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AZORBAYCAN RESPUBLIKASI
CONUB-QORBIi QOBUSTANIN SIXZOGIRLI, SEYTANUD, BURGUT, DONQUZDUQ,
NARDARAN, iLXICI, QORBi HACIVOLI, SUNDIi, SORQI HACIVOLI, TURAGAY,
KONIZODAG, QORBi DUVANNI, DUVANNI, SOLAXAY VO DASGIL
YATAQLARININ DAXIL OLDUGU UC BLOKUN
KOSFiYYATI, iSLONMOSI VO HASILATIN PAY BOLGUSUNO DAIR SAZIS

BU SAZIS bir torofden, Hokumat toskilati kimi

AZORBAYCAN RESPUBLIKASI DOVLOT NEFT SIRKOTI (“ARDNS®) vo

digor torofdon, Angilyada (Britaniya Vest Indis) qeydiyyatdan ke¢mis KOMONVELS
QOBUSTAN LiMITED (“Komonvels®) sirkoti vo

Baham adalarnda geydiyyatdan ke¢mis YUNION TEKSAS QOBUSTAN LIMITED
(“Yunion Teksas®) sirkati, va

biitiinliiklo ARDNS-o moxsus olacaq vo onun torofindon yaradilacag ARDNS-in ORTAQ
NEFT SIRKOTI (“ONS%)

arasinda tortib edilmis vo 1998 -ci il Iyunun 2 do Baki goharinde baglanmigdir, 6zii do Toroflorin
hamusi hiiquqi soxslordir ki, bu da onlarin geyds alindigi &lkalorin ganunvericiliyi vo miivafiq
geydiyyat sonadlori ilo tosdiq edilir.

NOZORO ALARAQ Ki,

Azaorbaycan Respublikasinin Konstitusiyasina, Azarbaycan Respublikasinin Ddvlot miistaqilliyi
haqqmda 1991-ci il 18 oktyabr tarixli Konstitusiya Aktma vo Azorbaycan Respublikasinda
Miilkiyyat haqqinda 1991-ci il 9 noyabr tarixli Qanuna uygun olaraq Azorbaycan
Respublikasinda quruda tobii halda olan biitiin Karbohidrogen ehtiyatlari tizorindo miilkiyyot
hiiququ Azorbaycan Respublikasina moxsusdur vo asagida sadalanacaq sanksiyalara asason bu
Karbohidrogenlori idaroetmo vo onlara nozarat solahiyyatlori ARDNS-o hovals edilmisdir; vo

Azarbaycan Respublikasi Dovlat Neft Sirkstinin yaradilmast haqqinda Azarbaycan Respublikasi
Prezidentinin 1992-ci il 13 sentyabr tarixli 200 ndmroli Formanmna vo homin sirkatin
Nizamnamosina uygun olaraq Azarbaycan Respublikasinda biitiin Karbohidrogen ehtiyatlarinin
kosfiyyat1 vo islonmasi sahasindo biitiin solahiyyatlor ARDNS-o hovalo edilmisdir, habelo
“Conub-Qorbi Qobustan blokuna daxil olan ¢ sahonin (Sixzogirli, Seytanud, Biirgiit,
Donquzdug, Nardaran, ilxi¢1, Qarbi Hacivali, Sundi, Sorqi Hacivali, Turagay, Konizodag, Qorbi
Duvanni, Duvanni, Solaxay ve Dasgil yataqlarmin) kosfiyyati vo islonmasino dair xarici neft
sirkatlori ilo danisiglarin yekunlagmasi haqqinda “Azarbaycan Respublikasi Prezidentinin 1998-
ciil 17 aprel tarixli 785 sayli Sorancami ilo ARDNS-o bu Sazis barasindo danisiglar aparmaq vo
Sazig baglamaq hiiquqlari verilmisdir, va

ARDNS Kontrakt sahasindo miioyyan islor aparmis vo Kontrakt sahasinds vo onun tokindos tobii
halda olan Karbohidrogenlorin kasfiyyatina, eloco do sonraki istismarina vo istehsalina komok
etmok arzusundadir; vo

AGREEMENT ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING
FOR THREE BLOCKS OF THE SOUTH-WEST GOBUSTAN INCLUDING THE
SHIKHZAGIRLI, SHEITANUD, BYURGYUT, DONGUZDYG, NARDARAN,
ILKHICHI, WEST ADZHIVELIL SUNDI, EAST ADZHIVELI, TOURAGAY,
KYANIZADAG, WEST DUVANNY, DUVANNY, SOLAKHAY AND DASHGIL FIELDS
OF THE AZERBAIJAN REPUBLIC

THIS AGREEMENT, made and entered into in Baku, the Azerbaijan Republic this 2nd day of
June, 1998 by and between:

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

COMMONWEALTH GOBUSTAN LIMITED (“Commonwealth”) a company incorporated
in Anguilla (British West Indies); and

UNION TEXAS QOBUSTAN LIMITED (“Union Texas”) a company incorporated in The
Bahamas; and

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

on the other hand, all the Parties being legal entities 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 Azerbaijan Republic, and the
Constitutional Act of State Independence of the Azerbaijan Republic, dated 18 October 1991,
and the Law on Ownership in the Azerbaijan Republic, dated 9 November 1991, ownership of
all Petroleum existing in its natural state in underground strata in the Azerbaijan Republic is
vested in the Azerbaijan Republic, and based upon the below referenced authorizations 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 Azerbaijan Republic dated 13 September 1992 and its Charter, SOCAR is
vested with the authority to carry out the exploration and development of all Petroleum in the
Azerbaijan Republic; and pursuant to Presidential Decree No 785 “On the Exploration and
Development of Three Blocks of the South-West Gobustan including the Shikhzagirli,
Sheitanud, Byurgyut, Donguzdyg, Nardaran, Ilkhichi, West Adzhiveli, Suadi, East Adzhiveli,
Touragay, Kyanizadag, West Duvanny, Duvanny, Solakhay and Dashgil Fields” dated 17 April
1998, SOCAR is granted the rights to carry out negotiations and conclude this Agreement 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



Podratci texniki biliklora vo tocriibayo, inzibatciliq vo idaroetmo iizro ekspert biliklorino vo
Kontrakt sahasindo Karbohidrogen ehtiyatlarinin somarali islonmasi vo hasilati iiclin maliyya
ehtiyatlarina malikdir vo bu magsadlo ARDNS ilo miigavilo miinasibetlori qurmagi arzulayir;

BUNUNLA TOSDIiQ EDILIR Ki, yuxarida sorh edilonlorin vo asagida gostorilocok qarsiligli
ohdoliklorin miigabil surotdo yerino yetirilmosi iiciin Toroflor asagidakilar barodo raziliga
golmislor:

WHEREAS, Contractor has the technical knowledge and experience, the administrative and
managerial expertise, and financial resources to efficiently develop and produce the Petroleum
resources of the Contract Area, and desires to contract with SOCAR for that purpose.

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



1.1

1.2

MADDO 1

ISTIRAK PAYI

Har bir Podratgi torofin bu Sazis iizro hiiquqlar1 vo 6hdsliklori bu Sazigin baglandigi

tarix {i¢lin Istirak paynin asagida gostorilmis miivafiq faizlorindo qeyd edilir:

PODRATCI TOROFLOR PAY FAIZLORIi
ONS 20,0%
Komonvels 40,0%

Yunion Teksas 40,0%
COMI 100,00%

Podratgi toroflor razidirlar ki, onlarm bu Sazis lizro istirak paymnin yuxaridaki 1.1
bandindo miioyyanlosdirilmis miivafiq faizlori Kontrakt sahasi barasinds, bir torofdon,
Podratci toraflorin vo ya onlarin Ortaq sirkotlorinin har hansi biri ila, digor torofdon, hor
hans1 Hokumot togkilati vo ya ARDNS arasinda hor hansi avvalki sazislordon vo ya
miiqavilolordon irali galo bilon biitiin hiiquq ve dhdaliklori ovaz edir. Toraflor hamginin
raziliga golmislor ki, Qiivvoyominma tarixindon baglayaraq bu Sazis ARDNS ilo Podratgi
toroflor arasinda Kontrakt sahasina dair vahid vo tam razilagmadir.

1.1

1.2

ARTICLE 1
PARTICIPATING INTERESTS
The rights and obligations under this Agreement of the Contractor Parties shall be held in

the following respective percentage Participating Interests as of the date this Agreement
is executed:

CONTRACTOR PARTIES PERCENTAGE
SOA 20.0%
Commonwealth 40.0%

Union Texas 40,0%
TOTAL 100.00%

The Contractor Parties agree that their respective percentage Participating Interest shares
under this Agreement, as set forth in Article 1.1 above, 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
Effective Date, this Agreement constitutes the sole and complete understanding between
SOCAR and the Contractor Parties regarding the Contract Area.



2.1

2.2

MADDO 2

HUQUQLARIN VERILMOSI VO SAZiSIN OHATO DAIROSI

Miistasna hiiquq verilmasi

ARDNS Podratgiya bu Sazisin sortlorine uygun olaraq vo onun qiivvads oldugu miiddot
orzindo Kontrakt sahosinin hiidudlart daxilindo vo homin saho ilo baghh Neft-qaz
omoliyyatlar1 aparmaq tg¢iin vahid vo miistosna hiiquq verir. Burada xiisusi gostorilon
hiiquglar istisna olmaqla, bu Sazis yerin tokii, habels tobii ehtiyatlar ilo bagli Neft-qaz
omoliyyatlarindan savayr hor hansi bagqa foaliyyst novii ilo mosgul olmaq iiglin hiiquglar
nozords tutmur.

Bu Sazisin basqa hissolorindo xiisusi nozords tutulmus digor hallar istisna olmagla,
Kontrakt sahasinda sonaye iisulu il istehsal basa catdigdan sonra Neft-qaz omaliyyatlar
noticasindo oldo edilon hasilatin hocmi bu Sazigin qiivvodo oldugu miiddet nozordo
tutulan uzadilmis miiddstlorin hamisi daxil olmagqla, qurtardigda Podrat¢inin Osasli va
Omoliyyat masroflorinin tam ddonilmasi tigiin kifayat etmirso, bu Sazisin sortlorine uygun
olaraq Podrat¢i ovozi &donilmomis masraoflorinin  6donilmesi 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 sub-soil or to any other natural resource.

Except as expressly provided elsewhere herein, in the event production resulting from
Petroleum Operations, upon completion of commercial production from the Contract
Area at the end of the term of this Agreement, inclusive of all appropriate extensions is
insufficient for full recovery of Contractors Capital Costs and Operating Costs as
provided hereunder, then Contractor shall not be entitled to any reimbursement or
compensation for any of its costs not recovered.
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3.2

MADDO 3

TOROFLORIN TOMINATLARI,
UMUMI HUQUQLARI VO OHDOLIKLORI

ARDNS-1n tominatlari

ARDNS bildirir vo tominat verir ki:

(a)

(b)

0, 6z Nizamnamasinin sartlorine uygun olaraq lazimi qaydada toskil edilmisdir vo
méveudlugu ganunidir; vo

o, bu Sazisi baglamaq vo icra etmok, bu Sazigin sortlorino asason Podratgiya
hiiquglar vo menafelor vermoak vo bu Sazis lizro 6z dhdaliklorini yerino yetirmok
liglin Azorbaycan Respublikasinin ganunvericiliyindo nazords tutulmus biitiin
solahiyyotlora malikdir.

ARDNS-1n iimumi é6hdsliklori

(a)

(b)

(©

Neft-qaz omoliyyatlarmin hoyata kegirilmasi tigiin Podratginin sorgusuna asasan,
ARDNS 06z soalahiyyatlorinin tam hacmi daxilinde Hokumst orqanlar1 qarsisinda
Podrat¢inin agagidakilar1 almasi {iglin ona kdmok etmok mogsadilo ganun
gargivasinda biitiin miimkiin soylori gostarir:

(1) biitiin zoruri Hokumat orqanlarmim icazslorini, o ciimladen, lakin bununla
mohdudlagsmadan, Neft-qaz omoliyyatlarmin somorali hoyata kegirilmosi
iciin lazimi gdmriikk sonodlorini, vizalari, yasayls vesigolerini, rabits
vasitolorindon istifade imkanini, torpaq sahoalorindon istifado etmok {iglin
lisenziyalari, idxal vo ixrac lisenziyalarini, bank hesablar1 agilmasini,
ofislorin va is¢ilar tigiin manzillorin alds edilmasini; habels

(i)  Kontrakt sahasine aid olan vo ARDNS-in ixtiyarinda vo ya nazarati altinda
olmayan biitiin geoloji, geofiziki, geokimyavi va texniki molumatlart (o
climloden quyulara dair ve diger malumatlart).

Neft-qaz omoliyyatlarmin somorali hoyata kegirilmosi tiglin zoruri oldugda
ARDNS Podratgmin sorgusu asasinda 6z solahiyystlorinin tam hocmi daxilindos
biitiin bagsqa miivafiq mosalolordo ganun ¢orgivasindo Podratgiya komoyi tomin
etmoak ii¢lin biitlin miimkiin saylori gostarir.

Podrat¢1 yuxarida sadalananlarin verilmasi ilo alagodar ARDNS-in ¢okdiyi biitiin
ganunauygun aglabatan faktik miistoqim mosraflori 6doyir, bu sortlo ki, bunlar
miivafiq senadlorlos tosdiq edilmis olsun.

31

3.2

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(a)

(b)

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

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

General Obligations of SOCAR

(a)

(b)

(©

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

(1) any necessary Governmental Authority approvals, including but not limited
to customs clearances, visas, residence permits, access to communication
facilities and land, import and export licenses, the opening of bank
accounts, the acquisition of office space and employee accommodation;
and

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

Upon the request of Contractor, SOCAR within the full limits of its authority shall
also use its best lawful endeavors 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.
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3.5

(d)

Podratc¢inin sorgusuna asason ARDNS 6ziinds vo ya 6z Ortaq sirkatlorindo vo ya
oziiniin/onlarin nazarati altinda olan vo Kontrakt sahasins aid olan biitiin geoloji,
geofiziki, geokimyavi va texniki malumati va informasiyani, o climlodon quyulara
dair molumati, Podrat¢iya toqdim edir. Podrat¢i bu molumat vo gostaricilorin
toplanmasi, qaydaya salinmasi vo Podrat¢iya ¢atdirilmasi gedisindo ARDNS-1n bu
Sazisin hoyata kecirildiyi dovrdo ¢okdiyi faktik miistoqim masroflori 6doyir;
ARDNS Podrat¢iya manfoatsizlik va zararsizlik prinsipine osaslanan hesab toqdim
edir. ©9gor ARDNS-in toqdim etdiyi hesabda har hansi madds Podratginin néqteyi-
nozorinco, gostorilon tolobi tomin etmirsa, Podratgr bunu ARDNS-o bildirir,
bundan sonra Podrat¢inin irsli siirdiiyli etirazlar1 birlikdo nizama salmaq {iglin
ARDNS ilo Podratgi biitiin lazimi tadbirlori goriirlor. Bu &hdoliyin yerino
yetirilmasi ilo slagadar olarag ARDNS har hansi belo malumatin vo gostaricilorin
diizgiinliiylino vo ya tamamligina heg bir tominat vermir.

Podratci taraflarin tominatlari va hiiquglar:

(a)

(b)

Hor bir Podratg1 toraf bildirir ki, o, 6z tosis sonadlorinin sartlorine uygun olaraq
lazzmi gaydada toskil edilmigdir vo movcudlugu gqanunidir vo Hokumaot
icazolorinin almmasi sorti ilo bu Sazisin miiddealarina miivafiq surotdo Neft-qaz
omoliyyatlarinin aparilmasindan 6trii Azorbaycan Respublikasinda vo basqa
yerlords lazimi filiallarin1 vo niimayandsliklarini yaratmaq ve saxlamagq ti¢iin vakil
edilmiglor.

Hor bir Podratgi toraf, onun Ortaq sirkatlori, habelo Podrat¢inin Subpodratgilari
bununla vokil edilmislor ki, bu Sazisin qiivvodo oldugu biitiin dovr {iglin
Azorbaycan Respublikasinda  filiallarini, daimi  idaralorini, daimi
niimayondoliklorini, isglizar foaliyyotin vo tosorriifat foaliyystinin  digor
formalarini tosis etsinlor ki, bunlar Azorbaycanda tosarriifat foaliyystinin hoyata
kegirilmasi vo Neft-qaz omoliyyatlar: {igiin lazim olan hor hansi amlakin satin
alinmasi, icaroyo gotiiriilmosi vo ya oldo edilmosi do daxil olmaqla, Neft-qaz
omoliyyatlarint hoyata kegirmok vo ya bunlarda istirak etmok ii¢lin zoruri ola bilar,
bir sortlo ki, belo idarolor vo tosorriifat foaliyyotinin digor formalari, satinalma,
icaro vo ya oldeetmo Azorbaycan Respublikasinin ganunvericiliyindo nozordo
tutulmus rosmiyyatlors vo is qaydasina zidd olmasin.

Podratci taraflarin iimumi ohdsliklari.

(a)

(b)

Podratg1 bu Sazisdo gostarilonlora uygun olaraq Sazisin qiivvado oldugu miiddot
orzindo Neft-qaz omoliyyatlarmin aparilmast mogsaodilo lazimi pul vesaitini
tominedir.

Bu Sazisin sortlorine asason Podrat¢i Neft-qaz omoliyyatlarint beynalxalq neft-qaz
sonayesindo hamiligla gobul edilmis prinsiplora uygun olaraq isgiizarliqla,
tohliikasiz vo somorali aparacaq. Texnoloji obyektlor vo avadanliq {igiin
lahiyalosdirmo standartlar1 vo texniki sortlor Layiholosdirmo standartlarinda
gostorilon miiddoalara uygun golmolidir. Bu Sazigdo hor hansi zidd miiddoalara
baxmayaraq, ogor hor hansi Podrat¢i torafin vo ya onun Osas ana sirkotinin bu
Sazigin miiddealarma zidd olmayan hor hansi foaliyysti, yaxud faaliyyetsizliyi
Podratgr toraf vo ya onun Osas ana sirksti barasinds totbiq edilon yurisdiksiyanimn
ganunlarina asason cozalandirilmasina gotirib ¢ixara bilorso, Podrat¢i toraflordon
heg biri belo faaliyyata vo ya foaliyyatsizliys mocbur edils bilmoz.

ONS-un istirak payinin maliyyalasdirilmasina dair xiisusi miiddoa
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3.3

34

3.5

(d)

Upon the 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.

Warranties and Rights of Contractor Parties

(a)

(b)

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

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

General Obligations of Contractor Parties

(a)

(b)

For the purposes of Petroleum Operations Contractor shall provide the necessary
funds throughout the term of the Agreement in accordance with the terms and
conditions set forth in this Agreement.

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

Special Provision for Carrying SOAs Participating Interest




(a)

(b)

(©

(d)

(e)

(®

(e

ONS istisna olmaqgla, Podratg1 toroflor, onlarm hiiquq varislori ve miimkiin
miivakkilleri (“Diger Podratei toraflor) Macburi islerin minimum programi yerina
yetirilon miiddot orzinde, habelo Islonmo proqrami tosdiq edilonodok ONS-un
Istirak payma diison Neft-qaz omoliyyatlart mosroflorinin yiiz (100) faizini
ozlorinin Istirak paylarma proporsional olaraq ddomoyi ohdolorino gétiiriirlor.
Bundan sonra “Maliyyslasdirmo* adlandirilacag homin maliyyslasdirmenin avazi
Podratgi toraflora 3.5(b) bandins uygun olaraq bu Sazis {izro ONS-un payina diison
Karbohidrogenlsrin timumi hocmindan 6danilir.

Hasilat .bahlanandan etibaron Maliyyslosdirmonin ovozi Digor Podratgr toroflors
onlarm Istirak paylarina miivafiq olaraq asagidaki qaydada 6denilir:

(1) Maliyyslagdirmenin avazi ONS-un payina ayrilan Karbohidrogenlarin yiiz
(100) faizindon 6denilmelidir;

(il))  Maliyyslosdirmanin avozinin 6donilmasi iigiin 3.5(b)(i) bandinde miioyyan
olunan Karbohidrogenlor hacmi {izorinds miilkiyyst hiiququ Digor Podratgi
toraflora Catdirilma montaqgasinds verilir. Yuxarida gstorilon hacmlordo
Karbohidrogenlorin dayari 12.1 bandinds gostarilon miiddealarla miisyysn
edilir.

Maliyyslogdirmonin avozinin ddonilmasi barasinds yuxarida gostorilon miiddoalar
homin Maliyyslogdirmonin avozi tam 6donilonadok qiivvada galir.

Bu Sazisin 3.5(b) bondino zidd olmadan ONS-un, Maliyyslosdirmonin
0donilmomis balansinin bir hissasinin vo ya hamisimin ovazini hor hansi digor
torzdo avansla 6domok hiiququ vardir.

Ogor ONS &ziiniin Istirak paymnm bir hissosini vo ya hamisin1 her hanst Ugiincii
torofo vo ya Podratgr torofo verarss, Digor Podratgi toroflorin bu Sazisin 3.5(a)
bondinda gostarilon 6hdaliklori Istirak paymm Ugiincii torafo vo ya Podratg torafo
verilon hissasino proporsional moblogds azalir. ONS va/yaxud ONS-un hiiquq
miivokkili, Maliyyslosdirmonin 6donilmomis balansinin Istirak paymnm verilmis
hissasine miivafiq hissesini Istirak paymin basqasma verildiyi giin Digor Podratc1
toroflora gaytarmalidir. ONS-un vo/yaxud ONS-un hiiquq mivekkilinin yuxarida
gostorilon ddomo Shdoliyini qobul etmosi Istirak paymin basgasina bu ciir
verilmasinin macburi sortidir.

Ogor Digor Podrater toraflordon biri 6z Istirak paymin bir hissosini vo ya hamisini
Ugiincii torafa vo ya Podatg1 torafo verarsa, homin Podratei torafin bu Sazisin 3.5(a)
bondi iizro Shdeliklori Istirak paymnm verilmis hissasine proporsional mablogdo
azalir. Homin Podrat¢i torofin hiiquq miivokkili 3.5(a) bandinds nozords tutulan
biitiin Shdoliklori ona verilon Istirak payma proporsional surotdo 6z iizerino
gotiiriir. Ugiincii torofin vo ya Podrat¢i torafin homin Shdoliklori qobul etmosi
Istirak payinin bagqasina bu ciir verilmosinin mocburi sortidir.

Ogor ARDNS bu Sazigo xitam vermok hagqinda 27.2 bandinds nozords tutulan
hiiququndan istifade edorss vo ya Podrat¢1 27.3 bandine uygun olaraq Kontrakt
sahosindon imtina etmoklo bu Sazisi dayandirarsa, Diger Podratci toraflor
Odonilmomis balans1 ddatdirmok hiiququnu itirirlor.

ONS-un bu Sazisdoki Istirak payimni artirmast Digor Podrater toroflorin 3.5(a)
bondino uygun olaraq ONS-un Istirak payini maliyyslosdirmok barasindoki
6hdoliklarini heg bir vachls artira bilmoz.
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(a)

(b)

(©

(d)

(e)

(®

(e

The Contractor Parties except SOA, their successors and permitted assignees (“the
Other Contractor Parties”) shall have the obligation to carry in proportion to their
Paticipating Interests one hundred (100) percent of SOAs Petroleum Costs
attributable to SOAs Participating Interest during the conduct of the Minimum
Obligatory Work Programme and until the date of SOCARs approval of the
Development Program (hereinafter referred to as “the Carry”) shall be reimbursed
to the Other Contractor Parties by compensating a part of Petroleum allocated to
SOAs share under this Agreement in accordance with Article 3.5(b).

From the commencement of Petroleum production, the Carry shall be reimbursed
to the Other Contractor Parties in proportion to their Participating Interests as
follows:

(1) the Carry shall be reimbursed out of one hundred (100) percent of the Cost
Recovery Petroleum attributable to SOA;

(i)  the transfer of title to the Other Contractor Parties of volumes of Petroleum
to reimburse the Carry, as defined in Article 3.5(b)(i), shall be made at the
Delivery Point. The value of the said volumes of Petroleum shall be
calculated in accordance with the provisions of Article 12.1.

The foregoing provisions related to reimbursement of the Carry shall be valid until
such Carry shall have been reimbursed in full.

Notwithstanding Article 3.5(b) of this Agreement to the contrary, SOA shall have
the right to reimburse in advance all or a part of the unrecovered balance of the
Carry out of its share of Profit Petroleum or otherwise.

If SOA assigns all or a part of its Participating Interest to any Third Party or
Contractor Party, the obligations of the Other Contractor Parties provided for in
Article 3.5(a) of this Agreement, shall be reduced to the extent of the Participating
Interest assigned to such Third Party or Contractor Party. SOA and/or SOAs
assignee, shall be liable to reimburse to the Other Contractor Parties the
corresponding part of the unrecovered balance of the Carry at the date of the
assignment. The acceptance by SOA and/or SOAs assignee of the said obligation
for reimbursement shall be a binding provision of such assignment.

If one of the Other Contractor Parties assigns all or a part of its Participating
Interest to a Third Party or Contractor Party, the obligations of such Contractor
Party under Article 3.5(a) of this Agreement shall be reduced to the extent of the
Participating Interest assigned. The assignee of such Contractor Party shall remain
liable for the obligations set out in Article 3.5(a) in proportion to the Participating
Interest assigned. The acceptance by such Third Party or Contractor Party of the
said obligations shall be a binding provision of such assignment.

If SOCAR exercises its right to terminate this Agreement pursuant to Article 27.2,
or if Contractor terminates this Agreement relinquishing the Contract Area in
accordance with Article 27.3, then the Other Contractor Parties shall lose their
rights to recover the Unrecoverd Balance.

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



(h)

Ogor ONS, onun Istirak payma diison Karbohidrogenlori almaq vo ya sahib olmagq
hiigiiqundan imtina da daxil olmaqla, ona moxsus olan Istirak payindan imtina (tam
v ya qismon) etdiyini boyan edirsa, 3.5(a)-(c) bondlori iizro Istirak paymm hamis
vo ya imtina olunan homin hissosine dair Maliyyslosdirma vo ONS-un
Maliyyslagdirmenin avezini 6domok Ohdsliyi hamin imtina tarixinden etibaran
dayanir.
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(h)

If SOA surrenders (in whole or in part) its Participating Interest including the right
to receive or own the Petroleum attributable thereto, then the Carry and SOAs
obligations to reimburse the Carry under Articles 3.5(a)-(c) with regard to all or a
portion of the Participating Interest surrended, shall terminate from the date of such
surrender.



4.1

4.2

MADDO 4

MUDDOTLOR. MOCBURI iSLORIN MiNIMUM PROQRAMI.
ISLONMO PROQRAMI. KOSF

Sazisin qiivvads oldugu miiddat vo onun uzadilmasi

Sazisin qiivvado oldugu miiddst Qiivvoyominms tarixindon baslayir vo iyirmi bes (25) il
orzindo davam edir (“Osas miiddot™) vo bu miiddost ARDNS vo Podrat¢inin raziligma
asason bes (5) il miiddeatine uzadila bilor. Hor bir sonraki miimkiin uzadilmalar, 4.4(b)
bandins uygun olaraq Podratci torafindon Kosf olunan hal istisna olmaqla, ARDNS va
Podratginin qarsiliqli raziligini talob edir.

Macburi islorin Minimum progqramu ild nazards tutulmus is 6hdsliklari

(a)  Podratgr Qiivvayominmo tarixindon etibaron ii¢ (3) il arzindo asagidaki iglordon
ibarat olan Macburi islorin minimum programini yerino yetirmolidir:

(1) Kontrakt sahasinin on azi yiiz olli (150) kilometrlik sahosinds ikidlgiili
seysmik kosfiyyat aparmalidir;

(i)  Duvanni yatagi iizra

- dord (4) quyu barpa etmok;
- iki (2) istismar quyusu qazmag;

(iii) Dasgil yatagi iizra:

- 1iki (2) quyu barpa etmak;
- iki (2) istismar quyusu gazmag;

(iv) Turagay yatagi lizrs - bir (1) kosfiyyat quyusu qazmag;
v) Konizodag yatagi iizrs - bir (1) quyu barpa etmok;

(vi) Donquzduq yatagi iizrs - bir (1) istismar quyusu
gazmag;

(vii) Serqi Hacivali yatagi tizrs - bir (1) istismar quyusu
gazmagq.

Qilivvoyominms tarixinden etibaron ii¢ (3) ay orzindo Podratgi 4.2(a)(ii)-(vii)
bandlarinds noazords tutulmus o6hdoliklorin yerino yetirilmosi moagsadilo konkret
quyular segocok, 4.2(c) bondindo nozordo tutulan Macburi islorin minimum
programina daxil olunan iglorin ndvlorini, tsullarmi vo hocmlorini otrafli
gostoracok. Podratgr torofindon dogiqglogdirilmis bu Macburi iglorin minimum
programi yuxarida gostorilon miiddot orzindo tosdiq olunmaq iiciin ARDNS-a
toqdim edilir vo togdim olundugdan sonra bir (1) ay orzindo ARDNS torafindon
tosdiq olunmalidir vo belos tosdigdon asassiz imtina edilmomalidir.

(b)  Seysmik kosfiyyat, quyularin borpast vo qazilmasi (birlikdo vo ayriliqda)
tamamlandiqca Podrat¢1 yuxaridaki 4.2(a) bandinds nozords tutulan iglor barado
ARDNS-a tam moa'lumat - cari hesabat vo yekun hesabati taqdim etmalidir.
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4.1

4.2

ARTICLE 4

DURATION. MINIMUM OBLIGATORY WORK PROGRAM.
DEVELOPMENT PROGRAM. DISCOVERY

Term and Extensions

The Agreement term shall commence on the Effective Date and shall continue for a
period of twenty five (25) years (the “Basic Term”) and may be extended for five (5)
years upon the agreement of SOCAR and Contractor. Except of the event of Discovery
made by Contractor as provided in Article 4.4(b), any further extension shall require the
mutual agreement of SOCAR and Contractor.

Work Obligations set out in Minimum Obligatory Work Program

(a)  Within three (3) years after the Effective Date Contractor shall be required to carry
out the following Minimum Obligatory Work Program, including the following as
set out below:

(1) shoot at least one hundred fifty (150) kilometers of two dimensional
seismic in the Contract Area;

(i1) with respect to the Duvanny field:

-rehabilitate four (4) wells;
-drill two (2) development wells;

(ii1) with respect to the Dashgil field:

-rehabilitate two (2) wells;
-drill two (2) development wells;

(iv) with respect to the Touragay field - drill one (1) exploratory well;
v) with respect to the Kyanizadag field - rehabilitate one (1) well;
(vi) with respect to the Donguzdyg field - drill one (1) development well;

(vii) with respect to the East Adzhiveli field drill one (1) development well.

For the purposes of obligations to be fulfilled under Articles 4.2(a) (ii)-(vii)
Contractor shall within three (3) months following the Effective Date select
specific wells, define types, methods and scope of work to be included in the
Minimum Obligatory Work Program, as set out in Article 4.2(c). Contractor shall
within the said period prepare such detailed Minimum Obligatory Work Program
and submit to SOCAR for its approval within one (1) month, provided that such
approval not to be unreasonably withheld.

(b)  Contractor shall provide SOCAR with all information on operations specified in
Article 4.2 (a), both routine and final, after completion of seismic, rehabilitation
and drilling of each well and all other work.



(©

(d)

(e

()

()

Yuxaridaki 4.2(a) bondinds nozords tutulan islorin ndvlori, metodlart vo hocmi,
habelo sadalanan islor barado toqdim olunacaq informasiyanin hocmi, névii vo
miiddatlari Macburi islorin minimum proqraminda tasvir edilir.

Macburi iglorin minimum proqramima uygun olaraq Podratgmnm ohdsliyi olan
iglorin hamisini vo ya bir hissasini yerino yetirmomasi Podrat¢inin bu Sazis tizro 6z
ohdoliklorini Kokli surotdo pozmasi hesab edilir. Bu halda ARDNS 6z
miilahizasine gdra bu Sazisin qiivvadon salmaq hiiququna malikdir vo Podratgmin
Qilivvoyominmo tarixindon baslayaraq Macburi iglorin minimum programinin
yerina yetirilmasino ¢okdiyi biitiin masroflorin ovozi 6donilmir.

Macburi iglorin minimum programi {izrs O6hdoliklorin yerino yetirilmomasina
yegana sobab Fors-major hallarmin bas vermasi ola bilar.

Hor hansi qurgunun, infrastrukturun olmamasi va/yaxud olgatmazligi, Podratgiya
Mocburi iglorin  minimum programimda nozordo tutulan hor hansi islori
modifikasiya etmoys vo doyisdirmoyo, dayandirmaga, ociimlodon onlarin yerino
yetirilmasi ii¢iin nozards tutulan miiddsti uzatmaga asas vermir.

Bu Sazisin digor sortlori ilo ziddiyyat toskil etmodon, ARDNS-in miivafiq tolobi
olarsa, qazilmis quyularin logv edilmasi tizra 6hdsliklor istisna olmaqla, ARDNS
qarsisinda hor hansi 6hdolik dasimadan, Macburi islorin minimum programimin
homin sahoys aid hissasini yekunlasdirdigdan sonra, doxsan (90) giin qabaqcadan
ARDNS-5 yazili bildiris vermaklo Podrat¢inin Kontrakt sahasindon tamamils vo ya
gismon imtina etmok vo bu sahoys miinasibatdo Sazigin qiivvasini dayandirmaq
hiiququ var. Belos olan halda, Podrat¢min Qiivvoeyaminms tarixindon sahadon
imtina anina qader ¢okdiyi masraflorin avezi qaytarilmir. Lakin, imtina olunmus
sahoyo miinasibatds Sazis 6z qiivvesini itirir vo Toroflor yuxarida gdostarilonlor
istisna olmagla, imtina olunan saho ilo bagli gotiirilmis oShdoliklordon azad
olunurlar.

4.3 islonmo programi

(a)

Moacburi islorin minimum programi basa ¢atdiqdan sonra doxsan (90) giindon gec
olmayaraq Podrat¢i, hamiligla gobul olunmus beynolxalq Neft-qaz sonayesi
standartlarna miivafiq surotde Kontrakt sahasinde Karbohidrogenlorin somarali
vo siiratlo islonmasino vo hasilatina dair uzunmiiddotli plandan ibarat olan,
Kontrakt sahasindo Karbohidrogenlorin islonmo vo hasilat planmi (“Islonmo
programi®) Rohbor komitonin tesdiqine verir; homin plan gostarilonlerlo
mohdudlasmayaraq, asagidaki tinsiirlori ehtiva edir:

(1) quyularin biitiin névlorinin yeri, qazilmasi vo tamamlanmasi iizra tokliflori;
habels

(il))  hasilat vo onun saxlanmasi ii¢iin moadon obyektlori, Karbohidrogenlorin
hasilati, saxlanmasi vo daginmasi zamani lazim olan nagletms vo dasima
vasitalari lizra tokliflari; habela

(i)  17.1(a) bondine miivafiq olaraq infrastruktura lazim olan sormayslor vo
Azarbaycandaki materiallar, mohsullar vo xidmatlarden istifade olunmasi
tizra tokliflori; habelos

(iv)  miivafiq sarmayalorin vo mosroflorin smeta doyori ilo borabar, ayri-ayri
quyular ti¢iin alinmis prognozlar asasinda biitiin Kontrakt sahosi {izra, hor

14

(©

(d)

(e
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Types, methods and scope of work as defined in Article 4.2 (a), and also types,
volumes and deadlines for provision of information on such work are described in
Minimum Obligatory Work Program.

Contractors failure to perform all or a portion of its obligations as set out in the
Minimum Obligatory Work Program shall constitute a Material Breach by
Contractor of its obligations. In this case SOCAR shall have the right at its sole
discretion to terminate this Agreement and all costs incurred by Contractor from
the Effective Date for the implementation of the Minimum Obligatory Work
Program shall not be recoverable.

The sole excuse for the failure to carry out the Minimum Obligatory Work
Program shall be the occurrence of Force Majeure circumstances.

Lack or unavailability of any facilities and infrastructure shall not constitute a basis
for Contractor to modify, change, suspend or terminate the performance of any
obligation as provided in the Minimum Obligatory Work Program and also extend
the period set out for its implementation.

Notwithstanding anything to the contrary in this Agreement, Contractor may
relinquish all or a part of the Contract Area and terminate the Agreement in
connection with such area relinquished by giving SOCAR ninety (90) days prior
written notice, and upon completion of a part of the Minimum Obligatory Work
Program relating to such area Contractor shall have no further obligations of any
kind whatsoever to SOCAR, except for the abandonment of wells drilled, if
SOCAR so requests. In this case Contractors costs incurred from the Effective Date
until the relinquishment shall not be recoverable, the Agreement shall terminate
with respect to the area relinquished and the Parties shall be relieved of any
obligations regarding such area, except those above mentioned.

4.3 Development Program

(a)

Not later than ninety (90) days following completion of the Minimum Obligatory
Work Program Contractor shall prepare and submit to the Steering Committee for
approval its plan for the development and production of Petroleum from the
Contract Area (“Development Program”) which is non-binding long range plan
for the efficient and prompt development and production of Petroleum from the
Contract Area in accordance with international Petroleum industry standards and
shall include but not 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 Petroleum; and

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

(iv)  production forecasts for formation fluids for the entire Contract Area by
reservoir derived from individual well forecasts and estimates of the



(b)

(©

(d)

(e)

(®
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Kosf

(a)

bir kollektor {izra lay mayelarinin hasilat hocmlarinin prognozunu; habels

(v)  otraf miihits, insanlarm sohhatine va amaliyyatlarm tohliikasizliyins tasirin
giymotlondirilmasini, otraf miihitin g¢irklonmasinin, qoza hallarinin
qarsisinin alinmasi iizra tadbirlor planini vo onlarin naticelorinin aradan
qaldirilmasi tadbirlarini; habels

(vi) Islonmo programmm hor morholosinin basa catmasi iiciin miiddotlorin
qiymatlondirilmasini.

Ogor Podratg1 Islonmo programini yuxarida gostorilon doxsan (90) giin orzindo
togdim etmirso, ARDNS-in yuxaridaki doxsan (90) giinliik miiddot bitdikden
sonra otuz (30) giin orzindo Podratgiya yazili bildiris verarok Saziso xitam vermok
hiiququ var va Podratgmin hor hanst mosraflorinin ovazi 6donilmir.

Islonmo programini aldigdan sonra otuz (30) giin orzindo Rohbor komito
Podratgidan onun asanligla oldo edocayi vo Islonmo programini giymotlondirmok
iglin hogigaton lazim ola bilacok alave malumatlar tolob edos bilor.

Ogor Rohbor komito Islonmo programimi aldigdan sonra altmis (60) giin orzindo
homin programda hor hansi doyisiklik edilmasi barado Podratgiya yazili sorgu
vermirso, Islonmo programi tosdiq vo gobul olunmus hesab edilir. Rahbor komito
Islonmo programinda hor hansi doyisiklik edilmosi barode Podratciya sorgu
verdiyi hallarda, Podratgi tolob olunan doyisikliklor barode Rohbar komitonin
yazili bildirigini aldigdan sonra Toroflor an geci on bes (15) giin miiddstindo
sorgunu miizakirs etmok moqsadi ilo goriisiirlor. Toroflorin raziligi osasinda
edilmis hor hans1 doyisiklik Islonmo proqramma slave edilir vo sonra tosdiq vo
gobul edilmis sayilir.

Podrat¢1 Neft-qaz omoliyyatlarmi llik is programlarinm vo Biidcalorin icras
vasitosilo aparir vo bunlarm tosdiq edilmasi Islonmo programma zoruri deracodo
yenidon baxilmasi sayilir.

Podratg1 istonilon vaxt Islonma proqramimda doyisikliklor edilmasine o ciimloden
olavo kosflor iizro tokliflora dair Rohbor komitoys tokliflor vers bilor. Verilon
tokliflor beynoslxalq neft-qaz sonayesi standartlarina miivafiq olaraq Kontrakt
sahasindon Karbohidrogenlorin somorali vo optimal iglonmosi vo hasilati
prinsiplarine uygun galmali vo Rahbar komits torafindon tesdiq edilmslidir, bels
tosdigdon osassiz imtina edilmomolidir.

Hor hansi haldan, o ciimlodon Fors-major hallarindan asili olmayaraq, ogor
Islonmo programimin Rohbor komita torafindon tosdigindon sonra iyirmi dérd (24)
ay orzinde Islonmo programina uygun olarag, Podrat¢i torofindon
Karbohidrocenlarin iglonmasi vo hasilati baslanmayibsa, dicer razilagmalar istisna
olmagla ARDNS-1n yazili bildiris verarok Sazigo xitam vermak hiiququ var vo bu
halda Podratgmin hor hansi masroflorinin ovazi 6donilmir.

Ogor Macburi islorin  minimum programimim yerino yetirilmosi gedisinds
kesfiyyat quyularinin gazilmasi naticasinds Podrat¢i Kontrakt sahasi hiidudlarinda
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(b)

(©

(d)

(e)

(®

(e

(a)

investments and expenses involved; and

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

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

In the event Contractor does not submit the Development Program within ninety
(90) days period referred to above, SOCAR shall have the right to terminate this
Agreement by giving written notice to Contractor within thirty (30) days
following the expiry of the said ninety (90) days period, and any costs incurred by
Contractor shall not be recoverable.

Within thirty (30) days of receipt of the Development Program the Steering
Committee may request Contractor to provide such further information as is
readily available to Contractor and as may be reasonably needed to evaluate the
Development Program.

Unless the Steering Committee requests in writing to Contractor any changes to
the Development Program within sixty (60) days of receipt thereof, the
Development Program shall be deemed approved and accepted. In the event that
the Steering Committee requests any changes to the Development Program then
the Parties shall meet within fifteen (15) days of receipt by Contractor of Steering
Committees written notification of requested changes and shall discuss such
request. Any agreed revision shall be incorporated into the Development Program
which shall be deemed to be approved and accepted.

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

Contractor may at any time submit to the Steering Committee proposals to revise
the Development Program. These proposals shall be consistent with the principles
of efficient and optimum development and production of Petroleum from the
Contract Area in accordance with international Petroleum industry standards and
shall be subject to the approval of the Steering Committee, such approval not to
be unreasonably withheld.

If within twenty four (24) months of the date of approval by the Steering
Committee of the Development Program Contractor, irrespective of any
circumstances including Force Majeure, has failed to commence the development
and production of Petroleum pursuant to the Development Program, then unless
otherwise agreed, SOCAR shall be entitled by giving written notice to terminate
this Agreement and any unrecovered costs incurred by Contractor to the date of
such notice shall not be recoverable.

Discovery

In the event that Contractor during the implementation of the Minimum
Obligatory Work Program has made a Discovery of Petroleum within the
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(©

Karbohidrogenlor Kasf edorss vo onun iqtisadi cahstden qiymatli doyarlondirarss,
onda Kosf edildikdon sonra altmis (60) giin arzindo Podrat¢t bu hagda ARDNS-a
vo Rohbor komitoys bildiris gondorib homin Kosfo dair biitiin miivafiq
molumatlarin xiilasasini, o ciimloden, lakin bununla mahdudlasmadan, asagidaki
molumatlardan olinds olanlar: Kosfin yerini, geoloji xoritolori vo tofsirlari,
seysmik vo basqa geofiziki molumatlari, qgazma haqqinda hesabatlari, karotaj
diagramlarini, slixurun smaq niimunolorini, laylarin litoloji xaritolorini va
tosvirini, laysinayicinin laylardan gétiirdiiyii stnaq niimunalarini, quyularin gazilib
basa catdirilmasina dair hesabatlari, hasilat sinaglarma dair molumatlari, o
climlodon ¢ixarilmis fliidlerin miqdarina, tozyiqin qaldirilmast va salinmasi
metodlart ilo quyularin todqigine dair molumatlar1 vo tozyiq analizlorini, neftin,
gazin va suyun sinaq niimunslorinin analizlorini, habelo beynoslxalq neft-qaz
sonayesindo timumiliklo gobul edilmis toloblora uygun golon digor gdstaricilari
togdim edir (“Kasf vo onun kommersiya baximindan doayeri haqqinda bildiris*).

Ogor Podratgi Kosf vo onun kommmersiya doyori haqqinda bildiris toqdim
edirso, onda Kosf vo onun kommersiya doyari haqqinda homin bildiris tarixinden
sonra doxsan (90) gindon gec olmayaraq Podrat¢i Kosfin islonmo planinda
razilagdirilmig miiddstde Karbohidrogenlorin sonaye hasilatina baglamaq 6hdsliyi
ilo Rohbar komito torafindon boyonilmis Kosfin islonmo planini ARDNS-in
tosdigina verir. ARDNS Kaosfin islonmo plani toqdim edildikdon sonra bir (1) ay
orzindo onu tosdiq edir vo belo tosdigdon osassiz olaraq imtina edilmomalidir.
Ogor ARDNS yuxarida gostarilon miiddoat arzindo Kasfin iglonmo planma heg bir
geyd etmirso, Kosfin islonmo plani ARDNS torofindon tosdiq olunmus hesab
edilir. Kosfin homin islonma plani ARDNS torafindon tosdiq edildikden sonra
Islonmo programma daxil edilir vo onun torkib hissesi sayilir. Bu zaman, agor
Kosfin islonmasi bu Sazisin uzadilmasini tolob edirss, onda Sazisin miiddati bu
Kasfa miinasibatds uzadilir.

Ogor Podratgt  Kosfin - igslonmo  planinda razilasdirilmis  miiddotlordo
Karbohidrogenlorin sonaye hasilatina baslamirsa, o, Kosfin islonmasi hiiququnu
itirir.
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Contract Area as a result of drilling of exploratory wells and has determined that
it is economically viable Contractor shall within sixty (60) days after a Discovery
notify SOCAR and the Steering Committee in writing of a Discovery,
summarizing all relevant details relating to said Discovery, including but not
limited to the following, to the extent same are available: location plan, geological
maps and interpretations, seismic and other geophysical data, drilling reports, well
logs, core samplings, lithologic maps and description of formations, drill stem
tests, completion reports, production tests including quantities of fluids
produced, build-up/draw down tests and pressure analysis, and analyses of oil,
gas and water samples and other information consistent with generally accepted
international Petroleum industry practice ("Notice of Discovery and its
Commereciality”).

In the event Contractor submits a Notice of Discovery and its Commerciality no
later than ninety (90) days after the date of such Notice of Discovery and its
Commerciality Contractor shall submit to SOCAR for its approval a plan to
develop the Discovery approved by the Steering Committee, provided that such
plan shall include a commitment to start commercial production of Petroleum
within the time period agreed in the said plan. SOCAR shall approve the plan to
develop the Discovery within one (1) month of its receipt, provided that such
approval shall not be unreasonably withheld. If SOCAR has not amended the plan
to develop the Discovery within the said time period such plan to develop the
Discovery shall be deemed to be approved by SOCAR. Upon SOCARs approval
the said plan shall be incorporated into the Development Program and treated as
its integral part. In the event that development of a Discovery requires an
extension of the term of this Agreement, the term of the Agreement pertaining to
such Discovery shall be extended.

If Contractor has failed to start a commercial production of Petroleum within the
time period agreed in the said plan Contractor shall lose the right to develop the
Discovery.



5.1

5.2

MADDO 5

LAYiHONI iDARO EDON ROHBOR KOMITO,
ILLiK iS PROQRAMLARI VO BUDCOLOR

Layihani idars edon Rahbar komita

Qilivvoyominms tarixindon sonra otuz (30) giindon gec olmayaraq ARDNS vo Podratci
Rohbor komits yaradir.

Rohbor komitonin funksiyalari, bunlarla mohdudlagmadan, asagidakilardan ibaratdir:
(a)  Neft-qaz amoliyyatlarina nozarat;

(b)  Podratgmn illik is programlarma va Biidcalorina baxilmasi, onlarm doyisdirilmosi
va tosdiqi;

() Kosfin islonmo planinin bayanilmasi;

(d)  Miihasibat ugotunun aparilmasi qaydasina uygun olaraq mosraflorin vo xarclarin
ucotunun aparilmasina nozarat;

(e) lazim olarsa, Rohbar komitonin yardimgi komitalorinin toskili vo onlarin isino
nozarat;

3] kadrlar hazirligi programlarina baxilmasi va tosdiqi ;

Rohbar komitanin isi va onun iclaslari asagida gosterilon qaydalarla aparilir:

(a)  Rohbar komits ARDNS-1n va Podrat¢inin barabar sayda niimaysandslarindon ibarat
olacaq. Baslangic morholosindo Rohbor komitonin torkibine ARDNS-1n i¢ (3)
niimayondasi vo Podratgmin {i¢ (3) niimayandasi (hor Podrat¢i torafdon bir (1)
nofor) toyin edilacok. Eyni adam hom ARDNS-1n, hom do ONS-un niimayondasi
ola bilmoz. Istenilon vaxt Podratci toroflorin say1 artdigda vo ya azaldigda
ARDNS-1n va Podratgmin Rohbar komitoys toyin etdiyi niimaysndslerin sayi,
soraitdon asili olaraq, artirilib vo ya azaldilib Podratgi toroflorin sayr ilo
barabarlosdirili. ARDNS-1n vo Podratginin ixtiyart var ki, 6z niimayandoslorino
ovazgi toyin etsinlor; ovazgilor toyin edilmis niimayondoslorin yerino iclaslarda
istirak etmok hiiququna malikdir vo Rohbar komitonin homin iclaslarinda tam
solahiyyatli niimayandalor sayilir. ARDNS vo Podrat¢i 6z niimayondolorinin va
onlarm avazgilorinin adlarini1 Qiivveyominms tarixinden sonra iyirmi (20) giin
orzindo bir-birino bildirirlor. ARDNS vo Podratgr gosterilon niimayandolori vo
onlarm avazgilorini digar torafo miivafiq suratde yazili bildiris verdikden sonra
doyisdirs bilar.

(b)  Rohbar komitonin hollino verilmis har hansi masals iizra istor ARDNS-1n, istorso
do Podratgmin bir (1) sasi olacaq. Bu moagsodlo hom ARDNS, hom do Podratgi
bir-birina yazili bildirig géndarib onlarin adindan sas vermays ayrica vakil edilmis
niimayandonin (istesalor onun ovazgisinin) adini vo soyadini gostoracok. Toyin
edilmis bu soxslor goraitdon asili olaraq ARDNS-in vo ya Podrat¢inin miivafiq
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5.1

5.2

ARTICLE 5
STEERING COMMITTEE

FOR PROJECT MANAGEMENT,
ANNUAL WORK PROGRAMS AND BUDGETS

Steering Committee for Project Management

SOCAR and Contractor shall, not later than thirty (30) days from the Effective Date
establish the Steering Committee.

The functions of the Steering Committee shall include but not be limited to:
(a)  overseeing Petroleum Operations;

(b)  examination, revision and approval of the Development Program and Annual
Work Programs and Budgets;

(c)  approval of development plan of the Discovery;

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

()  establishing, if necessary, sub-committees of the Steering Committee and
reviewing the work of such sub-committees;

€3] reviewing and approving training programs.

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

(a)  The Steering Committee shall be comprised of an equal number of representatives
from SOCAR and Contractor. The Steering Committee shall consist of three (3)
representatives appointed by SOCAR and three (3) 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 SOCAR
and Contractor shall be increased or reduced, as the case may be, to equal the
number of Contractor Parties. SOCAR and Contractor shall each be entitled to
appoint an alternate for each of their representatives, who shall be entitled to
attend in place of the designated representatives, such alternate to be considered a
representative for all purposes at such Steering Committee meetings. SOCAR and
Contractor shall each advise the other of the names of its representatives and their
alternates within twenty (20) days following the Effective Date.  Such
representatives and their alternates may be replaced by SOCAR and Contractor,
respectively, upon written notice to the other Party.

(b) 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 authorized to cast such vote on its behalf. Such designated individuals may be
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(d)

(e)

()
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(h)

(1)

yazili bildirisi taqdim edilmaklo vaxtasirt doyisdirils bilar.

Rohbar komitonin sodrini  ARDNS 0Oziiniin Rohbar komitoys toyin etdiyi
niimayandalar sirasindan toyin edir vo o, Rohbar komitonin iclaslarmi aparir.

Rohbar komitonin katibini Podrat¢t 6ziiniin Rohbar komitoys toyin etdiyi
niimayandalar sirasindan toyin edir; vo onun funksiyasina asagidakilar daxildir:

(1) hor iclasdan avval ARDNS ilo Podrat¢i arasinda razilasdirilan giindsliyi
tortib etmoak; vo

komitanin
arasida

(i)  her iclasdan sonra ARDNS-m vo Podratginin Rohbor
iclaslarnda ses vermays vokil edilmis niimayandslori
razilasdirilmis protokolu tortib etmok vo yaymagq.

Rohbor komitonin gorart hom ARDNS, hom do Podratgt onun lehina sos verdikdo
gobul olunur.

Hom ARDNS-in, hom do Podratgmin 6z maslohatgilorini vo ekspertlorini Rohbor
komitonin iclaslarma gondermok hiiququ vardir. iclaslarda istirak eden
maslohatgilor vo ekspertlor {igiin ¢okilon xarclor, Rohbar komitonin buna raziliq
verdiyi hallar istisna olmaqla, Odonilon masroflors aid edilmir.

ARDNS-in va Podratginin niimayondslorinin {imumi saymin tigde iki (2/3)
hissasinin, o climlodon ARDNS-in vo Podrat¢inin miivafiq olaraq sasverms iiglin
toyin vo vakil etdiklori iki (2) soxsin (vo ya onlarin avozgilorinin) istiraki Rohbar
komita li¢iin yetorsay hesab edilir.

Rohbor komito Toqvim ilinde iki (2) dofodon az olmayaraq toplanir. Basqa
razilasma olmadiqda, iclaslar Bakida kegirilocok. Hom ARDNS-in, hom do
Podratginin raziligi olduqda, Rahbar komitonin gsrarlar faktiki iclas kegirilmadon
gabul edils bilar, bu sartls ki, telekonfrans v ya videokonfransin gedisinds 5.2(g)
bandinin miiddsalarma asason miioyyanloasdirilmis zoruri yetorsaya riayst edilsin;
iclas moktublar, fakslar vo ya telekslor miibadilasi yolu ilo kegirildikds iso homin
moktublarin, fakslarin va telekslorin suratlori biitiin Toraflors gondorilmis olsun.
Sonra qorarlar dorhal yazili sokildo geyde alinir vo ARDNS-in vo Podratginin
miivafiq olarag ARDNS vo Podratgt ovozino sos vermoys vokil edilmis
niimayandslari terafinden tosdiq edilir.

ARDNS vo Podrat¢1 otuz (30) giin avval bir-birino yazili bildiris gondormaklo,
Rohbar komitanin slavs iclaslarmi ¢agirmaq hiiququna malikdir.

5.3  illik is programlari va Biidcalor

(a)

Rohbor komitonin togkil edildiyi tarixdon an ¢oxu otuz (30) giin kegonadok vo
bundan sonra ndvbati Toqvim ilinin baslanmasma on az1 ii¢ (3) ay qalms, Islonmo
vo hasilat dovrii srzinds Podratgr homin Toqvim ili Giglin toklif etdiyi Neft-qaz
omoliyyatlarini nozerds tutan illik is programi v ona miivafiq Biidceni hazirlayir
vo Rohbar komitonin tasdigine verir, yaxud hazirlanib tosdige verilmosini tomin
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changed from time to time upon written notice by 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:

(1) the production of an agenda before each meeting of the Steering
Committee, 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 authorized to cast the votes in the
Steering Committee.

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

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

A quorum of the Steering Committee shall consist of at least two thirds (2/3) of
the representatives from each of SOCAR and Contractor, including the two (2)
individuals who have been designated by SOCAR and Contractor, respectively, as
authorized 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, faxes, or
telexes, such letters, faxes and telexes are copied to all Parties. Such decisions
shall be recorded in writing promptly thereafter and signed by the representatives
of SOCAR and Contractor who are authorized to cast the respective votes of
SOCAR and Contractor.

SOCAR and Contractor shall each have the right to call additional meetings of the
Steering Committee within thirty (30) days of written notice to each other.

5.3 Annual Work Programs and Budgets

(a)

Not more than thirty (30) days following the formation of the Steering Committee
and thereafter at least three (3) months before the beginning of each Calendar
Year, Contractor shall prepare and submit to the Steering Committee for approval
an Annual Work Program together with the related Budget in respect of the
Petroleum Operations Contractor proposes to be carried out in such Calendar



(b)

edir. Illik is programu va Biidca toqdim edildikden sonra otuz (30) giin arzinde bu
sonadlora, onlara toklif olunan doyisikliklors baxmagq, habels illik is programmi vo
Biidcanin son variantini tasdiq etmok magsadiloe Rohbor komitenin iclasi ¢agirilir.
ARDNS va Podratei raziliga golmislor ki, isin gedisi zamani vo miioyyon hallarla
olagodar olda olunan molumat illik is programinda diizolislor edilmasina osas ola
bilor; beloliklo, Podratg Illik is programinda vo Biidcods diizolis edilmosini
Rohbar komitays istenilon vaxt toklif eds bilor. 5.3 bandindo vo 5.4 bondinds
nozords tutulmus miiddoealar istisna olmaqla, miivafiq illik is programindan vo
Biidcadon xeyli doracads kenara ¢ixan har hansi amaliyyatlar1 Rohbor komitonin
razihgimi almadan hoyata kecirmoyo Podratgmin ixtiyart yoxdur. Illik is
programinin yerind yetirilmasi iiglin zoruri hallarda Podrat¢min miivafiq Toqvim
ili orzindo homin il Uiglin nozordo tutulan Biidco xarclorine artirmasmna icazo
verilir, bu sortlo ki, homin xorclorin iimumi moblagini on(10) faizdon ¢ox
artirmaq barasinds Rohbor komitonin gorarmim oldugu hallar istisna edilmakla,
imumi mablagi:

(1) gobul edilmis Biidconin; yaxud

(i)  Biidconin, mablagi ii¢ milyon (3.000.000) Dollardan ¢ox va ya ona baraber
olan hor hansi ayriligda gétiiriilon maddasinin,

on (10) faizindon ¢ox olmasin, vo yuxaridaki (i) vo (ii) bandlorindo nozordo
tutulan bu ciir xarclorin zoruriliyi asaslandirilib siibuta yetirilorsa, belo gorar gobul
edilmomoaya bilmoz. Bu Sazisin qalan miiddealarma uygun olaraq Podratci 1llik is
programi vo Biidco tosdiq edildikdon sonra Neft-qaz omoliyyatlarini bu programa
miivafiq surotdo aparmaga baslayir.

Rohbor komitonin tosdiq edildiyi tarixden sonra altmis (60) giin orzindo Rohbar
komito birinci Illik is programmi vo Biidconi, hor névbati Illik is programlarmin
vo Biidcanin aid oldugu Taqvim ilinin birinci giiniinadek homin proqramlari va
biidcolori tosdiq etmayibsa, Podratginin ixtiyari var (lakin borclu deyildir) ki, illik
is programi vo Biidco Rohber komito torafindon tosdiq edilonadok vo ya Illik is
programi va Biidca ilo bagli hor hansi miibahiss Arbitraj qaydalarinda nazardo
tutuldugu kimi, arbitraj yolu ilo holl edilonadok &ziiniin toklif etdiyi illik is
programina vo Biidcoya tam vo ya gismon omoal etmoklo Neft-qaz omoliyyatlari
aparsin. Rohbor komito Illik is programmi ve Biidconi razilagdiran kimi vo ya
arbitrlorin gorar1 elan olunan kimi Podrat¢i gobul edilmis razilasmaya vo ya qorara
uygun olaraq cari vo/yaxud novbeti Illik is programini vo miivafiq Biidconi
(soraito goro) toshih edir, bu sortlo ki, Podratgr gordiiyii islori logv etmays mocbur
deyil, baglanmis islori zoruri hesab etdiyi hocmdo axira gatdira bilsin, toklif edilon
Illik is programi vo Biidco iizro Neft-qaz omoliyyatlar1 aparilarkon Podratgmin
¢okdiyi biitiin masroflor Neft-qaz omoliyyatlar1 ii¢iin Mosroflor sayilsin vo bu
Sazisdo nozorde tutulmus miiddoalara miivafiq surotdo Odoenilmali olsun.
Yuxarida deyilonloro baxmayarag, illik is programmm hor hansi hissosinin yering
yetirilmosi gedisindo Podratginin gokdiyi vo Rohber komitonin bu llik is
programina vo Biidcoys baxilan iclasinin protokolunda gostorilmis, lakin Rohbor
komits torafindon tosdiq edilmomis vo sonra arbitrajin qeorart ilo ARDNS-in
xeyrino sayillmis masroflor Podratgiya Mosroflorin 6donilmasi mexanizmi {izro
kompensasiya edilmoyacok; biitiin digor hallarda iso Podrat¢i agagidaki maddslor
izro 6z Masraflarinin 6dsnilmasi hiiququna malikdir:
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Year. The Steering Committee shall meet within thirty (30) days of receipt of the
Annual Work Program and Budget to consider same and any revisions thereto and
to approve the Annual Work Program and the Budget in its final form. Any
knowledge acquired as the work proceeds or from certain events may justify
changes to the details of the Annual Work Program; thus Contractor may at any
time propose to the Steering Committee an amendment to the Annual Work
Program 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 Program and Budget without the prior consent of the
Steering Committee. If necessary to carry out an Annual Work Program,
Contractor is authorized to make expenditures during the relevant Calendar Year
that do not exceed ten (10) percent of:

(1) the Budget; or

(i)  each item of the Budget which calculated amount shall be equal to three
million (3.000.000) Dollars or more;

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

In the event the Annual Work Program and Budget has not been approved by the
Steering Committee in the case of the first Annual Work Program and Budget
within sixty (60) days following the formation of the Steering Committee and in
the case of each subsequent Annual Work Program 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 Program and Budget until such time as the Annual Work
Program and Budget is agreed by the Steering Committee or any dispute relating
to the Annual Work Program and Budget has been resolved by reference to
arbitration in accordance with the Arbitration Procedure. As soon as agreement on
an Annual Work Program 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 Program 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 Program 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 Program as identified in the written minutes of the Steering Committee
meeting at which the proposed Annual Work Program was considered and which
were not approved by the Steering Committee and for which the arbitration award
is issued in favor of SOCAR; except that in all cases Contractor shall be entitled
to Cost Recovery of the following items:



5.4

(1) Podratgnin  davam edon o6hdoliklari,
baslananadok baglanmis miiqavilalori ; vo

o cilimloden arbitraj prosesi

(il))  Podratgmin kollektoru, avadanligi vo moadon obyektlorini qorumaq iigiin
zaruri saydigi islor; va

(iii)  Podratginin otraf miihitin, saglamligin vo tohliikasizliyin miihafizasini
tomin etmok {iglin zoruri saydigi islor.

Qoaza tadbirlori

Bu Sazisin hor hans1 miiddoasma zidd olsa belo Podrat¢i badbaxt hadiso bas verdikds vo
ya digor qoza voziyyeti yarandiqda (vo ya qoza voziyyeti gdzlonildikde) insanlarin
hoyatinin, saglamliginin, otraf miihitin vo miilkiyystin miihafizosi {liglin zoruriliyini
aglabatan saydigi biitiin todbirlori gorocok. Belo todbirlorin goriilmasine ¢okilon xarclor
sanksiya verilmig alave xorclor kimi avtomatik suratdo homin dovr iigiin qiivvado olan
Biidcays daxil edilir; bu ciir badboxt hadisenin, qoza vaziyystinin (vo ya gozlonilon qoza
vaziyyatinin) Podrat¢inin Qsrazli sohlonkarligi naticasinde omolo goldiyi hallar istisna
olmagqla, bu xarclor Neft-qaz omoliyyatlari iigiin ¢okilmis Masroflor kimi qiymatlondirilir
vo ovazi bu Saziso asason Odanilir.
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5.4

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

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

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

Emergency Measures

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



6.1

6.2

6.3

MADDO 6

OMOLIYYAT SIRKOTI
ISCi HEYOTI VO PESO TOHSILI

ompliyyat sirkati

Podratci giindalik Neft-qaz amaliyyatlarmin aparilmasi ii¢iin Qlivvoyaminma tarixindon
dorhal sonra ©Omoliyyat sirketini yaradir.

Omoliyyat sirkoti Azarbaycan Respublikasindan kenarda tosis edilo vo ya yaradila biler,
lakin foaliyyat gostormok tiiglin Azorbaycan Respublikasi qanunvericiliyino miivafiq
surotdo Azorbaycan Respublikasinda qeyds alinmalidir.

Podratgci ARDNS-in ovvalcodon verdiyi raziliq osasinda vaxtasiri olaraq ©Omaliyyat
sirkotini bunu yazili surotdo tosdiq etmoklo, basqga Omoliyyat sirkoti ilo ovoz etmok
hiiququna malikdir, bu sortlo ki, homin bagsqa Omaliyyat sirketi yaratmaqda vo Podratgi
toraflordon birinin Ortaq sirkati, ya da biitiin Podrat¢1 toraflorin proporsional suratdos sahib
oldugu hiiquqi soxs olsun. Podratgi toraflor ovoz edilon Omoliyyat sirkotinin 6hdslik vo
ma suliyyatlalorini ovoz edon ©Omaliyyat sirketino miivafiq qayda-qanun ¢orgivesinds vo
miitogokkil suratdo Gtiiriilmosini tominedir. ARDNS raziliq vermok sortilo, ©Omoliyyat
sirkatinin ovoz edilmasi prosesinda ¢akilon biitiin xarclorin avozi 6donilir. Bundan basqa,
Podratgt ARDNS-1n avvolcaden verdiyi raziliq asasinda avaz edilon ©Omaoliyyat sirkatinin
Neft-qaz omoliyyatlari ilo bagl biitiin vo ya bazi Shdalik vo mosuliyyatlorini 6z {izarino
gotliracok olave hiiquqi soxslor yaratmaq hiiququna malikdir.

ompliyyat sirkatinin masuliyyat dairasi

Omoliyyat sirkoti Podratcinin adindan Neft-qaz omoliyyatlarmin giindolik idars
olunmasina, olagolondirilmasine, hoyata kegirilmasino vo aparilmasina cavabdehdir,
habels Podratcinin tapsirigi ilo vaxtasiri digar funksiyalar1 yerina yetirs bilar.

Podratginin verdiyi solahiyyatlor corgivasinde ©moliyyat sirkoti Illik is programlarmi
hoyata kecirmok tiglin zoruri olan hor hansi giindslik isloro dair Subpodrat miigavilosi
baglaya bilor.

Taskilat

Omoliyyat sirkoti is¢i heyotinin miimkiin minimum sayr ilo mohdudlasir vo Podratgi
adindan Neft-qaz omoliyyatlarinin giindslik aparilmasi iigiin zoruri olan idarsetms,
texniki, omoaliyyat, istismar vo inzibati heyatdon ibaratdir.
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6.1

6.2

6.3

ARTICLE 6

OPERATING COMPANY, PERSONNEL
AND TRAINING

Operating Company

Contractor shall promptly after the Effective Date form the Operating Company to
conduct the day to day Petroleum Operations.

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

Contractor shall have upon the prior agreement of SOCAR, the right from time to time to
substitute the Operating Company by appointing in writing another Operating Company
provided that such substitute Operating Company shall be either an Affiliate of one of the
Contractor Parties or an entity owned proportionately by all Contractor Parties.
Contractor Parties shall ensure the proper and orderly handover of responsibilities from
an outgoing Operating Company to an incoming Operating Company. Subject to
SOCARs approval, the costs relating to the substitution of the Operating Company shall
be Cost Recoverable. In addition, Contractor shall have upon the prior agreement of
SOCAR, the right to establish additional entities to undertake some or all of the
responsibilities of the Operating Company with respect to Petroleum Operations.

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 authorized by Contractor, the right to
subcontract any day to day work required to implement any Annual Work Program.

Organization

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



6.4

6.5

6.6

6.7

Qorarlar

Neft-qaz omoliyyatlarmin aparilmasma dair qorarlar onlar arasinda razilasdirtlmig
sasverma mexanizminag uygun olaraq gabul olunur. Podratgr toraf kimi ONS, Podrat¢inin
idaraetma komitasi va har hansi dicar organ vo komitalar do daxil olmagqla, lakin bununla
mohdudlagmadan, gorarlarin gobul edilmasi morholalorinin hamisinda digor Podratgi
toroflor kimi istirak edir.

Is qaydasi

Omoliyyat sirketinin bu Saziso uygun olaraq Neft-qaz amoliyyatlarinin aparilmasindan
otrii zoruri saydig1 qaydalardan vo iisullardan istifade etmok hiiququ var.

omoliyyat sirkatinin statusu

Omoliyyat sirksti vo ya Podrat¢inin 6.1 bandins uygun olaraq yaratdigi hor hansi hiiquqi
soxs bu Sazisdo Podratgi toroflor iiglin nozordo tutulmus biitiin giizostlorden istifado
etmok, hiiquq ve imtiyazlardan, yaxud toloblorden imtina etmok, Odenislordon azad
edilmok, kompensasiyalar almaq hiiququna malikdir. Omaliyyat sirksti vo ya Podrat¢inin
6.1 bondins uygun olaraq yaratdigi hor hansi hiiquqi soxs hec bir aktiv va ya avadanliga
malik deyildir (har¢ond Neft-qaz amoliyyatlar1 aparilarkon Podratg1 toraflor adindan ona
Podratci toroflorin sahib olduglar1 vo ya istifado etdiklori amlakdan vo ya avadanligdan
sorbast istifado etmok hiiququ verilo bilor); Podratgr teraflorin tolimatlarmi vo ya
gostariglorini yerino yetirorok yalniz bu Sazig tizro omoliyyatci kimi foaliyyot gostorir;
hasil edilon Karbohidrogenlorin har hansi payina sahib olmaq hiiququna malik deyildir vo
monfootsiz vo itkisiz isloyir. ©Omoliyyat sirketinin miihasibat ugotu kitablarma va
hesablarina biitiin maliyys varidatlar1 vo bu Saziso miivafiq olaraq Podratgi teraflorin
Ohdosino verilon basqa omoliyyatlar daxil edilir, bu zaman sanki Omoliyyat sirkoti
kommersiya togkilati kimi méveud deyildir vo biitiin mogsadlor iigiin onun Vergi qoyulan
monfaatinin hacmi sifra (0) barabardir. Omaliyyat sirketinin hor hansi daxili yoxlamalari,
toftiglori, auditi, yenidon toskili, struktur doyisikliklori vo i.a. Podrat¢inin hesabina
aparilir vo ogor belo daxili yoxlamalar, toftiglor, auditlor, yenidon toskiller, struktur

doyisikliklori vo i.a. Rohbor komito torofindon tosdiq olunmamisdirsa, onlarin
masraflorinin ovazi 6donilmir.

Isci heyoti

(a) Podratgt vo onun Subpodratgilari, habelo Omoliyyat sirkoti vo onun

Subpodratgilart Podrat¢inin, onun Subpodratgilirinin, habelo ©maliyyat sirkotinin
vo onun Subpodrat¢ilarinin fikrinca Neft-qaz omaliyyatlarinin aparilmasi iigiin
zaruri olan adamlar ise gotiirmak hiiququna malikdirlar.

(b)  Podratgt aglabatan vo miimkiin hadlordo ©maliyyat sirketindon tolob edir ki,
Omoliyyat sirkoti aglabatan vo miimkiin hadlords Neft-qaz omoliyyatlarinin
apartlmasi liglin Azorbaycan Respublikasi votondaslarinin iso goétiiriilmosine
iistiinlik versin, (bu dstiinliylin  omoliyyatlarin samarsliliyine uygun gslmasi
sartilo) bu sortlo ki, homin votondaslar lazimi biliys, ixtisasa vo tocriibays malik
olsunlar. Bu votondaslarin 6.8 bondino miivafiq olaraq peso Oyronmok hiiququ
vardir. Azarbaycan Respublikasi votondaslarinin iso gétiiriilmasi barodo Podratgi
asagidakilara razidir:

(1) Omoliyyat sirkoti vaxtasirt olarag ARDNS-a Omoliyyat sirkoti ligiin bu
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6.4

6.5

6.6

6.7

Decisions

Decisions regarding the conduct of Petroleum Operations shall be made by the Contractor
Parties in accordance with the voting mechanism agreed among them. SOA as a
Contractor Party shall participate at all decision levels, as well as the other Contractor
Parties, including but not limited to the Contractor management committee and any other
bodies and committees.

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 and any other entity Contractor establishes under Article 6.1
shall be entitled to all of the benefits, waivers, indemnities and exemptions accorded to
the Contractor Parties under this Agreement. The Operating Company (and any other
entity Contractor establishes under Article 6.1) shall own no assets or equipment (though
it shall have the right to freely use assets or equipment owned or used by Contractor in
conducting Petroleum Operations on behalf of Contractor); shall act only as operator
hereunder upon Contractors 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). Contractor shall bear all costs of the Operating
Company related to the conduct of internal inspections, inventories, audits,
reorganizations, structural changes and the like and such costs shall not be Cost
Recoverable unless the conduct of such internal inspections, inventories, audits,
reorganizations, structural changes and the like is approved by the Steering Committee.

Personnel

(a)  Contractor and its Sub-contractors and the Operating Company and its Sub-
contractors, shall be free to employ such personnel as in Contractors and its Sub-
contractors and the Operating Companys and its Sub-contractors respective
opinions are required for the purpose of carrying out Petroleum Operations.

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

(1) the Operating Company shall provide SOCAR from time to time with a list



(i)

(ii1)

(iv)

V)

(vi)

sirkotin hesablamalarina gors tolob olunacaq is yerlorinin sayini vo adini
(Azorbaycan vatondaslart {iglin) goéstormoklo siyahi togdim edir. Bundan
olavo, ©Omoliyyat sirkotinin gostorisi ilo Subpodratgilar da lazim bildiklori
ig yerlorinin saymi vo pesolori gostoron (Azorbaycan votondaslart iigiin)
vaxtasirt ARDNS-a toqdim edirlor. Gostarilon siyahida ARDNS torafindon
nozarat miiddotdo Omoliyyat sirkati, isin tolob vo ehtiyaclarmndan (belo
tolob vo chtiyaclar ©Omoliyyat¢1 torofindon miioyyonlosdirilmalidir) irali
golocok vo ya ©Omoliyyat sirkotindo vo ya onun Subpodratgi olan sirkotdo
isloyon Azorbaycan votondaglarinin homin sirkeatlorin daxilindo basqa iso
kegirilmasi vasitasilo bir vo ya daha ¢ox is yerinin tutulmasi sobobindon is
yerlorinin sayin1 va pesalori gostoran siyahida doyisikliklor eds bilar.

bu siyahimi aldigdan sonra otuz (30) giin miiddotindo ARDNS 6ziiniin
tovsiyo etdiyi namizodlorin siyahisint ©Omoliyyat sirketine vo onun
Subpodratgilarina toqdim edir;

ARDNS-1n siyahisinda gostorilmis namizodlor ©Omaliyyat sirkotinin vo ya
Subpodratgilarin  toloblorine uygun golirso, Omoliyyat sirkstino va
Subpodratgilarin togkilatlarina igo gotiiriilmokds onlara tstiinliik verilir;

ogor Omoliyyat sirkotindo vo Subpodratcilarin toskilatlarinda bos yerlor
qalirsa, ARDNS bos yerlor siyahismi aldigdan sonra iki (2) hofto
miiddatinds ©Omaliyyat sirkatine va ya homin Subpodratcilara tovsiys etdiyi
namizadlorin olave siyahisini verir vo yalniz holo do bos yerlor qalirsa, bu
yerlor Omoliyyat sirkotinin, yaxud Subpodratcilarin 6z miilahizosi ilo
Azorbaycan Respublikasi votondaslari hesabina doldurula bilar;

ogor Omoliyyat sirkotinin vo ya homin Subpodratgilarin miistaqil se¢diklori
namizadlor ARDNS-1n omokdaslaridirsa, bu namizodlor Omaoliyyat sirkati
vo ya homin Subpodratgilar torafindon iso ARDNS ilo maslohatlosmoadon
sonra gotiriliirlor;

Neft-qaz omoliyyatlarinin  aparilmasi tglin is yerlorinin Azorbaycan
Respublikasi votondaglari ilo komplektlogdirilmasine dair timiimi tapsiriq
asagida gostorilir:
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(i)

(ii1)

(iv)

V)

(vi)

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

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

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

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

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

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



6.8

Azarbaycan Respublikasinmin votandaslar

islonmo proqrammin tasdiqina godar

30% -50%
80%-don az olmayaraq

Miihandis-texniki is¢ilor
Fohlo heyati

islanma programinin tasdigindon
vd Karbohidrogenlar hasilati baslanan andan

50-70%
85%-don az olmayaraq

Miihandis-texniki is¢ilor
Fohlo heyati

Karbohidrogenlar hasilati
baslandiqdan ii¢ (3) il sonra

70-90%
95%

Miihandis-texniki is¢ilor
Fohlo heyati

(¢)  6.7(b) bondinin miiddealarina amal etmok sortilo Podrat¢i, Omaliyyat sirkoti vo
onlarin har hanst Subpodratgilart bu sonadlo vokil edilmislor vo ixtiyarlari ¢atir ki,
bu Sazisin qiivvads oldugu biitiin miiddstds Neft-qaz amoliyyatlarinin aparilmasi
ilo olagadar iso gotiirdiiklori biitiin kadrlarin sayin1 vo segilmasi {isulunu
miloyyanlogdirsinlor. Podratginin, ©moliyyat sirketinin vo Subpodratcilarin iso
gotirdiiklori  biitin - Azorbaycan Respublikast votondaglar1 iso yazili omok
miiqavilasi tizro qabul edilirlor, miiqavilods is giinliniin miiddati, amok haqqinin
mablogi, verilon giizostlor, habelo biitiin qalan is sortlori miioyyonlosdirilir. Iso
gobul olunmus kadrlar onlarla baglanmis yazili amok miigavilolorine miivafiq
surotdo Podratginin, ©Omaliyyat sirkstinin vo ya Subpodrat¢ilarin miilahizasi ilo
mioyyanlogdirilon, Neft-qaz omaliyyatlar1 ilo bagh is yerlorine gondorilirlor.
Podratginin, Omoliyyat sirkotinin vo Subpodratgilarin ixtiyari var ki, kadrlarin iso
gotliriilmasi vo isdon c¢ixarilmasi, isglizar keyfiyystlorinin qiymotlondirilmasi
sahasindo beynolxalq neft-qaz sonayesindo hamiligla qgobul edilmis siyasot
yeritsinlor, an yiiksok somaoraliliyi vo is¢i heyatin igo maraq gostormasini tomin
etmok iiglin Podrat¢inin, Omoliyyat sirkotinin vo Subpodratgilarin tocriibasine vo
miilahizalorino asason daha yararli olan maddi hoveslondirme programlart va
metodlar1 (istor xarici miitoxassislor, istorso do Azerbaycan Respublikasi
votondaslari {igilin) totbiq etsinlor.

Pesa tohsili

Podrat¢i Neft-qaz omoliyyatlar1 ilo bagli Azorbaycan Respublikasi votondaglarina-
kadrlara peso Oyradilmasini (o climlodon tokrar peso tolimini) tomin edir. Podrat¢inin bu
6.8 bondi ilo nozords tutulan xarclorini Rohbar komito miivafiq illik is programi vo Biidco
gargivasinds tosdiq edir vo bunlar Neft-qaz omoliyyatlar ticiin Masroflore daxil edilir;
lakin, gostarilon xorclor ildo yiiz min (100.000) Dollardan az olanda ovezi Odenilmir.
Yiz min (100.000) Dollardan artiq xorclor Neft-qaz omoliyyatlart Masraflorino daxil
edilir va avazi Odonilir.
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6.8

Citizens of the Azerbaijan Republic

Prior to approval of the Development Program

30%-50%
at least 80%

Professionals
Non-professionals

From the date of approval of the Development Program and
commencement of Petroleum Production

50%-70%
at least 85%

Professionals
Non-professionals

Three (3) years after commencement of Petroleum production

70%-90%
95%

Professionals
Non-professionals

Subject to Article 6.7(b), Contractor, Operating Company and any Sub-contractors are
hereby authorized and shall be free, throughout the term of this Agreement, to determine
the number and selection of all employees to be hired by them in connection with the
conduct of Petroleum Operations. All citizens of the Azerbaijan Republic hired by
Contractor, the Operating Company and any Sub-contractors shall be hired pursuant to
written employment contracts which shall specify the hours of work required of the
employee, the compensation and benefits to be paid or furnished by the employer and all
other terms of employment. Such employees may be located wherever Contractor, the
Operating Company or Sub-contractors deem appropriate in connection with the
Petroleum Operations in accordance with such written employment contracts entered into
with them. Contractor, the Operating Company and Sub-contractors shall be free to
implement recruitment, dismissal, performance review and incentive compensation
programs and practices (both with respect to foreign expatriate employees and citizens of
the Azerbaijan Republic) that are customary in international Petroleum operations and in
Contractors, the Operating Companys and Sub-contractors experience and judgment are
best able to promote an efficient and motivated workforce.

Training

Contractor shall provide training (including retraining) for citizens of the Azerbaijan
Republic with respect to the Petroleum Operations. Expenditures by Contractor pursuant
to this Article 6.8 shall be approved as part of the relevant Annual Work Program and
Budget and shall be included as Petroleum Costs; however the aforesaid expenditures less
than one hundred thousand (100,000) Dollars in any year shall not be Cost Recoverable.
Expenditures in excess of one hundred thousand (100,000) Dollars in any year shall be
included as Petroleum Costs and shall be Cost Recoverable.



7.1

MADD©O 7

HESABAT VO NEFT-QAZ
OMOLIYYATLARININ YOXLANMASI

Hesabat vo sonadlar

Podratc1 Neft-qaz omoliyyatlarma dair sonadlori vo hesabatlar1 agagidaki gaydada tortib
vo togdim edir:

(a)

(b)

(©

(d)

(e)

Podratg1 Kontrakt sahosinds Neft-qaz amaliyyatlarinin aparilmasi gedisinds slds
etdiyi, Kontrakt sahosino aid olan biitiin geoloji vo geofiziki molumat vo
gostaricilorin orijinalda vo ya keyfiyyatlo kogiiriilo vo ya surati ¢ixarila bilocok
sokildo, yaxud yeri goldikco, lentlordo vo ya digor dasiyicilarda geyds alir vo bu
clir informasiyan1 vo molumatlar1 slds etdikdon sonra omali cohstdon on qisa
miiddstlorde onlarin suratlorini, o climladen tofsirlorini, qazma jurnallarini vo
quyularin karotaj diagramlarini, habelo beynoslxalq neft-qaz sonayesinin hamiligla
gobul edilmis tacriibasina asason, Podrat¢inin aldigi har hansi diger informasiyani
ARDNS-a verir.

Podrat¢1 neft-qaz sonayesinin hamiligla qobul edilmis beynolxalq tocriibasine
uygun olaraq asagidaki molumatlar1 daxil etmoklo gazma jurnallari tortib edir vo
quyularin qazilmasi, derinlogdirilmasi, tamponaji va ya logvi haqqinda geydler
aparir:

(1) quyunun qazildig1 horizontlar haqqinda;

(il))  quyuya endirilon goruyucu borular, gazma vo nasos-kompressor borulari,
quyu avadanligi vo alatlor, habelo onlarin yenilogdirilmoasi vo avazedicilori
haqqinda;

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

habelo beynolxalq neft-qaz sonayesinin hamiligla qobul edilmis tocriibasi ilo
nozords tutulan digor informasiyani.

Yuxaridakt 7.1(b) bandinds miivafiq suratds tolob olunan informasiya ARDNS-a
konkret quyunun qazilib basa ¢atdirilmasindan sonra doxsan (90) giin miiddotindo
quyularin gazilib basa c¢atdirilmasima dair hesabatlar soklinds toqdim edilir;

Zorurat olduqda, laboratoriya todqgigati vo ya analizi moaqsadilo Podratgmnin ixtiyari
var ki, Kontrakt sahasindon gétiiriilmiis petroloji nlimunalari (o climlodon siixur vo
slam niimunslorini) vo ya Karbohidrogen niimunslorini, habelo quyuda agkar
edilmis formasiyalarin vo ya suyun xarakterik niimunalorini va lent, yaxud diger
dastyicilar iizerinds olan seysmik moalumati Azarbaycan Respublikasindan aparsin.
ARDNS-1n miivafiq sorgusu ilo Podrat¢1 Azarbaycan Respublikasindan ¢ixarmaq
istodiyi materiallarin suratini vo ya bu materiallarin ekvivalent niimunolorini
ARDNS-5 togdim edocokdir.

Podratgi ARDNS-a agagidaki hesabatlar1 toqdim edir:

(1) daxil olan qazma isleri haqqinda giindslik hesabatlar1 vo maden-geofiziki
tadgiqatlar hagqmnda hoftolik hesabatlari;
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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:

(a)

(b)

(©

(d)

(e

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

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

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

(i)  the casing, drill pipe, tubing and down-hole equipment run in the well and
modifications and alterations thereof;,

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

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

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

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

Contractor shall supply to SOCAR:

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



7.2

(i1))  hor Toqvim kvartali basa ¢atdigdan sonra on bes (15) giin orzinds avvalki
Toqvim kvartalinda aparilmis Neft-qaz omoliyyatlarmin gedisi haqqinda
asagidakilardan ibarot hesabati:

(1)  aparnilmis Neft-qaz omoliyyatlarmin tosviri vo aldo edilmis faktik
moalumat, o climlodon biitiinliikde Kontrakt sahasinden va ayrica hor
bir quyudan Karbohidrogenlar hasilatinin hacmi; va

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

(3)  biitiin quyularin yerini vo digor Neft-qaz omoaliyyatlarinin aparildig
saholori gostoron xarito;

(i)  her Toqvim ili qurtardiqdan sonra {i¢ (3) ay orzindo yuxaridaki (ii)
bandindo gostorilmis masalalari avvalki Toqvim ili {iglin imumilosdiran
illik hesabati;

(iv)  Neft-qaz omoliyyatlarinin asas elementlorinin goriiliib basa catdirilmasi
haqqinda va ya gozlonilmaz hadisslor haqqinda hesabatlari, habelo Rahbor
komitonin  sorgusu  ilo  digor hesabatlari.  Ustolik,  Podratc
Karbohidrogenlorin kosfindon savay: biitiin digor kosflor, masoalon, qeyri-
karbohidrogen tabii ehtiyatlarinin kosflori barasinde ARDNS-a molumat
vermaya borcludur.

7.1(e)(1) bandino uygun olarag ARDNS-a toqdim edilmoli olan giindalik vo
hoftalik cari hesabatlar tortib edildiyi dilde, 7.1 bandino uygun olaraq ARDNS-a
toqdim edilmali olan biitiin qalan hesabatlar vo senadlor ingilis vo Azorbaycan
dillsrinds toqdim edilir.

Neft-qaz amaliyyatlarinin yoxlanmasi

Yoxlama aparilmasina on az1 ii¢ (3) giin qalmis yazih sokilds bildirmok sortilo, ARDNS-
m lazimi qaydada solahiyyot verilmis niimayondslorinin ixtiyar1 var ki, Neft-qaz
omoliyyatlarina aid iglori, obyektlori, avadanligi vo materiallart osaslandirilmis
miintozomliklo vo aglabatan vaxtda yoxlasinlar, lakin belo yoxlama Neft-qaz
omoliyyatlarinin aparilmasina asassiz mane olmamali vo ya bunlari longitmomalidir.
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(i)  within fifteen (15) days after the end of each Calendar Quarter, a report on
the progress of Petroleum Operations during the preceding Calendar
Quarter covering:

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

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

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

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

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

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

Access to Petroleum Operations

Duly authorized 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

TORPAQ SAHOLORINDON iSTIFADO

ARDNS Neft-qaz omoliyyatlarmnin aparilmasi ii¢iin zoruri olan, 6z nazarati altinda olan torpaq
saholorini pulsuz istifado {iglin Podrat¢inin saroncamina verir (bu sortlo ki, Podrat¢inin homin
istifadesi ARDNS-1n bunlardan istifado etmasi ii¢iin osassiz maneslor tdrotmosin, habelo bu
sartlo ki, Podratgmin belo istifadosi noticosindo ARDNS hor hansi xarclor ¢okarsa, Podratet
ARDNS-a birbasa vo ya dolay1 yolla heg¢ bir monfoot qazandirmadan homin xarclori 6dasin), vo
ARDNS 6z solahiyyatlorinin tam hocmi daxilindo ganun ¢orgivesindo miimkiin olan biitiin
saylori gostarir ki, Podrat¢1 Neft-qaz omoliyyatlar1 aparmaq mogsadila biitiin bagqa zaruri torpaq
sahalorini, o ciimlodon digar islorlo yanasi, quruda boru kemarlorinin, kabellorin vo avadanligin
insasi, ¢okilmasi, istismar1 vo onlara texniki xidmat ii¢iin saholori pulsuz istifadodon 6trii ala
bilsin. Podrat¢1 Neft-qaz omsoliyyatlarmin aparilmasi {igiin zoruri olan yeriisti vo yeralti
obyektlori insa vo istismar etmok hiiququna malikdir. Torpaq sahslorinin ayrilmasi vo
Podrat¢inin homin sahoalords tikdiyi obyektlorin yerlosdirilmoasi Azorbaycan ganunvericiliyino
miivafiq suratds aparilir.
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ARTICLE 8

USE OF LAND

SOCAR shall make available to Contractor, at no cost to Contractor, the use of any land under
its control as necessary to carry out Petroleum Operations, (provided such use by Contractor
does not interfere unreasonably with SOCARs use thereof and further provided that if such use
by Contractor results in expense for SOCAR, including payments to the Governmental
Authorities Contractor shall reimburse SOCAR for such expense, without creating any profit
directly or indirectly for SOCAR), and SOCAR shall within the full limits of its authority use its
best lawful endeavors to make available, at no cost to Contractor, all other land necessary to
carry out Petroleum Operations including, but not limited to, the construction, laying, operating
and maintaining, onshore pipelines, cables, equipment, buildings and structures. Contractor
shall have the right to construct and maintain, above and below any such lands, the facilities
necessary to carry out Petroleum Operations. Land allocation and location of facilities
constructed by Contractor on such land shall be in accordance with Azerbaijan legislation.
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MADDO 9

OBYEKTLORDON/VASITOLORDON iSTIFADO

ARDNS-a maxsus obyektlar

Podratcinin ixtiyari var ki, Kontrakt sahasinds Qiivvoyominmo Tarixinodok 13.2(a) bandi
ilo miioyyon olunan, ARDNS-in vo/vo ya ONS-un balansinda yerloson istonilon tosbit
edilmis aktivlordon vo qazilmig, Podratgmin fikrinco Neft-qaz omoliyyatlari aparmaq
ii¢iin zoruri olan quyulardan pulsuz istifads etsin. Podratci ARDNS-1n miistagim va ya
dolay1 sahibliyindo vo ya nozarati altinda olan obyektlori, o ciimlodon, lakin bununla
mohdudlagmadan, infrastrukturu, gqazma qurgularini, nogletmo vasitolorini, tochizat
bazalarmi vo anbarlar1 asasli tomir, rekonstruksiya etdikdo vo ya modernlosdirdikdo
ARDNS Neft-qaz omoliyyatlarinin yerina yetirilmasi tiglin homin obyektlordon lazimi
daracads istifads olunmasinda Podratgiya iistiinliik hiiququ verilmasini tomin edir.

ARDNS-in yardim

(a)  ARDNS Hokumot orqanlar1 vo Ugiincii toroflor qarsisinda 6z salahiyyatlorinin tam
hocmi daxilinde ganun ¢orgivesindo miimkiin olan biitiin soylori gostorir ki,
Karbohidrogenlor pay1 iiglin Azarbaycan Respublikasinda biitiin zoruri nagletmo,
hazirlama vo dasima vasitolorindon, habelo infrastrukturdan istifade {igiin
Podratgiya homin obyektlorin vo strukturun hor hansi diger real istifadogisine
kommersiya osasinda verilon vo ya onunla razilasdirilan sortlordon az sorfali
olmayan sortlorlo imkan yaradilsin;

(b)  ARDNS Hokumat organlar1 vo Ugiincii Toroflor qarsisinda 6z solahiyyatlorinin
tam hocmi daxilinde ganun gargivasinde miimkiin olan biitiin soylori gostorir ki,
Azaorbaycan Respublikasinin  hiidudlarindan kenardaki miivafiq hakimiyyot
orqanlarindan vo yurisdiksiyalardan vo Podrat¢inin Neft-qaz omoliyyatlar1 tigiin
aglabatan doracado zoruri saydigi va/ve yaxud gostorilon hakimiyyat organlarinin
vo yurisdiksiyalarin tolob edo bilocayi hiiquglari, imtiyazlari, solahiyystlori,
icazolori vo basqa razilagmalari almagda Podrat¢iya komok etsin, lakin ARDNS
adlar1 ¢akilon hiiquglarin, imtiyazlarin, sslahiyystlorin va icazslorin almmadigi
toqdirde mosuliyyot dasimir. Belo razilagmalar sirasina digor mosalslorlo yanasi,
ixrac boru kemoarinin ¢okilmasi ii¢iin saholor ayrilmasi, istismar hiiquqglarinin
verilmasi, Kontrakt sahosindo hasil edilmis vo saxlanmis Karbohidrogenlorin,
Azorbaycan Respublikasina gondorilon vo ya onun orazisindon aparilan
materiallarin, avadanlhigm va diger maddi-texniki tochizat predmetlorinin yiiklonib
yola salinmasina, anbara vurulmasina va ya bosaldilib yiiklonmasine dair icazslor
vo Ohdoliklor, habelo dovlat, yerli vo digor vergilordon, dasima tariflorindon,
yerina yetirilon Neft-qaz omoliyyatlar1 {iglin basqa yurisdiksiyalarda gostorilmis
digor tariflordon va olavelordon azadedilmo masolalori daxildir.

(c)  ARDNS Hékumot orqanlar1 vo Ugiincii toroflor qarsisinda 6z salahiyyatlorinin tam
hocmi daxilinds ganun ¢argivasinde miimkiin olan biitiin saylori gostoracak, istirak
payma, nozarat vo idaro etmok vo ya foaliyyati istigamotlondirmok hiiququna
malik oldugu 6z Ortaq sirkatlori, birgo miiossisalori vo ya toskilatlar1 barasinds iso
tominat yaradacaq ki, Podrat¢i Azorbaycan Respublikasinda basqa obyektlorlo
yanasi, zavodlar, tochizat bazalari, anbarlar, mallar, xidmotlor vo naqliyyat
vasitalorindon istifads etsin, bu sortlo ki, gdstorilon obyektlor, bazalar va i.a. {izra
Uciincii  toroflor qgarsisinda  ovvalcodon  gétiiriilmiis  Shdaliklor olmasm  vo
Podratgimin  bunlardan istifadesi ARDNS-in va/ve yaxud Ugiincii Toroflorin
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ARTICLE 9

USE OF FACILITIES

SOCAR Facilities

Contractor shall have the right to use, at no cost to Contractor, any fixed assets, as
defined in Article 13.2(a), being on books of SOCAR and/or its Affiliates and 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, including but not limited to
infrastructure, rigs, means of transportation, supply bases and warchouses under
SOCARs direct or indirect ownership or control, then SOCAR shall ensure that
Contractor has prior right to use such facilities as may be necessary for the purpose of
carrying out Petroleum Operations.

SOCAR Assistance

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

(b)  SOCAR shall within the full limits of its authority use all lawful reasonable
endeavors, with respect to Governmental Authorities and Third Parties, to assist
Contractor in obtaining such rights, privileges, authorizations, approvals and other
agreements from authorities and jurisdictions, outside the territory of the
Azerbaijan Republic as Contractor shall reasonably deem necessary for Petroleum
Operations and/or as may be required by such authorities and jurisdictions, but
shall not be responsible if such rights, privileges, authorizations 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 transshipment, storage or staging of Petroleum
produced and saved from the Contract Area, materials, equipment and other
supplies destined to or from the territory of the Azerbaijan Republic, 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
endeavors 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 warehousing, goods, services and means of transportation in the Azerbaijan
Republic provided that those items are not subject to prior obligations to Third
Parties and that Contractors use thereof does not interfere with the existing
operations of SOCAR and/or any Third Party. As used herein, "control" shall



mdveud omoliyyatlarinina manegilik torotmosin. Burada “noazarat™ sohmdarlarin
imumi yigincaglarinda sos hiiququ veran sohmlorin olli (50) faizindon ¢oxuna
sahiblik, yaxud sshmdarlarin {imumi yigmcaginda va ya sirkstin, miiassisonin, ya
da toskilatin icra va ya rohbar orqaninin hor hansi iclasinda gorarlar gobul etmok
vo ya gobul olunmasmi tomin etmok (sasvermos yolu ilo vo ya basqa ciir) imkani
demokdir. Bels istifado asagidakilar barasindo tomin edilir:

(1) Ugiincii toroflorin obyektlori vo xidmeotlori barasindo bu obyektlorin vo
xidmatlorin har hansi diger real istifadagisi ilo kommersiya osasinda
razilasdirilmis sortlordon Podratgi ligiin az sorfali olmayan sartlorlo;

(i) ARDNS-in vo ARDNS-in istirak payma, nozarst, idaro etmok vo ya
foaliyyati istigamotlondirmok hiiququna malik oldugu Ortaq sirkatlorin,
birgo miiassisalorin vo ya miiassisolorin obyektlori vo xidmatlari barasinds
(belo obyektlarin vo xidmatlorin keyfiyystine va somaraliliyina uygun
doracalar tizra; 6zii do bu doracalor ARDNS-da va/ve yaxud homin Ortaq
sirkotlordo, birgo miiossisolordo vo ya miiossisolordo totbiq edilon
doracolora barabor olmalidir), eloco do Podratgr iigiin ARDNS-a vo/va
yaxud homin Ortaq sirkotlora, birge miiassisalora vo ya toskilatlara verilon
vo ya onlarla razilagdirilan sortlorden az sorfali olmayan sortlor barasindo.

Podratcinmin obvektlori

Podrat¢i Neft-qaz omoliyyatlar1 ilo olagodar nozarost vo ya istismar etdiyi biitlin
obyektloro (“Podrat¢inin  obyektlori®) texniki xidmot vo onlarin tomiri {iglin
cavabdehdir. Podrat¢inin obyektlorindon Ugiincii toraflorin istifado etmosi miiqabilindo
verilon haqq Neft-qaz omoliyyatlart Hesabina daxil olur. ARDNS Podrat¢inin
obyektlorinds olan izafi istehsal giiciindon istifado etmok hiiququna malikdir, bu sortlo
ki, hamin istifade Neft-qaz omoliyyatlarinin aparilmasina mane olmasin vo manfi tosir
gostormosin. Uciincii toroflor izafi istehsal giiciinden Podratei ilo razilasdirilmis sortlorlo
istifado eds bilarlor. Sifir balansi slds edilonadok Podrat¢min obyektlorindon bu ciir
istifado edilmosinda iistiinlikk avvalco Podratciya, sonra Ugiincii toraflore vo nohayat,
ARDNS-a verilir. ARDNS Podrat¢inin obyektlorindon qarsiliglt surstde razilagdirilan
vo Neft-qaz omosliyyatlar1 Hesabina daxil edilon haqqi ddomokls istifade edir. Sifir
balansi oldo edildikdon sonra Podrat¢inin obyektlorindon ovvolco Podratgl, sonra
ARDNS, axirda Ucgiincii Toroflor istifado edir. Sifir balans: olds edildikdon sonra
ARDNS Podratgmin obyektlorindon pulsuz istifado edir, amma miivaqqgoti olaraq
Podratg1 har hansi obyektdon istifado etmirso vo bu obyekti yalniz ARDNS istismar
edirso, belo obyektin planli-cari tomiri qarsiligh razilasma tizro hoyata kegirilir. Bu
sonaddo zidd miiddealarin olmasini nozoro almadan, Podratgmin ixtiyari var ki,
kohnolmis vo ya faydali is ehtiyati tilkonmis avadanligi vo obyektlori satsin. Podratci
belo avadanligi vo obyektlori (13.2(b) bandi miiddealarmin samil edildiyi asas fondlar
istisna olmaqla) satmaq niyyati barasindo ARDNS-o molumat verir. ©gar otuz (30) giin
arzindo ARDNS bu avadanliq va obyektlori 6z balansina gétiirmiirse, Podrat¢inin onlari
toklif edilon on sorfoli qiymets satmagq ixtiyar1 vardir. Bu ciir satiglardan oldo edilon
vosait Neft-qaz omoliyyatlari Hesabina daxil edilir. Bu sonaddo hor hansi zidd
miiddoalarin  olmasina baxmayaraq, ARDNS Kontrakt Sahosindon hasil edilon
Karbohidrogenlorin daginmasinda Podrat¢inin obyektlorindon istifade etmokds onlarin
(bu Sazis tizro Karbohidrogen hasilati gétiirmok hiiquglarindaki tonasiib saxlanilmagla)
Podratgi ils eyni hiiquqa malikdir.
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mean the ownership of more than fifty (50) percent of the shares authorized to
vote at a general meeting of sharcholders, or the ability to pass or procure the
passing of a decision (whether by casting of votes or otherwise) at a general
meeting of shareholders, or at any meeting of the executive or management body,
of the company, venture or enterprise. Such access shall be:

(1) with respect to facilities and services of Third Parties, on terms which are
no less favorable to Contractor than those granted or agreed with any other
bona fide arms 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 favorable to Contractor than
those granted to or agreed with SOCAR and/or such Affiliates, joint
ventures or enterprises.

Contractor Facilities

Contractor shall be responsible for the maintenance and repair of all facilities controlled
and operated by Contractor in connection with the Petroleum Operations ("Contractor
Facilities"). Fees from Third Parties access to Contractor Facilities shall be credited to
the Petroleum Operations Account. SOCAR shall have the right to use excess capacity in
Contractor Facilities provided such use does not interfere with or adversely affect
Petroleum Operations. Third Parties may use such excess capacity on terms agreed with
Contractor. Prior to Zero Balance the priority of such use of Contractor Facilities shall be
first Contractor, second Third Parties, and finally SOCAR. SOCAR shall pay a mutually
agreed fee for such use to be credited to the Petroleum Operations Account. After Zero
Balance the priority shall be first Contractor, second SOCAR and finally Third Parties.
SOCARs 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 utilized
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 13.2(b) 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 will be
credited to the Petroleum Operations Account. Notwithstanding any provision herein to
the contrary, SOCAR and Contractor shall have equal priority to capacity in Contractor
Facilities to transport Petroleum produced from the Contract Area in proportion to their
rights to take Petroleum under this Agreement.



MADDO 10

NEFT-QAZ OMOLiIYYATLARINA PODRATCININ COKDiYi MOSROFLORIN

10.1

10.2

10.3

10.4

ODONILMOSIi VO HASILATIN BOLUSDURULMOSI

Neft-qaz amaliyyatlarinda Karbohidrogenlardan istifads edilmasi

Podrat¢1 Kontrakt sahasindo ¢ixarilan Karbohidrgenlordon beynolxalq neft sonayesindo
hamiligla gobul edilmis tocriiboys uygun olaraq Neft-qaz amaliyyatlarinda, o climlodan,
lakin bununla mohdudlagmadan, Kontrakt sahasinin hiidudlar1 daxilindo Karbohidrogen
yataqglarinda lay tozyiqini saxlamaq mogqsadi ilo laya yenidon Karbohidrogenlor vurulmasi
iglin pulsuz istifado etmok hiiququna malikdir. Podratgi Neft-qaz omoliyyatlarmin
istehsal ehtiyaclar1 ticiin Karbohidrogenlordon minimum hacmds istifads etmoaya
calisacaqdir. Planlar tortib edilorkon Podratg1 illik is proqrammda Neft-qaz
omoliyyatlarinin optimal qaydada hoyata kecirilmasi zamani islodilmasi nozards tutulan
Karbohidrogenlorin smeta hocmini gostorir. Ogor Illik is programmimn hoyata kegirilmosi
gedisindo Podrat¢i smetada razilagdirilmis hocmi on (10) faizdon ¢ox artirmaq istoyirso,
0, doyisdirilmis smetan1 baxilmaq va tosdiq olunmagq iigiin Rohbar komitays toqdim edir.

Masraflorin 6danilmasi

(a)  Podratgi Neft-qaz omoliyyatlarma g¢okdiyi biitlin Moasroflorin asagidaki qaydada
ovozini almaq hiiququna malikdir:

(1) birinci névbode Umumi hasilat hacmindan biitiin &moliyyat masraflorinin
ovazi 6danilir;

(i) sonra ©Osasli maosroflorin  ovozi, Podratcinin Omoliyyat maosraflori
ddonildikdon sonra Umumi hasilat hacminin olli (50) faizdon gox olmayan
hocmindon Odonilir (“Osash masraflorin O0donilmasi  {iglin
Karbohidrogenlar");

(iii)  Mosroflorin ovozinin Odonilmasi iiglin ayrilan Xam neft vo Tobii qaz

hacmlari onlarm hasilatina proporsional olaraq miisyyan edilir.

(b) 10.2(a) bondi iizro odonilmali masraflorin ugotu Miihasibat ugotunun aparilmasi
gaydasina uygun olaraq hoyata kegirilir.

Masraflorin  6danilmasi iiciin Karbohidrogenlar iizorinds miilkivyat hiiququnun
verilmasi

Podrat¢inin Masroflorinin ovazinin 6donilmasi Catdirilma montagesindo ona Kontrakt
sahosindon ¢ixarilan Xam neftin, Sorbast tobii qazin vo Tobii somt gazin (acor bu
hasilatin imumi hacmine aiddirsa) vo hacmleri iigiin miilkiyyst hiiququnun verilmasi
yolu ilo tomin edilir; onlarin doysri Neft-qaz amsliyyatlarina ¢okilon vo 10.2 bandina
miivafiq sokilde &donilmali olan Masroflora ekvivalentdir (ekvivalentlik 12.1 bandindo
gostorilon qaydaya uygun olaraq miioyyonlogdirilir) (“Masroflorin avazinin 6donilmasi
iiciin Karbohidrogenlar®).

Riibliik hesabat

(a)  Mosroflarin ovazinin 6denilmasi Taqvim riibii asasinda hesablanir.
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10.2

10.3

10.4

ARTICLE 10

CONTRACTORS RECOVERY OF PETROLEUM COSTS AND PRODUCTION

SHARING OF PETROLEUM

Use of Petroleum for Petroleum Operations

Contractor shall have the right to use free of charge Petroleum produced from the
Contract Area for Petroleum Operations in accordance with generally accepted
international Petroleum industry practice, including but not limited to reinjection to
preserve the pressure of Petroleum reservoirs in the Contract Area. Contractor shall
endeavor to minimize use of Petroleum for Petroleum Operations. For planning purposes
Contractor shall provide in the Annual Work Program 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 Program Contractor
estimates that it will use more than ten (10) percent over and above the amount estimated,
the revised estimate shall be notified by Contractor to the Steering Committee.

Cost Recovery

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

(1) all Operating Costs shall first be recovered from Total Production.

(i)  all Capital Costs shall then be recovered from a maximum of fifty percent
(50%) of Petroleum remaining out of Total Production after deduction of
Petroleum required to recover Contractors Operating Costs ("Capital Cost
Recovery Petroleum").

(iii)  the amounts of Crude Oil and Natural Gas allocated for Cost Recovery

shall be determined in proportion to their volumes produced.

(b)  Accounting of costs to be recovered in accordance with Article 10.2(a) shall be in
a manner consistent with the Accounting Procedure.

Transfer of Title to Cost Recovery Petroleum

Cost Recovery by Contractor shall be achieved by transferring to Contractor title at the
Delivery Point to quantities of Crude Oil, Non-associated Natural Gas and Associated
Natural Gas (to be a portion of Total Production), from the Contract Area of equivalent
Dollar value (as determined pursuant to Article 12.1) to the Petroleum Costs to be
recovered in accordance with Article 10.2 ("Cost Recovery Petroleum").

Quarterly Accounting

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



10.5

(b) (i) Har Toaqvim riibiiniin sonunda avazi ddonilmamis Osaslt masraflors vo ya
Omoliyyat mosraflorine 6ton Toqvim riibