaminma tarixindon bu
Sazis onun sartlorine mivafiq olan va ya Taroflorin garsiligh
yazili razilagmasina asaslanan hallardan basqa, he¢ bir halda
logv edilmir, diizeldilmir vo ya doyisdirilmir. Taraflor bu
Sazisdo toxunulmamig har clir mosalolarin xos moramla halli
Uciin igin davam etdirilmasinin zaruriliyini tasdiq edirlar.

Toroflor bozi 6hdaliklorin bu Sazisin Qiivvayaminmo
tarixindo va ya ondan avval yerina yetirilmoli oldugunu
tosdiq etdiklorina gore raziliq verirlor ki, Sazisin 1.1, 3.1,
3.2, 3.3, 22, 23, 24, 25 va 30-cu Maddalarinin middoalar:
bu Sazisin Imzalanma tarixindo qlivvayo minir.

Ogor bu Sazis Azorbaycan Respublikasinin Milli Maclisi
torofindon  Qgoti  rodd edilirss vo Podratgr  Sazigin
ratifikasiyadan Otri  zoruri olan hor hansi sonraki
doyisikliklarinin, belo doyisikliklor varsa, Podrat¢i {igiin
moqgbul olmadigim1 ARDNS-ys bildirirss, bu Sazis qiivvoys
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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 Articles 1.1, 3.1, 3.2, 3.3, 22, 23, 24,
25 and 30 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
Agreement, if any, necessary for ratification are
unacceptable to Contractor, this Agreement shall not



22.2

minmir, bu Sazig lizro vo Kontrakt sahasino aid olan har
hansi ovvalki sazislor Uzro Toroflorin hiiquglart  va
6hdaliklari lagv edilir.

Higug va 6hdsliklarin verilmasi

(@)

(b)

Moahdudiyyatlor. Podratci toraflorin bu Sazisdon irali galon
hiquq veo 0&hdoliklorinin hor hansi sokilds basqasina
verilmasing, ipotekaya, girova, hiiquq ve 6hdsliklorin basqa
clr ylklanmasina yalniz bu 22.2 bandinds nazards tutulmus
sortlorlo yol verilir. 22.2 bondinin middoalarin1 pozmagqla
hoyata kegirilon hor hansi verilmo logv edilir vo hiquqi
guvvays malik deyildir. Bu 22-ci Maddonin mogsadlori
baximindan, Podratg1 torafin nozarstinin (9.2(c) bandinds
mioyyon edildiyi  kimi) 6turilmasi  (bunun daxili
yenidantagkil vo ya birlosma Ucun edildiyi hallar istisna
olmagla) bu Sazisin sortlorina goro hiiquq vo 6hdaliklarin
verilmosi sayilir. Bir Podratci torofin biitiin Istirak pay1
faizini verdiyi hallardan savayi, Podratgi toraflordon heg
biri ARDNS-nin razilig1 olmadan 6z Istirak payimin bes (5)
faizdon az hissasini bagqasina vermir.

Podratci torafin 0z hiiqug va 6hdaliklorini vermasi

0] Hiiqug vo 6éhdaliklorin Uciinci toraflora verilmesi.
Bu 22.2(b) bandinin miiddoalarina amsal edilmasi
sortilo Podratg1 torof bu Sazis iizro 0z huquq vo
6hdoliklarini tamamilo vo ya gismon hor hansi bir
Ugtincii torafs vermok hiiququna malikdir, bu sortlo
ki, Uglinci torof:

(@a) bu Sazig iizro onun {zorino qoyulan
vazifoloro uygun texniki imkanlara vo
maliyys imkanlarina malik olsun;

(bb)  ona verilan payla slagadar bu Sazisin biitiin

sartlarini gabul etsin;
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(@)

(b)

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

(i) 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;

(bb) as to the interest assigned, accepts and

assumes all of the terms and conditions of
this Agreement; and



(i)

(iii)

(iv)

(cc)  elo bir toskilat olsun ki, ARDNS onunla
qanuni olaraq isgilizar miinasibatlor qura
bilsin.

Podrat¢1 torofin  yiiklomasi. Bu Sazis tiizro 0z
6hdaliklarina xalal gotirmadon hor Podratgi torof
Sazigdo g0storilon paymin, yaxud Azorbaycan
Respublikasiin ~ orazisinde vo ya  onun
hiidudlarindan konarda Neft-gaz omoliyyatlar1 ti¢iin
istifado olunan hor hanst omlakda 6z payimnin
ipotekasini, girovunu vo ya basqa sokildo
yuklonmosini maneasiz hayata kegirmok hiiqguquna
malikdir, bu sortlo ki, homin ipoteka, girovgoyma
Vo ya omlaki basqa sokildo yiikloms yalniz bu
Sazisin sortlorine mivafiq suratds hoyata kegirilir.

ARDNS-nin _icazesi. Uglincli torofin  xeyrino
Podrat¢1 torof hor hansi hiiquq ve 06hdaliklorin
verilmasini, ipoteka, girov vo ya basqa sokildo
yuklomoni planlasdirdigda bunun ii¢iin ARDNS-
nin gabaqcadan icazasi talob olunur, va buna icazs
vermakdan asassiz olaraq imtina edila bilmoz. Ogor
ARDNS hiiquq va Ohdaliklorin verilmasi, ipoteka,
girov va ya basqa yiiklomo haqqinda biitiin miivafiq
informasiya vo sonad layihasi slave olunmagla,
planlagdirilan bu ciir verilma barssinds bildiris
aldigdan doxsan (90) giin sonra 6z gorarini elan
etmirss, hamin verilma, ipoteka, girov vs ya basqa
yiuklomo ARDNS torofindon bayanilmis hesab
edilir.

Huquq varisinin éhdoliklari. Podratci toraf bu Sazis
Uzro hiiquqlarint vo 6hdsliklorini tamamilo vo ya
gismon verdiyi halda vo hamin verilmanin ARDNS
torafindan bayanilmasi, yaxud bayanilmig sayilmasi
sortilo hlquqg vo Ohdaliklari veran torof homin
verilmanin qlivvays mindiyi tarixden sonra bu
Sazig tizro butilin golocok Ohdsliklorindan 6zinun
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(ii)

(iii)

(iv)

(cc) is an entity with which SOCAR can legally
do business.

Encumbrance by Contractor Party. Without
prejudice to its obligations hereunder, each
Contractor Party shall have the right to freely
mortgage, pledge or otherwise encumber its
interests in this Agreement or any property in or
outside the Republic of Azerbaijan which is used
for Petroleum Operations, provided that any such
mortgage, pledge or other encumbrance shall be
made expressly subject to the terms of this
Agreement.

Approval of SOCAR. Any proposed assignment,
mortgage, pledge or other encumbrance by a
Contractor Party to a Third Party shall require the
prior approval of SOCAR which approval shall not
be unreasonably withheld. If within ninety (90)
days following notification to SOCAR of a
proposed assignment accompanied by the relevant
information and the draft deed of assignment,
mortgage, pledge or other encumbrance, SOCAR
has not given its decision, such assignment,
mortgage, pledge or other encumbrance shall be
deemed to be approved by SOCAR.

Obligations of Assignee. In the event a Contractor
Party assigns all or a portion of its rights and
obligations arising under this Agreement, and the
assignment has been approved or deemed approved
by SOCAR, the assignor shall, to the extent of the
interest assigned, be released from all further
obligations and liabilities arising under this




22.3

22.4

verdiyi istirak payr hacminds azad olunur. Bundan
sonra hiiquq varisi, bu Sazisdo ayrica gosterilmis
hallar istisna olmaqla, bu Sazigdon irali golon
6hdaliklor ugun digor Podratci toraflorlo birge
mosuliyyat dasiyir.

(V) Hiquq vo 6hdaliklorin Ortaq sirkatlors vo Podratgt
torofloro  verilmoasi. Podrat¢i torof ARDNS il
gabagcadan razilagdirmadan bu Sazigdan irali golon
hiiquqlart vo 6hdoliklori 6zinin bir vo ya bir neco
Ortaq sirkatino, yaxud Podratgi toroflordon hor
hans1 birina bitunlikls, yaxud gismon va istonilon
vaxt vermok hiiququna malikdir, bu sortlo ki,
ARDNS-yo bu barodo on qisa vaxtda molumat
verilsin. Olavo olaraq, Podrat¢i torof huqug vo
Ohdaliklarini Ortaq sirkatine verdikds, hor hansi bu
ciir Ortaq sirkot yuxaridaki 22.2(b)(i) bandinin
toloblorini 6domolidir vo homg¢inin bu sortlo Ki,
hiqug ve ohdoliklari veran terof bu Sazis iizro
Ohdaliklar Gg¢lin 6z masuliyyatini, eynilo hlqug vo
ohdaliklorin  verilmodiyi halda oldugu kimi,
saxlasin.

Higug va 6hdsliklarin verilmasinin Vergilardan azad edilmasi

22.2 bandinin muddoalarina asason hiiquq ve 6hdsliklarin verilmasi
Podratg1 toraflor ¢un bitln Vergilordon (12.9 bandinds nozards
tutulmus Manfoat vergisi istisna olmagla) vo har hans1 masraf vo ya
6domalordan azad edilir.

Hiqua va 6hdaliklarin verilmasinin sartlari

Podratg1 taraflorin har hansi hiiquq ve 6hdoliklori basqasina ancaq
bu sortlo verilo bilor ki, hiiqug varisi ARDNS-ys 22.5 bandinda
gostorilon Osas ana girkotin tominatina oxsar tominat toqdim etsin.
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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.



22.5

22.6

Osas ana sirkatlorin tominatlari

BP Imzalanma tarixindon sonra mimkiin godor qisa miiddot
arzindo, lakin Qiivvayaminmo tarixindon gec olmayaraq 6z Osas
ana sirkotinin tominatint ARDNS-y» togdim edir.

Bununla ARDNS, ONS istisna olmaqla, har Podratg1 tarafo zomanot
verir Ki:

@) ONS-nin bu Sazis {izro bitin o6hdoliklorini yerino
yetirmosindon 6tri zoruri olan bdtin maliyys vosaiti vo
digor vasait lglin tominat verilir; vo

(b) ONS-ya verilon hlguglara va bitiin dhdsliklarina taminat
verilir.

Hokumat Tominati

Imzalanma tarixindon sonra, lakin Quivveyominmo tarixindon gec
olmayaraq ARDNS Hoékumat Tominatinin imzalanmasini tomin
edir. Hokumot Tominatinin imzalanmis osli hor Podrat¢1 torofo
verilir vo Sazisin Azorbaycan Respublikast Milli Maclisini
muzakirasina toqdim olunan imzalanmis niisxasine onun tarkib
hissasi kimi daxil edilir. Sazis Azorbaycan Respublikasinin Milli
Moaclisi torafindon ratifikasiya vo tosdiq edildikdon vo adi gaydada
dorc  olundugdan sonra Hokumot Tominati  Azorbaycan
Respublikasinin ganunu qiivvasini kasb 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:

@) all funds necessary for SOA to fulfil all of its obligations,
financial or otherwise, under this 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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23.2

MADDO 23

TOTBIQ EDILON HUQUQ,
IQTISADI SABITLOSMO VO ARBITRAJ

Tatbiq edilon hligug

Bu Sazis Azorbaycan Respublikasinin vo Ingiltoronin qanunlari
tcln Umumi olan hiquq prinsiplarina miivafig suratds, har hansi
mosaloya dair Gmumi prinsiplor olmadigi halda iso Kanadanin
Alberta oyalstinin Umumi hiquq prinsiplorine mivafig surstds
tonzimlanir vo tofsir edilir (hiiquq normalarimin kolliziyalarina aid
ganunlar istisna olmaqla). Bu Sazis hamg¢inin “pacta sunt servanda”
(“miigavilalora riayat olunmalidir”) beynolxalq hiiqug prinsipine
tabe edilir. Bu Sazis Azorbaycan Respublikasimin Milli Maclisi
torofindon tosdiq edildikdon sonra Azorbaycan Respublikasinin
Qanunu olur va bu Sazisdo konkret suratdo basqga ciir gostarilmis
hallar istisna edilmoklo Azarbaycan Respublikasinda miiddoalari bu
Sazigo uygun goalmayan vo ya zidd olan hor hansi basqa mdvcud,
yaxud gelocok ganundan, farmandan vs ya inzibati ssroncamdan
(yaxud onun bir hissasindan) Ustiin tutulur.

iqtisadi sabitlosma

Bu Sazis tizro Podrat¢iya (yaxud onun hiiquq varisloring) vo onun
Subpodratgilarina  verilasi  hiquglar va moanafelor Podratginin
gabaqcadan raziligi olmadan doyisdirilmir, modifikasiya edilmir va
ya mohdudlagdirtlmir. ©gar har hansit Hokumat orqani bu Sazisin
middsalarina zidd olan, yaxud bu Sazis tlizro Podrat¢inin
hiiquqlarina vo ya manafelarina monfi, yaxud musbat tesir gostaran
hor hanst movcud vo Yya golocok ganunun, mugavilsnin,
hokumatloraras1 sazisin, formanin, yaxud inzibati soroncamin, o
cuimladan, lakin bununla mohdudlagdirilmadan vergi
ganunvericiliyinds, gaydalarda, inzibati praktikada hor hansi
doyisikliklarin, yaxud Kontrakt sahasi barosinds yurisdiksiya
doyisikliklarinin totbiq olunmasini tolob edirss, Taroflorin igtisadi
monafelorinin  tarazhigini barpa etmok mogsadilo bu Sazisin
muddosalarinda toshihlor aparilir, Podrat¢inin hiiquqlarina vo ya
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23.1

23.2

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



23.3

monafelarina monfi tasir oldugda iss, ARDNS Podrat¢iya (va onun
hliquq varislarine) bununla bagh har cir itkilar, igtisadi vaziyyatin
pislosmasi, zarar vo ya ziyan mugabilinds avoz 0doyir. ARDNS hor
hansi belo migavilo, hokumatloraras: sazis, qanun, farman, yaxud
inzibati sarancam ilo bu Sazis arasinda har hans1 miinagisenin vo ya
uygunsuzlugun yuxarida gostarilmis prinsiploro muvafiq surotdo tez
bir zamanda hall olunmasi mogsadilo mivafiq Hokumot
organlarinin miivafiq todbirlor gérmasini tomin etmok Uglin 6z
solahiyyatlorinin tam hacmi gargivasinds har ciir aglabatan ganuni
saylor gostoarir.

Arbitraj

@) 13.1(b) bandins, Ekspert gorarinin verilmasi qaydasina va
Pay hesablamasina mivafiq surotdo nazordon kegirilmok
Uclin  eksperto gondarilon moasalalor istisna olmagla,
ARDNS ilo hor hans1 Podrat¢1 toraf, yaxud biitiin Podratg1
toroflor  arasinda  miibahisolor  (Rohbor  komitonin
iclaslarinda holl edilmamis galan masalalor daxil olmagla)
bas verdikds, mlbahisa edon Taroflor bu Sazisin sartloring
asaslanaraqg mibahisonin qarsiligli suratde gonastboxs bir
sokildo holl olunmasina cohd gdstormok {iglin goriistirlor.
Torof homin mibahisa haqqinda bildiris aldigdan sonra
mubahiss otuz (30) gin orzinds Taraflori garsilight suratdo
gonastlondiron bir sokildo aradan qaldirilmirsa, homin
mubahisa Arbitraj gaydasinin miiddsalarina vo tatbiq edilon
hiiqguq barssindo 23.1 bondinds gostorilmis miiddoalara
mivafig suratds hall edilir.

(b) Bu Sazisds he¢ na Podrate1 toraflarin xarici investisiyalarin
gorunmasi hagqinda Azarbaycan Respublikasinin qiivvade
olan ganunvericiliyindo nozards tutulan hiiquqlarini ssla
Mohdudlagdirmir vo Azarbaycan Respublikasinin hor hansi
basqa movcud va ya goalacok ganununun middoalarina
baxmayarag, homin hiiquqlar Podrat¢iya bu Sazis iizro
moxsus olan har hansi basqa hiiquqlara slave olaraq tatbiq
edilir. Hor hans1 Hokumat orqaninin har hansi faaliyyati vo
ya foaliyyatsizliyi naticosinds Podrat¢inin  hor hansi
hiiquglarinin, monafelarinin, yaxud omlakinin
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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 treaty,
intergovernmental agreement, law, decree or administrative order
and this Agreement.

Arbitration

@) Except for any matter to be referred to an expert pursuant to
Article 13.1(b), the Expert Determination Procedure and the
Entitlement Calculation, in the event of a dispute arising
between SOCAR and any or all of the Contractor Parties
(including matters which are not resolved at the Steering
Committee), the disputing Parties shall meet in an attempt
to resolve the dispute to their mutual satisfaction by
reference to the terms of this Agreement. If satisfactory
mutual agreement is not achieved within thirty (30) days
after receipt by a Party of notice of such dispute, such
dispute shall be settled in accordance with the Arbitration
Procedure and the applicable law provisions of Article 23.1.

(b) Nothing in this Agreement shall limit the rights of the
Contractor Parties pursuant to the existing laws of the
Republic of Azerbaijan on protection of foreign
investments, which rights shall apply in addition to any
other rights Contractor may have under this Agreement
notwithstanding any other law, both current and future, in
the Republic of Azerbaijan. If any of Contractor’s rights,
interests or property are expropriated, nationalised or
otherwise taken by reason of any act or failure to act of any
Governmental Authority, then the arbitrators shall apply the



(©)

ekspropriasiyasi, millilogdirilmasi vo ya basqa clr
0zgoninkilogdirilmasi  hallarinda arbitrlor nagd pulun
diskontlagdirilmig axin1 metodunu totbiq edorak va alverigli
konyunktura soraitindo oqddo maraqli olan alicinin vo
saticinin moveudlugunu ehtimal edarok, habelo Podratginin
6z hiiquglarindan, monafelorindon, paylarindan (o
cumladon manimsonilmomis ehtiyatlarda istirak payindan)
Vo ya amlakindan mohrum olmasi ilo naticalonon slverissiz
vaziyyati nozoro almayaraq, isloyon miassisa timsalinda
mioyyon edilmis zorarin avazinin tam bazar doyori ilo
Odanilmasi (0 climlodan Dollarla darhal, tam vo tosirli
kompensasiyasi) prinsiplarini totbiq edirlor. Podratginin
sadalanan hiiquqlarinin, monafelorinin, paylarinin (o
cumladan manimsanilmamis ehtiyatlarda istirak payinin) vo
ya omlakinin tam bazar doyorini miosyyonlosdirmok Ugun
arbitrlor yliksok beynolxalq niifuza malik investisiya banki
segirlor.

Bu 23.3 bandinds nozards tutulmus hiiquqlar va ¢hdaliklor
bu Saziso xitam verildikdon sonra da qlivvods qalir.
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principle of indemnification (including prompt, full and
effective compensation in Dollars) at the full market value,
on the basis of an on-going concern utilising the discounted
cash flow method, assuming a willing buyer and seller in a
non-hostile environment, and disregarding the unfavourable
circumstances under which or following which Contractor
shall be deprived of its rights, interest (including its interest
in undeveloped reserves) or property. The arbitrators shall
select an investment bank of good international reputation
for purpose of appraising the full market value of said
rights, interest (including its interest in undeveloped
reserves) or property of Contractor.

The rights and obligations under this Article 23.3 shall
survive the termination of this Agreement.



MADDO 24

BiLDIRiSLOR

Bu Sazisin miiddealarina miivafiq suratds toqdim olunan biitiin bildirislor
ingilis vo/va ya Azarbaycan dillorinds yazili suratds tortib edilir vo faksla
yaxud moktubla har bir Torofa asagida gostarilon Gnvana (yaxud bir Tarafin
digar Toraflora vaxtasirt bildira bilocayi hor hansi bagqa tinvana) gondarilir,
bu sortlo ki, Quvvayaminmo tarixindon sonra ARDNS torafindon Podratgi
torofloro géndorilon vo bu Sazisin sortlorino goro zoruri olan biitln
bildiriglor (29-cu Maddads nazords tutuldugu kimi, pozuntu hagqinda har
hans1 bildiriglor, 22.2(b)(iii) bondino uygun olaraq gondarilon har hansi
bildirislor, yaxud Sazisin qiivvesine Xitam verilmasi haqqinda bildirislar,
habels 23.3 bandinds nazards tutulan, arbitraja aid olan hor hansi bildirislor
istisna edilmoklo) bu 24-cii Maddonin middoalarina mivafiq surotdo
Omoliyyat sirkatine verilmisdirss, biitiin Podrat¢i toraflora ¢atdirilmis hesab
olunur. Podrat¢t ARDNS-ys Omoliyyat sirkotinin adin1 va invanini (habels
onlara muvafiq doyisikliklori) onun yaradilmasindan sonra amoli cohotdon
mimkin olan oan qisa middstds toqdim edoacokdir. Faks ils verilmis bildiris
gondorildiyi tarixden sonra birinci is glnii ¢atdirilmis hesab olunur.
Moktubla géndarilon bildiris yalmz alindigdan sonra ¢atdirilmis sayilir. Bu
Sazigin qiivvasine Xitam verilmasi hagqinda vo KOkIU pozuntu haqqinda
bildirislar yalniz maktubla verilir.

ARDNS: Azorbaycan Respublikasi Dévlat Neft Sirkoti
Azaorbaycan Respublikasi
AZ1000, Baki sohori

Neftgilor prospekti, 73

Faks:  (+994 12) 493 64 92
Telefon: (+994 12) 492 07 45
Kima:  Prezidents
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ARTICLE 24

NOTICES

All notices required to be given pursuant to this Agreement shall be in
writing in English and/or Azerbaijani and may be given by facsimile or
letter to the address set out below for each Party (or such other address as a
Party may notify to the other Parties from time to time) provided, however,
that following the Effective Date any notices required to be given to
Contractor Parties hereunder by SOCAR (except any notice of breach
pursuant to Article 29, any notice pursuant to Article 22.2(b)(iii) and any
notice of termination of this Agreement and any notice of arbitration
pursuant to Article 23.3) shall be considered effective as to all Contractor
Parties if given to the Operating Company in accordance with this Article
24. Contractor shall advise SOCAR of details of the name and address of
the Operating Company (and of any changes thereto) as soon as practicable
after its formation. A notice given by facsimile shall be deemed to be served
on the first working day following the date of dispatch. A notice sent by
letter shall not be deemed to be delivered until received. Notices of
termination of this Agreement and notices of Material Breach shall only be
given by letter.

SOCAR: State Oil Company of the Republic of Azerbaijan
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

AZ1010, Baki sohori

Neftchilar prospekti, 153

BP Xozor Morkazi, Port Baku

Faks:  (+994 12) 599 4080
Telefon: (+994 12) 599 3000

Kima:  Regional Prezidentos

Azorbaycan Respublikasi Dovlot Neft Sirkoti
Azaorbaycan Respublikasi

AZ1000, Baki sohori

Neftgilor prospekti, 73

Faks:  (+994 12) 493 64 92

Telefon: (+994 12) 492 07 45

Kima:  Prezidents
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BP:

SOA:

BP Exploration (Azerbaijan) Limited
BP Xazar Centre, Port Baku
Neftchilar Prospekti 153

Baku AZ1010

Republic of Azerbaijan

Fax:  (+994 12) 599 4080

Tel:  (+994 12) 599 3000
Attention: Regional President

Care of: State Oil Company of the Republic of Azerbaijan
Neftchilar Prospekti 73

Baku AZ1000

Republic of Azerbaijan

Fax:  (+994 12) 493 64 92

Tel:  (+994 12) 492 07 45

Attention: President



25.1

MADDO 25

QUVVOYOMINMO TARIXIi

Quvvayaminma tarixi

(@)

(b)

Azorbaycan Respublikasinin  ganunvericilik  organinin
Azarbaycan Respublikasinin Konstitusiyasina, tolob olunan
bitin hiqugi resmiyyatlora vo gaydalara tam amal edaroak,
bu Sazigo (Hokumot Tominati daxil olmaqla) Azarbaycan
Respublikasinda tam qanun qiivvasi veroan ganunvericilik
aktr gobul etdiyi vo onun movcud praktikaya asason dorc
olundugu haqqinda gohadotnamo ARDNS tarofindon
Podrat¢iya hansi tarixdo toqdim edilirsa, o tarix Sazisin
Quvvayaminma tarixi sayilir, lakin asagidaki ilkin sortlora
omol  edilmayinco,  Toroflor  yuxarida  gostorilon
qanunvericilik aktinin gobul olunmasina soy gostormirlor
(vo Qlvvayaminmo tarixi baglanmur):

0] bu Sazisin baglanmasina har bir Torofin Direktorlar
suras1 torafindon solahiyyat verilmosi (Tarofin tosis
sonadlarinds talob olundugu halda);

(i) BP-nin Osas ana sirkatinin tominatinin ARDNS-ya
tagdim edilmasi;

(iv) Digor Podratg1 toroflorin  har birino HOkumot
Tominatinin verilmasi.

Taraflor bitln saylorini sarf edirlor ki, mimkin godar qisa
muddatda: (1) 25.1(a) (i)—(iii) bondlorinds g0storilmis
sortloro amol edilmosino, vo onlara amol edilmosindan
sonra (2) yuxarida gOstarilonlora osason Azarbaycan
Respublikasiin qanunvericilik orqani tarsfinden bu Sazigo
Vo Hokumot Tominatina Azarbaycan Respublikasinda tam
ganun qlvvasi veran ganunvericilik aktimn gabul
edilmasina nail olsunlar.
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(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);

(i) delivery to SOCAR of BP’s Ultimate Parent
Company Guarantee;

(iii)  delivery to each of the Other Contractor Parties of
the Government Guarantee.

The Parties shall use their best endeavours to obtain as soon
as possible: (1) satisfaction of the conditions referred to in
Article 25.1(a) (i) to (iii), and upon satisfaction thereof (2)
the enactment as aforesaid by the legislature of the
Republic of Azerbaijan giving this Agreement and the said
Government Guarantee the full force of law in the Republic
of Azerbaijan.



25.2

Quvvayaminma tarixinadok Neft-qaz amaliyyatlari

25.1 bondinin middsalarina baxmayaraq, ARDNS-nin gabagcadan
verilmis yazili raziligi ilo Podratgi Imzalanma tarixindon
Quvvayaminma tarixinadok olan middstds Neft-qaz amaliyyatlari
aparirsa, homin Neft-gaz omoliyyatlart ilo olagodar olaraq
Podrat¢inin ¢okdiyi masraflorin Ovazi 6danilir.
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25.2

Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 25.1, in the event that,
from the Execution Date and prior to the Effective Date, Contractor,
with prior written consent of SOCAR, does conduct Petroleum
Operations, the costs incurred by Contractor in relation to such
Petroleum Operations shall be Cost Recoverable.



26.1

26.2

MADDO 26

OTRAF MUHITIN MUHAFIiZOSi VO TOHLUKOSIZLIK

9traf mihitin mihafizasi standartlar:

Podrat¢1 Xazor donizinin saciyyavi ekoloji xususiyyatlorini nazars
alan tohliikesizlik texnikasi vo otraf muhitin  mihafizasi
standartlarin1 vo metodlarmi totbiq edir vo mivafiq gaydada (i)
diinyanin digor bolgslorinds Kkasfiyyat vo hasilat islarinda totbiq
edilon beynalxalq neft-qaz sonayesi standartlarina v tocriibasine vo
(if) Azorbaycan Respublikasiin tohlikasizlik texnikasi vo otraf
muhitin muhafizasi hagqinda méveud qanunvericiliyino istinad edir.
Belo standartlar vo metodlar mioayyanlosdirilorkon otraf muhitin
keyfiyyot moqgsadlori, texniki imkanlar, igtisadi vo kommersiya
cohotdan rentabellik kimi masalalor nazars alinir. No goador ki, 9-cu
Olavonin Il hissasindo gostorilmis standartlar vo metodlar
Podrat¢inin, ARDNS-nin vo ETSN-in hazirlayib razilagdirdiglart
yeni tohlukasizlik texnikasi va atraf muhitin muhafizasi standartlar
ilo oavaz edilmamisdir, 26.4 bondinin birinci clmlasina amal
edilmasi sartilo, onlar Qulivvoyaminmo tarixindoan etibaron Neft-gaz
oamoliyyatlarina totbiq edilon standartlar sayilirlar. Bu cir avazetmo
Podratgi, ARDNS vo ETSN arasinda miivafiq sazis imzalandigdan
sonra, Toroflorin  ETSN-lo razilagdirdiglar1 tarixdon etibaran
guvvays minir vo homin tarixdoen sonra bu ciir razilasdirilmis
standartlar, bu Sazisde tam sokilds sorh olundugu kimi, ganun
quvvasi kasb edir. Podrat¢i ile razilasdirilmamis tahlikasizlik
texnikas1 vo otraf muhitin mihafizosi standartlar1 vo metodlar
totbiq edildikds, 23.2 bandinin muddsalart tatbig olunur.

I9Mmalivyatlarin aparilmasi

Podrat¢1  Neft-qgaz omeoliyyatlarim1  Otraf miihitin - miihafizasi
standartlarina uygun olaraq lazimi haossasliqla, somorali Vo
tohliikasiz sokilda aparir vo mohdudiyyst qoymadan, yerin ustd,
yerin toki, deniz, hava, gollor, caylar, flora vo fauna, kond
tosarriifatt bitkilori, digar tobii ehtiyatlar vo amlak daxil olmagla
bitovlikds otraf mdhitin - mivazinstinin  hor hans1 potensial
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26.2

ARTICLE 26

ENVIRONMENTAL PROTECTION AND SAFETY

Environmental Standards

Contractor shall apply safety and environmental protection
standards and practices that take account of the specific
environmental characteristics of the Caspian Sea and draw, as
appropriate, on (i) international Petroleum industry standards and
experience with their implementation in exploration and production
operations in other parts of the world and (ii) existing Azerbaijan
safety and environmental legislation. In compilation of such
standards and practices account shall be taken of such matters as
environmental quality objectives, technical feasibility and economic
and commercial viability. Subject to the first sentence of Article
26.4, the standards which shall apply to Petroleum Operations from
Effective Date shall be the standards and practices set out in Part |1
of Appendix 9 until substituted by new safety and environmental
protection standards devised and agreed between Contractor,
SOCAR and MENR. Such substitution shall take effect following
the appropriate written agreement between Contractor, SOCAR and
MENR on a date agreed between the Parties and MENR and from
such date such agreed standards and practices shall have the force
of law as if set out in full in this Agreement. In the event that safety
and environmental protection standards and practices are imposed
otherwise than with the agreement of Contractor it is agreed that the
provisions of Article 23.2 shall apply.

Conduct of Operations

Contractor shall conduct the Petroleum Operations in a diligent,
safe and efficient manner in accordance with the Environmental
Standards and shall take all reasonable actions in accordance with
the Environmental Standards to minimise any potential disturbance
to the general environment, including without limitation the surface,
subsurface, sea, air, lakes, rivers, animal life, plant life, crops and



26.3

pozuntularint minimuma endirmok {i¢iin Otraf miihitin miihafizasi
standartlarina miivafiq suratdo bltin zoruri todbirlori gorir.
Todbirlorin prioritet Uzro ardicilligi belo muoyyan edilir: insan
saglamliginin  qorunmasi, otraf mdhitin - mihafizasi, omlakin
muhafizasi. Podratgi, 9-cu ©lavonin | hissesinds sorh olundugu
kimi, Neft-qaz omoliyyatlar1 ilo olagodar islorin  sohiyys,
tohllikasizlik vo otraf muhitin miihafizasi aspektlorini butlnluklo
ohato edon kompleks idaroetma sistemi yaradir.

Qaza vaziyyatlari

Podrat¢i miimkiin qoza vaziyyatlori vo fovgolado hallar Gzro tam
tosnifatlagdirma hoyata kegirmoli, potensial goza hallar1 Uzro
todbirlor plani tortib etmoli, onu mivafig Hokumot organlart ilo
razilagdirmali vo gozalarin tez bir zamanda aradan qaldirilmasi {igiin
texniki imkan vo vasitolors malik olmalidir.

otraf mihita zarar vuran va ya zarar vura bilacok goza hallar1 vo ya
boadboxt hadisalar bas verarkan, o climlodon partlayislar, piiskiirmolar,
sizmalar, icazo verilon hadlordon artiq otraf mihito (atmosfer
havasina, su miihitino, torpaq Ortllylino va yerin tokino) hor hansi
zorarli maddalor atildigda va ya fiziki tosir gostorildikds (lakin
bununla mohdudlagsmadan), habelo basqa qoza hadisalori zamani
Podrat¢1 homin hallar barssinds dorhal ETSN-i vo ARDNS-ni
xobordar edir vo voziyyati aradan qaldirmaq tgitin dorhal gorduyi
todbirlor vo bu tadbirlarin naticalori hagqinda malumat verir. Podratg1
tocili todbirlor gérmok, goza vaziyystini nozarst altina almag, insan
tolofatimin vo itkilorin, oamlaka zoror doymasinin garsisim1 almag,
habels tabii ehtiyatlara vo butdvlikds straf muhito zorar doymasine
yol vermomak iglin hor ciir lazimi saylor gdstorir. Podratgr hamginin
goriilmiis tadbirlor hagqinda ARDNS, ETSN vo mivafig Hokumat
organlarina hesabat verir.

Podrat¢inin tagsiri (zlindon bas vermis goza hallari ils slagedar straf
muhito tam aradan qaldirilmasi miimkiin olmayan tasirlor gosterildiyi
hor bir halda otraf mihits doymis zaroarin ddanilmasi masalalarinin
halli ETSN ilo BP Eksploreysn (Kaspian Si) Limited sirkati arasinda
baglanmig 26 dekabr 2012-ci il tarixli protokola asasen razilasdirilmis
metodika vo prinsiplor asasinda hoyata kegirilir.
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other natural resources and property. The order of priority for
actions shall be the protection of health, environment and property.
Contractor shall implement an integrated management system
covering all health, safety and environmental aspects of the
activities carried out in relation to the Petroleum Operations as
outlined in Part | of Appendix 9.

Emergencies

Contractor shall maintain a full classification of possible accidents
and emergencies, prepare a response plan for potential emergencies
and agree it with appropriate Governmental Authorities, and have
technical capabilities and means to address emergencies in a prompt
manner.

In the event of emergency and accidents, including but not limited
to explosions, blow-outs, leaks, physical impacts on, or discharges
of any harmful substances to, the environment (ambient air, water,
soil and subsurface) above permitted levels, and other accidents
which damage or might damage the environment, Contractor shall
promptly notify MENR and SOCAR of such circumstances and of
its first steps to remedy this situation and the results of said efforts.
Contractor shall use all reasonable endeavours to take immediate
steps to bring the emergency situation under control and protect
against loss of life and loss of or damage to property and prevent
harm to natural resources and to the general environment.
Contractor shall also report to SOCAR, MENR and appropriate
Governmental Authorities on the measures taken.

In each case when as a result of an accident caused by the fault of
Contractor the impact on the environment cannot be fully remedied,
issues relating to compensation for the damage to the environment
shall be settled based on the methodology and principles agreed in
the protocol between MENR and BP Exploration (Caspian Sea)
Limited dated 26 December 2012.



26.4

26.5

26.6

Qanunvericiliya uygunlugq

Podrat¢c1 Azorbaycan Respublikasinin sohiyyays, tohlukasizlik
texnikasina, otraf muhitin mihafizasine vo barpasina timumon
totbiq edilo bilon mévcud va golacok ganunlarina, yaxud gorarlarina
tabe olur, bu sortlo ki, homin ganunlarin va gorarlarin taloblari 9-cu
Olavonin Il hissasindo goOstorilmis Otraf miihitin miihafizasi
standartlarinin ~ tolablorindon  Sort olmasin. ©gor  miuvafiq
yurisdiksiyast olan hor hansi bolgo orqani vo ya hokumaotlorarasi
organ Kontrakt sahssino aid olan otraf mihitin mihafizasi
normalarini gqabul edirso vo ya miizakiraya verirss, Toroflor bu
normalarin layihoys gOstora bilocoyi tosiri muzakiro edirlor. Bu
Sazig tizro Podrat¢inin hiiquglarina vo ya menafelarina manfi tasir
g0staran har hansi bu ciir normalara Podrat¢inin tabe olmasi, yaxud
tabe olmaga cohd gdstormasi barasinds 23.2 bondinin miiddoalari
totbiq edilir.

9traf mihitin mihafizasi strategivasi

Asagidakilar1 ehtiva etmoklo atraf mihitin mihafizasi strategiyasina
amoal olunacaqdir:

@) atraf muhitin mihafizasinin idaroetma sistemi;

(b) otraf mihits dair risklarin giymatlondirilmasi;

(c) atraf mihitin ilkin vaziyyatinin vo omoliyyatlar zamani ona
tasirlarin giymotlondirilmasi;

(d) atraf miihit vo amoliyyatlarla bagli ekoloji monitoring;

(e) potensial goza hallari iizra tadbirlor plani;

) Otraf mithitin mithafizasi standartlarinda sorh edildiyi kimi,
Neft-qaz omoliyyatlarinin  morhalalori  zro  (seysmik
kosfiyyat, kosfiyyat qazmasi, yatagin islonmasi vo hasilat,
lagvetma) otraf muhitin mihafizesine dair is programinin
yerina yetirilmasi.

9traf mihits zivan vurulmasi

@) Podratg1 onun Azorbaycan Respublikasmmin miivafiq
salahiyyatli orqani vo ya mohkomasi torafindon miisyyan
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26.4

26.5

26.6

Compliance

Contractor shall comply with present and future Azerbaijani laws or
regulations of general applicability with respect to public health,
safety and protection and restoration of the environment, to the
extent that such laws and regulations are no more stringent than the
Environmental Standards set out in Part Il of Appendix 9. In the
event any regional or multi-governmental authority having
jurisdiction enacts or promulgates environmental standards relating
to the Contract Area, the Parties will discuss the possible impact
thereof on the project. The provisions of Article 23.2 shall apply to
any compliance or attempted compliance by Contractor with any
such standards which adversely affect the rights or interests of
Contractor hereunder.

Environmental Protection Strateqy

An environmental protection strategy shall be followed which shall
include:

(@) an environmental management system;

(b) environmental risk assessment;

(©) baseline study and environmental impact assessment during
operations;

(d) ambient and operational environmental monitoring;

(e) emergency response plan;

(f an environmental work programme carried out in sequences
appropriate to the phases of Petroleum Operations as
described in the Environmental Standards (seismic survey,
exploration drilling, field development and production, and
abandonment).

Environmental Damage

@) Contractor shall be liable for those direct losses or damages
incurred by a Third Party (other than Governmental



(b)

(©

edilmis togsiri Uzindon otraf mihitin har hansi sokilda
cirklonmoasi naticasinda Uglincii torafin (hor hans1 Hokumot
organlari istisna olmaqla) moruz qaldigr birbasa itkilar vo
ya ziyan 0cln mosuliyyat dasiyir. Podratginin taqsiri
Uzundan otraf muhit cirklondiyi va ya ona ziyan vuruldugu
halda otraf miihitin bu clr ¢cirklonmasinin vo ya atraf mihito
vurulmusg ziyanin tosirini azaltmaq vo aradan qaldirmaq
Uglin Podratg1 beynolxalg neft-qaz sonayesindo hamiligla
gobul edilmis miitoraqqi metodlara muvafiq suratdo zoruri
todbirlor gorar.

Quvvayaminmo tarixinodok moévcud olmus sorait daxil
olmagla (lakin bununla mohdudlagsmadan), Podratci
sababkar1 olmadigi hallar — hor hansi ekoloji ¢irklanmalar
vo ya otraf mihito vurulan digor ziyan, otraf mihitin
vaziyyati yaxud problemlari Gglin cavabdeh deyil vo
bunlardan irali galon yaxud onlarla slagadar olan iddialara,
ziyan vo itkiloro goro he¢ bir xorc c¢okmir vo maddi
mosuliyyat dasimir vo ARDNS Podratgini, onun
Subpodratgilarini, onun va onlarin  maslahatgilarini,
agentlorini, iscilorini, qulluggularii  vo  direktorlarint
yuxarida deyilonlorlo olagadar olaraq hor cir ve bitun
mosraflordon, xarclordon vo moasuliyystdon azad edir vo
onlara doymis zararin avazini 6dayir.

Otraf miihitin ¢irklonmasina va ya ona ziyan vurulmasina
gbra Podratciya qarst irali siiriilmiis hor hansi iddialar,
toloblar, mohkomo tagiblari vo ya aragdirmalart naticasinda,
yaxud bunlarla slagadar olaraq Podrat¢inin moruz qaldigi
har hansi1 zaror, mosuliyyat, itkilar, masraflor vo Xarclar,
habelo Podrat¢inin apardigi hor hansi remediasiya vo
tomizloma islorina ¢okilon masraflor (Podrat¢inin Qoarazli
Xotast naticasindo (Qoza hallari zamani otraf muhitin
cirklonmasina sabsb olan hallar istisna olmagla) Neft-gaz
omoliyyatlarina gokilon masraflars daxil edilir.

139

(b)

(©)

Authority) arising out of any environmental pollution
determined by the appropriate authority or court of the
Republic of Azerbaijan to have been caused by the fault of
Contractor. In the event of any environmental pollution or
environmental damage caused by the fault of Contractor,
Contractor shall take necessary measures, in accordance
with advanced generally acceptable international Petroleum
industry practices, to mitigate and remedy the effect of any
such pollution or damage on the environment.

Contractor shall not be responsible and shall bear no cost,
expense or liability for claims, damages or losses arising
out of or related to any environmental pollution or other
environmental damage, condition or problems which it did
not cause, including but not limited to those in existence
prior to the Effective Date and SOCAR shall indemnify and
hold harmless Contractor, its Sub-contractor and its and
their consultants, agents, employees, officers and directors
from any and all costs, expenses and liabilities relating
thereto.

Any damages, liability, losses, costs and expenses incurred
by Contractor arising out of or related to any claim,
demand, action or proceeding brought against Contractor,
as well as the costs of any remediation and clean-up work
undertaken by Contractor, on account of any environmental
pollution or environmental damage (except for
environmental pollution resulting from accidents caused by
Contractor’s Wilful Misconduct) caused by Contractor shall
be included in Petroleum Costs.



27.1

MADDO 27

KONFIDENSIALLIQ

Umumi muddaalar

(@)

Toroflorin hor biri razilagir ki, Neft-gaz omoliyyatlart ilo
olagadar oldo edilmis vo ya alinmis, vo Quvvayaminmo
tarixinodok genis ictimaiyysto molum olmayan, yaxud
aciglanmasina mohdudiyyst olmadan Tarafin ganuni
Soroncaminda olmayan biitiin texniki, geoloji vo Yya
kommersiya xarakterli informasiyaya va molumata
konfidensial informasiya vo molumat kimi baxilir vo onlar
gizli saxlanilir (Podratginin 14.1(¢) boandino mivafiq
suratdo belo molumatdan vs informasiyadan istifade etmok
Vo 27.2 bandina mivafig suratdo bu ciir molumati va
informasiyan1 miibadilo etmoak hiiqugquna amol edilmosi
sortilo), bu Sazisin Torofi olmayan he¢ bir fiziki yaxud
hilqugi soxso agiglanmur, lakin asagidakilar istisna togkil
edir:

0] Ortaq sirkot; bu sortlo ki, homin Ortaq sirkot bu
Sazisin miiddsalarina miivafiq suratdo
konfidensiallig1 saxlasin;

(i) Ogor bu Saziso muvafig olarag tolob edilirso,
Hokumat organi;

(ili))  Ogor tothiq edilo bilon har hansi ganunlara vo ya
gaydalara mivafiq surotds, yaxud hor hansi
mohkamo baxist naticaesinds, ya da hor hansi
mohkamonin bu va ya digar Toraf Gglin macburi
olan amri ilo bu cir molumat vo informasiya
verilmalidirsa;

(iv)  Asagidaki (c¢) bondinin middoalarina omal
olunmagla, har hans1 Podratg1 torafin iss colb etdiyi
potensial ~ Subpodrat¢ilar,  maslshatcilor  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:

(i) To an Affiliate, provided such Affiliate maintains
confidentiality as provided in this Agreement;

(i) To a Governmental Authority when required by
this Agreement;

(ili)  To the extent such data and information is required
to be furnished in compliance with any applicable
laws or regulations, or pursuant to any legal
proceedings or because of any order of any court
binding upon a Party;

(iv)  Subject to (c) below, to potential Sub-contractors,
consultants and attorneys employed by any
Contractor Party where disclosure of such data or



(b)

hiiqugstinaslar; bu sortlo ki, hamin malumatin va
informasiyanin agiqlanmasi homin Subpodrat¢inin,
moaslahatginin vo ya hiiqugsiinasin isi ti¢iin zoruri
olsun;

(V) Asagidaki  (c¢) bondinin  middoalarina  omol
olunmagla, bu vo ya digor Torofin istirak payinmn
nazords tutulan osl varisi (0 climladan birlogsmo,
konsolidasiya, yaxud 6z soshmlarinin vo ya 6z Ortaq
sirkatinin ~ sohmlorinin ~ ¢ox  hissasinin  satist
barasinds Torofin agiq danisiqlar apardigi hiiquqi
$9XS);

(vi)  Asagidaki (c) bondinin miiddoalarina omal
olunmagla, bank va ya bagqa maliyys tosisati — bu
Sazig tizro 0z Ohdoliklorinin maliyyslosdirilmasi
haqqinda danisiglar aparan Torof tiglin lazim olan
hacmds;

(vii)  Yurisdiksiyasit homin Podratg1 torafo vo ya onun
Ortaq sirkatlorine samil edilon har hansi h6kumatin,
yaxud fond birjasinin hor hansi qaydalarina vo ya
toloblorine mivafig olarag hamin molumatin vo ya
informasiyanin miioyyan dorocodo agiqlanmali
oldugu hallar;

(viii)  Hor hanst molumat vo ya informasiyanin Podratgi
torofin osla togsiri olmadan ictimaiyysto boalli
oldugu hallar; va

(ix)  Bu Sazisin 23-ci Maddssine miuvafiq surotdo
arbitrlor vo ya 13.1(b) bondi, Ekspert gorarinin
verilmasi qaydasit vo Pay hesablamasi ilo bagh
olaraq har hansi ekspert.

Hor Toraf Neft-gaz omoliyyatlarina dair hamin molumat va
informasiya barasinds konfidensialliga 6z omokdaslarinin
omol etmoloarini tomin etmok U¢ln adi ehtiyat todbirlori
gordr.
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(b)

(v)

(vi)

(vii)

(viii)

(ix)

information is essential to such Sub-contractor’s,
consultant’s or attorney’s work;

Subject to (c) below, to a bona fide prospective
transferee of a Party’s Participating Interest
(including an entity with whom a Party is
conducting bona fide negotiations directed toward a
merger, consolidation or the sale of a majority of its
or an Affiliate’s shares);

Subject to (c) below, to a bank or other financial
institution to the extent appropriate to a Party
arranging for funding for its obligations under this
Agreement;

To the extent such data and information must be
disclosed pursuant to any rules or requirements of
any government or stock exchange having
jurisdiction over such Contractor Party, or its
Affiliates;

Where any data or information which, through no
fault of a Contractor Party, becomes a part of the
public domain; and

To the arbitrators in accordance with Article 23 or
to any expert in connection with Article 13.1(b) of
this  Agreement, the Expert Determination
Procedure and the Entitlement Calculation.

Each Party shall take customary precautions to ensure such
data and information on Petroleum Operations is kept
confidential by its respective employees.



27.2

27.3

(c) 27.1(a) bandinin (iv), (v) va (vi) yarimbandlarino muvafiq
suratds informasiya ancaq o halda agiglanir ki, har belo
aciqlamayadok informasiyant aciqlayan Torof
informasiyanin verildiyi torofdon yazili iltizam alsin ki, o,
homin molumati vo informasiyani (ictimaiyyato balli olan
Vo ya ona catdirilan molumatdan basqa) Uciincii toraflordon
ciddi surotdo gizli saxlayacag, molumat vo informasiya
digar Toraflorin gabaqcadan verilmis yazili icazosi olmadan
hans1 magsadlor ii¢iin agiglanirsa, o mogsadlordon savay1
he¢ bir magsoadlo hamin molumatdan vo informasiyadan
istifado etmoyacok vo onu agiglamayacaqdir.

(d) Hoar hansi Podratgi torof bu Sazisin qlivveds oldugu miiddot
orzinds  Istirak  payma  sahibliyi  dayandirdiqda
konfidensialliq barasindo yuxarida gostarilon 6hdaliklardan
azad olunmur, hor hansi fikir ayriliglar1 iso Arbitraj
gaydasina miivafiq suratds hall edilir vo Podratg1 taraflorin
konfidensialliq ohdsliklori bu Sazisdo hansi sokildo
gOstorilmisdirsa, bu Sazisin qiivvasine Xitam verildikdon
sonra bes (5) il arzinds o sokildo do qUvvads galmaqgda
davam edir.

Malumat mubadilasi

Yuxarida deyilanlors baxmayarag, 14.1(e) bandino mivafiq surstds
Podratgmin ixtiyar1 vardir ki, ARDNS-nin icazssi ilo Kontrakt
sahosino aid bltin molumati Ucgiincii toroflorlo  Azarbaycan
Respublikasina dair bagqa moalumatla sorbost miibadilo etsin va
buna icazo vermokdon asassiz olaraq imtina edilmamalidir.

Sirkatin faaliyyati hagqinda informasiva verilmasi

Bu 27-ci Maddonin hor hansi digar miiddealarina baxmayaraq, har
Podrat¢1 tarof illik hesabatlarda, amokdaslar vo sshmdarlar Ggiin
informasiya bulletenlorindo, jurnallarda vo oxsar nosrlorde Neft-qaz
omoliyyatlar1 haqqinda timumi xarakterli molumati adaton bu cir
nasrlords dorc edildiyi va ya isiglandirildig: torzds vers bilor.
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27.2

27.3

(c) Disclosure pursuant to Articles 27.1(a) (iv), (v) and (vi)
shall not be made unless prior to each such disclosure the
disclosing Party has obtained a written undertaking from
the recipient party to keep the data and information strictly
confidential from Third Parties (except for data which is or
becomes in the public domain) and not to use or disclose
the data and information except for the express purpose for
which disclosure is to be made without the prior written
permission of the other Parties.

(d) Any Contractor Party ceasing to own a Participating
Interest during the term of this Agreement shall nonetheless
remain bound by the obligations of confidentiality set forth
above and any disputes shall be resolved in accordance with
the Arbitration Procedure, and the confidentiality
obligations of the Contractor Parties as set forth herein shall
survive a period of five (5) years from the termination of
this Agreement.

Trading of Data

Notwithstanding the foregoing, in accordance with Article 14.1(e),
Contractor shall have the free right to trade with Third Parties all
data relating to the Contract Area for other data relating to the
Republic of Azerbaijan with the approval of SOCAR, such approval
not to be unreasonably withheld.

Corporate Disclosure

Each 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

28.2

MADDO 28

AKRHESABI HAQQ

Akrhesabi haqq

Digor Podratgi toroflor yalnmz Osas kosfiyyat dovrii orzindos
Kontrakt sahssinin hor kvadrat kilometri G¢ln iki min (2.000)
Dollar mobloaginds illik akrhesabi haqq 6dayirlor. Akrhesabi haqq
har il Qlvvayaminmo tarixinin ildéniiminds 6danilir. Siibhalars yol
vermomok tigiin, Osas kosfiyyat dovrii orzindo akrhesabi haqq
yalniz homin vaxt Kontrakt sahasini togkil edan Perspektiv saha(lar)
ticlin 0danilir. Podratg1 istanilon Perspektiv sahodan Osas kosfiyyat
dovrinln sonuna godar imtina edarss, akrhesabi haqqmn mablogi
mivafig olaraq tashih edilir.

Digar masalalar

28.1 bondina uygun olaraq Digor Podratg1 toroflorin etdiyi
0danislorin ©vazi 6donilmir.
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28.1

28.2

ARTICLE 28

ACREAGE FEE

Acreage Fee

The Other Contractor Parties shall pay an annual acreage fee of two
thousand (2,000) Dollars per square kilometre of the Contract Area
during the Main Exploration Period only. Acreage fees shall be paid
annually in arrears on each anniversary of the Effective Date. For
the avoidance of doubt, during the Main Exploration Period the
acreage fee shall be payable only in respect of the Prospective
Area(s) constituting the then Contract Area. In the event Contractor
relinquishes any Prospective Area prior to the end of the Main
Exploration Period, the amount of the acreage fee shall be adjusted
accordingly.

Miscellaneous

The payments made by the Other Contractor Parties pursuant to
Article 28.1 shall not be Cost Recoverable.



29.1

MADDO 29

SAZiSIN QUVVOSIND XiTAM VERILMOSI

Har hansi Tarafin Sazisa xitam vermasi

Hor hansi Torof (“Ohdsliklari pozan Toaraf”’) bu Sazis iizro
6hdaliklorinin K6klii pozuntusuna yol vermisso, yaxud vaziyyastdan
asilt olaraq Hokumot Tominatimin Kokli pozuntusuna yol
verilmigso, Vo digor Torofin homin Kokl pozuntunun xarakteri va
mahiyyati, habelo homin KOkl pozuntuya gbro bu Sazisin
quvvasina xitam vermok niyyati haqqinda yazil bildirisindon sonra
doxsan (90) gin middstindo (“Aradan qaldirma miiddati”) bu
Koklii pozuntu aradan galdirilmir va ya diizaldilmirso, bunlara

@) Podratg1 yol verirsa, ARDNS, yaxud

(b) ARDNS vo ya hor hanst Hokumot orqani yol verirsa,
Podrat¢1

bu Sazisin qlivvasina istonilon vaxt xitam vers bilar, bu sortlo ki,

0] homin Koklii pozuntu aradan qaldirila vo ya
duzsldilo bilorss, lakin lazimi saylor gdstorildiyine
baxmayaraq, onlarin aradan qaldirilmasina vo ya
duzaldilmesine Aradan qaldirma miiddati kifayot
etmirso, Ohdoliklori pozan Torof homin Kokl
pozuntunu aradan qaldirmaq ve ya duzsltmak tgun
Aradan qaldirma miiddati orzinds aglabatan zoruri
tadbirlor gérmoys baslayibsa vo Kokl pozuntu
aradan qaldirilanadok vo ya dulzaldilonadok belo
todbirlori gormokds israrla davam edirss, Saziso
xitam vermok hiiququ totbig oluna bilmaz;
homginin razilagdirirlir ki, bu halda Toroflor Kokll
pozuntunun aradan galdirilmasi va ya diizaldilmosi
Uclin zoruri olan harakatlor barasinds qarsiliglt
raziliga galmoys calisacaglar; vo
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29.1

ARTICLE 29

TERMINATION

Termination by either Party

This Agreement may be terminated at any time:
@) by SOCAR if Contractor commits, or

(b) by Contractor if SOCAR or any Governmental Authority
commits

a Material Breach of its obligations under this Agreement or the
Government Guarantee, as the case may be (the “Breaching
Party”), and where the Breaching Party fails to cure or remedy
such Material Breach within ninety (90) days following written
notice to it from the other describing the particulars of such
Material Breach (the “Remedy Period”) as well as its intention to
terminate this Agreement on account of such Material Breach;
provided however, that:

(1) if such Material Breach can be cured or remedied
but not within the Remedy Period despite the
exercise of reasonable diligence, then there shall be
no right to terminate so long as the Breaching Party
commences within the Remedy Period actions
reasonably necessary to cure or remedy such
Material Breach and diligently pursues such actions
until the Material Breach is cured or remedied; it
being understood that in such instance the Parties
shall endeavour to reach mutual agreement on the
actions necessary to cure or remedy the Material
Breach; and



29.2

(i) Podratci, yaxud vaziyystdon asili olarag ARDNS
Aradan qaldirma miiddoati orzinde KoklU pozuntu
mosolosini  Arbitraj qaydasina oSasan  arbitraj
baxigina ¢ixardiqgda bu Sazigo yalniz o halda va
yalniz ondan sonra xitam verila bilar ki, (1) arbitraj
baxist bela naticaya galsin ki, hagigeton belo Kokl
pozuntuya yol verilmisdir, vo (2) Ohdaliklori pozan
Torof arbitraj kollegiyasinin miioyyon etdiyi bu
Koklii  pozuntunu aradan qaldirmaq vo ya
dizoltmok {iglin aglabatan miiddotdo (lakin butin
hallarda doxsan (90) giindan az olmamagla) imkant
olduguna baxmayaraq onu aradan qaldirmamis vo
ya duzoltmomisdir (Ohdaliklori pozan Torafin
Kokli  pozuntunu aradan qaldirmaq va ya
dizoltmok (glin aglabatan zoruri tadbirlor gérmasi
Vo gormokds israrla davam etmosi istisna olmagla).
Arbitraj gorar1 gati vo Taroflor Ggiin macburidir, vo
dorhal icra edilmalidir.

ARDNS-nin Sazisa xitam vermasi

Asagidaki hallarda ARDNS istonilon vaxt, doxsan (90) gin
gabaqcadan Podratgiya yazili bildiris gondormoklo bu Sazisin
guvvasina xitam vers bilar:

(@)

(b)

biitiin Podratei toroflor birlikde 6doms gabiliyyatini itirarse
Vo ya lagv edilorsa (birlosmo vo ya yenidon togkil etmo
magsadils lagvetms hallarindan basqa); vo ya

har hansi Podratgi torafin adindan Osas ana sirkot tominati
veran sirkoat 6doma gabiliyyatini itirarse va ya logv edilarss
(birlosma Vo ya yenidan toskil etma magsadils logv edildiyi
hallardan basqa); bu sortlo ki, Sazigo Xitam vermo bildirisi
galan Podrat¢1 toroflor 6domo qabiliyyatini itirarss vo ya
lagv edilarse, yaxud bu Sazis lizro homin Podratgi torafin
hiiquglarint va 6hdaliklarini hor hansi bagqa sababas goro 6z
Uzarlarina gotiira bilmirlarsa vo bunu hamin doxsan (90)
gun arzindos ARDNS-y» bildirirlarss, gqiivvays minir; vo ya
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29.2

(i) if either Contractor or SOCAR, as the case may be,
within the Remedy Period refers the question of
Material Breach to arbitration in accordance with
the Arbitration Procedure, then termination of this
Agreement will not occur unless and until (1) the
arbitration proceeding results in a finding that such
Material Breach does in fact exist, and (2) the
Breaching Party has had a reasonable opportunity
thereafter (but in no event less than ninety (90)
days), but failed, to cure or remedy the Material
Breach identified by the arbitration panel, unless
such Breaching Party has been diligently pursuing
such actions and continues to do so until such
Material Breach is cured or remedied. The
arbitration tribunal’s award shall be final and
binding on the Parties and shall be immediately
enforceable.

Termination by SOCAR

SOCAR may terminate this Agreement at any time by giving
Contractor ninety (90) days prior written notice:

(@)

(b)

if all Contractor Parties collectively become insolvent or go
into liquidation (other than for the purposes of
amalgamation or reconstruction); or

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 if the other
Contractor Parties are insolvent or liquidated, or are not
otherwise able to assume such Contractor Party’s rights and
obligations under this Agreement and so notify SOCAR
within such ninety (90) day period; or



29.3

(© bu Sazisin 21.3 bondino miivafiq olaraq Ilkin kosfiyyat
dovri vo ya Osas kosfiyyat dovrii orzinds Fors-major hali
davam edarss; vo ya

(d) Fors-major hallarindan bagqa har hansi soboblora goro Xam
neftin Sonaye miqyasinda  hasilati homigalik
dayandirilmigdirsa,

Vo bu halda, belo xitamdam avval slds edilmis hor hansi hiiquglara
Vo ya irali siiriilmiis iddialara xalol gatirmadon, Podrat¢i Neft-qaz
omoliyyatlarini davam etdirmok vo ya bu Sazigo xitam verildiyi
tarixodok ©vazi 0donilmomis Neft-gaz omoliyyatlart masraflorinin
avozini almaqg hiququnu itirir.

Podratcimin Sazisa xitam vermasi / Kontrakt sahasindan imtina
etmasi

@) Podratgi ilkin kosfiyyat dovrii basa catdig1 anda, yaxud basa
catdiqdan sonra hor hansi bir vaxtda, yaxud Podratci Osas
kosfiyyat dovriine basladig: toqdirds, Osas koasfiyyat dovrii
basa catdigt anda vo yaxud basa catdigdan sonra, va
mivafiq olarag 4.2(a) (i)—(ii) vo 4.4(a) (i)—(iii) bandlarinds
mioyyon olunmus islorin ARDNS-ni gane edocok sokildo
tam yerino yetirmasi sorti ilo, har hansi bir vaxtda ARDNS-
ya doxsan (90) giin gabaqcadan yazili bildiris vermoaklo bu
Sazigo xitam vera bilor. Sazigin qiivvasine bu yolla xitam
verildikdon sonra Podratg1 6z 6hdaliklorinin vo 0 vaxt tgun
quvvado olan illik is programinda nozordoe tutulmus
6hdaliklorin yerino yetirilmosi istisna olmaqla ARDNS
qarsisinda heg bir 6hdalik dagimur.

(b) Bu 29.3 bandinin galan middoalarina amal etmak sortilo
Podrat¢i az1 doxsan (90) giin avval ARDNS-yo yazili
sokilds bildiris gondarmakls biitiin Kontrakt sahasindan har
vaxt konalli imtina edo bilor. Homin bildirisdo bu
imtinanin  qiivvaya minacayi tarix, habelo Podrat¢inin
29.3(c) bandinin middsalarina miivafiq suratde 6zinln har
hanst qalan Ohdaliklorini  neca  yerino  yetiracayi
gostarilmalidir. Belo imtina olduqda, Sazisin qiivvesine
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29.3

(c) in the event of continuation of Force Majeure during the
Initial Exploration Period or the Main Exploration Period in
accordance with Article 21.3 of this Agreement; or

(d) if, for reasons other than Force Majeure, production of
Crude Oil in commercial quantities shall have permanently
ceased,

in which event, without prejudice to any rights which may have
accrued, or claims which have been made, prior to such termination,
Contractor shall have no further rights to conduct Petroleum
Operations or to recover any Petroleum Costs not Cost Recovered
by the date of termination of this Agreement.

Termination/Relinquishment by Contractor

@) Contractor may terminate this Agreement with effect on or
at any time after the expiry of the Initial Exploration Period,
or if Contractor enters the Main Exploration Period then
with effect on or at any time after the expiry of the Main
Exploration Period, and after fulfilment in full to the
satisfaction of SOCAR of the work provided in Articles
4.2(a) (i)—(ii) and, as the case may be, 4.4(a) (i)—(iii), by
giving SOCAR ninety (90) days prior written notice. Upon
such termination, Contractor shall have no further
obligations of any kind whatsoever to SOCAR except for
the performance of its obligations under the then current
Annual Work Programme.

(b) 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



(©

(d)

(€)

xitam verilmis olur vo Taroflor 29.3(c) bandindo nozords
tutulan 6hdsliklordon basqa biitin digor ©6hdsliklorindon
azad olurlar. Kontrakt sahasindon imtina ilo alagadar olaraq
qarsiya ¢ixa bilocok bu va ya bagqa masalolorin muzakirasi
tiglin  ARDNS-nin vo ya Podrat¢inin tolobi ilo Rahbar
komitanin iclasi ¢agirila bilar.

29.3(a) vo ya 29.3(b) bondlorina osason bu Sazisin
qlvvasina Podrat¢inin xitam vermoaSi Vo ya Podrat¢inin
bitin Kontrakt sahasindon imtina etmoasi onu o vaxt Ggln
quvvads olan illik is programu iizra digar ohdoliklorindon
azad etmir; bu programi Podratgt ARDNS ilo gabagcadan
oldo edilmis razilasmaya uygun olaraq 6z milahizasinoe
gOro asagidaki torzda yerins yetira bilor:

0] hamin Illik is programini onun sartlorine mivafig
suratdoa tam yerina yetirmakls; va ya

(i) mivafig Budcodo nozordo tutulmus vosaitin
galigint ARDNS-ya Dollarla 6domakls.

29.3(a) vo ya 29.3(b) bondlorino asason bu Saziso Xitam
verildikds vo ya bitin Kontrakt sahosindon imtina
edildikdos, belo xitamdan ovval oldo edilmis hor hansi
hiquglara vo ya irali siiriilmiis iddialara xalal gatirmadon
Podrat¢1 Neft-qaz omoliyyatlarini davam etdirmok vo ya
Sazigin qlivvesine  xitam verildiyi tarixodok ©Ovozi
6donilmamis Neft-qaz omosliyyatlar1 moasraflarinin avazini
almaqg hiququnu itirir.

3.5 bandinin middsalarina xalal gstirmodon, ARDNS bu
Saziso 4.4(c) bondlorino osason Xxitam verarso vo ya
Podrat¢1 29.3(b) bandins asasean bitiin Kontrakt sahasindan
imtina edarsa, ONS 3.5(a) bandinin muddsalarina uygun
olarag Maliyyslosdirmo ilo olagadar ¢okilmis va bu clr
xitamm vo yaxud Kontrakt sahosindon imtinanin tarixino
ovazi Odonilmamis mosroflorin  avazini Diger Podratgt
toraflora 6domak 6hdaliyindan azad olunur.
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(©)

(d)

(€)

Parties shall be relieved of any obligations assumed other
than those set forth in Article 29.3(c). If SOCAR or
Contractor requests, a meeting of the Steering Committee
shall be convened to address any questions which may arise
in connection with the relinquishment.

Termination of this Agreement or relinquishment of the
entire Contract Area by Contractor pursuant to Articles
29.3(a) or 29.3(b) shall not relieve Contractor of any
remaining obligations under the then current Annual Work
Programme which Contractor upon the prior agreement
with SOCAR may fulfil, at Contractor’s option:

(i) by performing in full in accordance with such
Annual Work Programme; or

(i) by payment in Dollars to SOCAR of the
outstanding balance of money stipulated in the
respective Budget.

In the event of termination of this Agreement or
relinquishment of the entire Contract Area pursuant to
Articles 29.3(a) or 29.3(b), without prejudice to any rights
which may have accrued, or claims which have been made,
prior to such termination, Contractor shall have no further
rights to conduct Petroleum Operations or to recover any
Petroleum Costs not Cost Recovered by the date of
termination of this Agreement.

Without prejudice to provisions of Article 3.5, if SOCAR
terminates this Agreement pursuant to Article 4.4(c), or if
Contractor relinquishes the entire Contract Area pursuant to
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.



29.4

29.5

Digar higugi mudafia vasitalari

20.7, 29.1(b) vo 29.3(b) bandlorina amal etmak sortilo, yuxarida
gOstorilmis miiddealara mivafiq surotds bu Sazisin qiivvasine ya
Podratci, ya da ARDNS xitam verdikdos, bu xitamverms Podrat¢inin
va ya ARDNS-nin, har bir halda tatbiq edilon ganuna uygun olaraq,
zoror (stinds bir-birino garsi arbitraja miiraciot etmok, yaxud
Podrat¢inin vo ya ARDNS-nin (soraitdon asili olaraq) malik oldugu
hor hansi basqa hiiqugi midafio vasitosindon istifado etmok
hiiqguqunu mohdudlagdirmur.

Kontrakt sahasinin bir hissasindan imtina

Bu Sazisin 4.3(d) vo 4.5(d) bandlorinds nazords tutulan hallardan
basqa, Podratgr Kontrakt sahasinin bir hissasindon birtorofli
gaydada imtina etmok hiiquguna malik deyildir. Hor hans1 Islonmo
Vo hasilat dévriinds Podrat¢1 Kontrakt sahasinin hor hansi hissosinin
islonmomasini gorara alsa, Toraflor qarsiligh surotdo razilasdirilmig
sortlor osasinda gismon imtina imkanin1 miizakirs edacoklar.
Podratc1 Islonmo vo hasilat dovriinde Kontrakt sahosinin bir
hissesindon bu cir imtina etdikdo, Kontrakt sahesinin imtina
edilmis hissasino har hansi Islonmo vo hasilat dévriinds gokilmis vo
belo imtina tarixinadok ovozi Gdonilmomis Neft-gaz oamoliyyatlar
masraflorinin har hanst hacminin ovazini Kontrakt sahasinin imtina
edilmomis hissalorindaki hasilat hacmindon almaga ixtiyari yoxdur.
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29.4

29.5

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 each case in accordance with applicable
law.

Partial Relinquishment

Other than in accordance with Articles 4.3(d) and 4.5(d) of this
Agreement, Contractor shall have no unilateral right to relinquish a
part of the Contract Area. In the event Contractor decides not to
develop any portions of the Contract Area during any Development
and Production Period, the Parties will discuss the possibility of
partial relinquishment on mutually agreed terms. In the event of
such partial relinquishment during a Development and Production
Period, Contractor shall have no right to recover out of the
production from the remainder of the Contract Area not
relinquished, any amount of Petroleum Costs incurred during any
Development and Production Period in connection with the portion
of the Contract Area relinquished which has not been recovered at
the date of such relinquishment.



30.1

30.2

30.3

30.4

MADDO 30

DiIGOR MOSOLOLOR

Bu Sazis Azarbaycan va ingilis dillorinds baglanmigdir, vo Arbitraj
qaydasina, Ekspert gorarimin verilmosi qaydasmma vo Pay
hesablamasima omoal edilmasi soartilo hor iki dildo olan matnlor
barabar glivvays malikdir.

Bu Sazisdo basliglar yalmiz rahathq Ugiin qoyulmusdur vo bu
Sazigin tofsiri zamani nozora alinmur.

Kontekst bagqa tofsir tolob etmadikds, tok halda islonmis soézlore
istinadlar com halinda islonmis homin sdzloro do samil edilir vo
oksino; har hansi grammatik cinso istinad basqa cinslari do ehtiva
edir.

Bu Sazisin Olavalori vo ARDNS-nin Ortaq Neft Sirkatinin
yaradilmasina dair Qosma (“Qosma”) onun ayrilmaz hissaloridir.
Sazigin asas hissasinin middaalari ilo onun ©Olavalari (Sazisin asas
hissosinin torkib hissasi sayilan 1-ci ©lavo istisna edilmoklo)
arasinda har hans1 uygunsuzluq oldugda asas hissanin miiddoalarina
ustanlik 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, the Expert
Determination Procedure and the Entitlement Calculation, both
languages shall have equal force.

The headings in this Agreement are inserted for convenience only
and shall be ignored in construing this Agreement.

Unless the context otherwise requires, references to the singular
shall include a reference to the plural and vice-versa; and reference
to any gender shall include a reference to all other genders.

The Appendices to this Agreement and the attached Addendum
Relating to the Formation of the SOCAR Oil Affiliate (the
“Addendum”) form part of this Agreement. In the event of any
conflict between the provisions of the main body of this Agreement
and the Appendices (other than Appendix 1 which shall be
considered part of the main body of the Agreement) or the
Addendum, then the provisions of the main body shall prevail.



BUNLARI TOSDIQ EDOROK, Toroflorin lazimi solahiyyatlor verilmis
nimayoandslori bu Sazisi svvalds gdstarilmis tarixds bagladilar.

AZORBAYCAN RESPUBLIKASI DOVLOT NEFT SiRKOTI
adindan vo onun tapsirigi ilo

Imza:

Adr:

Vazifa:

Imza:

Adr:

Vazifa:

BP EKSPLOREYSN (AZORBAYCAN) LIMITED
sirkatinin adindan va onun tapsirigi ila

Imza:

Adr:

Vazifa:

Imza:

Adr:

Vazifa:
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IN WITNESS WHEREOF the Parties have executed this Agreement as of
the date first above written by their duly authorised representatives.

For and on behalf of the
STATE 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:

By:

Name:

Title:




ARDNS-NIN ORTAQ NEFT SIiRKOTI For and on behalf of

adindan vo onun tapsirigi ila SOCAR OIL AFFILIATE
Imza: By:

Adr: Name:

Vazifa: Title:

Imza: By:

Adr: Name:

Vazifa: Title:
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OLAVO 1
TORIFLOR
Kontekst bagqa tofsir talob etmirss, bu Sazisds isladilmis asagidaki sdzlorin
Vo ifadslarin monasi beladir:
“Lagvetma fondu” — monasi 14.2(a) bandinds verilmisdir.

“Miihasibat ucotunun aparilmasi qaydas1” — 3-cii Olavado gostarilon
mihasibat ugotu prinsiplori, metodlari vo qaydalar1 demakdir.

“Faktiki paylar” — monasi Pay hesablamasinin 2(b) bandinds verilmisdir.

“Ortaq sirkat” —
@) har hansi Torafo aid olanda:
0] elo sirkot, korporasiya va ya har hansi basqa hiiquqi soxsdir
Ki, gOstarilon Toraf hamin sirkatin, korporasiyanin va ya har
hans1 digar hiiquqi soxsin imumi yigicaginda saslorin olli
(50) faizindan coxunu tomin edan sshmlarin bilavasite vo
ya dolayist ilo sahibidir, yaxud
(i) ela sirkot, korporasiya va ya har hansi bagqa hiiquqi sexsdir
ki, homin Torofin iimumi yigincaginda saslorin olli (50)
faizindon coxunu toamin edoan sahmlorin bilavasito vo ya
dolayzsi ilo sahibidir, yaxud
(iii)  elo sirkat, korporasiya vo ya har hansi basqa hiiquqi soxsdir

ki, hamin sirkastin, korporasiyanin vo ya har hansi basqa
hiiquqi soxsin mumi yigincaginda soslorin alli  (50)
faizindon coxunu toamin edoan sahmlorin bilavasito vo ya
dolayisi ilo sahibi olan girkat, korporasiya vo ya basqa
hiiquqi soxs hamin Toarafin imumi yi1gincaginda saslarin alli
(50) faizindan ¢oxunu tomin edan sshmlarin doa bilavasite
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 accounting principles, practices and
procedures set forth in Appendix 3.

“Actual Entitlement Shares” shall have the meaning given to it in
paragraph 2(b) of the Entitlement Calculation.

“Affiliate” means,

(a)

in relation to any Party, either
(1) a company, corporation or other legal entity in which such
Party holds directly or indirectly shares carrying more than
fifty (50) percent of the votes at a general meeting of such
company, corporation or other legal entity; or

(i) 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

(iii)  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;



(b) habelo ARDNS-ys aid olanda — hor hansi elo miassiso vo ya
toskilatdir ki, burada ARDNS-nin istirak pay1 vardir vo 0, hamin
mioassiso Vo ya togkilatin foaliyyatino nozarot etmok (9.2(c)
bondindo gostarildiyina uygun olaraq), onu idars etmok vo ya

istigamatlondirmak hiiquguna malikdir.

“Sazis” — bu sonad, ona aid 1-12-ci ©lavalor vo ARDNS-nin Ortaq Neft
Sirkatinin yaradilmasina dair Qosma, elaco do Taroflorin garsiligli suratdo
razilagdira vo imzalaya bilocoklori haor ciir yazili slavalar, tozolomalar,
avazetmolar va ya doyisikliklor demokdir.

“llik is proqram” — Toqvim ili oarzindo hoyata kegirilmoli olan va Rohbor
komito torafindon tosdiq edilon Neft-gaz omoliyyatlari programinin bond-
bond sorh olundugu sonoad demakdir.

“ANI” — Amerika Neft Institutu demokdir.

“Arbitraj qaydas1” — 6-c1 Olavodo verilon arbitraj arasdirmalar1 gaydasi
demakdir.

“Tabii samt qaz1” — layda olan, Xam neftdo hall olunmus Tobii gaz
demokdir; belo Xam neft kosf edildiyi anda har Bareli i¢lin on min (10.000)

standart kub futdan artiq olmayan gqaz amili ilo ¢ixarilir vo qazin neftdoan
ayrildigr mantagads Olgulir.

“Azarbaycan tachizatgilar1” — monasi1 18.1(a) bandinds verilmisdir.

“Barel” — ABS bareli, yoni Normal temperatur vo tozyiq soraitinds
olgililmiis 42 ABS qallonu (158,987 litr) demakdir.

“Ohdaliklari pozan Taraf” — monasi 29.1 bandinds verilmisdir.

“Biidca” — Illik is programia daxil edilmis biitiin Neft-qaz amoliyyatlarina
¢okilon xarclarin madda-madds hesablanmasi demoakdir.

)

(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 12, 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.

“API” means the American Petroleum Institute.

“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.

“Breaching Party” shall have the meaning given to it in Article 29.1.

“Budget” means estimates of itemised expenditures of all Petroleum
Operations included in an Annual Work Programme.



“Taqgvim riibii” — hor hans1 Toqvim ilindo yanvarm 1-ds, aprelin 1-do,
iyulun 1-do vo ya oktyabrin 1-do baslanan ii¢ (3) ardicil aydan ibarot dovr
demakdir.

“Taqvim ili” — Qrigori toqvimi Uzro yanvarin 1-do baglanan vo ondan
sonraki dekabrin 31-do qurtaran on iki (12) ardicil aydan ibarat ddvr
demokdir.

“Isash masraflor” — Omoliyyat mosroflori istisna olmagla Kontrakt
sahasinds vo ya onunla slagadar gokilmis masroflor (kosfiyyat quyulariimn
gazilmast va smagi, habelo gazima qurgusunun vo/vo ya diger
obyektlorin/vasitalorin va infrastrukturun yenilosdirilmoasi, tomiri vo ya
quragdirilmast ilo  baglh mosroflor daxil olmagla, lakin bunlarla
mohdudlagmadan) demakdir. Osas kosfiyyat dovril bagladigdan sonra Osasli
mosraflorin hesablanmasi vo ugotu hor muvafiq Perspektiv saha vo ya
Islonmo sahasi {izro ayrica aparilir.

“Isash masraflorin  ddanilmasi Ucun Karbohidrogenlor” —
11.3(a)(ii) bandinds verilmisdir.

Mmonasi

“Maliyyalasdirma” — moanasi 3.5(a) bandinds verilmisdir.

“Sohadatnama” — monasi Pay hesablamasinin 4.2 bondinds verilmisdir.

“Sonaye hasilatimn baslanma tarixi” — Podrat¢1 torofindon mivafiq
Islonmo sahasindon oldo edilmis Senaye hasilatinin altmis (60) ardicil giin
arzinds miivafiq Catdirilma montagasina (montagoloring) catdirilldigr tarix
demokdir.

“Sanaye hasilati” — Xam neftin, vaxtagir1 doyisikliklor edilo bilon miivafiq
Islonmo programinda nozards tutulmus islonmo Vo hasilat planma muvafig
olaraq hasilatt vo Catdirilma montagasina (montagolarine) ¢atdirilmasi
demakdir.

“Kontrakt sahasi” — imzalanma tarixindo 2-ci ©lavads tosviri vo konturlari
verilmis saha (bu Sazisin qiivveds oldugu butun muddst arzinds hor vaxt
islonila bilon, sothdon tutmus gazmanin texniki cohotdon mimkin olan
bitin dorinliklorinadok), ondan sonra iss hamin sahonin Podratgi torafindan

®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 1st
of October in any Calendar Year.

“Calendar Year” means a period of twelve (12) consecutive months
beginning on the 1st of January and ending on the following 31st of
December according to the Gregorian Calendar.

“Capital Costs” means those costs incurred in or in relation to the Contract
Area other than Operating Costs (including without limitation costs related
to the drilling and testing of exploration wells and the upgrade,
refurbishment or construction of a drilling rig and/or other facilities and
infrastructure). From the commencement of the Main Exploration Period,
Capital Costs shall be calculated and accounted for separately in respect of
each individual Prospective Area or Development Area, as the case may be.

“Capital Cost Recovery Petroleum” shall have the meaning given to it in
Article 11.3(a)(ii).

“Carry” shall have the meaning given to it in Article 3.5(a).

“Certificate” shall have the meaning given to it in paragraph 4.2 of the
Entitlement Calculation.

“Commencement Date of Commercial Production” means the date upon
which Commercial Production from the relevant Development Area
conducted by Contractor has been delivered for sixty (60) consecutive days
at the relevant Delivery Point(s).

“Commercial Production” means production of Crude Oil and delivery of
the same at the Delivery Point(s) under a plan of development and
production as provided for in the relevant Development Programme, as
amended from time to time.

“Contract Area” means at the Execution Date the area (from the surface to
any and all depths accessible to drilling technology as may be developed at
any time during the term of this Agreement and as it may be extended) as
described and delineated in Appendix 2, and thereafter the whole or any part



bu Sazisin sartloring asason imtina edilmayan har hansi hissasi demokdir.
4.3(a) va 4.7(a) bandlorinin middoalar1 nazors alinmagla, Kontrakt sahosi
Perspektiv sahadon (sahalordan) va ya Islonmo sahasindon (sahslorindan)
ibarat ola bilar.

“Podratc1” — birlikds biitiin Podratci taraflor demokdir.

“Podrat¢inin taxmin edilon Dollar pay1” — moanasi Pay hesablamasinin 1.4
bandindo verilmisdir.

“Podratcinin obyektlori” — monasi 9.3 bondinds verilmisdir.

“Podratgi taraflor” — birlikds BP, ONS va/va ya onlarin hor hansi hiiquq
varislori vo miimkin muvokkillori demokdir.

“Podratgi taraf” — BP vo ya ONS va/vs ya onlarin hor hansi hiiquq varislori
va mumkin muvakkillori demakdir.

“Podrat¢inin Hasilat hacminds pay1” — monasi Pay hesablamasimin 1.6
bandinds verilmisdir.

“Masraflarin avazinin ddanilmasi” — Podratginin Neft-gaz omoliyyatlarina
moasraflarinin avozinin ddanilmasi Ugun Kontrakt sahasindo hasil edilmis
Xam neft payinin Podrat¢iya ayrilmasi prosesi demokdir; “9vazi ddanilan
masraflor” dedikds golocokds ovozi ddanilosi masraflor, “Ovazi ddanilmis
masraflor” dedikdo isa avazi 6danilib qurtarmis masraflor basa disiiliir.

“Masraflorin avazinin ddanilmasi tgln Karbohidrogenlar” — monasi
11.3(a) bandinds verilmisdir.

“Xam neft” — xam mineral neft, kondensat, neft bitumu, ozokerit vo tobii
sokildo olan, yaxud kondensasiya vo ya ekstraksiya vasitasilo Tobii gazdan
almmus bark vo ya maye karbohidrogenlorin, yaxud bitumun xususi ¢okisindan
asili olmayaraq biitin novlori, 0 cumlodon Normal temperatur vo tozyiq
soraitinds Tabii qazdan alinan qaz kondensat mayelori va elocs do yuxarida
adlar1 ¢akilon maddslardon emal edilmis va ya islonmis mahsullar demakdir.

“Catdirilma moantagasi” — Karbohidrogenlorin sahildoki emal1 vo saxlama
terminalinda qoyulmus ¢ixis flansindaki masrafélgen cihaz, vo ya domir

(4)

of such area that has not been relinquished by Contractor in accordance with
the terms of this Agreement. Subject to the provisions of Articles 4.3(a) and
4.7(a), the Contract Area may be comprised of Prospective Area(s) or
Development Area(s).

“Contractor” means all of the Contractor Parties collectively.

“Contractor Estimated Dollar Entitlement” shall have the meaning given
to it in paragraph 1.4 of the Entitlement Calculation.

“Contractor Facilities” shall have the meaning given to it in Article 9.3.

“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.

“Contractor Production Entitlement Share” shall have the meaning
given to it in paragraph 1.6 of the Entitlement Calculation.

“Cost Recovery” means the process by which Contractor is allocated Crude
Oil production from the Contract Area for the recovery of its Petroleum
Costs. “Cost Recoverable” means such costs to be recovered in the future
and “Cost Recovered” means such costs recovered in the past.

“Cost Recovery Petroleum” shall have the meaning given to it in Article
11.3(a).

“Crude Oil” means crude mineral oil, condensate, asphalt, ozocerite, and
all kinds of hydrocarbons and bitumen regardless of gravity, either solid or
liquid, in their natural condition or obtained from Natural Gas by
condensation or extraction, including Natural Gas liquids at STP and
including products refined or processed from any of the forgoing.

“Delivery Point” means the custody transfer meter at the outlet flange of
the onshore Petroleum processing and storage terminal, or at the



yolu yulkloma sisteminin yik torazilori, agor Podratgr onlardan islonma
obyektlori kimi istifado etmok qorarina golorse, yaxud Bakidan ixrac
sisteminin giris flans1 (Baki-Thilisi-Ceyhan ixrac komorinin girig flans
daxil olmagla, lakin bununla mohdudlasmadan), vo ya Podratginin
tovsiyalori osasinda Rohbar komito torofindon vaxtasiri toyin edilon har
hans1 digar néqts yaxud néqtalor demakdir; bu sartla ki, hor Islonmo sahosi
iclin ayrica Catdirilma montagslari ola bilar.

“Layiho standartlar1” — 8-ci Olavods verilmis layiho standartlar1 vo texniki
sortlor demokdir.

“fslonma va hasilat dévrii” — monasi 4.6 bondinds verilmisdir.
“Islanmo sahasi” — vahid Islonmo proqramu ilo shato olunan bir vo ya bir
necs Perspektiv saho demokdir.

“fslonma proqrami” — monas1 4.7(a) bandinda verilmisdir.

“Kasf” — Perspektiv sahodo Xam neft yataginin kosfi demokdir.

“Dollar” vo ya “$” — Amerika Birlogmis Statlarinin valyutas1 demokdir.
“Qiivvayaminma tarixi” — monasi 25.1 bandinds verilmisdir.

“Pay hesablamas1” — 11-ci Olavodo gostorilon sorti vo faktiki paylarin
hesablanmasi qaydasi demokdir.

“9traf miihitin miihafizasi standartlar”” — 26.1 bondinds noazords
tutuldugu kimi Podratgi, ARDNS vo ETSN arasinda razilasdirilmis digor
standartlar vo metodlarla avez olunana godor 9-cu ©lavads gostarilon
standartlar va metodlar demokdir.

“imzalanma tarixi” Sazigin ovvolindo gostorilon vo Toraflorin
salahiyyatli niUmayandslari Sazisi imzaladiglari tarix demakdir.

()

weighbridge of a rail loading system if Contractor elects to have it
developed as part of the upstream facilities, or at the entry flange in an
export system from Baku (including, but not limited to the inlet of the Baku-
Thilisi-Ceyhan pipeline) and any other place or places as may be decided
upon by the Steering Committee from time to time based on
recommendations made by Contractor; provided that there may be separate
Delivery Points for each individual Development Area.

“Design Standards” means the design standards and specifications set forth
in Appendix 8.

“Development and Production Period” shall have the meaning given to it
in Article 4.6.

“Development Area” means one or more Prospective Area(s) covered by a
single Development Programme.

“Development Programme” shall have the meaning given to it in Article
4.7(a).

“Discovery” means a discovery within a Prospective Area of an
accumulation of Crude Oil.

“Dollars” or “$” means the currency of the United States of America.
“Effective Date” shall have the meaning given to it in Article 25.1.

“Entitlement Calculation” means the procedure and calculation in relation
to provisional entitlement and actual entitlement set forth in Appendix 11.

“Environmental Standards” means the environmental standards and
practices set forth in Appendix 9 until substituted by other standards and
practices agreed between Contractor, SOCAR and MENR, as provided in
Article 26.1.

“Execution Date” means the date first above written in the Agreement on
which duly authorised representatives of the Parties have executed the
Agreement.



“Ekspert gorarmin verilmasi qaydas1” — 12-ci ©lavads gostorilon gayda
demakdir.

“Kosfiyyat islari proqram” — 10-cu Olavods qeyd olunmus kosfiyyat
islori demokdir.

“Fors-major hallar1’” — moanasi 21.1 bandinds verilmisdir.

“Sarbast donarli valyuta” — Dollar va/yaxud beynolxalg bank birliyinds
hamiligla qobul edilmis digar sorbast donarli xarici valyuta demokdir.

“Xarici Subpodrat¢1” — Azarbaycan Respublikasi hiidudlarindan konarda
geydo alinmig, ganuni yolla yaradilmus, yaxud taskil edilmis hor hansi
hiiquqi saxs Vs ya togkilat demokdir.

“UDM deflyatorunun indeksi” — ABS Ticarot Nazirliyinin Iqtisadi Tohlil
Burosu (ITB) torafinden ITB-nin internet sohifosindo (Www.bea.gov) dorc
edilon ABS-in imumi daxili mohsulu Ugun giymotlor deflyasiyasinin
indeksi demokdir. Bu internet sohifasinin isi vo ya orada homin molumatin
dorci dayandirildigda Taraflor Beynalxalg Valyuta Fondunun "Beynolxalq
maliyys statistikas1" nasrindon, yaxud Toroflor arasinda garsiliqht razihiga
goro digar miinasib noasrdan istifads edacoklor.

“Hokumat orqam” Vo Yya “Hokumoat orqanlar1’” — Azorbaycan
Respublikasinin Hokumaoti vo onun hor hansi siyasi vo ya digor orqani, o
cumlodon yerli hékumot orqganlari, baladiyyslor, habelo har ciir basqa
tomsiledici orqganlar, bas idarslor vo ya idaro etmok, ganunlar vo gaydalar
gobul etmak, vergilor vo ya riisumlar qoymaq vo ya tutmag, lisenziyalar vo
icazalor vermak, Sazislo slagadar ARDNS-nin va/yaxud Podrat¢inin har
hans1 hiiquglarini, 6hdaliklorini vo ya foaliyyatini tosdiq etmok, yaxud
bunlara basqga torzds birbasa va ya dolayisi ila (maliyys sahasinds va ya
digar sahodo) tosir etmok solahiyyatlori verilmis hakimiyyst orqganlar
demokdir. Bu Saziso asasan raziliq alds edilmisdir ki, yalniz 20.2 va 26.6(a)
bandlorindoki mogsadlor baximindan hor hansi dovlet muoessisasi, eloca do
ancaq kommersiya, yaxud digor tosarrufat foaliyysti ilo masgul olan (vo heg
bir hokumot funksiyast dasimayan, habelo he¢ bir ganunvericilik,
tonzimlayici vo ya vergi funksiyasina malik olmayan) hor hansi baladiyys
orqgani “Hokumat orqani” mafhumuna daxil deyil.

(6)

“Expert Determination Procedure” means the procedure set out in
Appendix 12.

“Exploration Work Programme” shall mean the exploration work set out
in Appendix 10.

“Force Majeure” shall have the meaning given to it in Article 21.1.

“Foreign Exchange” means Dollars and/or other freely convertible foreign
currency generally accepted in the international banking community.

“Foreign Sub-contractor” means a Sub-contractor which is an entity or
organisation which is incorporated, legally created or organised outside the
Republic of Azerbaijan.

“GDP Deflator Index” means the Implicit Price Deflator Index for United
States Gross Domestic Product issued by the Bureau of Economic Analysis
(BEA) of the United States Department of Commerce, as published on
BEA’s website www.bea.gov. If this website ceases to exist or ceases to
publish said information, the Parties shall use “International Financial
Statistics” of the International Monetary Fund, or other suitable publication
as mutually agreed by the Parties.

“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”.



“Hokumat Tominat1” — 5-ci Olavado gostorilon formada Azarbaycan
Respublikast Hokumsatinin Tominati va Ohdoliklori demokdir.

“flkin kasfiyyat dovrii” — monas1 4.1 bondinds verilmisdir.

“Birga amoliyyat sazisi” vo ya “B9S” — monas1 6.1 bandinds verilmigdir.

“LIBOR” — London banklararas1 depozitlor bazarinda ii¢ (3) ayliq Dollar
tokliflori daracasinin Togvim riibu dovri Gglin orta odadi giymati kimi
hesablanan faiz doracasi demokdir; bu doaraca hor giin Londonun "Faynonsl
Tayms" (Financial Times) qozetindo dorc edilir ("Faynonsl Tayms"
goazetinin nosri dayandirildiqda, deraconin elan olundugu manba Taraflorin
qarsiligh razihigi ilo miayyan edilir).

“Isas kasfiyyat dovrii” — monasi 4.3(b) bandinds verilmisdir.

“Koklii pozuntu” elo mahiyystco pozuntu demakdir ki, ogor
dizoldilmass, Podratginin, ARDNS-nin, yaxud HoOkumot orqaninin —
aidiyyatindon asili olaraqg — 6z muqavilo 6hdoliklarini yerina yetirmokdon
agig-aydin imtina etmasi naticasindo, ya da Sazisin kommersiya mogsadinin
bas tutmamasina sobob olmus davranis naticosinds Sazisin biitovliikkdo 6z
Monasini itirmasine baraboardir.

“Maksimum samarali stirat” — monasi 19.5 bondinds verilmisdir.

“Olema qaydas1” — Xam neftin giymatlondirilmasinin va hacmlarinin
Ol¢ctlmasinin 7-ci ©lavads gdsterilmis qaydasi demakdir.

“ETSN” — Azorbaycan Respublikasinin Ekologiya vo Tabii Sarvatlor
Nazirliyi vo ya istonilon vaxt Azorbaycan Respublikasi Ekologiya vo Tobii
Sorvatlor Nazirliyinin imzalanma tarixinds icra etdiyi funksiyalarmin
icrasina cavabdeh olan har hansi digar qurum vo ya soxs demokdir.

“Tabii qaz” — Normal temperatur vo tozyiq soraitindo gazaoxsar fazada
olan bdtin karbohidrogenlor, o clmlodon yagh qazdan maye

(")

“Government Guarantee” means the Guarantee and Undertaking of the
Government of the Republic of Azerbaijan in the form set forth in Appendix 5.

“Initial Exploration Period” shall have the meaning given to it in Article
4.1.

“Joint Operating Agreement” or “JOA” shall have the meaning given to
itin Article 6.1.

“LIBOR” means a rate of interest calculated from the arithmetic average
over a Calendar Quarter period of the three (3) month Dollar London
Interbank offer rate quoted daily in the London Financial Times (or in the
event that the London Financial Times ceases to be published then such
other publication as the Parties shall agree).

“Main Exploration Period” shall have the meaning given to it in Article
4.3(c).

“Material Breach” means a fundamental breach, which, if not cured, is
tantamount to the frustration of the entire Agreement either as a result of the
unequivocal refusal of Contractor, SOCAR or any Governmental Authority,
as the case may be, to perform its contractual obligations or the Government
Guarantee, as the case may be, or as a result of conduct which has destroyed
the commercial purpose of this Agreement.

“Maximum Efficient Rate” shall have the meaning given to it in Article
19.5.

“Measurement Procedure” means the Crude Oil Measurement and
Evaluation Procedure set forth in Appendix 7.

“MENR” means the Ministry of Ecology and Natural Resources of the
Republic of Azerbaijan or any other person for the time being responsible
for carrying out the functions carried out by the Ministry of Ecology and
Natural Resources of the Republic of Azerbaijan at the Execution Date.

“Natural Gas” means all hydrocarbons that are in a gaseous phase at STP
including but not limited to casing head gas and residue gas remaining after



karbohidrogenlor ekstraksiya vo ya separasiya edildikdon sonra galan somt
gaz1 va quru gaz, habels karbohidrogen mansoli olmayan bitiun gazlar vo ya
qazaoxsar karbohidrogenlorlo birlikda hasil edilon diger maddalor (0
climladan, lakin bunlarla mahdudlagdiriimadan, karbon qazi, kiikiird va
helium) demokdir, bu sortlo ki, kondensasiya vo ya eckstraksiya edilmis
maye karbohidrogenlar bu torifs daxil olmasin.

“Xalis icrac doayari” — manasi 13.1(a)(i) bandinds verilmisdir.

“Sarbast tobii qaz” — Tobii somt qazi olmayan Tobii gaz demokdir.

“Sarbast tabii gaz Kasfi” — Perspektiv sahods Sorbast tobii qaz yataginin
kosfi demokdir.

“Kasf vo onun kommersiya dayari haqqinda bildiris” — monas1 4.5(a)
bandinds verilmisdir.

“Perspektivlik haqqinda bildiris” — monasi 4.3(a) bondinds verilmisdir.

“Omoliyyat sirkati” — 6-c1 Maddays uygun olaraq Podrat¢inin adindan
Neft-qaz amaliyyatlari aparmaq tigliin miioyyon mogamda toyin edilmis
sirkot, 0 climlodon bu Sazisin vo BOS-nin sortlorine uygun olaraq
yaradilmig vo Omoliyyat sirkati kimi toyin edilmis birgo Omoliyyat sirkoti
demakdir.

“Omoliyyat masraflori” — Kontrakt sahssindo vo ya onunla slagodar
glindalik Neft-gaz omoliyyatlar1 ¢argivesinds bilavasita, yaxud dolayisi ilo
¢cokilmis mosroflor, o cumladon Karbohidrogenlorin  ¢ixarilmasina,
tomizlonmasina, oyadilmasina, tozyiq gOstorilmasine, toplanmasina,
emalina, saxlanmasina, hazirlanmasina, yola salinmasina vo Catdirilma
mantagasine (mantagalaring) godar nagl edilmasing, texniki xidmota/tamirs,
xidmotlora vo inzibati idarsetmoys ¢akilon masroflar, habels logvetms ilo
bagli ddoniglor, 0 climlodon Logvetmo fonduna ayirmalar demokdir. Osas
kosfiyyat dovrii bagladigdan sonra ©maliyyat mosraflarinin hesablanmasi vo
ucotu hor milvafiq Perspektiv saha vo ya Islonmo sahasi iizre ayrica aparilir.

(8)

the extraction or separation of liquid hydrocarbons from wet gas, and all
non-hydrocarbon gas or other substances (including but not limited to
carbon dioxide, sulphur and helium) which are produced in association with
gaseous hydrocarbons; provided that this definition shall exclude condensed
or extracted liquid hydrocarbons.

“Net Back Value” shall have the meaning given to it in Article 13.1(a)(i).

“Non-associated Natural Gas” means Natural Gas other than Associated
Natural Gas.

“Non-associated Natural Gas Discovery” means a discovery within a
Prospective Area of an accumulation of Non-associated Natural Gas.

“Notice of Discovery and its Commerciality” shall have the meaning
given to it in Article 4.5(a).

“Notice of Prospectivity” shall have the meaning given to it in Article
4.3(a).

“QOperating Company” means a company appointed for the time being to
conduct Petroleum Operations on behalf of Contractor in accordance with
Article 6, including a joint Operating Company from the time of its
incorporation and appointment as the Operating Company in accordance
with the terms and conditions of this Agreement and the JOA.

“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(s), maintenance, service,
administration, and payments incurred in respect of abandonment including
payments to the Abandonment Fund. From the commencement of the Main
Exploration Period, Operating Costs shall be calculated and accounted for
separately in respect of each individual Prospective Area or Development
Avrea, as the case may be.



“Digar Podrat¢i taraflor” — ONS vo onun yuz (100) faiz ARDNS-ya
moxsus Vo onun terafindon idars olunan hiiquqg varisleri vo mumkin
mivokillari istisna olmagla, birlikds biitiin Podrate1 toraflor demakdir.

“Istirak pay1” — monas1 1.1 bondinds verilmisdir.

“Taraflor” — ARDNS, BP vo ONS, habelo vo miivafiq olaraq onlarin har
hans1 hiiquq varislari vo mimkiin mavakkillari demokdir.

“Tarof” — Toraflordon hor hansi biri demakdir.
“Karbohidrogenlor” — Xam neft vo Tobii gaz demokdir.

“Neft-qaz amoliyyatlar1 masraflori” — Omoliyyat masroflori vo Osash
moasroflor demokdir, Neft-gaz omoliyyatlart mogsadlori tigiin Podratg¢inin
faktik ¢okdiyi butin mosroflori ohato edir. Sazisda (i) Neft-qaz omaliyyatlar
moasraflori kimi doqiq gostorilmis mobloglorin istisnasiz olaraq hamisi (o
ciimlodon, lakin bununla mohdudlagdirilmadan, 18.3 bandinds miiayyan
edilmis mobloglor), habelo (ii) Miihasibat ugotunun aparilmasi gaydasina
muvafiq surotdo Neft-gaz omoliyyatlari hesabina lazimi sokilds kogiiriilmiis
mablaglor Neft-gaz omaliyyatlart mosraflorine daxildir. Osas kosfiyyat dovrii
bagladiqgdan sonra Neft-gaz omoliyyatlari moasroflorinin hesablanmasi vo
ucotu hor miivafiq Perspektiv saho va ya Islonmo sahesi iizro ayrica aparilir.

“Neft-qaz amaliyyatlar’” — Karbohidrogenlorin kosfiyyati, qiymotlon-
dirilmasi, islonmosi, ¢ixarilmasi, hasilati, sabitlosdirilmosi, hazirlanmasi (o
cumlodon Tabii gazin hazirlanmasi), oyadilmasi, tozyiq gosterilmasi,
toplanmasi, saxlanmasi, yiikvurma avadanliglari tigiin domir yollarin vo ya
avtomobil yollarmin ¢okilmasi, domir yol sobokasi vo ya mdvcud boru
komarlori  iglin  birlosdirici  giris montagoalorin  tikilmasi, yiklonib
gondarilmasi, Catdirilma montagosina (mantagalorina) godar nagl edilmasi
vo Kontrakt sahesinds hasil edilmis Karbohidrogenlarin marketingi vo
Kontrakt sahasinds lagvetms islori ilo bagl biitiin amaliyyatlar demokdir.

“Neft-gaz amoaliyyatlar1 hesab1” — Miihasibat ucotunun aparilmasi
qaydasinin 1.2 bandinds verilmisdir.

“Satis mantagasi” — monasi1 13.1(d)(iii) bondinds verilmisdir.

©)

“QOther 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. From the commencement of the
Main Exploration Period, Petroleum Costs shall be calculated and accounted
for separately in respect of each individual Prospective Area or
Development Area, as the case may be.

“Petroleum Operations” means all operations relating to the exploration,
appraisal, development, extraction, production, stabilisation, treatment
(including processing of Natural Gas), stimulation, injection, gathering,
storage, building rail or roads for loading facilities, building connecting
entry point to the rail network or to existing pipelines, handling, lifting,
transporting Petroleum to the Delivery Point(s) and marketing of Petroleum
from, and abandonment operations with respect to, the Contract Area.

“Petroleum Operations Account” shall have the meaning given to it in
paragraph 1.2 of the Accounting Procedure.

“Point of Sale” shall have the meaning given to it in Article 13.1(d)(iii).



“Hasilat hacminda paylar” — monas1 Pay hesablamasinin 1.6 bandinds
verilmisdir.

“Manfaat Karbohidrogenlari” — monast 11.5 bandinds verilmisdir.
“Manfaat vergisi” — monasi 12.2(a) bandinds verilmisdir.
“Perspektiv saha” — monasi 4.3(a) bandinds verilmisdir.

“Tashih mablagi” — monasi Pay hesablamasinin 1.2 bondinds verilmisdir.

“Aradan qaldirma miiddati” — monasi 29.1 bandinds verilmisdir.
“Qaydalar” — monasi Arbitraj gaydasinin 1.1 bandinds verilmisdir.
“ARDNS-nin taxmin edilon Dollar pay1” — monasi1 Pay hesablamasinin
1.5 bandinds verilmisdir.

“ARDNS-nin Hasilat hacminds pay1” — monasi1 Pay hesablamasinin 1.6
bandinds verilmisdir.

“ARDNS Niimayandalari” — moanas1 18.1(c) bandinds verilmisdir.

“Normal temperatur va tazyiq soraiti” — Farengeyt Uzro altmig
doraca/Selsi UGzra on bes tam yiizds alli alti doraca (60°F/15,56°C) normal
temperatur vo 1,01325 bar normal atmosfer tozyigi demokdir.

“Rahbar komita” — 5.1 boandins miivafiq olaraq yaradilan komito demakdir.
“Subpodrat¢1” — Podrat¢i vo ya Omoliyyat sirkati ilo birbasa va ya vasitali
mugqavils Uzrs, yaxud onlarin adindan bu Sazislo slagodar mallar géndaran,
islar goron, yaxud xidmatlor géstoron hor hansi fiziki vo ya hiiquqi $oxs

demoakdir.

“Vergi qoyulan manfaat” — monasi 12.2(e) bandindos verilmisdir.

(10)

“Production Entitlement Shares” shall have the meaning given to it in
paragraph 1.6 of the Entitlement Calculation.

“Profit Petroleum” shall have the meaning given to it in Article 11.5.
“Profit Tax” shall have the meaning given to it in Article 12.2(a).
“Prospective Area” shall have the meaning given to it in Article 4.3(a).

“Reconciliation Amount” shall have the meaning given to it in paragraph
1.2 of the Entitlement Calculation.

“Remedy Period” shall have the meaning given to it in Article 29.1.

“Rules” shall have the meaning given to it in paragraph 1.1 of the
Arbitration Procedure.

“SOCAR Estimated Dollar Entitlement” shall have the meaning given to
it in paragraph 1.5 of the Entitlement Calculation.

“SOCAR Production Entitlement Share” shall have the meaning given to
it in paragraph 1.6 of the Entitlement Calculation.

“SOCAR Representatives” shall have the meaning given to it in Article
18.1(c).

“Standard Temperature and Pressure” or “STP” means the standard
temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen
point five six degrees Centigrade (60°F/15.56°C) and 1.01325 bars.

“Steering Committee” means the committee established pursuant to Article
5.1.

“Sub-contractor” means any natural person or 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).



“Vergilor” — hor hanst Hokumaot organina 6danilon, yaxud onun torafindon
aliman biitin mévcud vo ya golacok rusumlar, gomriklar, tadiyslar,
gonorarlar, vergilor vo ya haglar demakdir.

“Ugiincii taraf” elo fiziki vo ya hiiquqi soxs demokdir Ki, 0, Toraf va ya hor
hans1 Tarofin Ortaq sirkati deyil.

“Ton” — metrik ton, yani Fransanin Sevr soharinds yerlosan Beynolxalg
Olcu va Coki Burosunun miayyan etdiyi va 7,4 Barelo barabor olan min
(1000) kilogramliq kiitlo demakdir.

“Umumi hasilat hoemi” — 11.2 bondinin miiddealarma uygun olaraq
miivafiq Islonmo sahosino dair Neft-qgaz omoliyyatlar: iiciin islodilmis
hacmlor ¢ixilmaqla har hans1 Tagvim riibiinde miivafiq Islonmo sahasindan
almmmis Xam neft hasilatinin imumi hacmi demokdir.

“Noagletma itkilori” — monasi 13.1(d)(iv) bondinds verilmisdir.

“Osas ana sirkot” — BP-yo aid olduqda Ingiltorodo geydos alinmis BP
Eksploreysn Opereyting Kompani Limited sirkoti; ONS-yo aid olduqda
Azorbaycan Respublikasinda geyds alinmig ARDNS; vo hor hansi digor
Podratgi torofo aid oldugda bu Podratg1 torafin asas ana sirkoti Vo har hansi
belo Osas ana sirkatinin hiquq varisi demakdir.

“Isas ana sirkatin taminat1” — 4-cii ©lavado gostarilon nlimuns Uzra Osas
ana sirkot torofindon verilon tominat demokdir.

“Qdanilmomis balans” — monasi1 3.5(b) bendinda verilmisdir.
“9DV” — Azarbaycan Respublikasinin slave dayar vergisi demokdir.

“Qorazli xata” — 23.3 bondino osason arbitraj arasdirmasi naticasinds
muayyan olunan, beynalxalg neft-gaz senayesi tocriibasinds gabul edilmis
yaxst va gonastlondirici tsullara vo ya bu Sazigin sartlorine gosdan, gorazlo
Vo siurlu surotdo etinasizliq demok olan hor hanst faaliyyst vo
foaliyyatsizlik demakdir.

(11

“Taxes” means all existing or future levies, duties, payments, fees, taxes or
contributions payable to or imposed by any Governmental Authority.

“Third Party” means a natural person or juridical entity, other than a Party
hereto or an Affiliate of a Party.

“Tonne” means metric ton, i.e. one thousand (1000) kilograms as defined
by the International Bureau of Weights and Measures, Sevres, France, and
which equals 7.4 Barrels.

“Total Production” means, for any Calendar Quarter, the total production
of Crude Oil obtained from a relevant Development Area, less the quantities
used pursuant to Article 11.2 for Petroleum Operations in relation to such
Development Area.

“Transit Losses” shall have the meaning given to it in Article 13.1(d)(iv).

“Ultimate Parent Company” means in relation to BP, BP Exploration
Operating Company Limited, a company incorporated in England; in the
case of SOA, SOCAR, a company incorporated in the Republic of
Azerbaijan; and in the case of any other Contractor Party, such Contractor
Party’s ultimate parent company and the successor of any such Ultimate
Parent Company.

“Ultimate Parent Company Guarantee” means the guarantee given by an
Ultimate Parent Company in the form set forth in Appendix 4.

“Unrecovered Balance” shall have meaning given to it in Article 3.5(b).
“VAT” means the Republic of Azerbaijan value added tax.

“Wilful Misconduct” means any 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.



“Sifir balans1” — miivafiq Islonmo sahasina dair islonmo vo hasilat dovri
basladiqdan sonra Miihasibat ugotunun aparilmasi qaydasina miivafiq
surotdo hamin miivafiq Islonmo sahosine aid Osasli moasraflorin ddonilmosi
ilo olagadar Podratginin apardigi hesabda sifir balansinin oldo edilmasi
demokdir. Tlk dofo Sifir balansi aldo edildikdon sonra, 14.1 bondindoki
mogsadloar tiglin Osasli masraflor asas biidcs kateqoriyalari tizra tosnif edilir.

(12)

“Zero Balance” means the achievement, after the commencement of the
Development and Production Period in respect of the relevant Development
Area, of zero balance in the accounts maintained by Contractor with respect
to Capital Costs relating to such Development Area in accordance with the
Accounting Procedure. After the occurrence of the first Zero Balance for the
purposes of Article 14.1, Capital Costs thereafter will be classified by main
budget category.



OLAVO 2
KONTRAKT SAHOSI VO XORITO

(Kontrakt sahasinin (Perspektiv sahalarin) cografi koordinatlarina dair
14 dekabr 2017-ci il tarixli Sazisa 2sasan yeni redaksiyada)

Kontrakt sahosi asagida gostorilmis vo olavo edilon Xoritodo ayrica
nisanlanmis cografi koordinatlarin omolo gotirdiyi perimetr daxilinds olan
saholori ohato edir. Kontrakt sahosi asagida gostorilmis ii¢ ayr1 Perspektiv
sahadan ibarat olarag vahid bir saho togkil edir.

Kontrakt sahosi Krasovski referens-ellipsoidino osaslanan 1942-ci il
Pulkovo koordinat sistemino baglanmis, asagidaki toyinedici parametrlori
olan Qauss-Kriiger proyeksiyasinda diiz xatlorls hiidudlanir:

Baslangic en dairasi: 0 doraco simal en dairasi

Baslangic uzunluq dairasi: 51 daraca sarq uzunlug dairasi

Baslangic miqyas omsali: 1,0
Daraca gobakasinin 500.000 m sorgs dogru,
ilkin koordinatlart: 0 m simala dogru

Daraca sobakasi vahidi — metr.

Kontrakt sahasinin qirx ii¢ (43) donmo noqtasinin cografi koordinatlari:

(13)

APPENDIX 2
CONTRACT AREA AND MAP

(As amended pursuant to the Agreement on Geographic Coordinates of the
Contract Area (Prospective Areas) dated 14 December 2017)

The Contract Area represents the areas inside the perimeters constituted by
the geographic co-ordinates set forth below and as separately identified on
the map attached hereto. The Contract Area is a single area consisting of
three separate Prospective Areas as described below.

The Contract Area is bounded by straight lines on a Gauss-Kruger
projection which is referenced to the Pulkovo 1942 geodetic datum,
Krassovski ellipsoid, and with the defining parameters of:

Latitude of Origin: 0 degrees North
Longitude of Origin: 51 degrees East
Scale Factor at Origin: 1.0

Grid co-ordinates at Origin: 500,000 metres East, 0 metres North

Grid units are meters.

Geographic co-ordinates for the forty-three (43) turning points of the
Contract Area are:



Qauss-Kriiger proyeksiyasi,

1942-ci il Pulkovo

9-cu zona koordinat sistemi

Noqta Sorg istiqameti Simal istigamoti  En dairosi Uzunlug dairasi

xX) ) imal (sarq)
Canub-sarq Perspektiv sahasi
1 447506.34  4465768.78 40°19'26.447"N 50°22'56.492"E
2 44734532  4467232.28 40°20'13.855"N 50°22'49.238"E
3 450910.80  4470844.06 40°22'11.724"N 50°25'19.286"E
4 459545.47  4468008.37 40°20'41.463"N 50°31'25.912"E
5 459449.64  4464068.40 40°18'33.717"N 50°31'22.751"E
Simal-sarq Perspektiv sahasi
6 461563.74  4468282.33 40°20'50.687"N 50°32'51.366"E
7 460107.67  4470180.18 40°21'51.967"N 50°31'49.244"E
8 454886.29  4477429.50 40°25'46.019"N 50°28'06.107"E
9 446111.59  4478184.51 40°26'08.616"N 50°21'53.641"E
10 445180.97  4480937.01 40°27'37.626"N 50°21'13.305"E
11 44522527  4481691.49 40°28'02.094"N 50°21'14.950"E
12 458298.67  4481558.50 40°28'00.514"N 50°3029.892"E
13 466478.93  4473065.37 40°2326.511"N 50°36'18.724"E
Qarb Perspektiv sahasi
14 387509.08  4460164.61 40°16'03.489"N 49°40'39.164"E
15 390134.95 4461624.63 40°16'52.066"N 49°42'29.368"E
16 390988.72  4461499.43 40°16'48.410"N 49°43'05.576"E
17 391438.47  4460747.34 40°16'24.244"N 49°43'25.068"E
18 394590.94  4462725.39 40°17'29.808"N 49°45'37.297"E
19 398342.05  4464179.09 40°18'18.598"N 49°48'15.244"E
20 398954.21  4463938.91 40°18'11.080"N 49°48'41.297"E
21 399136.75  4463756.94 40°18'05.261"N 49°48'49.128"E
22 400411.12  4463389.36 40°17'53.896"N 49°49'43.284"E
23 402487.93  4465510.26 40°19'03.523"N 49°51'10.039"E
24 402133.85  4468002.25 40°20'24.148"N 49°50'53.672"E
25 403348.70  4468415.86 40°20'38.064"N 49°51'44,908"E

(14)

Gauss-Kruger grid,

Zone 9

Point  Easting Northing

(X) )
South-East Prospective Area
1 447506.34 4465768.78
2 447345.32 4467232.28
3 450910.80 4470844.06
4 459545.47 4468008.37
5 459449.64 4464068.40

North-East Prospective Area

(e BN o))
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10
11
12
13

461563.74
460107.67
454886.29
446111.59
445180.97
445225.27
458298.67
466478.93

4468282.33
4470180.18
4477429.50
4478184.51
4480937.01
4481691.49
4481558.50
4473065.37

West Prospective Area

14
15
16
17
18
19
20
21
22
23
24
25

387509.08
390134.95
390988.72
391438.47
394590.94
398342.05
398954.21
399136.75
400411.12
402487.93
402133.85
403348.70

4460164.61
4461624.63
4461499.43
4460747.34
4462725.39
4464179.09
4463938.91
4463756.94
4463389.36
4465510.26
4468002.25
4468415.86

Pulkovo 1942

Latitude
(North)

40°19'26.447"N
40°20'13.855"N
40°22'11.724"N
40°20'41.463"N
40°18'33.717"N

40°20'50.687"N
40°21'51.967"N
40°25'46.019"N
40°26'08.616"N
40°27'37.626"N
40°28'02.094"N
40°28'00.514"N
40°23'26.511"N

40°16'03.489"N
40°16'52.066"N
40°16'48.410"N
40°16'24.244"N
40°17'29.808"N
40°18'18.598"N
40°18'11.080"N
40°18'05.261"N
40°17'53.896"N
40°19'03.523"N
40°20'24.148"N
40°20'38.064"N

Datum

Longitude
(East)

50°22'56.492"E
50°22'49.238"E
50°25'19.286"E
50°31'25.912"E
50°31'22.751"E

50°32'51.366"E
50°31'49.244"E
50°28'06.107"E
50°21'53.641"E
50°21'13.305"E
50°21'14.950"E
50°30'29.892"E
50°36'18.724"E

49°40'39.164"E
49°42'29.368"E
49°43'05.576"E
49°43'25.068"E
49°45'37.297"E
49°48'15.244"E
49°48'41.297"E
49°48'49.128"E
49°49'43.284"E
49°51'10.039"E
49°50'53.672"E
49°51'44.908"E



26 403380.18  4468793.13 40°20'50.305"N 49°51'46.036"E
27 402279.54  4468771.51 40°20'49.143"N 49°50'59.420"E
28 402066.56  4468891.85 40°20'52.954"N 49°50'50.331"E
29 402545.61  4469242.51 40°21'04.522"N 49°51'10.433"E
30 402056.32  4469505.99 40°21'12.856"N 49°50'49.558"E
31 401643.90 4468956.73 40°20'54.878"N 49°50'32.390"E
32 401450.80  4469013.00 40°20'56.620"N 49°5024.178"E
33 401700.79  4470370.17 40°21'40.716"N 49°50'34.017"E
34 401763.87  4471015.65 40°22'01.665"N 49°50'36.332"E
35 402608.68  4470498.01 40°21'45.243"N 49°51'12.416"E
36 402926.68  4471164.66 40°22'06.985"N 49°51'25.526"E
37 404041.67  4471231.04 40°22'09.601"N 49°52'12.740"E
38 410749.26  4465988.20 40°19'22.338"N 49°56'59.636"E
39 412324.55  4460710.29 40°16'31.856"N 49°58'08.951"E
40 408453.80  4458363.72 40°15'14.301"N 49°55'26.345"E
41 403647.63  4455613.36 40°13'43.210"N 49°52'04.501"E
42 398930.35  4461434.74 40°16'49.901"N 49°48'41.709"E
43 389069.65  4456990.10 40°14'21.347"N 49°41'47.169"E

Conub-gorg Perspektiv sahasi 1-ci vo 5-ci ddnma ndqtsleri arasinda diiz
xatlorlo hiidudlanir. Conub-garq Perspektiv sahasinin orazisi taxminan olli
Uc (53) kvadrat kilometrdir.

Simal-gorq Perspektiv sahasi 6-c1 vo 13-cl donmo ndqtaleri arasinda diiz
xatlorlo hiidudlanir. Simal-sarq Perspektiv sahasinin osrazisi taxminan yiiz on
Uc (113) kvadrat kilometrdir.

Qoarb Perspektiv sahasi 14-cli vo 43-ci donmo ndgtalori arasinda diiz
xatlorls hiidudlanir. Qarb Perspektiv sahasinin arazisi toaxminon yiz slli bes
(155) kvadrat kilometrdir.

Kontrakt sahasinin Gmumi arazisi toxminan Ug¢ yiz iyirmi bir (321) kvadrat
kilometrdir.

(15)

26 403380.18  4468793.13 40°20'50.305"N 49°51'46.036"E
27 402279.54  4468771.51 40°20'49.143"N 49°50'59.420"E
28 402066.56  4468891.85 40°20'52.954"N 49°50'50.331"E
29 402545.61  4469242.51 40°21'04.522"N 49°51'10.433"E
30 402056.32  4469505.99 40°21'12.856"N 49°50'49.558"E
31 401643.90  4468956.73 40°20'54.878"N 49°50'32.390"E
32 401450.80  4469013.00 40°20'56.620"N 49°5024.178"E
33 401700.79  4470370.17 40°21'40.716"N 49°50'34.017"E
34 401763.87  4471015.65 40°22'01.665"N 49°50'36.332"E
35 402608.68  4470498.01 40°21'45.243"N 49°51'12.416"E
36 402926.68  4471164.66 40°22'06.985"N 49°51'25.526"E
37 404041.67  4471231.04 40°22'09.601"N 49°52'12.740"E
38 410749.26  4465988.20 40°19'22.338"N 49°56'59.636"E
39 41232455  4460710.29 40°16'31.856"N 49°58'08.951"E
40 408453.80  4458363.72 40°15'14.301"N 49°55'26.345"E
41 403647.63  4455613.36 40°13'43.210"N 49°52'04.501"E
42 398930.35  4461434.74 40°16'49.901"N 49°48'41.709"E
43 389069.65  4456990.10 40°14'21.347"N 49°41'47.169"E

The South-East Prospective Area is delineated by straight lines between
turning points 1 to 5. The surface of the South-East Prospective Area is
approximately fifty-three (53) square kilometres.

The North-East Prospective Area is delineated by straight lines between
turning points 6 to 13. The surface of the North-East Prospective Area is
approximately one hundred and thirteen (113) square kilometres.

The West Prospective Area is delineated by straight lines between turning
points 14 to 43. The surface of the West Prospective Area is approximately
one hundred and fifty-five (155) square kilometres.

The total surface of the Contract Area is approximately three hundred and
twenty-one (321) square kilometres.



Kontrakt sahasinin xaritasi Map of the Contract Area
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OLAVO 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi muddaalar

Bu 3-cu Olavads mihasibat ucotunun tamal prinsiplori beynalxalg
neft-qgaz sonayesindo hamiligla qobul olunmus qaydada miioyyan
edilir.

Bu “Miihasibat ugotunun aparilmasi qaydasi”’nin mogsadi bu Saziso
asason Neft-gaz amaliyyatlar1 aparilarkon ayirmalarin va kreditlorin
muoyyanlagdirilmasinin  odalstli vo obyektiv metodunun toyin
edilmasi, habelo xorclorin tosdiq olunmus biidcalora uygun olub-
olmamasi f{izorindo nozarot metodu gostorilmosindon ibarotdir.
Miihasibat ugotunun aparilmasi gqaydasinin magsadlori baximindan
Podratgiya hor hanst istinad konteksto goro aidiyyati (zro
Omoliyyat sirkatini, Podrat¢i toraflori vo onlarin Ortaq sirkatlorini
nazords tutur. Toraflor razilasirlar ki, hamin metodlarin har hansi
biri har hans1 Tarof barssinds odalatsiz v ya geyri-obyektiv olarsa,
Toroflor hor hansi odalstsizliyin vo ya geyri-obyektivliyin aradan
qaldirilmasi tgiin lazimi doyisikliklori xos moramla tonzimlomak
maqsadila goriis taskil edirlar.

Toriflor

Bu Miihasibat u¢otunun aparilmasi qaydast magsadlari baximindan
asagidaki terminlors belo monalar verilir:

0] “Miihasibat u¢otunun gobul olunmus metodlar’”” -
muhasibat ugotunun beynolxalg neft-qaz sonayesinds
hamiligla gabul va tasdiq edilmis prinsiplori, metodlart va
gaydalart demakdir.

(i) “Miihasibat ucotunun aparilmas1 qaydas1” — muhasibat
ugotunun bu Olavodo godstorilon prinsiplori, metodlart va
gaydalar1 demakdir.

A7)
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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:

Q) “Accepted Accounting Practices” shall mean accounting
principles, practices and procedures that are generally
accepted and recognised in the international Petroleum

industry.

(i) “Accounting Procedure” shall mean the accounting
principles, practices and procedures set forth in this
Appendix.



1.2

(i)  “Artma” — ugot dovri qurtarmazdan avval olmus hadisalor
Vo amoliyyatlar naticasinds ugot dovrii qurtardigdan sonra

Odoanilocayi vo ya alinacagr gézlanilon mobloglar demokdir.

(iv) “Artma prinsipi” — miuhasibat ucotunun elo prinsipi
demokdir ki, homin prinsipa goro omsliyyatlarin maliyya
soraitino Vo goliro tosiri sadaco olaraq omoliyyatlar (zro
nagd haqq-hesab c¢okilondo deyil, homin omoliyyatlar

aparilanda miihasibat kitablarinda geyd olunur.

(v) “Kassa prinsipi” — mihasibat ucotunun elo prinsipi
demokdir ki, homin prinsipa goro nagd pul horokati banka
tolimatlar vermak vo ya nagd pul 6domok vo Omoliyyat
sirkatinin xoazino kitablarinda geydealma yolu ilo tashit
edilir.

(vi) “Materiallar va avadanhq” — Neft-qaz omaliyyatlarinda

islodilmok (iclin oldo edilon vo saxlanilan materiallarla vo

avadanligla birlikdo kasfiyyat, qiymatlondirma va islonmo
lzra moahdudiyyst goyulmadan biitlin obyektlor do daxil
olmagla amlak (torpaq istisna edilmakls) demoakdir.

(vii)  “Nazarat altinda material” — Podrat¢cinin nozarat etdiyi vo

inventarlagdirdigi Materiallar vo avadanliq demokdir. Belo

Materiallarin vo avadanli§in névlorinin siyahisi ARDNS-

nin tolabi ilo ona toqdim edilir.

Sazisds toriflori verilon, lakin yuxaridaki siyahiya daxil edilmayan
terminlor va ifadalor bu Miihasibat u¢otunun aparilmasi qaydasinda
da Sazisdo onlara verilmis eyni monani dagiyir.

Hesablar

Podratg1 bu Miihasibat ugotunun aparilmasi qaydasina miivafiq
surotdo Neft-qgaz omaliyyatlar iizro ayrica hesabat sonadlori vo
ayrica hesablar aparir (“Neft-gaz amoliyyatlar1 hesabr). Osas
kosfiyyat dovrii basladigdan sonra har mivafiq Perspektiv saho vo
Islonmo sahasi (izro ayrica Neft-qaz omoliyyatlart hesabi aparilir, vo

(18)
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(i)  “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.

(vii)  “Controllable Material” means Material and Equipment
which Contractor subjects to record control and inventory.
A list of types of such Material and Equipment shall be

furnished to SOCAR upon request.

Words and phrases defined in the Agreement but not defined above
shall have the same meaning in this Accounting Procedure as is
given to them in the Agreement.

Accounts

Contractor shall maintain separate books and accounts for Petroleum
Operations in accordance with this Accounting Procedure
(“Petroleum Operations Account”). From the commencement of
the Main Exploration Period, a separate Petroleum Operations
Account shall be maintained in respect of each individual Prospective



1.3

bu Sazisdo Neft-gaz omoliyyatlar1 hesabma istinadlar belo
Perspektiv saho vo ya Islonmoa sahosine dair aparilan miivafiq Neft-
gaz amoliyyatlar1 hesabina istinadlar demokdir.

Podratgt  Neft-gaz omoliyyatlart hesabma yalniz
omoliyyatlariin aparilmasi ilo alagadar xarclori aid edir.

Neft-gaz

Podrat¢1 Neft-gaz amoliyyatlar1 hesabini Dollarla aparir. Dollarla
deyil, basqa valyuta ilo ¢okilmis maosroflor Dollara Miihasibat
ucotunun gobul olunmus metodlara uygun olan ¢evirmo omsallari
ilo cevrilir. Neft-qgaz omoliyyatlar1 ii¢iin lazim olan valyutanin
mibadilasi, yaxud valyutalarin ¢evrilmasi noticasindsa har clr
monfaat vo ya itkilor Neft-qaz omoliyyatlar1 hesabina aid edilir vo
ya kreditlosdirilir.

Neft-qgaz omoaliyyatlari hesabr Miihasibat ugotunun qobul olunmusg
metodlarina miivafiq suratds apartlir.

Mduhasibat ucotu Artma prinsipi asasinda aparilir, bu sartlo Ki,
Masraflorin - avazinin ~ ddanilmasi  mogsadlori  Ug¢iin - Kassa
prinsipindan istifads edilir.

Auditor toftislori

Podrat¢1 6-c1 va 7-Ci bandlords misyyon edilmis formada Neft-gaz
omoliyyatlart hesab(lar)in1 auditorlarin bunlara dair hesabatlari ilo
birlikde har Toqvim ili qurtardigdan sonra yeddi (7) aydan gec
olmayarag ARDNS-ys toqdim edir. ARDNS miivafiq Toqvim ili
qurtardigdan sonra on iki (12) aydan gec olmayaraq gostorilmis
Toqvim ili liglin hesablarin toftis olunmasini Podrat¢iya bu barads
bildiris goéndormokla xahis edo bilor. Belo toftislori ARDNS
torofindon  secilon, beynslxalq miqyasda tanman miistaqil
mihasiblor sirkoti aparir. Toftisa ¢okilon mosraflor Neft-gaz
omoliyyatlart hesabina daxil edilir vo Podrat¢i torafindan ddonilir.
Toftis elo aparilir ki, cari smoliyyatlarin asassiz pozulmasina sabab
olmasin. ©gor ARDNS yuxarida gostorilmis hesablarla slagadar
etiraz etdiyini, yaxud Podratginin Qarazli Xatas1 haqqinda stibutlar
oldugunu nazardon kegirilon Togqvim ilindon sonraki iyirmi dérd

(19)
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Area and Development Area, as the case may be, and references in
this Agreement to the Petroleum Operations Account shall mean
references to the relevant Petroleum Operations Account in respect of
such Prospective Area or Development Area.

Contractor shall charge to the Petroleum Operations Account only
those expenditures incurred for Petroleum Operations.

The Petroleum Operations Account shall be maintained by
Contractor in Dollars. Costs incurred in currencies other than
Dollars shall be converted into Dollars using translation rates in
accordance with Accepted Accounting Practices. Any gain or loss
resulting from the exchange of currencies required for Petroleum
Operations or from translation shall be charged or credited to the
Petroleum Operations Account.

The Petroleum Operations Account shall be kept in accordance with
the Accepted Accounting Practices.

Accounting shall be carried out on an Accruals Basis, provided
however that the Cash Basis principle shall be used for the purposes
of Cost Recovery.

Audits

The Petroleum Operations Account(s) in the format as set out in
paragraphs 6 and 7, together with the auditors’ report thereon, shall
be submitted to SOCAR by Contractor no later than seven (7)
months following the end of each Calendar Year. SOCAR 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



(24) ay orzinds Podratgiya yazili bildirisle (subutlar gostarilmokls)
molumat vermass, mivafig Toqvim ilinin hesablar1 homin tarix
Ugln tosdiq edilmis sayilir. Hesablar barasinde ARDNS-nin
Toroflor arasinda razilasma ilo tonzimlonmomis har ciir etirazlari
Arbitraj gaydasmna miivafiq surotdo arbitraj baxigina verilir.
Arbitrajin qorarinda ARDNS-nin hor hansi etiraz1 tasdiq edilorss,
Neft-gaz omoliyyatlar1 hesabi miivafiq suratda tashih olunur.

Yuxaridakilara baxmayaraq, Taroflor asagidakilara razilasir:

@) ARDNS miivafiq Islonmo sahoasina dair Islonmoa vo hasilat
doévrii baglayanadok homin Islonmo sahasino aid olan
hesabatlarin toftisini aparmir; vo

(b) ARDNS, ilk Islonmo programini tosdiq etdikdon sonra on
iki (12) aydan gec olmayaraq bildiris vermoklo, biitiin ilkin
kosfiyyat dovrii va (Vaziyyatdan asili olaraq) Osas kesfiyyat
dovrii liglin mévcud olan hesabatlar1 yoxlamaq hiiququna
malikdir.

Neft-qgaz omaliyyatlari tizro xidmotlor gostoran Podratgilarin Ortaq
sirkotlorinin  hesabatlar1 vo geydlori ARDNS-nin auditorlari
torafindon yoxlanilmur.

Miivafiq sorgu daxil olsa, Podratgr vo ya Omoliyyat sirkati Ortaq
sirkatinin toyin edilmis auditoru (belo toyin edilmis auditor
lisenziya almis miihasiblordon ibarst olan beynslxalg nifuzlu
firmas1 olmagq soartilo) torafindon verilon vo Neft-gaz amaliyyatlar
lizra gostorilon xidmotlora miinasibstds sarf edilmis is saatlarin vo
saathesab1 haqglarin hesablanmasinda 3.4(b) bondino miuvafiq
suratdo mioayyan edilon he¢ bir monfastin totbig edilmomasini,
muvafiq 6denislerin hesablanmasinin bels Ortaq sirkatlori davamli
sokildo totbig edon mihasibat prinsiplorina assaslanmasini  va
Odonislorin hesablanmasinda standart hesablagma sisteminin ayri-
seckiliys yol verilmadan totbiqgini tosdiq edan arayisi taqdim edirlor.
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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.

Notwithstanding the aforesaid, the Parties have agreed as follows:

@) SOCAR shall not carry out audit of accounts in relation to a
Development Area until the commencement of the
Development and Production Period in relation to such
Development Area; and

(b) By giving notice not later than twelve (12) months from the
date of SOCAR’s approval of the first Development
Programme, SOCAR shall have the right to carry out audit
of accounts for the entire Initial Exploration Period and the
Main Exploration Period, as the case may be.

The accounts and records of Contractor’s Affiliates providing
services to the Petroleum Operations shall not be audited by
SOCAR’s auditors.

If requested, Contractor or the Operating Company will provide an
annual certificate issued by the Affiliate’s statutory auditor (such
statutory auditor being an internationally recognised firm of public
accountants) certifying that the calculation of the man-hour, man-
day rates used in determining the charges for services provided to
the Petroleum Operations do not include any element of profit as
part of paragraph 3.4(b) below and that such charges are calculated
pursuant to consistently applied accounting practices of such
Affiliates and are charged out in a non-discriminatory manner, in
accordance with its standard charge-out system.



3.1

Podratci Neft-qaz amaliyyatlarina dair biitiin miihasibat sonadloarini,
bayannamolorini, kitablarmi vo hesablarini biitiin ilkin kosfiyyat
dovrii arzinds, vo ogor Podrat¢i Osas Kosfiyyat dovriino kegorso
onda bitlin Osas kesfiyyat dovrii arzinds, ondan sonra iss onlarin
aid oldugu Teqvim ili qurtardiqdan sonra azi yeddi (7) il, yaxud
ARDNS Qoarozli xata haqqinda iddia irali slrdikds (i) onlarin aid
oldugu Toqvim ili qurtardigdan sonra azi yeddi (7) il, vo ya (ii)
Qorozli xota ilo olagodar olarag hesablara dair etirazlar
tonzimlondikdan sonra azi bir (1) il saxlayir — hans1 miiddstin daha
gec basa ¢atmasindan asili olaraq.

Avirmalar va xarclar

Podratg1 bu Sazisin baglandigi tarixdon sonra bu Sazigin sartlaring
uygun suratdo ¢okilmis masraflorin hamisin1 Neft-qaz omoliyyatlari
hesabina aid edir. Heg¢ bir masraf hesaba bir dofodon artiq aid edilo
bilmoz. Bir nego Perspektiv sahayo Vo (Vo ya) Islonmo sahasine aid
olan mosraflar, Podrat¢inin miioyyan etdiyi metodlara uygun olaraq
mivafiq Perspektiv saholoro va (vo ya) Islonmo saholorina dair
Neft-gaz amaliyyatlar hesablarina aid edilir. Hesaba aid edilo bilan
moasraflar asagida 3-cl bandds gdstorilmisdir.

9QVazi 6danilon masraflar

Neft-qaz amaliyyatlar1 hesabina belaliklo aid edilo bilon vo 11.3
bandina uygun olaraq avozi Odonilon masraflor bu 3-cl bandin
asagidaki miiddealarinda g0storilmisdir:

Isci giivvasina masraflor va bunlarla slagadar digor masraflor

(@) Podrat¢inin vo onun Ortaq sirkatlorinin (Subpodrat¢i kimi
foaliyyat gostoron  sirkotlordon basqa) Azorbaycan
Respublikasi orazisinds vo ya Podratginin ofislari olan har
hans1 basqa yerlordo Neft-qaz omoliyyatlarinda istor
mivoqQati, istorso do daimi c¢alisan is¢ilarinin  amoak
hagqina vo maaslarina ¢okilon Umumi masraflar (0
climladan Hokumat organlari tarafindan tutulan moblaglar),
homginin gosterilmis amaliyyatlarla slagadar soxsi xarclor.

(1)

3.1

All accounting records, returns, books and accounts relating to
Petroleum Operations shall be maintained by Contractor during the
entire Initial Exploration Period and Main Exploration Period (if
Contractor proceeds thereto), and thereafter for a minimum of seven
(7) years following the end of the Calendar Year to which they
relate or, in the case where SOCAR alleges Wilful Misconduct, the
later of (i) a minimum of seven (7) years following the end of the
Calendar Year to which they relate and (ii) a minimum of one (1)
year after resolution of the objections to the accounts made in
respect of such Wilful Misconduct.

Charges and Expenditures

Contractor shall charge the Petroleum Operations Account for all
costs incurred after the date of execution of this Agreement in
compliance with the terms of this Agreement. No cost shall be
charged more than once. Costs attributable to more than one
Prospective Area and/or Development Area shall be charged to the
Petroleum Operations Accounts relating to the appropriate
Prospective Areas and/or Development Areas based on allocation
methods determined by Contractor. Chargeable costs shall be those
described in the following provisions of paragraph 3.

Recoverable Costs

The costs which are so chargeable and which are recoverable in
accordance with Article 11.3 are outlined in the following
provisions of this paragraph 3:

Labour and Related Costs

@) Gross salaries, wages (including amounts imposed by
Governmental Authorities) in respect of employees of
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.



3.2

(b) Bayram vo mozuniyyat ginlarinin, xastalik varagelarinin,
alilliyin vo amak haqqmna totbiq edilo bilon digor bu cir
glzostlarin - 6danilmesine  mosraflor; bunlar yuxaridaki
3.1(a) bandins asasan hesaba kegirilir.

(c) Podrat¢inin yuxaridaki 3.1(a) bandina asason hesablanan
omok haqqi masraflaring totbig edilo bilocok Xarclor vo ya
Azorbaycan Respublikasi qanunlarinda nozorde tutulan
O0domolar, yaxud bu 3.1 bondine uygun suratds hesablanan
digor masraoflor.

(d) Hoyatin  sigortalanmasinin  tortib  edilmis  planlari,
gospitallagsdirma, pensiyalar vo bu xarakterli digar glizostlor
Uzro mosrafior.

(e) Podratgmin Neft-qaz omoaliyyatlarinda calisan
omokdaslarina monzil vo dolanacaq muavinatlori  vo
bunlarla slagodar xarclor.

(f Omokdaslarin Neft-qaz omoliyyatlar1 aparmaq ii¢lin ezam
olunduqlart miiddst qurtardigdan sonra Podrat¢i onlarin
golacak daimi mosgullugunu tomin eds bilmirss, Neft-gaz
omaliyyatlart aparmaq iiclin ezam edilmis amokdaslarin
isdoncixma  milavinotinin  ezamiyyat = muddstloring
mitanasib hissasi hesaba aid edilir.

Materiallar va avadanlig

Podrat¢1 Materiallar1 vo avadanligi bu Miihasibat ugotu qaydasinin
4-cli bélmasine mivafiq suratde Neft-qaz amaliyyatlarinda istifados
etmok ticlin alir vo ya gondarir. Aglabatan hiidudlar daxilinds amali
cohatdon mimkiin oldugda vea islorin somorali vo rentabelli
gorilmesina uygun goldikdo Neft-qaz omoliyyatlarinda istifads
olunmagq ii¢iin yalmz elo Materiallar vo avadanliq alds edilir vo ya
gondoarilir ki, darhal totbiq edilmak, yaxud lazimi ehtiyat saxlamaq
Uclin bunlara tolobat ola bilsin. Belo Materiallarin vo avadanligin
artiq ehtiyatlarinin toplanmasina yol verilmir.

3.2

(b) Costs of all holiday, vacation, sickness, disability and other
like benefits applicable to the salaries chargeable under
paragraph 3.1(a) above.

(c) Expenses or contributions imposed under the laws of the
Republic of Azerbaijan which are applicable to Contractor’s
cost of salaries and wages chargeable under paragraph
3.1(a) above or other costs chargeable under this paragraph
3.1

(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.

(f 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.



3.3

3.4

Nogliyyat xarclori. Isci heyatinin kécmo xarclori

(@)

(b)

(©)

Materiallarin vo avadanligin dasimmast xarclori vo bununla
olagodar digor xarclor, mosalon, ekspeditor xidmatlorina,
gablasdirmaya, dokda dayanmalara, quru dasimalari, hava
Vo doniz dasimalari tgiin - kiralomays, Somorasiz
dayanmalara, tranzit tariflorino, toyinat montoagesinds
yukvurma-yiikbosaltma islorina gokilon xorclor, rusumlar,
lisenziya hagqlari, vergilor vo yuxarida gostorilonlora aid
olan bu kimi tutmalar.

Neft-qaz omoliyyatlar
dasmmas xarclori.

aparilmasi igiin ig¢i  heyatin

Neft-qaz amaliyyatlari aparilmasina daimi vo ya mivaqqoti
toyinat almis is¢i heyatinin yasadigi yerdon vo geriys
kdgmasi xorclori. Belo xarclora isgilorin vo onlarin ailo
tzvlarinin yol xorclori va soxsi omlakinin dasinmasi
xarclori daxil edilir.

Xidmatlor

(@)

(b)

3.14 bondinds gobsterilon Xidmatlordon savayi podrat
xidmatlori, pesokar maslohatcilorin xidmatlori vo Xxarici
monbolarin basqa Xidmatlori.

Texniki xidmotlor, o clmlodon, lakin asagidakilarla
mohdudlasdirilmadan, bilavasito Neft-gaz omoliyyatlar1 ilo
bagli Podratcinin vo onun Ortaq sirkstlorinin (bunlar
Subpodratgr kimi foaliyyst gostormirlorsa) gostordiklori
xidmeatlor: laboratoriya analizi, certyoj ¢okmo, geoloji vo
geofiziki molumatlarin  tofsiri, kollektorlarin  tatbiqi,
satinalma, qazma islorino nozarot, hasilatin texnologiyas,
kommersiya analizi, habelo mivafig komputer xidmatlori
vo molumatin tahlili. Homin 06doniglor Podrat¢inin
muhasibat ucotunun adi prinsiplorina muvafiq surstds elo
hesablanmalidir ki, he¢ bir moanfoot vo itki Podratginin
hesabina aid edilmasin.
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3.3

3.4

Transportation and Employee Relocation Costs

(@)

(b)

(©)

(@)

(b)

Transportation of Material and Equipment and other related
costs such as expediting, crating, dock charges, inland, air
and ocean freight, demurrage, transit fees and unloading at
destination and any duties, licence fees, taxes and any other
charges with respect thereto.

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.

Services

Contract services, professional consultants, and other
services procured from outside sources other than services
covered by paragraph 3.14.

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.



3.5

(© Xidmatlarin konkret suratdo Neft-gaz omasliyyatlari ilo bagh
oldugu hallarda inzibati-togkilati tominat, o cumlodon
hiqug masalalori Uzro, satinalma, podrat miigavilalori
baglanmasi iizro xidmotlor, maliyyo vo kassa xarakterli
xidmotlor,  mihasibat  xidmotlori, informasiya va
telekommunikasiya xidmatlori va inzibati xidmatlor.

(d) Podrat¢inin vo onun Ortaq sirketinin (bu sirket Subpodratgt
kKimi foaliyyat gOstormirse), mihondis-texnik sobasi
heyatinin xidmotlori — homin mihandis-texnik s6basinin
hazirlay1b taqdim etdiyi hagg-hesab Uzrs.

(e) Marketing xidmatlori: Kontrakt sahasindan hasil edilon
Karbohidrogenlorin satis1 ilo olagadar butin qonorarlar,
komisyon haqq1 va digar tutmalar.

(f Sahiblik va istismar doyarins uygun giymatlorlo Podrat¢inin
verdiyi avadanliqgdan vo obyektlordon istifads edilmasi, bu
sortlo ki, bu, igtisadi cohotdon magsadouygun olsun.
Qiymatlor saxlanma, tomir dayarini vo digar istismar
xarclorini, sigorta, vergi va faizlori ohatos edir, lakin bunlarla
mohdudlasdirilmar.

Podratg1 vo ya onun Ortaq sirkastlori (bunlarin Subpodratgr kimi
foaliyyat gOstordiklori hallar istisna edilmakls) tarsfindan gostorilon
xidmotlor ©Omoliyyat sirkoti ilo baglanan is sifarisi vo ya xidmot
mugavilasina asasan toqdim edilir vo onlarin avazi belo Podratci
torofin no monfoat oldo edilmasi, no do zarar gokmosi prinsipine
asason Podratei torafin vo onun Ortaq sirkatlorinin adi is qaydasi vo
miihasibat metoduna uygun suratds ddonilir.

Omlakin zadalonmasi va itkisi

Yangin, dasqin, firtina, ogurluq, gaza vs ya har hansi basqa sobablar
Uzundan amlakin zadslonmasi va ya itkisi ilo alagadar olarag onun
tomir vo ya ovoz edilmasi Ui¢lin lazim olan, sigorta hesabina
Odanilmayan bitlin xarclor vo masraflor; Podratginin Qarazli Xatasi
ilo bagl xarclor va moasraflar istisna edilmoklo.
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(c) 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.

(d) Services performed by Contractor and its Affiliates (except
when acting as Sub-contractor) engineering division
personnel, as computed and charged by such engineering
division.

(e) Marketing services — all fees, commissions and other
charges related to the marketing of Petroleum 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
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.



3.6

3.7

3.8

3.9

Podrate¢1 iki yiiz olli min (250.000) Dollardan artiq mablogda hor
hans1 bu ciir zodoalonma vo ya itki haqgqginda ARDNS-yo amali
cohatdon mumkiin olan an qisa miiddotds yazili malumat verir.

Sigorta

@) Neft-gaz amaliyyatlari aparilmasi ilo alagedar biitiin sigorta
haglari, habelo Podratginin Gziiniisigortasi ilo ashato edilon
risklor Gglin mustaqil sigorta sirkatinin miayyanlosdirdiyi
ekvivalent mobloglords haglar.

(b) Hor cir itkilorin, pretenziyalarin, zarorin Vo moahkoma
gorarlarinin kompensasiyasit verilorkon gokilon vo 6donilon
bltin xorclor, habelo Podratginin Qorazli xotast ilo bagh
xarclor vo ya 20.1(a) bandindo nazorde tutulmus xarclor
istisna edilmoklo, sigorta hesabimna o6donilmayan bitin
basqa xarclor.

Hiuquq xarclori

Neft-gaz omoliyyatlar1 ilo bagli mohkomo iddialarina vo ya
pretenziyalara baxilmasi, bunlarin Gyranilmasi va tonzimlonmasi
Uzro, yaxud omlakin qorunmasi vo ya onun (¢lin kompensasiya
alinmasi1 tizro bUtln xorclor vo ya mosroflor, lakin bunlarla
mohdudlagdirilmadan vakillarin qonorarlari, mahkoma xarclari,
sibutlar alds etmok moagsadila aparilan tohqgiqatlarin xarclori, habels
hor hansi bu clr mohkomo iddialarinin vo ya pretenziyalarin
nizamlanmasi, yaxud odonilmasi  G¢lin  verilon  mabloglar;
Podrat¢inin Qarazli xatasi ilo baglh hallar istisna edilmokla.

Rusumlar va vergilor

Hokumat orqanlar tarafindon tutulmus vo Podratgiya qaytariimamis
batin Vergilor (Manfaat vergisi istisna olmagla).

Ofislarin, fahla gasabalarinin va digar obyektlorin saxlanmasi

Xususi layiha gruplan fiziki cohstdon Azorbaycan Respublikasinin
orazisindo yerlosmoadiyi hallarda Azorbaycan Respublikasinin
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3.6

3.7

3.8

3.9

Contractor shall furnish SOCAR with written notice of such
damages or losses in excess of two hundred and fifty thousand
(250,000) Dollars as soon as reasonably practicable.

Insurance

@) All premiums for insurance carried for the benefit of
Petroleum Operations, as well as the equivalent amount of
premiums quoted by an independent underwriter for the
risks that are self-insured by Contractor.

(b) All expenditures incurred and paid in the settlement of any
and all losses, claims, damages, judgements and any other
expenses, not recovered from insurance except where
caused by the Wilful Misconduct of Contractor or to the
extent provided in Article 20.1(b) of the Agreement.

Legal Expenses

All costs or expenses of handling, investigating and settling
litigation or claims arising from Petroleum Operations or necessary
to protect or recover property, including, 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



3.10

3.11

3.12

3.13

orazisindos vo ya onun hiidudlarindan konarda Neft-gaz
omoliyyatlarmin aparilmasina bilavasito Xidmat edon har cir
ofislorin, bolmolarin, fohlo gosabslorinin, anbarlarin, yasayis
binalarinin vo digor obyektlorin saxlanmasina va islomasina ¢okilon
xarclor.

Peso hazirligi va texnologiyanin verilmasi

6.8 bandino mivafiq suratds is¢i heyatinin hazirligi tizra Toqvim ili
arzinds iki yiiz min (200.000) Dollardan artiq olan Xarclor vo
Podrat¢inin texnologiyalarmin razilagdirilmis qaydada ARDNS-ya
verilmasi ilo bagli xarclor.

Enerji tochizatina masroflor

Neft-qaz amaliyyatlarinin aparilmasi ti¢iin istifado edilon yanacaga,
elektrik enerjisino, qizdirict sistemo, Su tochizatina vo ya basqa
enerji ndvlarina gakilon bitln xarclor.

Rabita vasitalarina masraflor

Rabito sistemlorinin vo komputer sistemlorinin oldo edilmasino,
icaroya gotlrilmoasine, qurulmasina, istismarina, tomirino Vo
saxlanmasina ¢akilon masraflar.

Ekoloji programlara mosroflor

Ekoloji programlarin hoyata kegirilmasina ¢okilon maosraflor, o
climlodan, lakin bunlarla mahdudlasdirilmadan, straf mahitin ilkin
vaziyyatinin Oyranilmasi islarine, cari monitorinqg programlarina,
otraf muhitin vo saglamligin qorunmasi izro peso toliming, otraf
muhitin va saglamligin qorunmasi1 magsadlari ii¢iin avadanliglara vo
vasitalora, bu Sazisls va tatbiq edilon ganunvericilikls straf muhitin
Vo saglamligin qorunmasi iigiin nozards tutulan todbirlora vo Neft-
gaz amaliyyatlar1 ilo olagodar otraf muhitin barpasi todbirlarine
cokilon masraflor (0 climladan, basqa masraflorlo yanasi, flora vo
faunanin qorunmasina ¢okilon masraflor).
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3.11

3.12

3.13

Petroleum Operations either within the Republic of Azerbaijan or
elsewhere with respect to dedicated project groups which are not
physically located within the Republic of Azerbaijan.

Training and Technology Transfer

The costs in excess of two hundred thousand (200,000) Dollars per
Calendar Year for the provision of training in accordance with
Article 6.8, and the costs of agreed technology transfer from
Contractor to SOCAR.

Energy Expenses

All costs of fuel, electricity, heat, water or other energy used for
Petroleum Operations.

Communication Charges

The costs of acquiring, leasing, installing, operating, repairing and
maintaining communication systems 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).



3.14

Digar xidmotlor

(@)

(b)

Podratct

0] BP-nin Azorbaycan Respublikasinin hiidudlarindan
konarda yerlosan Ortaq sirkatlori torafindon; valya

(i) ONS vo onun Ortaq sirkatlori tarofindan

togdim edilon vo Neft-gaz omoaliyyatlarina dolayist ilo fayda
veran texniki nou-hau vo Umumi inzibati dastok ilo bagl
olavo inzibati xorclori Neft-qgaz omoliyyatlar1 hesabina aid
edir. Belo dostok foaliyyatins inzibati, hiiqugi, maliyys, vergi
Vo kadrlarla is, ekspert biliklarinin togqdim edilmoasi Uzro
xidmatlori, habelo dagiq misyysnlosdirilmasi vo ya konkret
layiholara aid edilmosi mimkin olmayan, is sifarisi yaxud
xidmot miigavilosi osasinda yerina yetirilon digor geyri-
texniki funksiyalar1 yerino yetiron is¢i heyatinin xidmotlori
Vo olagadar ofis xarclori daxildir.

Yuxaridaki (a) bandindo gstorilmis xarclor hor Islonmoa
sahosino dair Neft-gaz omoliyyatlar1 ilo olagodar illik
mocmu Xarclora asaslanan giymotlor Uzro hesaba asagidaki
gaydada aid edilocakdir:

0] Podrat¢inin Osasli mosraflari ilo alagadar:

Toqvim ili arzinds ilk on bes milyon (15.000.000)
Dollar tiglin — tg (3) faiz;

Toqvim ili orzinde on bes milyon (15.000.000)
Dollar va otuz milyon (30.000.000) Dollar
hiidudlar daxilinde mablag tigiin — iki (2) faiz;

Toqvim ili orzindo otuz milyon (30.000.000)
Dollardan artiq mablag tigiin — bir (1) faiz.

(@7)

3.14

(@)

(b)

Other Services

Contractor shall charge an administrative overhead to the
Petroleum Operations Account, covering technical know-
how and general administrative support provided by

Q) BP Affiliates located outside of the Republic of
Azerbaijan; and/or

(i) SOA and its Affiliates

for the indirect benefit of Petroleum Operations. Such
support will include the services and related office costs of
personnel performing administrative, legal, treasury, tax
and employee relations services, provision of expertise and
other non-technical functions which cannot be specifically
identified or attributed to particular projects performed
under a work order or service agreement.

The charge under (a) above shall be charged at rates on total
annual expenditures attributable to Petroleum Operations
with respect to each Development Area as follows:

Q) With respect to Contractor’s Capital Costs:

For the first fifteen million (15,000,000) Dollars per
Calendar Year —three (3) percent;

For the amount between fifteen million
(15,000,000) Dollars  and  thirty  million
(30,000,000) Dollars per Calendar Year — two (2)
percent;

For the amount in excess of thirty million
(30,000,000) Dollars per Calendar Year — one (1)
percent.



3.15

(i) Podrat¢inin ©maliyyat masraflori ils slagodar:
Toqvim ili orzinds bir tam onda bes (1,5) faizdon
ibarat sabit doraca.

Digar xarclor

Neft-qaz amoliyyatlarinin (Qtvvayaminmo tarixinadok olan digor
foaliyyat novlori daxil edilmoklo) laziminca vo diizgiin aparilmasi
tiglin Podrat¢inin vo onun Ortaq sirkstlorinin (onlar Subpodratgi
kimi foaliyyat gostormirlorss) ¢okdiklori vo ovvolki middoalarda
nozardon kegirilmoyon, yaxud xatirlanmayan biitiin digor xarclor.
Bu xarclara Kontrakt sahosi barasinds hiiquglarin alds edilmasi vo
saxlanmas1 Tlgiin, yaxud Neft-gaz omsliyyatlarinin aparilmasi,
homginin fondlarin logvi va barpasi, o ctimladon 14.3 bandino
uygun surotdo Lagvetms fonduna haglarin 6donilmasi ti¢iin lazim
olan, lakin bunlarla mohdudlagdiriimayan xarclor daxildir.

Kreditlar

Podratg1 omoliyyatlardan golon asagidaki xalis varidati Neft-qaz
oamaliyyatlar1 hesabina kegirir:

@) Sigortalanmig amoaliyyatlar vo ya amlak barasinds iddialarin
verildiyi vo hamin omaliyyatlar vo omlak (zro sigorta
haglarmin Neft-qaz omoliyyatlar1 hesabina aid edildiyi
hallarda Neft-qgaz omoliyyatlar1 ilo olagoedar har hansi
ugurlu sigorta iddiasi lizra alinmig xalis varidati.

(b) Podrat¢inin satin aldigi va ¢okilon meosraflori gabagcadan
Neft-qaz omoliyyatlar1 hesabina aid etdiyi Materiallar vo
avadanhq qiisurlu olduqda, Podratginin malgdndaranlordon/
istehsal¢ilardan (yaxud onlarin agentlorindan) geri goturdiyu
hor cir tonzimloma moblagini. Podratg1 vo ya onun agentlori
tonzimlomoni almayana gadar bu kredit nozars alinmur.

(c) Omlakyn doyori ovvoallor Neft-qaz omoliyyatlar1 hesabyna
daxil edilmipdirsa Neft-qaz smoliyyatlarinda istifads edilon
belo amlakin satigindan oldo edilmis xalis galiri.

(28)

3.15

(i)

With respect of Contractor’s Operating Costs:

A flat rate of one and a half (1.5) percent per
Calendar Year.

Other Expenditures

Any other expenditures not covered or dealt with in the foregoing
provisions which are incurred by Contractor and its Affiliates
(except when acting as Sub-contractor) for the necessary and proper
conduct of Petroleum Operations (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.

Credits

Contractor will credit to the Petroleum Operations Account the net
proceeds of the following transactions:

@) The net proceeds of any successful insurance claim in
connection with Petroleum Operations where the claim is
with respect to operations or assets which were insured and
where the insurance premium with respect thereto has been
charged to the Petroleum Operations Account.

(b) Any adjustments received by Contractor from the
suppliers/manufacturers (or their agents) in connection with
defective Material and Equipment, the cost of which was
previously charged by Contractor to the Petroleum
Operations Account. Such credit shall not be recorded until
adjustment has been received by Contractor or its agents.

(c) 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.
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(d) 9-cu Maddanin miiddsalarina uygun suratds obyektlordon
istifado ilo olagadar olarag Uclincu toroflordan va/yaxud
ARDNS-don alinmis xalis varidati.

Materiallar vo avadanhq

Satinalmalar

(@) Satin alinmisg Materiallar vo avadanliq Podrat¢inin qoydugu
maya doyari Uzro hesablanir (“Maya dayari”). Maya
dayorino asagidakilar, lakin bunlarla mohdudlagdirilmadan,

maddi-texniki tochizat xorclori, nogliyyat mosraflori,
risumlar, lisenziya yigimlari vo Odonilon vergilor daxil
edilir.

(b) Hor hansi Podratci torafs vo ya onlarin Ortaq sirketloring
moxsus olan va Neft-gaz omoliyyatlar1 ilo olagedar istifade
olunmaq Uglin Podratgciya verilon yeni Materiallar vo
avadanliq yeni avadanligin satin alinmasinin yuxaridaki (a)
bandina miivafiq suratdo muoyyanlasdirilon Maya dayari ilo
giymatlondirilir. Islonmis Materiallara vo avadanliga onun
islonmo doracasine goro giymot qoyulur, bu sortlo ki,
giymat satin alinan yeni avadanligin Maya doayarinin yetmis
bes (75) faizindon ¢ox olmasin.

(c) Qobul edilmis miihasibat ugotu metodlarina miivafiq
suratde  Nozarot  altinda  olan  material  kimi
tasniflogdirilmayan Materiallar vo avadanliq tam yiz (100)
faiz Omoliyyat mosroflorine aid edilir.

Satis

Sazipin 9.3 bandinin miiddealaryny nazars almaq partila, Podratgi
lizumsuz saydigi, Neft-qaz omaliyyatlar1 hesabinda dayari iki yuz
alli min (250.000) Dollar vo ya daha yiiksak olan Materiallarin vo
avadanhigin satilmasmi toklif etmosi hagqinda Roahbor komitaya
moalumat vermakls onlar1 satmaq hiiququna malikdir.

(29)

5.

5.1

5.2

(d) 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

@) 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.

(b) New Material and Equipment owned by any of the
Contractor Parties or their Affiliates and transferred to
Contractor for use in connection with Petroleum Operations
shall be priced at new purchase Net Cost determined in
accordance with (a) above. Used Material and Equipment
shall be priced at a value commensurate with its use,
provided however that this price shall not exceed seventy
five (75) percent of the new purchase Net Cost of such
equipment.

(c) 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 two hundred
and fifty thousand (250,000) Dollars or more.
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6.1

6.2

Inventarlasdirma
@) Podratg1 Nozarot altinda olan biitiin materiali vaxtagirt
inventarlagdirir.  Podratgi  inventarlagdirma  kegirmok

niyyastindo oldugu barodo altmus (60) giin avval yazili
bildiris verir ki, onun keg¢irilmosindo ARDNS-nin istirak
etmok imkani olsun. Inventarlasdirmada ARDNS
nimayondslorinin  olmamasi o demokdir ki, ARDNS
Podrat¢inin kegirdiyi inventarlagsdirmani gabul edir.

(b) Inventarlasdirmanin  noticolori  Neft-gaz omoliyyatlar
hesabi tizro yoxlanilir. Taroflorin toloblorina mivafiq
suratdo Podratg1 inventarlagdirmaya dair hesabat asasinda
Neft-gaz omoaliyyatlar1 hesabinda inventar ehtiyatlarina
dizolis edir.

Miihasibat hesabatlar

Rublik hesabatlar

Hor Toqvim riibii qurtardigdan sonra ¢oxu qirx bes (45) giin orzinds
Podratgt  ARDNS-yo owvalki  Togvim ribiinds  Neft-qaz
omoliyyatlarina ¢okilmis masroflorin tohlili ilo birlikdo hamin
mosroflori muvafig budcslorlo miigayiso etmoys imkan veron
formada hesabat toqdim edir. Foaliyyatin iki vo ya daha ¢ox novi
Ugtin mumi olan masraflor onlarin arasinda oadalstli mitanasibliklo
boliisdiiriiliir.

Illik hesabatlar

Har Toagvim ilinin birinci Taqvim ribi orzinde Podratgr avvalKi
Toqvim ili orzinds ¢okilmis Neft-qaz omoliyyatlart masraflori
barads ARDNS-ys illik hesabat togdim edir.

Masraflarin avazinin ddanilmasi va Manfaat
Karbohidrogenlarinin boliisdiiriilmasi barada hesabatlar

Sonaye hasilatinin baslanmasi tarixinin daxil oldugu Toagvim ribl
qurtardigdan sonra ¢oxu qirx bes (45) giin arzinds vo har névbati

(30)

5.3

6.1

6.2

Inventories

@) Periodic inventories shall be taken by Contractor of all
Controllable Material. Contractor shall give sixty (60) days
written notice of intention to take such inventories to allow
SOCAR to be represented. Failure of SOCAR to be
represented shall bind SOCAR to accept the inventory taken
by Contractor.

(b) Reconciliation of inventory with the Petroleum Operations
Account shall be made. Inventory adjustments shall be
made by Contractor to the Petroleum Operations Account,
based on the inventory report as required by the Parties.

Accounting Reports

Quarterly Reports

Not later than forty five (45) days after the end of each Calendar
Quarter, Contractor shall supply to SOCAR a Calendar Quarter
report reviewing Petroleum Costs, incurred during the preceding
Calendar Quarter, in a form which permits their comparison with
the corresponding budgets. Costs which are common to two or more
activities shall be allocated in an equitable manner.

Annual Reports

During the first Calendar Quarter of each Calendar Year Contractor
shall supply to SOCAR an annual report reviewing Petroleum Costs
incurred during the preceding Calendar Year.

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



Toqvim riibli qurtardigdan sonra ¢oxu qirx bes (45) giin orzinds
Podratgr Mosraflorin  ovozinin 6donilmosi barads Toqvim ribl
hesabatin1 va Moanfast Karbohidrogenlorinin boliisdiiriilmasi barado
Toqvim riibii hesabatim1 asagidaki molumatla birlikde ARDNS-ya
togdim edir:

@) Ovvalki Toqvim riibli baglananadok ovazi Gdonilmomis
Omoliyyat masraflori vo Osasli masraflar;

(b) Yuxaridaki 1.2 bandina uygun olaraq vo Kassa prinsipine
osaslanarag homin ovvalki Togvim riibu orzinds ¢okilmis
Omoliyyat masraoflori vo Osasli masraflor;

(c) Ovvalki Toqvim ribl orzinds Podratginin yola saldigi
Masraflarin avazinin ddonilmasi Ugun Karbohidrogenlarin
dayari vo hocmi;

(d) Ovozi 6donilmomis, lakin avazi 6danilmokdon 6trii sonraki
Toqvim riblorins kegirilmis ©Omoliyyat masraflori vo Osasli
moasraflar;

(e) (i) Hasil edilmis Karbohidrogenlorin, (ii) Neft-gaz
oamoliyyatlarinda istifado olunmus Karbohidrogenlarin, (iii)
yola salinmagq tigiin hazirlanmis Karbohidrogenlarin va (iv)
awvalki Toqvim riibiiniin axirmadoak Taraflorin faktiki yola
saldiglar1 Karbohidrogenlarin dayari va hacmi;

() Podrat¢inin torkibinds olan har Podratci torof vo ARDNS
tctn  avvalki  Togvim riblnds ayrilmis  Manfoot
Karbohidrogenlori.

(1)

Production first occurs, and not later than forty-five (45) days after
the end of each succeeding Calendar Quarter, Contractor shall
supply to SOCAR a Calendar Quarter Cost Recovery report and
Calendar Quarter Profit Petroleum division report showing:

@) Unrecovered Operating Costs and Capital Costs as at the
beginning of the preceding Calendar Quarter;

(b) Operating Costs and Capital Costs incurred during such
preceding Calendar Quarter based on the Cash Basis
principle in accordance with paragraph 1.2 above;

(c) The value and volume of Cost Recovery Petroleum lifted by
Contractor during the preceding Calendar Quarter;

(d) Unrecovered Operating Costs and Capital Costs carried
forward for recovery in succeeding Calendar Quarters;

(e) The value and volume of (i) Petroleum produced, (ii)
Petroleum used in Petroleum Operations, (iii) Petroleum
available for lifting and (iv) Petroleum actually lifted by the
Parties, as at the end of the preceding Calendar Quarter;

(f Profit Petroleum allocated to each of the Contractor Parties
constituting Contractor, and SOCAR, during the preceding
Calendar Quarter.



OLAVO 4

PODRATCI TOROFIN OSAS ANA SIRKOTININ
TOMINATININ NUMUNOSI

OSAS ANA SIRKOTIN TOMINATI

Kima: Azorbaycan Respublikas: Dovlot Neft Sirkotino
Azorbaycan Respublikasi
AZ1000, Baki sohori
Neftcilor prospekti, 73

[Tarix]
Hormotli conablar,

AZIORBAYCAN - ABSERON YARIMADASI OTRAFINDA
DAYAZSULU SAHO

Biz Xozor donizinin Azorbaycan sektorunda Abseron yarimadasi otrafinda
dayazsulu sahanin kasfiyyati, islonmoasi va hasilatin pay bolgiisii haqqinda
Azorbaycan Respublikast Dovlet Neft Sirkoti, BP  Eksploreysn
(Azorbaycan) Limited vo ARDNS-nin Ortaq Neft Sirkoti arasinda
tarixindo imzalanmig Saziso (“Sazis”) osaslaniriq.

[ ] sirkatinin osas benefisiar sahibi olan [ ] sirkati bununla tominat
verir ki, o, [ ] sirketini Sazisa mivafiq surotde bitin o6hdsliklarini,
maliyya va digar vazifalorini yerino yetirmasi t¢tin zaruri olan pul vosaiti ilo
onun Istirak pay1 haddinds tomin edocokdir. Bu Osas ana sirkatinin tominati
Saziglo eyni ginds qlvvays minir vo [toromo sirkoti] Sazisdo noazordo
tutulan 6hdaliklorini tamamils yerina yetirmasina gadar quivvads olacaqdir.

Bu Osas ana sirkatinin tominati osasinda 6doniglor [ ] torofindon yalniz
[ 1 sirkstinin pozuntu fakti Sazigo mivafiq suratds arbitraj gerarina géra
[ ] sirkatinin xeyrino olmadigi miiayyon edildikdon vo Qgorarin surati
[ ]sirkstins tagdim olundugdan sonra aparilir.

(32)

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 - SHALLOW WATER AREA AROUND THE
ABSHERON PENINSULA

We refer to the Agreement on the Exploration, Development and Production
Sharing for the Shallow Water Area around the Absheron Peninsula 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 Qil Affiliate.

[ ] being the beneficial owner of [ ] hereby guarantees that [ ]
will provide [ ] with all funds necessary for [ ] to fulfil all of its
obligations, financial or otherwise, under the Agreement up to its
Participating Interest share of such obligations. This Ultimate Parent
Company Guarantee shall enter into force as from the Effective Date of the
Agreement and remain in force until [subsidiary] has no further obligations
to be performed by it under the Agreement.

Payment under this Ultimate Parent Company Guarantee shall be made by
[ ] only after a default by [ ] under the Agreement has been
established pursuant to an arbitration award against[ ] and a copy of the
award to support the claim has been submittedto[  ].



Bu Osas ana sirkotinin tominati tatbiq edilon hliqug barasinds Sazisin 23.1 This Ultimate Parent Company Guarantee shall be governed and interpreted

bondindoki middoada nazards tutulan hiiqugla tonzimlonir vo tofsir edilir. by the same law as provided under the applicable law provision in the
Bu Osas ana sirkatinin tominati ilo olagadar har clir mubahisslor arbitraj Article 23.1 of the Agreement. Any dispute under this Ultimate Parent
qaydasinda, Sazisdo nazords tutuldugu kimi, hamin yerds vo homin gayda Company Guarantee shall be resolved by arbitration in the same place and
ilo hall edilir. manner as provided in the Agreement.

Hormotlo, Yours faithfully

adindan vo tapsirigi ilo for and on behalf of

[ ] [ ]

(33)



OJLAVO 5

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI VO OHDOLIKLORI

Kima: BP Eksploreysn (Azorbaycan) Limited sirkatino
Hormotli conablar,

AZIORBAYCAN - ABSERON YARIMADASI OTRAFINDA
DAYAZSULU SAHO

Biz, Azorbaycan Respublikasinin Hokumati (“Hokumat™), bir torofdon
Hokumota maxsus va onun yurisdiksiyasinda olan Azarbaycan Respublikasi
Dovlat Neft Sirkoti (“ARDNS”) vo digor torofdon BP Eksploreysn
(Azorbaycan) Limited sirkoti (“BP”) vo ARDNS-nin Ortag Neft Sirkoti
(“ONS”) arasinda (BP vo ONS birlikdo “Podrater” kimi ¢ixis edirlar)
Xoazar doanizinin Azorbaycan sektorunda Abseron yarimadasi otrafinda
dayazsulu sahanin kasfiyyati, islonmasi vo hasilatin pay bolgiisii haqqinda
2014-ci il tarixindo baglanmis saziglo (“Sazis™) tanis

oldug.

Hokumat bununla tominat verir, 6hdosine gotlrir vo ayriliqgda hor Podratgi
toroflo asagidakilar barasinds raziliga goalir:

1. Hokumot bununla asagidakilara tominat verir:

(@) Sazigo goro ARDNS-nin Podratciya verdiyi vo ya veracayi

hiquglara; vo

(b) Saziso g0ro ARDNS-nin gotlrdiyu ve ya goturacayi
Ohdaliklara; va
(© Hokumat Kontrakt sahasi tzarinds tokbasina vo mustasna

yurisdiksiyaya malikdir va onu Sazigin qiivvada oldugu
bitin muaddst orzindo 06ziunds saxlayir vo ARDNS
Podrat¢iya Sazisdo nazords tutulan hiiquglar1 vo moanafelori
vermoys buttnlukls vakil edilmisdir; vo
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APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN

To: BP Exploration (Azerbaijan) Limited

Gentlemen,

AZERBAIJAN - SHALLOW WATER AREA AROUND THE
ABSHERON PENINSULA

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 Shallow Water Area around the Absheron
Peninsula in the Azerbaijan Sector of the Caspian Sea (“Agreement”) signed
on __ day of 2014 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:

@) those rights granted or to be granted by SOCAR to the

Contractor under the Agreement; and

(b) those obligations undertaken or to be undertaken by
SOCAR under the Agreement; and
(c) that the Government has and shall maintain throughout the

entire duration of the Agreement sole and exclusive
jurisdiction over the Contract Area and that SOCAR has
full authority to grant the rights and interests to the
Contractor as provided in the Agreement; and



(d)

©

Hokumot Sazisin qlivvada oldugu biitiin miiddat orzinds
Sazig lizro Podratgimin hiiquqglarini vo monafelorini hor
hansi sokildo azaldan, pozan, logv edon vo vya
Mohdudlasdiran hor hansi miigavilalora, hdkumatlorarasi
sazisloro Vo ya hor hansi basqa razilasmalara
getmayacakdir; habelo HOkumstin baglaya bilacayi Vo
Kontrakt sahasino vo/yaxud Sazis tizro Podratginin
hiiquglarina vo manafelorino har hansi sokilds aid olan hor
hans1 miiqavilalor, hokumatlorarasi sazislor vo ya hor hansi
basqa razilagmalar Sazig iizro Podrat¢inin hiiquglarmi va
monafelarini nozoro alan vo saxlayan, agiq ifado olunan
middsalar1 ohato edir; va

Podratg1 torafin he¢ bir hiiququ, monafeyi vo ya omlaki
Azorbaycan  Respublikasinin  har  hansi1  hakimiyyat
organlarinin har hansi harokatlori naticasindo ekspropriasiya
edilo bilmoz, millilosgdirilo bilmoz vo ya basqa sokildo
0zgoninkilosdirilo  bilmoz. Lakin bu Tominatin va
Ohdaliklorin ~ (“Hokumot  Tominati”)  middoalarina
baxmayaraq, Podrat¢i torafin har hansi hiiquqlari, monafelori
Vo ya omlaki (o ctimlodon monimsanilmomis ehtiyatlari)
ekspropriasiya edilarsa, millilogdirilorse va ya basqa sokilda
0zgoninkilogdirilarss, Hokumat nagd pulun
diskontlasdirilmis axin1 metodunu totbig edarok vo olverisli
konyunktura sgoraitindo ogddo maraqgli olan alicinin va
satictnin méveudlugunu ehtimal edorak, habelo Podratgi
torofin 6z hiiquglarindan, manafelarindon va ya amlakindan
mohrum olmasi ilo noticalonan olverissiz vaziyysti nazora
almayaraq, isloyan miassise timsalinda miiayyan edilmis
tam bazar doyari Uzro Dollarla tam hacmds darhal
kompensasiya verilmasini  tomin  edacokdir. HOkumot
asagidaki 4-cU bandds nozords tutuldugu kimi arbitrajin
yurisdiksiyasina tabe olacaqdir, vo arbitraj bu sanadin
prinsiplorina uygun olaraq hor bu ciir Podrat¢i torafin
gostarilon hiiquglarinin, monafelorinin vo omlakinin tam
bazar doyarini giymatlondirmok Ugtin yiksok beynalxalg
niifuza malik investisiya bankini tayin edocakdir; vo
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(d)

(€)

that the Government shall at no time during the entire
duration of the Agreement enter into any treaties,
intergovernmental agreements or any other arrangements
which would, in any manner, diminish, infringe upon,
nullify or derogate from the rights and interests of the
Contractor under the Agreement; and that any treaties,
intergovernmental agreements and any other arrangements
which the Government might enter into which would in any
way concern the Contract Area and/or the Contractor’s
rights and interests under the Agreement will include an
express recognition and preservation of the rights and
interests of the Contractor under the Agreement; and

that none of the Contractor Party’s rights, interests or
property shall be expropriated, nationalised or otherwise
taken by reason of any act of any authority of the Republic
of Azerbaijan. In the event, however, that, notwithstanding
the provisions of this Guarantee and Undertaking
(“Government Guarantee™), any such expropriation,
nationalisation or other taking of any of the Contractor
Party’s rights, interests or property (including undeveloped
reserves) occurs, the Government shall provide full and
prompt compensation in Dollars at the full market value
determined on the basis of a going concern utilising the
discounted cash flow method, assuming a willing buyer and
a willing seller in a non-hostile environment and
disregarding the unfavourable circumstances under which
or following which such Contractor Party has been deprived
of its rights, interests or property. The Government shall
submit itself to the jurisdiction of the arbitration panel as
provided in Paragraph 4 below and the arbitration panel
shall select an investment bank of good international
reputation for the purpose of appraising the full market
value of said rights, interests and property of each such
Contractor Party on the principles stated herein; and



) Sazigin qiivveds oldugu vo uzadildigi har hanst miiddotdo
Podrat¢idan savayr he¢ bir bagqa torofa, Sazisdo nazordos
tutulan konkret hallar istisna olmagla, Kontrakt sahasinds
nainki  Karbohidrogenlor ehtiyatlarmin  kosfiyyati  vo
islonmoasi hiiquglar1 verilmoyacak, eloca do belo hiiquglarin
verilmoasine imkan yaradilmayacaqdir; vo

(9) Sazigin Azarbaycan dilinds olan motninin bitiin middoalar1
Sazisin ingilis dilindo olan matninin biitin muddsalarinin
monasint dogiq ifads edir.

Bundan slava, Hokumat razilagir vo 6hdasine gotiiriir ki, Sazisa vo
bu HoOkumst Tominatina goro Podratg¢iya, Podratginin  Ortaq
sirkatlorine  vo onlarin  Subpodratgilarina, habelo ©moliyyat
sirkatina vo Podratginin Saziso osason yaratdigi hor hansi basqa
hiiquqi soxso Vverilon biitiin hiiquglarin, imtiyazlarin vo guzastlorin
tam huqugi quvvesini tomin etmok mogsadilo Sazisin vo bu
Hokumot Tominatinin ganun soklinda gobul edilmasi tgun dorhal
0z solahiyyatlori gorgivasinds bitin tadbirlori  géracokdir, o
cumladan:

@) Sazisin miiddealarina uygun olaraq Podratciya Neft-qaz
omoliyyatlar1 aparmagq, 6z hiiquqlarindan istifado etmok vo
Ohdoliklorini yerino yetirmok {i¢iin lazim olan biitiin
lisenziyalari, icazalori, tosdignamaloari, raziliq sonadlarini vo
salahiyyatlori istar Azorbaycan Respublikasinin Hokumaoti
adindan, istorso do onun nazirliklori vo ya basqa rosmi
organlart adindan Podrat¢iya veracokdir; vo

(b) Podrat¢iya biitiin lazimi lisenziyalari, icazalori vo raziliq
sanadlarini, gdmrik icazslarini, vizalari, yasayis icazslarini,
torpaq vs ya su sahalarina daxil olmagq tgctn icazslori, idxal
Vo ixrac lisenziyalarini, homginin bank hesablar1 agmaq,
omokdaslar {iglin ofis saholori vo monzillor icarays
gotiirmok vo ya almagq, rabits vasitalorindan istifado etmok
hiiquglarint vo Neft-qaz omoliyyatlarint samarali sokilds
hayata kegirmok tigiin vacib sayila bilan buna banzar basqa
hiiquqlar1 veracakdir; vo

(36)

(M 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

(9) that all of the provisions in the Azerbaijani language
version of the Agreement accurately convey the same
meaning as all of the provisions set forth in the English
language version of the Agreement.

In addition the Government agrees and undertakes that within the
framework of its authority all measures will be taken forthwith to
enact the Agreement and this Government Guarantee into law so as
to ensure that all rights, privileges and exemptions granted under the
Agreement and this Government Guarantee to the Contractor,
Contractor’s Affiliates and their Sub-contractors, as well as the
Operating Company and any other entity established by Contractor
pursuant to the Agreement, have full legal force and effect, and in
particular:

@) to provide the Contractor with the necessary licenses,
permits and approvals, permissions and authorisations
whether from the Government, its ministries or other
official bodies in the Republic of Azerbaijan, required by
Contractor to enable it to carry out Petroleum Operations,
exercise its rights and fulfil its obligations in accordance
with the provisions of the Agreement; and

(b) to provide the Contractor with the necessary licenses,
permits and approvals, customs clearances, visas, residence
permits, licenses to enter land or water and import and
export licenses, as well as the right to open bank accounts,
lease or acquire office space and employee accommodation,
operate communication facilities and to do all other such
matters as may be necessary for efficient implementation of
the Petroleum Operations; and



(©

(d)

(€)

Saziso uygun olaraq Podrat¢inin Azorbaycan
Respublikasinda 6z Karbohidrogenlor paymni almaq
mogsadilo  nogletms, emal vo ixrac Uzro bitin zoruri
obyektlordon  vo infrastrukturdan, hamginin  Neft-gaz
omaliyyatlari tigiin Podratgiya gorok olan torpaq sahalorindon
istifado etmoasino tominat veracokdir; hom do HoOkumato
moxsus olan vo ya onun noazaroti altinda olan (belo bir
nozaratin ARDNS vasitoasilo hayata kegirildiyi hallar istisna
edilmaklo) bu clr hor hansi obyektlordon, infrastrukturdan,
yaxud torpaq saholorindon istifade etmok imkani1 Podrat¢iya
belo obyektlorin va infrastrukturun kommersiya cshatdon
mistaqgil olan hor hansi digor istifadagisino verilon vo ya
onunla razilasdirilan on sorfali sortlordon heg do az sorfali
olmayan sortlorlo verilmalidir; vo

Podrat¢inin Azarbaycan Respublikasinda basqa obyektlorlo
yanasi, tikinti vo istehsal liclin sahil avadanligindan va
qurgularindan,  tochizat  bazalarindan,  gomilardan,
anbarlardan, nagletmo vasitolorindon, mallardan vo
xidmotlordan istifado etmok imkanini tamin etmokdoan 6trii
mistaqil suratde vo ya Azorbaycan Respublikasinin digar
hakimiyyot orqanlar1 vo ya Uglincii toroflor ilo birlikdo
mimkin olan bitin soylori  gOstorocokdir; hom do
Podrat¢iya bu imkan belo obyektlorin va xidmotlorin
kommersiya cohatdon miustogil olan hor hanst digor
istifadogisino verilon va ya onunla razilagdirilan on sarfoli
sortlordon he¢ do az sorfoli olmayan sortlorlo vo belo
obyektlorin  vo xidmatlorin keyfiyystino vo somarasine
uygun goalon giymatlarlo verilmalidir; hamin giymatlar heg
bir soraitds bu clr obyektlor va xidmatlor l¢lin Azarbaycan
Respublikasinin hiidudlarindan kenarda stlnlik toskil
edon beynoalxalq bazar giymatlarini 6tib kegcmomalidir;

Podratginin ~ Neft-gaz =~ omsliyyatlari aparmaq  {giin
Azorbaycan Respublikasi orazisinin hiidudlarindan kanarda
osaslandirilmig sokilda zoruri saydigi hiiquqlari, imtiyazlari,
sanksiyalari, tasdignamslari, organlarla va yurisdiksiyalarla
basqa razilagsmalar1 aldo etmosine kdmok etmokdon 6tri
mustaqil suratdo vo ya Azarbaycan Respublikasinin digor
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to ensure that the Contractor has, in accordance with the
Agreement, access for its share of Petroleum to all
necessary transportation, treatment and export facilities and
infrastructure in the Republic of Azerbaijan, as well as
access to land required by the Contractor for Petroleum
Operations, and that such access to any such facilities,
infrastructure or land owned or controlled by the
Government (other than through SOCAR) is on terms no
less favourable to the Contractor than the best terms granted
or agreed with any other bona fide arm’s length user of such
facilities and infrastructure; and

to use its best endeavours, whether itself, or with other
Azerbaijan authorities or Third Parties, to ensure that the
Contractor has access to, inter alia, onshore construction
and fabrication facilities, supply bases and vessels,
warehousing, means of transportation, goods and services in
the Republic of Azerbaijan, and that such access is on terms
no less favourable to the Contractor than the best terms
granted to or agreed with any other bona fide arm’s length
user of such facilities and services, and at rates
commensurate with the quality and efficiency of such
facilities and services, which shall in no circumstances
exceed prevailing international market rates for such
facilities and services outside the Republic of Azerbaijan;
and

to use its best endeavours, whether itself, with other
Azerbaijan authorities or Third Parties, to assist the
Contractor in  obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions outside the territory of the
Republic of Azerbaijan as the Contractor shall reasonably



)
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hakimiyyat orqanlart vo ya Uclinci toroflor ilo birlikde
mimkin olan butln saylori gostaracokdir. Belo razilasmalar
ixrac boru komarini gokmokdon oOtrii muoyyon orazidon
kecmok hiququ, komorin istismart hiiququ, Kontrakt
sahosinds ¢ixarilmis va toplanmigs Karbohidrogenlarin,
homginin Azorbaycan Respublikasinin arazisina gotirilon vo
ya Azorbaycan Respublikasinin orazisindon géndorilon
materiallarin, avadanligin vo bagsqa mallarin dasinmasi,
mihafizasi va bosaldilib-yuklonmasi, hamginin digar bu clr
yurisdiksiyalarda aparilan Neft-qaz omoliyyatlar1 ilo bagh
dovist vergilorindon, yerli va basqa vergilordan,
gomriiklordan, risumlardan, o0danclardan, tranzit
haqlarindan vas digor haglardan vs riisumlardan azadedilmo
barads icazalor vo Ohdaliklor kimi mosalolori shato edo
bilocok vo yalniz bunlarla mohdudlasmaq mochuri
olmayacaqdir; vo

obyektlorin logv edilmosi barods Podratginin 6hdoliklarini
Sazisdo nazords tutulmus ohdoliklarls
mohdudlagdiracaqdir; xiisusan Podratgr Osas fondlar lagv
etmok niyyati barads bildiris gondarandan sonra ARDNS-
nin yiyalondiyi hor hansi Osas fondlarin lagvi ilo slagadar
mosuliyyat dasimayacaqdir; vo

Sazisdo gOstarilon, Podratgi toraflorin hor birindon (hamginin
miivafiq hallarda Ortaq sirkotlordon, Uglincii toroflordon,
Omoliyyat sirkatindan, elaco do onlardan hor hansi birinin
omokdaslarindan vo Subpodrat¢ilarindan) tutulan Vergilarls,
eloco do Sazigdo gosterildiyi torzds Vergilordon azadetmo
hallari ilo Kifayatlonacokdir; bu zaman ARDNS Hoékumatdan
bilavasito va ya dolayisi ila, ya Podratgi taraflorin har birinin
moasuliyyst dasidigi Vergilorin mablagi lizro, ya da Podratgi
toraflorin har birinin Vergi goyulan monfooti (manfastlori)
Uzro mioayyanlogdirilon har hanst vesait vo ya digor
imtiyazlar (o cimladan, lakin bunlarla mohdudlasdiriimadan,
artiq verilmis mabloglordon gaytarmalar, kompensasiyalar,
vergi glzostlori vo ¢ixilmalar, édemolor yaxud hor hansi
Ohdoliklor (zro 6domalordon azadedilmslor) almayacaqdir;
Vo

(38)
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deem necessary for the Petroleum Operations. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights, rights of way and
operation rights, permits and undertakings with respect to
the transhipment, storage or staging of Petroleum produced
and saved from the Contract Area, material equipment and
other supplies destined to or from the territory of the
Republic of Azerbaijan, and exemptions from national,
local and other taxes, duties, levies, imposts, transit fees,
and other fees and charges on Petroleum Operations being
conducted in such other jurisdictions; and

that the only abandonment obligations of the Contractor
shall be as set forth in the Agreement and in particular
Contractor shall have no liability for abandonment of any
fixed assets which have been taken over by SOCAR upon
Contractor’s notice of its intention to abandon them; and

that liabilities and exemptions of each Contractor Party
(and, where relevant, Affiliates, Third Parties and Operating
Company, including employees and Sub-contractors of any
of them) with respect to Taxes shall be as set out in the
Agreement, and SOCAR shall not receive from the
Government any funds or other benefit (including without
limitation any rebate, refund, tax credit or deduction,
payment or discharge of any obligation) which is
determined, directly or indirectly, by reference either to the
amount of Taxes for which any of the Contractor Parties is
liable or by the Taxable Profit(s) of any of the Contractor
Parties; and



(h)

(i)

1)

Podrat¢inin  Sazisdo nozords tutulan bank omoliyyatlart
aparmaq Vo valyuta doyisdirmok hiliquguna riayat
olunmasini, o ciimlodon Podrat¢iya Karbohidrogenlor
ixracindan vo/yaxud satisindan oldo etdiyi biitiin varidati
Azaorbaycan Respublikasinda vo ya onun hiidudlarindan
konarda sarboast suratds saxlamag, eloco do bunlarin sorbast
Soroncamgist  olmaq hiiququ, Podratcinin Neft-qaz
omoliyyatlar1 ilo bagl foaliyystdon oldo etdiyi bitun
varidati sorbast vo geyri-mahdud suratds aparmag huququ
verilmasini tamin edacakdir; va

Sazis vo Hokumot Tominati iizro Podratgmin (vo ya onun
hiiquq varislorinin) oldo etdiyi hlquglar vo monafelor
Podrat¢inin gabagcadan razilig olmadan
dayisdirilmoyacak, duzsldilmayacok Vo ya
azaldilmayacaqdir. Azarbaycan Respublikasinin hor hansi
migavilasi, hékumotlorarasi sazisi, ganunu, farmani vo ya
inzibati saroncami Sazigin va/yaxud Hokumot Tominatinin
muddsalarina uygun galmadikds vo ya zidd olduqda, yaxud
Kontrakt ~ sahosi  (zorindo  yurisdiksiyada,  vergi
ganunvericiliyinds, gaydalarda vo ya inzibati praktikada hor
hans1 dayisikliklor daxil olmagqla, Sazis va/yaxud Hokumat
Tominati tizro Podrat¢inin hiiquqlarina vo ya monafelarinog
monfi tosir gostordikdo, Hokumot bunun naticasinds har
hans1 monfaatin itirilmasi, iqtisadi soraitin pislosmasi, zarar
Vo ya itki doymasi miigabilinds Podratgiya (va onun hiiquq
varislorino) kompensasiya Odoyacokdir. Sazis ve/yaxud
Hokumot Tominat1 ilo belo midqavils, hokumatlorarasi
sazig, ganun, farman vo ya inzibati ssroncam arasinda har
hansi ziddiyyati Vo ya uygunsuzlugu tez aradan galdirmaq
Uctin Hokumat yuxarida sadalanan prinsiplore uygun olaraq
muvafiq tadbirlor goracokdir; vo

Hokumato vo ya HOkumst organlarma verilon har hansi
konfidensial informasiya vo ya moalumat barado
konfidensialliginin saxlanmasini tamin edoacakdir.

(39)
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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  0zallogdirilmasi, 6domo  qabiliyyatsizliyi, logv
olunmasi, yenidon toskil edilmasi vo ya strukturunda, yaxud hiqugi
vaziyyatinds har hansi bagqa doyisikliklarin bag vermosi Hokumeatin
bu sonaddon irali golon Ohdsliklorine tosir gostarmayacokdir.
Hokumot Sazisin qlivvada oldugu biitiin miiddat arzindo ARDNS-
nin Sazisdoan irali golon hiiquglarinin vo Ohdsliklorinin bu cir
6hdoliklor gotlirmoys vo yerino yetirmoyo gadir olan organa
verilmasini hdkmon tomin edoacokdir, oks toqdirde ARDNS-hin
Sazigdon irali golon butiin 6hdsliklorini Hokumat 6zl yerino
yetiracokdir.

Bu HOkumst Tominati ilo olagodar Hokumat vo Podratgi arasinda
har hans: ixtilaf Sazigsdo gosterildiyi kKimi, eyni yerds, eyni torzds vo
eyni prinsiploro uygun olaraq arbitraj qaydasi ilo hall edilocakdir.
Belo arbitrajin bas tutmasini, habelo arbitrajin har hansi gorarinin,
gotnamoasinin, har hansi tominedici todbirin, ilkin hiqugi midafio
vasitasinin vo ya arbitraj gorar1 ¢ixarilanadok diger araliq mohkama
mudafiosi vasitosinin macburi icrasini tomin etmok mogsadi ilo
Hokumot suveren immunitet hiququna dair bitin iddialardan
imtina edir.

Bu Hokumot Tominati ilo Podratgi torofo verilon hiquglar vo
monafelor onun hor hansi hiiquq varisi va ya mivakkili Gglin hiqugi
quvvays malikdir.

Bu Hokumot Tominati imzalandigi giindon qlivvaya minir, va agor
Hokumot vo Podratg1 basqa raziliga golmasalor, Sazisin qlivvada
oldugu biitiin miiddat arzinds va bu Hokumot Tominati vo ya Sazis
Uzra Podratg1 toraflordon hor hansi birinin aldigi har hansi hiiquqlar
hoyata kegirmok tiglin lazzim olan daha uzun miiddst orzinds
guvvads qalir vo Sazise (vaxtasirt doyisdirildiyi sokildo) totbiq
edilir.

Bu Hokumat Tominatinda istifads olunan vo Sazisds torifi verilon
sOzlor va ifadolor onlara Sazisdo verilon monani dasiyir.

(40)

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 HoOkumot Tominati totbiq edilo bilon hiiququn Sazisdo
g0starilmis prinsiplarina uygun suratds tonzimlonir vo tafsir olunur.

YUXARIDA DEYILONLORIN TOSDIQi OLARAQ Hokumotin
salahiyyatli nlimaysndasi bu Hokumat Tominatin

2014-ci il tarixinda Baki1 sohorinds imzalamigdir.

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
adindan vo tapsirig ilo

(41)

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
2014.

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
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1.2

1.3

OLAVO 6

ARBITRAJ QAYDASI

Bu Sazisdo ayrica olaraq basqa sokildo gdstorilon hallardan savayi,
ARDNS ila hor hansi Podrat¢i torof vo ya biitiin Podratgr toraflor
arasinda meydana c¢ixan, 23.3(a) bondinin miiddoalarina osasan
Toroflorin xoslugla hall eds bilmadiklori bltin mubahisaler, 0
cumlodon bu Sazisin etibarliligi, tofsiri, iddia quvvesino malik
olmast vo ya pozulmasi ilo bagli hor hansi miibahisalorin
mohdudiyyat qoyulmadan hamisi 15 dekabr 1976-c1 il tarixindo
gobul olunmus va vaxtasirt UNCITRAL tarafindan ona doyisikliklor
edilon Birlasmis Millatlor Tagkilatinin Beynalxalq Ticarat Huququ
Uzro  Komissiyasinin  (UNCITRAL) Arbitraj qaydalarina
(“Qaydalar”) uygun suratds, Toroflorin yekdil gorarina osason
toyin edilon tok arbitr torofindon, yaxud mibahisanin arbitraj
gaydasinda baxilmasi ti¢lin miiraciatin toqdim edilmasindan sonra
otuz (30) guin arzinda Toraflar belo yekdil gorara goalo bilmadikdo g
(3) arbitrdon ibarat kollegiya toroafindon goti sokildo hall edilir.
Qaydalarda baxilan masalalorin vo ya vaziyyatlorin hor hansi birino
totbiq edilmali middoalar yoxdursa, arbitraj belo mosalonin
tonzimlonmosi ¢lin 6z gaydalarin1 miiayyan edir vo bu yolla gabul
edilmis hor hansi qaydalar bundan sonra Qaydalarin bir hissasi
sayilir. Belo bir arbitrajin bas tutmasini, homginin arbitrajin har
hans1 bir gorarinin, gatnamosinin, tominedici todbirin, har hansi
ilkin mohkomo mudafiasi vasitesinin va ya arbitraj qorari
cixarilanadok digor araliq hiiquqi midafio vasitasinin mocburi
icrasmi tomin etmok moagsadilo Taraflordon hor biri toxunulmazliq
hiiqguquna, o cumladan, lakin bununla mohdudlagsmadan, suveren
immunitet hliqugquna dair batiin va hor ciir iddialardan imtina edir.

Arbitraj Isvecin Stokholm soharinds kegirilir. Arbitraj baxisinin dili
ingilis dilidir vo arbitrlor bu Sazisin ingilisco motnindan istifade
edacoklar.

Avrbitraja miraciot etmak niyysti barads otuz (30) glin gabagcadan
digar Tarafo yazili bildiris gondardikdon sonra istor ARDNS, istarse

(42)
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APPENDIX 6

ARBITRATION PROCEDURE

Except as otherwise provided in this Agreement, all disputes arising
between SOCAR and any or all of the Contractor Parties, including
without limitation, any dispute as to the validity, construction,
enforceability or breach of this Agreement, which are not amicably
resolved by the Parties in accordance with the provisions of Article
23.3(a) shall be finally settled by a sole arbitrator appointed by the
unanimous decision of the Parties or, in the absence of such
unanimous decision within thirty (30) days of a submission of the
request for arbitration, by a panel of three (3) arbitrators under the
Arbitration Rules of The United Nations Commission on
International Trade Law known as UNCITRAL (the “Rules”)
adopted on 15 December 1976 as amended by UNCITRAL from
time to time. In the event the Rules fail to make provision for any
matter or situation the arbitration tribunal shall establish its own
rules to govern such matter and procedure and any such rules so
adopted shall be considered as a part of the Rules. For purposes of
allowing such arbitration, and enforcement and execution of any
arbitration decision, award, issuance of any attachment, provisional
remedy or other pre-award remedy, each Party waives any and all
claims to immunity, including, but not limited to, any claims to
sovereign immunity.

The arbitration 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
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1.5

do Podrat¢1 Qaydalarda nazords tutuldugu kimi, Haaqa sohorindaki
Daimi Arbitraj Mohkomasinin Bas katibino arbitraj baxisi haqqinda
ariza vermaklo va arbitr tayin edorok arbitraj baxigina bagslaya bilar
(arbitraj baxigina baglayan Torof bundan sonra “Birinci toraf”
adlanir); yuxarida deyilon orizodo arbitrin adi gostorilmalidir.
Miibahisonin istirakcis1 olan digor Torof (“ikinci taraf”) orizonin
suratini aldigdan sonra otuz (30) giin muddstinds arizoys cavab
verir vo Birinci torofin toyin etdiyi arbitrin tok arbitr olmasina
razth@mi bildirir vo ya oks halda sec¢diyi digor arbitrin adim
gostarir.

Ogor Ikinci torof Birinci torofin toyin etdiyi tok arbitri gobul
etmirso, lakin eyni zamanda 6z arbitrini toyin etmirss, Haaga
soharindoki Daimi Arbitraj Mohkamasinin Bas katibi Qaydalara
uygun olaraq ikinci arbitri tayin edir. Homin iki arbitr otuz (30) glin
arzinda Uguncl arbitri secirlor; agor se¢a bilmasalar, Uguncl arbitri
Haaqga gohorindoki Daimi Arbitraj Mohkomasinin Bas katibi
Qaydalara uygun suratds toyin edir. Toroflor arasinda basqa yazili
razilasma olmadiqda, toyin edilon Uglncl arbitr hor hansi bir
Toarafin (0 cumlodan, belo Tarafin Osas ana sirkatinin) tosis edildiyi
0Olkonin vatandagsi olmamalidir.

Toroflor mibahisonin lazimi qaydada halli  Gglin  arbitraj
mohkomosinin (vo ya tok arbitrin) hor hansi lazzimi molumat
almasina hor ciir imkan yaradirlar (Neft-qaz omsliyyatlarina vo
obyektlora buraxilmaq imkani daxil olmaqla). Hor hansi Torofo
arbitraj baxigmm hor hanst morholesinds  vo ya bitlin
moarhalalarinds kegirilmasinoe mane olan vo ya angal toradon tzurli
Sababa gors istirak etmomoya Vo ya ¢agirisa galmamays yalniz bir
dofa icazo verilir. Torofin ¢agirisa tokraron vo ya Uzrsiiz sobob
Uzundan golmamasi arbitraj baxisina fasilo verilmasi tglin asas vo
ya onun kegirilmasine mane ola bilmaz.

Oz solahiyyatlorinin  Gmumi  xarakterini mohdudlasdirmadan
arbitr(lor) zoruri hallarda 23.2 bondindoki miiddosalara istinadsn
Hokumot Tominatina uygun olaraq arbitraj xarclorinin vo zararin
Odanilmasins dair garar gobul etmoak salahiyyatine 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.



1.6

1.7

Arbitrajin qorar1 gotidir, Toraflor Gglin macburidir vo dorhal icra
edilir. Alinmug arbitraj qorari icraata gotiiriilmoklo onun barasinds
mohkomo gorari ¢ixarila bilor vo ya mivafiq yurisdiksiyaya malik
har hans1 mahkomods icra barado mohkamo omri alina bilor vo ya
soraitdon asili olaraq bu ciir mohkomays arizo verib mahkamoanin
arbitraj gorarini tanimasini vo macburi icra hagqinda amr vermasini
xahis etmok olar.

Hor bir Torof 6z arbitrinin xorclorini 6doayir, vo Uglincu arbitro
cokilon xarclor, eloco Qaydalarla miioyyon edilmis hor hansi
mosroflor Toraflor arasinda boarabor hissalors boliiniir. Yuxarida
deyilonloro baxmayaraq arbitrlor udan Torofo uduzan Torsfin
hesabina arbitraj xarclorinin (hiiqug xidmatlorinin mugabilinda
Odonilon aglabatan qonorarlar daxil olmagqla) ovozini verdiro
bilorlor. Zararin avazi pul ilo kompensasiya edildiyi halda buraya
pozuntu vaxtindan baslayaraq verdirilon moblogin tam 6donilmosi
vaxtinadok alinan faizlor daxil edilir. Belo hallarda bu ciir va ya hor
hans1 digor pozuntu vaxtindan tutmus verdirilon mablogin tam
odonilmosi vaxtiadok olan dévr iiciin LIBOR faiz doracesi listogal
dord (4) faiz totbiq olunur. Hor bir Torof alinmamus faizlorin va ya
pul vasaitindan istifads imkanini itirmok naticasinds doymis zararin
avazinin 6danilmosine dair bildirislor taqdim etmok barads hor
hanst milli ganunvericiliyin hor hansi vo butln taloblorinin
tatbigindan imtina edir.
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1.7

The arbitration tribunal’s award shall be final and binding on the
Parties and shall be immediately enforceable. Judgement on the
award rendered may be entered and execution had in any court
having jurisdiction or application may be made to such court for a
judicial acceptance of the award and an order of enforcement and
execution, as applicable.

Each Party shall pay the costs of its own arbitrator and the costs of
the third arbitrator in equal shares, and any costs imposed by the
Rules shall be shared equally by the Parties. Notwithstanding the
above, the arbitrators may, however, award costs (including
reasonable legal fees) to the prevailing Party from the losing Party.
In the event that monetary damages are awarded, the award shall
include interest from the date of the breach or other violation to the
date when the award is paid in full. The rate of interest shall be
LIBOR plus four (4) percent over the period from the date of the
breach or other violation to the date the award is paid in full. Each
Party waives any and all requirements of any national law relating
to notice of a demand for interest or damage for the loss of the use
of funds.
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1.2

OLAVO 7

XAM NEFT HOCMLORININ OLCULMOSI VO

KEYFIYYOTININ MUOYYON EDILMOSI QAYDASI

Umumi miiddoa

Bu 7-ci Olavada Kontrakt sahosindo ¢ixarilan Karbohidrogenlarin
hacmlarinin 6lgtlmasi va giymotlondirilmasi tisulu sorh edilir.

Xam neftin 6lcilmasi

(@)

(b)

Hacm masrafélganlari. Podratgi Catdirilma mantagesinda
daimi hocm mosraftlganlori qurur. Kontrakt sahasindon
¢ixartlan Xam neftin dogiq 6l¢lilmasini, tipinin, migdarinin

mioayyanlogdirilmasini tomin edacak hacm
masrafdlconlorine  bitlin - zoruri  6l¢ti  qurgulari, Ol¢i
qurgulart igiin noazarot cihazlari, Kontrakt sahosindo

cixartlan Xam neftin hacmini 6lgmak, keyfiyyatini vo fiziki
xususiyyatlorini mioyyan etmok vo geyds almaq UGg¢ln
cihazlar vo basqa zoruri avadanliq daxil olacaqdir. Podratgi
Kontrakt sahosindon ¢ixarilan Xam neftin hacmini 6lgmok
Vo giymatlondirmok G¢lin  hacm  masrafdlganlorindan
istifado edir. ©moliyyat zoruroti oldugda Xam neftin
hocmini 6lgon bitin sistem ikinci dost avadanligla tachiz
edilocok va sarf olunan bitin Xam neft hagqinda molumati
fasilosiz geydo ala bilacokdir.

Podratgt homginin Amerika Neft Institutunun (“ANI”)
daracalari ilo asas ¢okulntulari, suyu va sixligi 6lgmok Ugun
lazimi cihazlar vo alatlor alinmasini tomin edacak va hamin
cihazlar1 miivafiq laboratoriyada saxlayacaqdir. Podratci
beynslxalq neft-gaz sonayesinds hamiligla gobul edilmis
standartlara uygun olarag, istifade edilon saygaclarin
dogigliyini zoruri hallarda, lakin ayda bir dofodon az
olmayaraq sinaqdan kegiracak Vo kalibrloyacokdir. Biitlin
sinaglarda vo kalibrlomados hom ARDNS-nin, ham do
Podrat¢inin  niimayandoalari istirak edocok Vo naticalor
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General

APPENDIX 7

CRUDE OIL MEASUREMENT
AND EVALUATION PROCEDURE

This Appendix 7 describes the method of measuring and evaluating
the Petroleum produced from the Contract Area.

Crude Oil Measurement

(@)

(b)

Custody Transfer Meters. Contractor will have custody
transfer meters permanently installed at the Delivery Point.
The custody transfer meters will be capable of accurately
measuring and evaluating the specific type and quantity of
Crude Oil produced in the Contract Area and will be
comprised of all necessary meters, meter testing devices,
instruments, and other associated equipment necessary to
measure, evaluate and record the quantity, quality and
physical characteristics of the Crude Oil from the Contract
Area. Contractor will use the custody transfer meters for
measurement and evaluation of the Crude Oil from the
Contract Area. The entire Crude Oil metering system will
have a back-up in case of operational necessity and be
capable of continuously recording throughput data at all
times.

Contractor will also provide necessary tools and instruments
to measure BS&W and American Petroleum Institute
(“API”) gravity and shall store such tools and instruments in
an appropriate laboratory. Contractor shall test and calibrate
the accuracy of the meters being used in accordance with
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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barads otrafli hesabatlart ARDNS-nin iki (2) vo Podratginin
iki (2) nimayandasi imzalayacaqdir.

Xam neftin Olculmasi middatlari

Hacm moasrafélganlorinin  rasmi  gostaricilori  mihasibat ucotu
moqsadlori ti¢lin, Xam neftin hasilat1 va nogl edilmasi ¢tin haftado
bir dofodon az olmayaraq geyds alinacaqdir. Homin gdstoricilor
osasinda oldo edilon informasiya ARDNS-yo Vo Podratgiya
verilocokdir. Gostoricilorin geydo alinmasimin konkret vaxtini
Podratg1 tayin edoacok vo bu barads ARDNS-ys vaxtinda bildirig
veracokdir. Hom ARDNS-nin, hom do Podrat¢inin horosi iki (2)
nlimayands ayirmaq hiiququna malik olacaqdir; onlar masrafélgonin
gostaricilorinin geyds alinmasinda istirak edacok vo gostaricilarin
geydiyyat varagasini imzalayacaglar.

Karbohidrogenlarin hacmlarinin élcilmasi gaydasi

(@) Podratci vo ARDNS basqa ciir raziliga golmosalar,
avadanligdan kegon Karbohidrogenlorin hacmini 6lgmok vo
onlar1 giymetlondirmok {iciin ANIi-nin qgobul etdiyi
standartlardan vs gaydalardan istifado olunur. Homin gayda
vo standartlar ANI-nin “Niimunslor gotiirmoyin standart
metodu”ndan  (Standard Method of Sampling) vo
“Karbohidrogenlorin  Olgilmoesi  standartlarma  dair”
vasaitindon (Manual of Petroleum Measurement Standards)
gotiiriilir. Podrat¢1 standartlarin vo qaydalarin bir niisxasini
(habelo har hansi doyisikliklori vo bunlara dizslislori)
ARDNS-ys verir, hom ARDNS, ham do Podrat¢1 bundan
istanilon vaxt istifads edirlor.

(b) Podrat¢inin \) ARDNS-nin mutoxassislori
Karbohidrogenlorin  hacminin 6l¢lilmasinin  vo onlarm
giymetlondirilmasinin  konkret vo doqiq gaydasini va
metodlarini razilasdirmaq tigtin goriisiirlor. Homin gayda va
metodlar ilk Islonmo programi tosdiq olundugdan sonra
amoli cohoatdan imkan yaranan kimi tatbiq edilir.
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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.

Petroleum Measurement Procedures

@) Unless Contractor and SOCAR agree otherwise, API
standards and procedures will be used to measure and
evaluate Petroleum flowing through the equipment. The
APl standards and procedures will be taken from or
provided by the API’s Standard Method of Sampling and
Manual of Petroleum Measurement Standards. A copy of
the standards and procedures (and updates and reviews
thereof) will be provided by Contractor and will be
available both to SOCAR and to Contractor at all times.

(b) Specialists from Contractor and SOCAR shall meet to agree
appropriate detailed Petroleum measurement and evaluation
procedures to be implemented as soon as practicable after
approval of the first Development Programme.



OLAVO 8

LAYIHO STANDARTLARI VO TEXNIKi SORTLOR

Butlin modan obyektlorinin vo méveud qurgularin modifikasiyasi programi
corgivasinda qurasdirilan avadanliq miiasir beynalxalg standartlara mivafiq
surotdo layiholosdirilir vo lazim golorsa, Xozor donizinin konkret soraiti
ticlin modifikasiya edilir.

Moveud qurgular onlarin ingasi zamami qiivvado olan standartlar Gzra
layihalosdirilmisdir. Podratgi yeni avadanhigin tohlikosiz istismari {igiin
lazzim bildiyi hallardan basqa, hamin qurgular beynalxalq standartlara
mivafig suratdo modernlosdirilmir.

Layihads istifado olunan texniki sortlor miasir standartlara vo taninmig
beynslxalq konstruktor toskilatlart vo assosiasiyalart torafindon tovsiys
edilon normalara osaslanir. Bunlardan bazilori asagida sadalanir. Texniki
layiha sortlorina Podrat¢inin homin beynolxalq standartlar ssasinda isloyib
hazirladigi olavs tolablar do daxil edils bilor.

API - Amerika Neft Institutu

ANSI - Amerika Milli Standartlar Institutu

ASME - Amerika Mihandis-Mexaniklor Comiyyati

ASTM - Amerika Sinaq vo Materiallar Comiyyati

BSI - Britaniya Standartlar Institutu

CEN - Avropa Normalagdirma Komissiyasi

CENELEC - Avropa Elektrotexniki Standartlar Komissiyasi

DIN - Almaniya Standartlar Institutu

IEC - Beynolxalq Elektrotexnika Komissiyasi

IEEE - Mduhondis Elektriklor vo Elektrongular Institutu (ABS)

IP - Neft Institutu (Bdyiik Britaniya)

ISA - Amerika Cihazlar Comiyyati

I1SO - Beynolxalq Standartlagdirma Tagkilati

NACE - Korroziya Muhandislori Milli Assosiasiyasi (ABS)

NEMA - Elektrik Avadanhig Istehsalgilarmin Milli Assosiasiyast
(ABS)

NFPA - Yangindan Miihafizo Tohlikasizliyi Milli Assosiasiyasi
(ABS)
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APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of a
modification programme to existing facilities, will be designed in
accordance with current international standards, modified where appropriate
for the specific requirements of the Caspian Sea conditions.

Existing facilities were designed to the standards appropriate at the time of
their construction. They will not be modified to comply with international
standards except where determined necessary by Contractor for the safe
operation of new equipment.

The design specifications used will be based on current standards and
recommended practice as published by recognised international engineering
organisations and associations, some of which are listed below. The design
specifications may also include additional requirements developed from
these international standards by Contractor.

API - American Petroleum Institute

ANSI - American National Standards Institute

ASME - American Society of Mechanical Engineers

ASTM - American Society for Testing and Materials

BSI - British Standards Institution

CEN - European Committee for Normalisation

CENELEC - European Committee for Electrotechnical Standards
DIN - The German Institute for Standards

IEC - International Electrotechnical Commission

IEEE - Institute of Electrical and Electronics Engineers (USA)
IP - Institute of Petroleum (UK)

ISA - Instrument Society of America

ISO - International Organisation for Standardisation

NACE - National Association of Corrosion Engineers (USA)
NEMA - National Electrical Manufacturers Association (USA)
NFPA - National Fire Prevention Association (USA)



OLAVO 9

OTRAF MUHITIN MUHAFiZoSi
STANDARTLARI VO METODLARI

Kompleks idaraetma sistemi

A. Ekologiya Uizro yardimei komito

1.

Rohbor komito torofindon lazim hesab edildiyi
togdirds, Rohbar komitonin ekologiya (zro
yardim¢1 komitasinin tosis edilmosi vo toskilat
strukturu Podrat¢inin toklifinda sorh olunur; toklif
tosdig olunmaq Uglin  ARDNS-ya toqdim edilir.
ARDNS torofindon  tosdiq edildikdon sonra
ekologiya Uzro yardim¢i komito tesdiq olunmus
tovsiyalora uygun yaradilir vo Podratci toraflorin,
ARDNS-nin, ETSN-in, Azorbaycan Milli Elmlor
Akademiyasmin vo diger mivafig tadgigat
institutlarinin niimayandalarindan ibarat olur.

Ekologiya Uzra yardimg1 komitanin vazifalori:

— mioyyan edilmis  ekoloji  parametrlorin
monitoringi  {iglin  monitoring  proqramini
nazardan kegirmak va tosdiq etmok;

— monitoring programinin  naticalarini
etmok;

— omoliyyatlarin hor bir morholasi (zro otraf
muhitin gorunmasi tigiin tokliflor irali stirmok;

— illik hesabat dorc etdirmok vo aidiyyati
qurumlara togdim etmok.

tohlil
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APPENDIX 9

ENVIRONMENTAL STANDARDS

AND PRACTICES

l. Integrated Management System

A. Environmental Sub-Committee

1.

If deemed necessary by the Steering Committee, 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, MENR, Azerbaijan National
Academy of Sciences and other relevant research
institutes.

Responsibilities of the environmental sub-
committee shall be to:

— review and approve a monitoring programme
for monitoring of selected environmental
parameters;

— analyse results of the monitoring programme;

— propose recommendations on environmental
protection for each phase of operations;

— publish an annual report and submit it to
relevant organisations.



otraf mahitin mihafizasi Uzra is programi

Neft-qgaz omoliyyatlarinin yerino yetirilmoasi zamani 26.2
bandina uygun suratdo amoal edilmali olan Otraf miihitin
muhafizosi programi asagidaki qaydada morhaloloro
bolundr:

1. Seysmik todgiqgatlar

—  Seysmik tadqigatlar zamani atraf mihits tosirin
giymatlondirilmasi.

2. Kasfiyyat gazmasi

— Oftraf miihitin ilkin vaziyystinin giymotlondi-
rilmosi;

— Kosfiyyat qazmast zamanmi otraf  muhito
tosirlorin giymotlondirilmasi;

—  Ekoloji monitoring programi;

— Kosfiyyat qazmast zamanm  saglamligin
gorunmasi, tahlikasizlik texnikasinin vo otraf
muhitin - muhafizesinin  tomin edilmasi, o
cumlodon goza voziyyatlori Uglin prosedurlar,
neft dagilmalarina gars1 cavab todbirlori plani,
tullantilarin  (qazma slami daxil olmagla)
idaroolunmasi plan1 vo yuxaridakilarin icra
edilmasino dair audit programu.

3. Islonma vo hasilat

— Islonmo vo hasilat islori ilo olagodar otraf
muhits tasirin giymatlondirilmasi;

— Islonmo vo hasilat zamam saglamligin
gorunmasi, tahlikasizlik texnikasinin vo otraf
muhitin - muhafizasinin  tamin edilmasi, o
cumlodon goza voziyyatlori Uglin prosedurlar,
neft dagilmalarina garsi cavab todbirlori plani,
tullantilarin  idarsolunmasi plan1 vo yuxari-
dakilarin icra edilmasine dair audit programu.

Environmental Work Programme

The environmental work programme to be pursued during
Petroleum Operations pursuant to Article 26.2 shall be
phased as follows:

1. For seismic surveys

— Environmental impact assessment for seismic
surveys.

2. For exploration drilling

Baseline environmental study;

Drilling environment impact assessment for
exploration drilling;

Environmental monitoring programme;

— Health, safety and environment management
plan for exploration drilling, including
emergency procedures, oil spill response plan,
waste management plan (including drill
cuttings disposal), and an audit programme
with regard to implementation of the above.

3. For development and production

— Environmental  impact  assessment  for
development and production operations;

— Health, safety and environmental management
plan for development and production, including
emergency procedures, oil spill response plan,
waste management plan, and an audit
programme with regard to implementation of
the above.



9traf mihitin mihafizasi standartlar:

Asagida Karbohidrogen kosfiyyati vo hasilati sahasinds foaliyyatlo
bagli atqilar tizro Umumi va konkret normalar verilmisdir.

A. Umumi normalar

1.

Asagidaki  normalarda  g0storilonlor istisna
edilmoklos, kasfiyyat vo hasilat obyektlorindon emal
olunmus neft, quyulardan ¢ixan qum, lay suyu,
gazma mohlulu, gazma slami, gazma vo digar
proseslords istifado olunan kimyovi maddslor,
yaxud basga tullantilar otraf muhito atilmur
(axadilmur).

2. [cazo olmadan tullantilarin otraf mihito atilmasi
(axidilmasi) qadagandir.
B. Tullantilara dair normalar va tullantilarin monitoringi
1. Lay suyu

Ogar Xozor donizinin suyu il lay suyunun
uyusmasini aydinlagdirmaq ticlin standart sinagin
yekunlart gostarse ki, bu iki su axminin garigmasi
noticasindo  Karbohidrogen hasilatinin ~ iimumi
Soviyyasinin asagi diismasino Sabab olan lay
Zodalonmasi bas vermoyaCok, onda Podrat¢i lay
tozyiqini saxlamaq Uc¢ln lay suyundan istifads
edocokdir. ©gor bu iki su axmi bir-birina uyussa,
Podratg1 qabaqcadan tomizlonmis suyu yalniz lay
tozyiqini saxlamaq Ggln laya vura bilor. Qoza
voziyyati yarandiqda, avadanliq sindiqda, yaxud
mexaniki cohotdon nasazliq oldugu hallarda lay
sularinin  daniz  mihitina axidilmas1 qadagandir.
Qabaglayict mogsadlorlo  Podratgi lay suyunun
y1gilmasi {iglin xiisusi avadanliq vo qurgulara malik

(50)

Environmental Standards

The following are general and specific guidelines relating to
discharges associated with Petroleum exploration and production
activities.

A. General Guidelines

1. There shall be no discharge to the environment of
waste oil, produced water and sand, drilling fluids,
drill cuttings, chemical substances used in drilling
and other processes or other wastes from
exploration and production sites except in
accordance with the following guidelines.

2. There shall be no unauthorised discharges of waste
to the environment.

B. Discharge Guidelines and Monitoring

1. Produced Water

Contractor will 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 inject produced water after treatment into
reservoir for reservoir pressure maintenance. There
shall be no discharge of produced water into the sea
in the event of an emergency, accident or
mechanical failure. As a preventive measure,
Contractor shall provide special equipment and
facilities for the collection of produced water. In the
event that the two water streams are not compatible,



olmalidir. ©goar bu iki su axini uyusmasa, Podratgi
beynolxalq neft-gaz Sonayesinin hamiligla qabul
edilmis prinsiplorina vo miitaraqqi metodlara uygun
olaraq lay sularinin ekoloji cohatdon tohllikasiz
gaydada (donizo axidilma istisna olmagla) idaroa
olunmasini tamin etmolidir.

Qazma slami vo gazma moahlullari

() Qazma zamani yeni gazma mohlullarindan
istifado  olunarsa, gazma mohlullarinin
toksikliyi Xazor Danizino xas Ekotoksikoloji
Prosedurlara (XDEP) uygun olaraq smaqdan
kegirilmoklo ETSN ilo razilagdirilmadir.

(b) Qazma slaminin, gazma mohlullarinin va
digor kimyavi maddslarin Xazor doanizine
atilmasi (axidilmasi) qadagandir.

(¢) Qazma moahlulunun dbvretms sisteminin
torkibi gazma amoliyyatlariin
doyismasindon irali golon toaloblora uygun
olaraq tashih edils bilor.

Digor tullantilar

(@) Kanalizasiya tullantilart (fekal sular vo
moigat-girkab  sular1)  sertifikatlagdirilmig
bioloji tomizloms qurgusunda Avropa lttifaq
Surasinin = 91/271/EEC  sayli  direktivinin
toloblorine uygun qaydada tomizlondikdan
sonra doniz muhitino atila bilor (sahils
dagimalar istisna olunmur). Suyun iizarindo
g0zlo  g6rinan  Gzon bark  maddalor
olmamalidir.

(b) Duzsuzlagdirict qurgunun tullantilar1 onlar
Ucln  noazordo tutulan  mivafig sahil
qurgusuna dasinir.
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Contractor shall manage produced water in an
environmentally safe  manner (other than
discharging to the sea) in accordance with generally
accepted international Petroleum industry standards
and advanced practices.

Drill Cuttings and Drilling Fluids

(@ In the event that new drilling fluids are used
during drilling operations, drilling fluid
toxicity will be tested under the Caspian
Specific Ecotoxicity Procedures (CSEP) and
agreed with MENR.

(b)  There shall be no discharge of drill cuttings,
drilling fluids and other chemical substances
into the Caspian Sea.

(c)  The composition of the mud system may be
altered as necessary to meet changes in the
drilling operations.

Other Wastes

(@) Sanitary waste (black and grey water) may be
discharged into the sea from a certified
biotreatment unit following treatment in
accordance with the requirements of the EU
Council Directive 91/271/EEC
(transportation onshore not being excluded).
No floating solids shall be observed on water
surface.

(b) Desalinisation unit wastes shall be
transported to an appropriate onshore
disposal facility.



(©

(d)

Neft lokolori vizual miisahido edilmadikda
gOyarto sular1 vo yuyuntu sular atilla bilar.
Torkibinds neft olan sular il tomiz tullanti
sular vo ya yuyuntu sular1 ayri-ayriliqda
yigilir; tomiz su donizo buraxilir, torkibinds
neft olan su iso tullantilar {i¢iin nozordo
tutulan miivafiq sahil qurgusuna dasinir.

Moigat tullantilart vo digor bork tullantilar
donizo atilmur. Bork tullantilar ekoloji
cohatdon  tohllikesiz qaydada yigilaraq
miivafiq sahil qurgusuna daginir.

Monitoring

(@)

(b)

Lay suyu

(1) Lay suyunun hacmina va bu suyun
torkibindaki neftin vo yagin qatiligina
nozarat edilir.

(2) Cixarilmig vo yuxarida gostorilmis
tolobloro mivafiq idaro olunmus lay
suyunun ayliq kemiyyat vo keyfiyyot
(neftin vo yagin qatiligi) gostaricilori
barods ETSN-o hesabat verilir.

Qazma slami vo gazma mahlullar

Qazma mohlullart asqarlarinin vo onlarin
yuyucu maye sistemina olave edilon
hacmlorinin, yaxud kitlalorinin ugotu hor
quyu ii¢iin aparilir.
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(©)

(d)

Deck drainage and wash water may be
discharged as long as no visible sheen is
observable. Oily and clean drainage or wash
water shall be segregated; clean water shall
be discharged to the sea and oily water
transported to an appropriate onshore
disposal facility.

Domestic waste and other solid waste shall
not be discharged offshore. Solid waste shall
be collected in an environmentally safe
manner and transported to an appropriate
land-based disposal facility.

Monitoring

(@)

(b)

Produced Water

(1) The volume of produced water and
concentration of oil and grease
contained in it will be monitored.

(2)  The monthly quantity and quality (oil
and grease concentration) of produced
water extracted and managed in
accordance with the above
requirements will be reported to
MENR.

Drill Cuttings and Drilling Fluids

An inventory of drilling fluids additives and
their volumes or mass added to the drilling
fluid system will be maintained for each
well.



(c) Diger tullantilar

Il hissanin B.3 bandins uygun olaraq atilan
digor tullantilarin hesablanmis komiyyat vo
keyfiyyat gostoricilorino nozarot edilir, bu
barodo haor ay asagidakilar gostarilmoklo
molumat verilir:

(i)  normalara uygun tomizlonmis moigot-
tosarriifat ¢irkab sulart;

(i)  moaisat tullantilari;
(iii)  gbyarta sular1 va yuyuntu suyu.

Atmosfero emissiyalar Uzro normalar vo monitoring

Podratgiya atmosfers emissiyalar buraxmaga icazo verilir.
Belo emissiyalar mohdud olmali vo onlarin monitoringi
beynslxalq neft-qaz senayesinin hamiligla gebul edilmis
prinsiplorina  vo mitoraqqi metodlara uygun surotdo
kecirilmalidir. Emissiya monbalorinin inventarizasiyasi vo
texniki gostaricilori, yol verilon tullantt haddi normativlori
olmalidir. Bu moanbalordan ayrilan emissiyalarin kamiyyot
vo keyfiyyot gostoricilori haqgqinda ETSN-o malumat vo
hesabatlar verilmalidir.

Sas-kily va vibrasiya

Podrat¢1 beynalxalq neft-qaz senayesinin hamiligla gobul
edilmis standartlarina uygun surotds sos-kiy vo vibrasiya
saviyyalarini mohdudlasdirir.

Saglamligin mithafizasi

Podratc1 beynolxalq neft-qaz sonayesinin hamiligla qobul
edilmis  standartlarma  uygun  surotdo  Neft-gaz
omaliyyatlarma calb edilmis is¢i heyatinin saglamliginin
muhafizasi ilo bagl biitiin tadbirlori gortr.

(83)

(c)  Other Wastes
The estimated quantity and quality of other
wastes discharged according to Part Il, B.3

above shall be monitored and reported
monthly to include:

(i) sanitary waste treated to appropriate
standards;

(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 advanced practices. There shall be an
inventory of emission sources and their technical
parameters, and allowed emission level standards. Quantity
and quality of emissions from such sources shall be
reported to MENR.

Noise and Vibration

Contractor shall take actions to limit noise and vibration in
accordance with generally accepted international Petroleum
industry standards.

Public Health

Contractor shall take all actions with respect to public
health of personnel involved in Petroleum Operations in
accordance with generally accepted international Petroleum
industry standards.



Tohliikasizlik texnikasina dair normalar

26.1 bandinin middosalarina amal edilmasi sartilo, Podratgi
Saziso uygun olaraq Neft-gaz omsliyyatlar1 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 {izra idaroetms;

2. Beynolxalg Qazma Podratcilart  Assosiasiyasi
(IADC) — Qazma zamani tahlikasizlik texnikasina
dair vosait;

3. Beynolxalq Geofiziki Podratilar Assosiasiyast
(IAGC) — Istismar zamani tohlikasizlik texnikasina
dair vosait;

4. Senaye gigiyenast lizro d6vlet hokimlarinin
Amerika Konfrans1 — Is yerindo Kimyavi
maddolorin hadd gostaricilori.
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Safety Guidelines

Contractor shall take into account subject to the provisions
of Article 26.1 relevant Azerbaijani regulations and the
following international safety and industrial hygiene
standards in conducting its Petroleum Operations under the
Agreement:

1. International Association of Oil and Gas Producers
(OGP) reports and guidelines — HSE Management;

2. International Association of Drilling Contractors
(IADC) - Drilling Safety Manual;

3. International ~ Association  of  Geophysical
Contractors (IAGC) — Operations Safety Manual;

4, Threshold Limited Values for Chemical Substances
in the Work Environment — American Conference
of Governmental Industrial Hygienists.



IJLAVO 10

KOSFIYYAT iSLORI PROQRAMI

Kontrakt sahossinin hiidudlar1 daxilinde neftin vo qazin potensial
ehtiyatlarini kosf etmok mogsadilo, Podrat¢1 4-cii Maddodoa tosvir edildiyi
kimi, islor programini asagidaki istiqgamotlords hoyata kegirir:

flkin kosfiyyat dévrii arzinda:
0] ARDNS-nin razihg ilo Kontrakt sahasinin hiidudlarindan konarda
omoliyyat baximindan gisman mimkin olan tcolgili va ikidlgull
seysmik todqgiqat aparir, onun naticalarini tahlil va tofsir edir.

9sas kasfiyyat dovrii arzinda:
(i) Qazma iglari Ugln tohllkasiz vo ekoloji cahastdon yararli yer(lor)
secmok magsadilo miihandis-geoloji tadqgigat aparir.

(iii) Perspektiv horizontlarda neftin vo gazin mévcudlugunu mioyyan
etmok Uglin har Perspektiv sahodo bir (1) kosfiyyat quyusu qazir.
Hor quyunun dorinliyi vo digor parametrlori ARDNS ilo Podratci
arasinda razilagdirilacaqdir.

(iv) Kosfiyyat quyularini  gqazmaqdan mogsod Kontrakt sahasinin
hiidudlar daxilinds agkar edilmis Karbohidrogenlorin asagiya dogru
yayilma sorhadlorini vo laylarin parametrlorini dogiglosdirmakdir.
Bu quyular qazilarkon beynslxalg neft-gaz  senayesinin
standartlarina  vo ononavi metodlarina uygun olaraq siixur
nimunslari géturulacakdir.

(V) Quyularin giymatlondirilmesi Gglin muvafiq karotaj veo sinaq
programina digar islorls yanasi asagidakilar da daxil edils bilar:

(a) konduktor kemorinin bagmaginin qoyuldugu doarinlikdo —
gamma-karotaj vo neytron karotaji (toxminon konduktorun
endirilma darinliyindan doanizin dibina godor);

(55)

APPENDIX 10

EXPLORATION WORK PROGRAMME

For the purposes of exploring the oil and gas potential within the Contract
Area Contractor shall carry out a programme of work as described in Article
4 in accordance with the following guidelines:

During the Initial Exploration Period:
0) Shoot, process and interpret three-dimensional and two-dimensional
seismic which may for operational reasons upon SOCAR’s approval
be shot partially outside the Contract Area.

During the Main Exploration Period:
(i) Carry out an upper section site survey to select a safe and
environmentally sound site(s) for drilling.

(iii) ~ Drill in each Prospective Area one (1) exploration well to ascertain
the presence of oil and gas in the prospective horizons. The depth
and other parameters of each well shall be agreed between SOCAR
and Contractor.

(iv) The exploration wells shall have the objective of further defining
the areal extent, downdip limits and reservoir properties of any
Petroleum found within the Contract Area. Drilling of such wells
shall be accomplished with conventional core acquisition techniques
according to international Petroleum industry standards.

(v)

To evaluate the wells an appropriate logging and testing programme
may include but not be limited to the following:

(@) at the conductor casing point, gamma ray and neutron log
(from approximately conductor setting point to seafloor);



(vi)

(b)

(©

(d)

(€)

)

goruyucu borularin birinci texniki komorinin endirildiyi
dorinlikde — vaziyyoto gOrs, gamma-karotaj, induksiya
karotaji, akustik karotaj (uygun olaraq Suraxani, Agcagil vo
Abseron lay dostalorindon kegarok togribon birinci texniki
komorinin endirilmo darinliyindon konduktor kemoarinin
basmagina qadar);

ikinci texniki goruyucu kamarinin endirilmo dorinliyinds —
vaziyyato gora, gamma-karotaj, induksiya karotaji, akustik
karotaj (uygun olaraq Balaxani1 vo Sabungu lay dastasinin
yuxart hissasindon  kegarok togribon ikinci texniki
komoarinin endirilmo dorinliyindon birinci texniki kemorinin
basmagina gadar);

quyrug kemorinin endirilms dorinliyinds — vaziyyats goro,
gamma-karotaj, induksiya karotaji, akustik karotaj (uygun
oldugda Balaxani lay dastesindan kegarok taxminan quyruq
komorinin endirilma doarinliyindan ikinci texniki goruyucu
komorinin bagsmagina goadar);

qguyunun son darinliyinds — vaziyyats gors, gamma-karotaj,
induksiya karotaji, akustik karotaj, sixliq ve neytron
karotaji, yan mikrokarotaji, inklinometriya, kavernometriya
(profilometriya), quyudivart kernalma vo lay smagqlar
(uygun olaraq Fasilo lay dastosindon kegarok vo Balaxani
lay dostosindon asagida togribon istismar komarinin
endirilmo  dorinliyindon quyrug komorinin basmagina
godar), habelo son dorinlikdon doanizin dibinadok olan
intervallar arasinda saquli seysmik profillogdirma (SSP);

gazma komorindoki laysiayict cihaz vasitasilo osas
mohsuldar horizontlarin yoxlanmasi — vaziyystdon asili
olarag.

Podratc1 slava geoloji informasiya aldo etmak magsadilo Kontrakt
sahasinin hiidudlart daxilinds kasfiyyat quyularinin yan govdslarini
gazmaq Vs ya alaves kosfiyyat quyulari gazmaq hiiququna malikdir,
lakin buna borclu deyildir.
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(b)
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(d)

(€)
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at the surface casing point, gamma ray log, induction logs,
sonic log as appropriate (from approximately surface casing
point to conductor casing shoe through the Surakhany,
Akchagyl and Apsheron Suites as appropriate);

at the intermediate casing point, gamma ray log, induction
logs, sonic log as appropriate (from approximately
intermediate casing setting point to surface casing shoe
through the upper Balakhany and Sabunchi Suites as
appropriate);

at the final casing point, gamma ray log, induction logs,
sonic log as appropriate (from approximately liner casing
point to the intermediate casing shoe through the Balakhany
Suite if appropriate);

at total drilled depth, gamma ray log, induction logs, sonic
log, density and neutron logs, microlaterolog, dipmeter,
caliper (profiler), sidewall cores and formation tests as
appropriate (from approximately production casing point to
the linear casing shoe through the Fasila and lower
Balakhany Suites as appropriate) as well as a vertical
seismic profile log (VSP) taken at intervals between total
depth to seafloor;

drill stem tests (DST’s) of major productive horizons as
appropriate.

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.



(vil)  Kosfiyyat qazmasma vo giymatlondirmoys dair butun hesabat vo (vii)  All reporting and records pertaining to exploration drilling and
sonadlor bu Sazigin 7-ci Maddosine uygun suratds toqdim edilir. evaluation shall be submitted according to Article 7 of this
Agreement.

(57)
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JLAVO 11

PAY HESABLAMASI

Umumi hasilat hacminda pay

(n) Togvim riibiiniin baslanmasina an azi1 otuz (30) giin qalmis
Podrat¢1 ARDNS-ya (surati har bir Podratg¢i torafa toqdim edilmok-
15) homin (n) Toqvim ribu Ugun totbig olunan Hasilat hacminds
paylara dair (asagida torif edildiyi kimi) hesabat toqdim edir; hamin
hesabat Podratginin vicdanla toxmin edilon Umumi hasilat hacmino;
satig giymeoti Hasilat hacminds paylarin ARDNS-ys tagdim olundu-
gu tarixdon avvalki otuz (30) giin arzinds “Platts Oylqram” nogsrindo
(vo ya “Platts Oylgram”in nosrino son qoyulmusdursa, onu ovoz
edon hor hansi nasrds vo ya Toroflorin razilasdirdigi digor nosrda)
gostarilon Baki-Thilisi-Ceyhan boru kemari vasitasilo FOB Ceyhan
sorti ilo catdirilan Xam neftin orta qiymotino osason (ovvalki
Toqvim riibii tiglin Baki-Thilisi-Ceyhan boru kemorinin faktiki tarifi
cixilmaqla) hesablanan Xalis ixrac dayarinas; va hamin (n) Togvim
rlibii tigtin Osaslt masraflor vo ©maliyyat masrafloring asaslanir.

(n) Togvim riibiiniin baslanmasina oan az1 otuz (30) giin qalmis
Podratgt ARDNS-yo (surati har bir Podratgr torofa tegdim
edilmokls) asagidaki 2-ci bando muvafiq olarag (n—2) Taqvim riibi
arzinde Hasilat hocminda paylar ilo (n—2) Togvim ribl Ugln
mivafiq Faktiki paylar arasinda toshih mobloginin hesablamasini
(“Tashih mablagi”) taqdim edir.

Homin (n) Toqvim rubl orzinds totbig olunan Hasilat hacminds
paylar (asagida torif edildiyi kimi) asagidaki 1.4-1.6 bandlarinin
(buttn bu bandlor daxil olmagla) middoalarina miivafiq olaraq
hesablanir. (n) Toqvim riibiinde Umumi hasilat hacmi, Podratcr ilo
ARDNS arasinda hamin (n) Teqvim ribl ¢in mivafiq olaraq
Podrat¢cinin Hasilat hacminds payma vo ARDNS-nin Hasilat
hacmindas payna boltndr.

(n) Tagvim ribl Ggln “Podratcimin taxmin edilon Dollar payr”
(CEDE,) (Dollarla ifado olunmus) 11-ci Maddanin prinsiplarine
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APPENDIX 11

ENTITLEMENT CALCULATION

Entitlement Share to Total Production

Not later than thirty (30) days prior to the beginning of Calendar
Quarter,, Contractor shall provide to SOCAR (with a copy to each
Contractor Party) a statement of the Production Entitlement Shares
(as defined below) applicable during such Calendar Quarter, based
on Contractor’s good faith estimates for Total Production volumes;
the Net Back Value, where sales price is based on past thirty (30)
days average for Baku-Thilisi-Ceyhan pipeline FOB Ceyhan, as
quoted in Platts Oilgram (or, where Platts Oilgram ceases to be
published, any successor publication or other publication that the
Parties may agree), from the submission date of Production
Entitlement Shares to SOCAR minus actual Baku-Thilisi-Ceyhan
pipeline tariff for the previous Calendar Quarter; and Capital Costs
and Operating Costs for such Calendar Quarter,.

Not later than thirty (30) days prior to the beginning of Calendar
Quarter,, Contractor shall provide to SOCAR (with a copy to each
Contractor Party) a reconciliation between the Production
Entitlement Shares during Calendar Quarter,., and the respective
Actual Entitlement Shares for Calendar Quarter,. (the
“Reconciliation Amount”) in accordance with paragraph 2 below.

Production Entitlement Shares (as defined below) applicable during
such Calendar Quarter,, shall be calculated in accordance with the
provisions of paragraphs 1.4 to 1.6 (inclusive) below. Total
Production in Calendar Quarter, shall be split between Contractor
and SOCAR in accordance with the Contractor Production
Entitlement Share and the SOCAR Production Entitlement Share,
respectively, for such Calendar Quarter.

The “Contractor Estimated Dollar Entitlement” (CEDE,)
(expressed in Dollars) for Calendar Quarter, shall be calculated in



uygun olaraq hesablanir vo asagidaki elementlordan ibarotdir: (a)
Omoliyyat masraflarinin avozinin ddonilmasi; (b) Osasli masraflorin
avazinin 6danilmasi; vo (c) Podratgmin Moanfast Karbohidrogen-
larinds pay1.

CEDE., asagidaki diistur asasinda hesablanir:

CEDEn = On+ Cn+ Pnf RAH-Z
burada:

On = Omaliyyat sirkatinin vicdanla toxmin etdiyi (n) Toqvim
ribu orzinds avazi Gdonilon {imumi Omoliyyat masroflori
(Dollarla ifads olunmus);

Cn = bunlardan daha az olant: (i) ©Omoliyyat sirkatinin vicdanla
toxmin etdiyi (n) Togvim ribi orzindo avazi 6donilon
imumi Osasli moasroflor (Dollarla ifads olunmus); va (ii)
(TRn— On) * CCRy (o0 sortlo ki, Cy heg vaxt sifirdan (0) az
olmasin);

CCRn = 11.3(a)(ii) bondina osason ©Osasli masraflorin  avazinin
6danilmasi iglin misyyan edilon faiz;

Pn = (TRa—On—Cy) * Ry (0 sortlo ki, Py heg vaxt sifirdan (0) az
olmasin);

RAn2 = bu Pay hesablamasimin 2-ci bondina muvafiq olarag (n)
Toaqvim rubiintin basglanmasina an azi otuz (30) giin qalmis
hesablanan Tashih moblagi;

TRn = Omoliyyat sirkatin vicdanla toxmin etdiyi (n) Togvim rib
tctin imumi golir (Dollarla ifads olunmus); bu galir (n)
Toqvim ribiinde Umumi hasilat hacminin toxmin edilon
doyarinin ((n) Toqvim ribu tgin toxmin edilon Umumi
hasilat hacmino asasan muayyan edilir), satis giymoti
Hasilat hacminds paylarin ARDNS-ya toqdim olundugu
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accordance with the principles of Article 11 and shall comprise the
following elements: (a) recovery of Operating Costs; (b) recovery of
Capital Costs; and (¢) Contractor’s share of Profit Petroleum.

CEDE, shall be calculated in accordance with the following
formula:

CEDEn = On + Cn + Pnf RAn—Z
where:

On = Operating Company's good faith estimate of total
Operating Costs recoverable during Calendar Quartern,
(expressed in Dollars);

Cn = lower of (i) Operating Company's good faith estimate of
total Capital Costs recoverable during Calendar Quartern
(expressed in Dollars); and (ii) (TR,—0On) * CCR,
(provided that in no event shall C,, be less than zero (0));

CCR;, = the percentage for the recovery of Capital Costs in
accordance with Article 11.3(a)(ii);

P = (TRn—On— Cp) * Rn(provided that in no event shall P be
less than zero (0));

RA:» = the Reconciliation Amount calculated in accordance with
paragraph 2 of this Entitlement Calculation not later than
thirty (30) days prior to the beginning of Calendar
Quartery,

TR, = Operating Company's good faith estimate of total revenue
for Calendar Quarter, (expressed in Dollars) calculated as
the estimated value of such Total Production during
Calendar Quarter, (determined based on the estimated
volume of Total Production for Calendar Quartery,)
multiplied by the Net Back Value, where sales price is



1.5

1.6

tarixdon avvalki otuz (30) glin arzindo “Platts Oylqram”
nosrindo  (vo ya “Platts Oylgram”in  nosrina  son
goyulmusdursa, onu ovoz edon har hansi nosrdo vo ya
Toroflorin  razilagdirdign  digor nosrdo) gOstorilon Baki-
Thilisi-Ceyhan boru kamari vasitasilo FOB Ceyhan sorti ilo
catdirllan Xam neftin orta qiymotino oasason (avvalki
Toqvim riibii i¢iin Baki-Thilisi-Ceyhan boru kamaorinin
faktiki tarifi ¢ixilmaqgla) hesablanan Xalis ixrac dayarine
vurulmasi yolu ilo hesablanir;

R, = Sazisin 11.5 bondins asasan miayyan edilon (n) Togvim
riblino dair Podrat¢inin Monfoot Karbohidrogenlarindo
muvafiq pay1.

(n) Togvim rubd Ggiin “ARDNS-nin taxmin edilon Dollar pay1”
(SEDE,) (Dollarla ifado olunmus) 11-ci Maddonin prinsiplarins
uygun olaraq hesablanir va yalmiz Monfast Karbohidrogenlori
elementindon ibaratdir.

SEDE, asagidaki diistur asasinda hesablanir:

SEDE, = TRy — CEDE..

(a) CEDE, giymeatinin (b) SEDE, ilo CEDE, comins bdliinon zaman
alman (vo faizlo ifads olunan) notico burada “Podratcimin Hasilat
hacminda payr” (CPES, vo (n) Toqvim ribi Gglin — CPES,)
adlanir. (a) SEDE, giymatinin (b) SEDE, ilo CEDE, camins
bélinon zaman alinan (vo faizlo ifado olunan) natico burada
“ARDNS-nin Hasilat hacminda payr” (SPES, va (n) Tagvim riibl
Uclin — SPES;) adlanir. “Hasilat hacminds paylar” hor hansi
konkret (n) Togqvim rublns minasibatdo CPES, vo SPES, demakdir.

Tashih metodu

Yuxaridaki 1.2 bandino miivafiq olaraq Podratg1 tarafindan toqdim
edilon Tashih mablogi asagidakilari ehtiva edir:

(60)
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1.6

based on past thirty (30) days average for Baku-Thilisi-
Ceyhan pipeline FOB Ceyhan, as quoted in Platts Oilgram
(or, where Platts Oilgram ceases to be published, any
successor publication or other publication that the Parties
may agree), from the submission date of Production
Entitlement Shares to SOCAR minus actual Baku-Thbilisi-
Ceyhan pipeline tariff for the previous Calendar Quarter;

Rn = the applicable Contractor’s share of Profit Petroleum in
respect of Calendar Quarter, determined in accordance with
Article 11.5.

The “SOCAR Estimated Dollar Entitlement” (SEDE,) (expressed
in Dollars) for Calendar Quarter, shall be calculated in accordance
with the principles of Article 11 and shall comprise a Profit
Petroleum element only.

SEDE, shall be calculated in accordance with the following
formula:

SEDE, = TR, — CEDE..

The product (expressed in the form of a percentage) of (a) CEDE,
divided by (b) the sum of SEDE, plus CEDE; is hereinafter referred
to as the “Contractor Production Entitlement Share” (CPES, and
for Calendar Quarter, CPES,). The product (expressed in the form
of a percentage) of (a) SEDE, divided by (b) the sum of SEDE, plus
CEDE, is hereinafter referred to as the “SOCAR Production
Entitlement Share” (SPES, and for Calendar Quarter, SPES).
“Production Entitlement Shares” means, in relation to a given
Calendar Quarter,, CPES, and SPES,.

Reconciliation Method

The Reconciliation Amount provided by Contractor pursuant to
paragraph 1.2 above shall include:



3.1

3.2

(a) CPES)2 vo SPESnL

(b) (n-2) Toqvim ribino aid Umumi hasilat hacmloarinin
(Olgmo gaydasina osason), Xalis ixrac doyorlorinin (13.1
bandino osason), Osasli moasraflorin vo  Omoliyyat
mosraflorinin (Miihasibat ugotunun aparilmasi qaydasina
osason) faktiki rogomlori asasinda hesablanmig (n—2)
Toqvim riibli tigtin Umumi hasilat hacmindo miivafiq olarag
ARDNS-nin va Podratgmnin faktiki paylarinin (“Faktiki
paylar’) hesablamasi;

(c) yuxaridaki (b) bandina asason hesablanan Faktiki paylar ilo
(n—2) Toqvim rubiine gadar vo (n—2) Toqvim ribiu do daxil
olmagla butin Toqvim rublorina totbig olunan CPES vo
SPES arasindaki forge gora (n—2) Toqvim ribinlin sonuna
ARDNS vo Podrater torafindon alinmis mocmu doyoarlordo
har hansi forge dair hesabat. Bu forq Dollarla ifads edilir;
Vo

(d) agor yuxaridaki (¢) bandinin comi mablagi tashihin lazim
oldugunu gostararsa, Omoliyyat sirkati hamginin Podratgiya
avazi artiq vo ya askik ddonilmig (Dollarla ifade olunmus)
moblagi oks etdiran hesabat toqdim edir. Podratginin xalis
mdvgeyina miinasibatds, bu ragem misbat (Podratgiya artiq
6danildiyi taqdirds) vo ya muvafiq olaraq monfi (Podratgiya
askik 6donildiyi toqdirds) olur.

Paylarin boliisdiiriilmasi prinsipi

Bu Pay hesablamasinda tosvir edilon gayda har islonmo sahosine
dair ayrica totbiq edilir.

Toroflor gabul edir ki, bu Pay hesablamasi tam miifassal deyil va
Sazigo miivafiq olaraq paylarm va galirlorin bolisdiirilmesine dair
biitiin miimkiin hallar1 ehtiva etmir. ©gor Sazisds, Vo 0 climladan bu
Pay hesablamasinda nazords tutulmayan vaziyyst yaranarsa,
Toroflor mosoaloni bu Sazisin (i) Podrat¢inin ¢okdiyi masraflorin
avazinin 6danilmasina va (ii) Podratgi ilo ARDNS arasinda monfaat

3.1

3.2

(a) the CPES;., and SPES;.;;

(b) a calculation of actual entitlement shares (“Actual
Entitlement Shares”) of SOCAR and Contractor,
respectively, to Total Production for Calendar Quarter.;
based on the actual numbers for Total Production volumes
(based on the Measurement Procedure), Net Back Values
(based on Article 13.1), Capital Costs and Operating Costs
(based on the Accounting Procedure) relating to Calendar
Quarter,.;

() a statement of the difference in cumulative values received
by SOCAR and Contractor to the end of Calendar Quarter,.»
due to any difference between Actual Entitlement Shares
(as calculated in (b) above) and the CPES and SPES as
applied to all Calendar Quarters up to and including
Calendar Quarterno. This difference in value shall be
expressed in Dollars; and

(d) if, and to the extent that, the aggregate of item (c) above
show that a reconciliation is required, the Operating
Company shall also provide a statement showing the
amount (expressed in Dollars) that Contractor has over- or
under-recovered. This number shall be positive (in the event
of Contractor over-recovery) or negative (in the event of
Contractor under-recovery) as appropriate to the net
position of Contractor.

Principles of Entitlement Allocation

This Entitlement Calculation as described herein shall be applied to
each Development Area separately.

The Parties acknowledge that this Entitlement Calculation is not
exhaustive and does not cover every possible eventuality relating to
the treatment of entitlements and revenues under the Agreement. In
the event that there arises a situation that is not anticipated in the
Agreement including in this Entitlement Calculation, then the
Parties shall endeavour to resolve the issue in a manner that is
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4.2

bélgusiine dair miiddoalarina

calisacaglar.

muvafig olarag hall etmoays

Mubahisalar

4.3 bondinin muddsalart nazers alinmaqla, ARDNS (n-2) Toqvim
ribd Ggln Toshih mobloginds (1.2 bondindo nozords tutuldugu
kimi) gOstorilmis (n-2) Toqvim riblna dair Faktiki paylarin
hesablamasi ilo razilasmirsa, ARDNS belo fikir ayriliginin asasini
aglabatan toforriiatla gostormoklo vo belo fikir ayriliginin
soboablorini tasdiq edon siibutlar togdim etmoklo Podratgiya yazili
bildiris vermok hliquguna malikdir. Hor hansi belo bildiris (n)
Toqvim riibii baglanmazdan oavval verilir. ARDNS va Podrate1, (n)
Toqvim ribilniin baslanmasindan sonra slli (50) gun muddstinds
goriisib ARDNS-nin bildirisindo galdirilan masalolori miizakirs
etmok vo onlart hall etmok iigiin aglabatan saylor gostorirlor.
Podratgt vo ARDNS (n—2) Taqvim riibu tcun Faktiki paylara hor
hans1 diizolis etmok barado raziliga goalorlorsa, (n—2) Toaqvim ribi
Uctin hamin diizoldilmis Faktiki paylar ndvbati Tashih mobloginin
miayyan edilmasinds istifado edilir. Podratgi vo ARDNS (n-2)
Toqvim ribl G¢lin Faktiki paylara hor hansi diizelis etmok barads
razihi@a galmazlarss, hamin Faktiki paylara he¢ bir diizalis edilmir,
o sortlo ki, ARDNS Sazisin 13.1(b) bondino mivafiq olaraq
mubahisanin halli iglin eksperts miracist etmasin vo ekspertin Xam
neftin doyarino dair gorar1 Faktiki paylara diizolis edilmasini tolab
etmosin.

4.3 bondinin muddsalart nazers alimmagqla, Mihasibat ugotunun
aparilmasit gaydasinin 1.3 bandina ssason ARDNS-nin adindan
Neft-gaz amosliyyatlari hesabim1 yoxlayan miistaqil auditor vo ya
Podrat¢inin  adindan Neft-gaz omosliyyatlar1 hesabin1 yoxlayan
mistaqil auditor Podratgiya yazili bildiris (“Sehadatnama”) verib
bildirso ki, onun royino asasan hor hansi Toqvim ribu Ggln
mosroflor  Neft-gaz  omaliyyatlari  hesabmma  dlzgin  daxil
edilmomisdir, vo bunun naticesinds hamin Taqvim rlbu Ggtn,
yaxud auditin ohato etdiyi Toqvim ili vo ya Toqvim illori (glin
Faktiki paylarin hesablanmasinda sohva yol verilmisdir, va hamin
bildirisdo bu royin ssasini aglabatan toforriiatla gosterarse vo belo
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4.1

4.2

consistent with the provisions of this Agreement relating to (i)
recovery of costs incurred by Contractor and (ii) profit sharing
between Contractor and SOCAR.

Disputes

Subject to paragraph 4.3, if, in relation to Calendar Quartern-,
SOCAR does not agree with the calculation of Actual Entitlement
Shares as set out in the Reconciliation Amount for Calendar
Quartern, (as provided under paragraph 1.2), SOCAR shall be
entitled to give Contractor written notice specifying the basis of its
disagreement in reasonable detail and providing evidence
supporting the grounds for such disagreement. Any such notice shall
be given prior to the beginning of Calendar Quarter,. Contractor and
SOCAR shall use their reasonable efforts to meet to discuss and
resolve the matters raised in SOCAR’s notice within the period
ending fifty (50) days after the beginning of Calendar Quarter,. If
Contractor and SOCAR agree on any adjustments to be made to the
Actual Entitlement Shares for Calendar Quarter,,, such adjusted
Actual Entitlement Shares for Calendar Quarter,.. shall be used in
the next determination of the Reconciliation Amount. If Contractor
and SOCAR do not agree on any adjustments to be made to the
Actual Entitlement Shares for the Calendar Quarter,.. then no
adjustments shall be made to such Actual Entitlement Shares unless
SOCAR refers the dispute for determination by an expert pursuant
to Article 13.1(b) and the expert’s determination of the valuation of
Crude Oil requires an adjustment to the Actual Entitlement Shares.

Subject to paragraph 4.3, if an independent auditor conducting an
audit of the Petroleum Operations Account on SOCAR’s behalf in
accordance with paragraph 1.3 of the Accounting Procedure or the
independent auditor conducting an audit of the Petroleum
Operations Account on behalf of Contractor gives Contractor
written notice (a “Certificate”) certifying that in its opinion costs
have been incorrectly included in the Petroleum Operations Account
for any Calendar Quarter and, as a result, there is an error in the
calculation of the Actual Entitlement Shares in relation to such
Calendar Quarter in the Calendar Year or Calendar Years to which
the audit relates, specifying in reasonable detail the basis of such



4.3

royi dostokloyon aglabatan siibutlar togdim olunarsa, o zaman
Podrat¢1 Sohadoatnamads geyd olunan sohvi dizsltmoak ¢ln har
muvafiq Toqvim ribuns dair Faktiki paylarin hesablamasina lazimi
dizalislor edir, vo belo dlzsldilmis Faktiki paylar ndvbati Tashih
mobloginin miioyyon olunmasinda istifado edilir. Hor hansi belo
dizolis Podrat¢inin har hansi Sohadathamoani miibahisalondirmok
hiquguna xoalal gatirmir, vo ogor Podratgr miistaqgil auditorun
Sohadstnamasi ilo razi olmazsa, Podratgi masalonin halli ¢ln
Ekspert gorarimin verilmosi qaydasinin 4-6 bondlorine muvafiq
olaraq eksperto miraciat edo bilar.

Bu Pay hesablamasinin vo ya Ekspert gorarinin verilmasi
gaydasimin he¢ bir miiddaasi hor hans1 Tarofo mibahisays bu 4.2
bondina osason ekspert torofindon baxildigi zaman vo ya ondan
sonra homin mibahisoni Sazisin 23.3(a) bondino mivafig olaraq
arbitraja toqdim etmoyi gadagan etmir. Mibahisa 23.3(a) bandina
muvafiq olarag son vo qoti olaraq arbitraj vasitosilo hall edilono
goadoar bu 4.2 bandino asasan ekspertin har hansi qorar1 Podratg1 vo
ARDNS ti¢lin macburidir. Ekspert gorariin verilmasi qaydasinin 2-
ci  hissasino osason doyorin ekspert torofindon  mioayyan
edilmasindon vo ya Arbitraj qaydasina miivafiq olaraq arbitr
torafindon gorarin gobul edilmasindan sonra, Podrat¢i ekspertin vo
ya mivafiq olaraq arbitrin gerar1 verildikdan sonra otuz (30) giin
arzinds muvafiq Toqvim rlibi Gigin Faktiki paylara lazim olan har
hansi diizalislori edir.

No 4.1 bondino asason ARDNS-nin, no do 4.2 bondino asasan
mistaqil auditorun, Podratgi ilo ARDNS arasinda Sazisin 13.1
bandina muvafiq olaraq hesablanan hor hansi Xalis ixrac doayari
haqqinda raziligin slds edilmamasi ssbabindon Faktiki paylarin
hesablamasini miibahisalondirmays, yaxud onunla razilagsmadigini
Vo ya onda sohvin olmasini bildirmays ixtiyar1 yoxdur. Podratgr ilo
ARDNS arasinda belo Xalis ixrac dayarinin muayyan edilmasine
dair hor hansi fikir ayrilig1 oldugu biitiin hallarda Sazisin 13.1(b)
bandi vo Ekspert gorarinin verilmoasi qaydasinin 1-3 bandlari tatbiq
olunur.
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4.3

opinion and providing reasonable evidence supporting such opinion,
Contractor shall make such adjustment to the determination of the
Actual Entitlement Shares for each relevant Calendar Quarter as is
necessary to rectify the error set out in the Certificate and such
adjusted Actual Entitlement Shares shall be used in the next
determination of a Reconciliation Amount. Any such adjustment
shall be without prejudice to Contractor’s right to challenge any
Certificate and, if Contractor does not agree with the independent
auditor’s Certificate, Contractor may refer the matter for
determination to an expert in accordance with paragraphs 4 to 6 of
the Expert Determination Procedure.

Nothing in this Entitlement Calculation or in the Expert
Determination Procedure shall prevent any Party from referring a
dispute under this paragraph 4.2 to arbitration pursuant to Article
23.3(a) in parallel with or following the expert determination
process. Any determination by the expert pursuant to this paragraph
4.2 shall be binding on the Contractor and SOCAR unless and until
the dispute is finally determined by arbitration pursuant to Article
23.3(a). Following the determination of such value by an expert
pursuant to Part 2 of the Expert Determination Procedure or
pursuant to an award of an arbitrator pursuant to the Arbitration
Procedure, Contractor shall make any necessary adjustment to the
applicable Actual Entitlement Shares for the relevant Calendar
Quarter within thirty (30) days after the date of the determination by
the expert or the issuance of the award of an arbitrator (as
applicable).

Neither SOCAR under paragraph 4.1 nor an independent auditor
under paragraph 4.2, shall be entitled to challenge or assert any
disagreement with or mistake in any calculation of Actual
Entitlement Shares on the basis of Contractor and SOCAR having
not agreed on any Net Back Value as calculated in accordance with
Article 13.1. Article 13.1(b) and paragraphs 1 to 3 of the Expert
Determination Procedure shall apply in all circumstances in relation
to any disagreement between Contractor and SOCAR in relation to
the determination of such Net Back Value.



OLAVO 12

EKSPERT QORARININ VERILMOSI QAYDASI

1-ci hissa — Xalis ixrac dayarinin miayyan edilmasina aid mubahisalar

1.

Sazigin 13.1(b) bondino osason ARDNS ekspert toyin etmok
hiiququna malik oldugu halda, ARDNS Podrat¢idan Xam neftin
dayarinin muayyan edilmasinoe dair bildiris aldigdan sonra iyirmi
dord (24) ay (vo ya ARDNS ilo Podrat¢inin qarsiligh surotdo
razilagdira bildiyi daha uzun middat) orzinds istonilon zaman
Podratgiya bu Ekspert qorarinin verilmoasi qaydasinin = 3-cli
bandindaki siyahiya daxil edilmis miistaqil saxslordan birinin tayin
edilmasi haqqinda bildiris vermoklo ekspert toyin eds bilor.

Ekspert miibahisanin predmeti olan Xam neftin dayarini bu Sazigin
middsalarina uygun qaydada miisyyon edir. Podrat¢1 miibahisa ilo
bagli 6z rayini eksperto togdim etmok hlququna malikdir. Ekspert
bu Sazigin ingilis dilindo olan matnindon istifado edir. Ekspert,
tayin olundugdan sonra otuz (30) giin arzinds (vo ya ekspert homin
otuz (30) gunlik muiddstin onun torafindan gorar verilmasi Ggln
mogsadouygun olmadigini miiayyoan edorss, soziigedon tarixdon
sonra praktiki cohatdon mumkiin godor tez bir zamanda) verdiyi
gorar haqqinda yazili suratdo molumat verir, vo onun gorar1 gati vo
ARDNS ilo Podratg ti¢iin macburi olur. Ekspertin butiin masroflori
Neft-gaz omoliyyatlar1 mosroflorino aid edilir va onlarin ovazi
Podratgiya Sazisin 11.3 bondino miivafiq olarag Omoliyyat
moasraflari kimi ddoanilir.

Bu Ekspert gorarinin verilmasi gaydasimin 1-ci vo 2-ci bandlaring
muvafiq olaragq dayari miayyan etmok tUciin ARDNS-nin tayin edo
bilocayi ekspertlor asagidakilardir:

(a) Petroleum Argus; vo
(b) Platts,

0 clmlodan yuxarida sadalanan har hansi ekspertin hiiquq varisi
olan firmalar, habelo ARDNS torofindon toklif olunan vo sonradan
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APPENDIX 12

EXPERT DETERMINATION PROCEDURE

Part 1 — Disputes relating to determination of Net Back Value

1.

Where Article 13.1(b) entitles SOCAR to appoint an expert,
SOCAR may do so at any time within the period of twenty-four (24)
months (or such longer period as SOCAR and Contractor may
mutually agree from time to time) after receipt of notice by SOCAR
of Contractor’s valuation of Crude Oil, by notice to Contractor
specifying an independent person who is included on the list set out
in paragraph 3 of this Expert Determination Procedure.

The expert shall determine the valuation of Crude Qil that is the
subject of the dispute in accordance with the provisions of this
Agreement. Contractor shall be entitled to submit its own opinion
on the dispute to the expert. The English language text of this
Agreement will be utilised by the expert. The expert shall report his
determination in writing within thirty (30) days of his appointment
(or as soon as reasonably practicable thereafter if the expert
determines that it is not reasonably practicable to give his
determination within such thirty (30) day period) and his
determination shall be final and binding upon SOCAR and
Contractor. All costs of the expert shall be Petroleum Costs and
recoverable by Contractor pursuant to Article 11.3 as Operating
Costs.

The experts which SOCAR may appoint to determine a valuation
pursuant to paragraphs 1 and 2 of this Expert Determination
Procedure are:

@) Petroleum Argus; and
(b) Platts,

including the successor firms of any expert listed above and any
other expert proposed by SOCAR and further agreed by Contractor,



Podrate1 ilo razilagdirilan (bu sortlo ki, belo raziligin verilmasindan
asassiz olaraq imtina edilmoasin) har hansi digor ekspert, lakin bu
sortlo ki, homin ekspertlorin hamis1 toyin edildiklori zaman
ARDNS-don vo Podrat¢idan asili olmasin. Ogor siyahiya daxil
edilmis vo ya daxil edilmasi barads daha 6ncs raziliq sldo edilmis
ekspertlordon he¢ biri mivafig zamanda moévcud olmazsa vo
ARDNS masalonin ekspert hallina verilmosina dair muraciot etdiyi
tarixdon sonra otuz (30) gin orzindo ARDNS ilo Podratc
karbohidrogenlarin marketingi sahosinds tacrilbays malik olan vo
beynslxalqg miqyasda taninmis miistoqil soxsin ekspert gismindo
toyin edilmoasi barodo raziliga golo bilmoesalor, homin ekspert
ARDNS vo ya Podratginin orizesine osason Isvecdo yerloson
Stokholm Ticarat Palatasinin prezidenti torafindon toyin olunur.

2-Ci hissa — Neft-gqaz amaliyyatlar1 masraflarina aid mubahisalar

4.

Pay hesablamasinin 4.2 baninds asason Podratg1 ekspert toyin etmok
hiiququna malik oldugu halda, Podratci Pay hesablamasinin 4.2
bondinds asasan Sohadstnamo aldigdan sonra iyirmi dord (24) ay
(vo ya ARDNS ila Podratginin garsiligh suratdos razilasdira bildiyi
daha uzun miiddat) orzinds istonilon zaman ARDNS-ys bu Ekspert
Qorarimin verilmasi qaydasinin  6-c1 bondindoki siyahiya daxil
edilmis miistaqil saxslardon birinin tayin edilmasi haqqinda bildiris
vermakla ekspert tayin edos bilor.

Ekspert muvafiq mibahisoni bu Sazisin miiddoalarina uygun
gaydada hall edir. Ekspert bu Sazisin ingilis dilinds olan matnindan
istifado edir. ARDNS miibahisa ilo bagh 6z rayini eksperts togdim
etmok hiiququna malikdir. Ekspert, tayin olunduqdan sonra altmig
(60) gin arzinds (Vo ya ekspert homin altmis (60) giinliik miiddatin
onun torafindon gorar verilmasi ¢lin magsadouygun olmadigini
muoayyan edarso, soziigedon tarixdon sonra praktiki cshatdon
mumkun gador tez bir zamanda) verdiyi gorar haqqinda yazili
surotdo molumat verir. Ekspertin  butin masraflori  Neft-qaz
omoliyyatlart masraflorina aid edilir vo onlarin ovozi Podratgiya
Sazisin 11.3 bandino miivafiq olaraq ©Omoliyyat masroflori kimi
odanilir.
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provided that such agreement shall not be unreasonably withheld,
but provided that all such experts are independent of both SOCAR
and Contractor at the time of the appointment. If at the relevant time
none of the experts listed or previously agreed to be listed exists and
SOCAR and Contractor cannot agree on an independent person
internationally recognised as having expertise in the marketing of
petroleum to be appointed as expert within thirty (30) days from the
date on which SOCAR requests such referral, then an appointment
of such an expert shall be made by the President of the Stockholm
Chamber of Commerce, Sweden on the application of SOCAR or
Contractor.

Part 2 — Disputes relating to Petroleum Costs

4.

Where paragraph 4.2 of the Entitlement Calculation entitles
Contractor to appoint an expert, Contractor may do so at any time
within the period of twenty-four (24) months (or such longer period
as SOCAR and Contractor may mutually agree from time to time)
after receipt by Contractor of the Certificate under paragraph 4.2 of
the Entitlement Calculation, by notice to SOCAR specifying an
independent person who is included on the list set out in paragraph
6 of this Expert Determination Procedure.

The expert shall determine the dispute in accordance with the
provisions of this Agreement. The English language text of this
Agreement will be utilised by the expert. SOCAR shall be entitled
to submit its own opinion on the dispute to the expert. The expert
shall report his determination in writing within sixty (60) days of his
appointment (or as soon as reasonably practicable thereafter if the
expert determines that it is not reasonably practicable to give his
determination within such sixty (60) day period). All costs of the
expert shall be Petroleum Costs and recoverable by Contractor
pursuant to Article 11.3 as Operating Costs.



Bu Ekspert gorarinin verilmasi qaydasmin 4-cl vo 5-Ci bandlarina
mivafig olarag har hansi miibahisani hall etmok li¢lin Podrat¢inin
toyin edo bilocayi ekspertlor asagidakilardir:

@) PricewaterhouseCoopers;
(b) Ernst & Young;

(c) KPMG; va

(d) Deloitte,

0 climlodon yuxarida sadalanan hor hansi ekspertin hiquq varisi
olan firmalar, hamginin ARDNS va Podrat¢1 arasindaki razilasmaya
asasan hamin siyahiya vaxtasiri olaraq slava edilon hor hansi digor
ekspert, lakin bu sortlo ki, homin firmalarin hamisi tayin edildiklori
zaman ARDNS-don vo Podratgidan asili olmasin. Ogor siyahiya
daxil edilmis vo ya daxil edilmosi barods daha 6ncs raziliq aldo
edilmis ekspertlordon he¢ biri mlvafiq zamanda mdvcud olmazsa
Vo Podratgr masalonin ekspert hallina verilmasina dair miraciot
etdiyi tarixdon sonra otuz (30) giin arzinde ARDNS ilo Podratg1
neft-qaz omoliyyatlarinin miihasibat ugotu sahosinds tocriiboys
malik olan vo beynslxalq miqyasda tanmnmis miistaqil soxsin
ekspert gisminds tayin edilmosi barods raziliga gela bilmasalar,
homin ekspert ARDNS va ya Podratcinin orizasine asasen isvegda
yerlogon Stokholm Ticarot Palatasimin prezidenti toroafindan tayin
olunur.
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The experts which Contractor may appoint to determine a dispute
pursuant to paragraphs 4 and 5 of this Expert Determination
Procedure are:

@) PricewaterhouseCoopers;
(b) Ernst & Young;

(c) KPMG; and

(d) Deloitte,

including the successor firms of any expert listed above and any
other expert from time to time added to the list by agreement
between SOCAR and Contractor, but provided that such firms are
independent of both SOCAR and Contractor at the time of the
appointment. If at the relevant time none of the experts listed or
previously agreed to be listed exists and SOCAR and Contractor
cannot agree on an independent person internationally recognised as
having expertise in petroleum operations accounting to be appointed
as expert within thirty (30) days from the date on which Contractor
requests such referral, then an appointment of such an expert shall
be made by the President of the Stockholm Chamber of Commerce,
Sweden on the application of SOCAR or Contractor.
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SAHONIN KOSFiYYATI, iISLONMOSI VO
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ADDENDUM

TO

AGREEMENT ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING FOR THE SHALLOW WATER AREA
AROUND THE ABSHERON PENINSULA 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 Xoazor donizinin Azorbaycan sektorunda Abseron yarimadasi
otrafinda dayazsulu sahonin kosfiyyati, islonmasi va hasilatin pay bolgiisii
haqqinda Sazisin (bundan sonra “Sazis” adlandirilacaq) imzalandig tarixdo

bi(. torofdon Hﬁkumat togkilati olan AZORBAYCAN RESPUBLIKASI
DOVLOT NEFT SIRKOTI (bundan sonra “ARDNS” adlandirilacaq) v

digor torofdon Ingiltorodo geydo alinmis BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkoti (bundan sonra “BP” adlandirilacaq)
arasinda baglanmisdir.

Yuxarida sadalanan hiiquqi soxslor bazon ayriligda “Taraf”, birlikds isa
“Taraflor” adlandirila bilor.

NOZORO ALARAQ Ki,

1. ARDNS BP-yo ARDNS-nin Ortaq Neft Sirkotinin (bundan sonra
“ONS” adlandirilacaq) halo yaradilmadigi barads molumat
vermisdir; vo

2. ARDNS Sazis lizro ONS-nin buttin 6hdslik vo vazifalorini 6z
Uzorino gOturmoys hazirdir, onlar tglin mosuliyyst dasimaq
salahiyyatino malikdir; vo

3. ARDNS vo BP raziliga golmislor ki, ONS yaradilanadok vo Sazis
asagida gostorilon qaydada ONS torofindon yazili sokilds tosdiq
edilonadak ARDNS ONS-nin adindan faaliyyat géstaracak.

BUNUNLA TOSDIQ EDILIiR Ki, Toroflor asagidakilar barodo raziliga
galmislar:

1. ARDNS Sazis vo Qolocokds Digor Podrat¢i torsflor vo ONS
arasinda imzalanacaq hor hansi sonraki sazislor, migavilslor vo ya
diger hiiquqi senadlor Uzro ONS-nin butin Ohdsliklori Ggtn
mosuliyyat dasiyir vo asagidaki magamlaradok ONS-nin adindan
foaaliyyat gostorir: (i) ONS-nin lazimi gaydada geyds alindig1 vo onu
geyds almis Olkonin ganunvericiliyinin  middoalarina vo 06z

This Addendum is made and entered into on the same date as the
Agreement on the Exploration, Development and Production Sharing for the
Shallow Water Area around the Absheron Peninsula 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 Qil Affiliate (hereinafter
called “SOA”) has not yet been formed; and

2. SOCAR is willing and fully empowered to assume and be bound by
all obligations and liabilities of SOA under the EDPSA,; and

3. SOCAR and BP have agreed that SOCAR will act on behalf of
SOA pending the formation of the SOA and SOA’s written
ratification of the EDPSA as hereinafter appears.

NOW THEREFORE, the Parties hereby agree as follows:

1. SOCAR shall be responsible for all obligations of SOA under the
EDPSA and any further agreements, contracts or legal instruments
between the Other Contractor Parties and SOA and shall act on
behalf of SOA, until such time as: (i) SOA has been duly organised
and is validly existing in accordance with the law of its country of
incorporation and with its charter; (ii) SOA has ratified its



nizamnamasinin  middoalarina miivafiq surotdo movcud oldugu
gunadak; (ii) ONS-nin Direktorlar surasi onun Sazisds istirakini vo
bu Qosmani tosdiq edoan gstnamo gobul edonodok; (iii) ONS
ARDNS-nin onun adindan gordilyii biitiin horokatlori  tosdiq
edonadok; vo (iv) ONS yuxaridaki (i), (ii) vo (iii) bandlorinda
gostarilonlorin tosdiq olundugu bitin sonadlori Digor Podratgi
toraflora tagdim edonadok. Taraflor ONS-nin adindan ARDNS-nin
gordiyl bitin horokatlors  yuxaridaki (i), (ii), (iii) vo (iv)
bandlarinds nazards tutulan hadisslors vo todbirlors gadar ONS-nin
Oziinlin gdrmiis oldugu harokatlor kimi baxa bilarlor.

ARDNS bununla 6hdasina goturir ki, (i) ONS-nin lazimi gaydada
geydo alinmasini va ganuni surotde movcud olmasini tomin
edacokdir; (ii) ARDNS tominat verir ki, ONS lazimi gaydada geydo
alindigdan va ganuni suratdo mévcud oldugdan darhal sonra onun
Sazigdo istiraki vo bu Qosma tosdiq edilocokdir; (iii) ARDNS
tominat verir ki, ONS lazimi qaydada qeydo alindigdan vo ganuni
suratdo mdvcud oldugdan dorhal sonra bundan avval onun adindan
ARDNS-nin gorduyl butln harokatlori vo Digar Podratci taroflorin
gorduiklari bltin horokatlori tasdiq edacokdir; (iv) ARDNS tominat
verir ki, ONS lazimi gaydada geyds alindigdan vo ganuni surstds
mdvcud oldugdan darhal sonra bu 2-ci maddonin yuxaridaki (i), (ii)
va (iii) bandlorins aid biitlin sanadlori Taraflors togdim edacokdir.

Bu Qosma Sazisin miivafiq sortlorino yuxarida sorh edilon sokilda
dayisikliklor vo/yaxud dlzoalislor edir vo butin mogsadlor (gln
Sazigin torkib hissasi sayilir; miivafiq suratds Sazigin 25.1 bandina
uygun olaraq ona Azorbaycan Respublikasinda tam qanun qiivvasi
verilir.

Bu Qosmadan irali galon vo ya onunla bagl biitiin fikir ayriliglari
Sazigin 23.3 bondino miivafiq sokilds hall edilir; bu Qosma Sazigin
23.1 bandinds gostarilon hiiqugla tanzimlanir.

participation in the EDPSA and this Addendum through a resolution
of its Board of Directors; (iii) SOA has ratified all actions taken by
SOCAR on behalf of SOA; and (iv) SOA delivers to the Other
Contractor Parties all documents evidencing (i), (ii) and (iii) above.
The Parties may place reliance on the actions of SOCAR taken on
behalf of SOA as if taken by SOA itself until such time as the
events and actions required in (i), (ii), (iii) and (iv) above have
occurred.

SOCAR hereby undertakes that: (i) SOA shall be duly organised
and validly existing; (ii) SOCAR shall ensure that SOA authorises
its participation in the EDPSA and this Addendum promptly after it
is duly organised and is validly existing; (iii) SOCAR shall ensure
that SOA ratifies all actions taken by SOCAR on behalf of SOA
and all actions taken by the Other Contractor Parties promptly after
it is duly organised and validly existing; and (iv) SOCAR shall
ensure that SOA delivers to the Parties all documents evidencing
(i), (i) and (iii) of this Paragraph 2 promptly after it is duly
organised and validly existing.

This Addendum modifies and/or amends the relevant terms and
conditions of the EDPSA as set forth herein and shall be considered
for all purposes a part of the EDPSA and shall accordingly be given
the full force of law in the Republic of Azerbaijan as provided in
Article 25.1 of the EDPSA.

Any disputes arising out of or in connection with this Addendum
shall be resolved as set forth in Article 23.3 of the EDPSA and the
law governing this Addendum shall be as set forth in Article 23.1 of
the EDPSA.

IN WITNESS WHEREOF the Parties have executed this Addendum as of
the 22nd day of December 2014 by their duly authorised representatives.

BUNLARI TOSDIQ EDOROK, Toroflorin lazimi solahiyyst verilmis
nimayandslari bu Qosmani 22 dekabr 2014-cii il tarixinds imzaladilar.



AZORBAYCAN RESPUBLIKASI DOVLOT NEFT SIiRKOTI For and on behalf of the

adindan vo onun tapsirigi ila STATE OIL COMPANY OF THE REPUBLIC OF AZERBAIJAN
Imza: By:

Adr: Name:

Vazifa: Title:

Imza: By:

Adr: Name:

Vazifa: Title:

BP EKSPLOREYSN (AZORBAYCAN) LIMITED For and on behalf of

sirkotinin adindan vo onun tapsirigi ilo BP EXPLORATION (AZERBAIJAN) LIMITED
Imza: By:

Adr: Name:

Vozifa: Title:

Imza: By:

Adr: Name:

Vazifa: Title:




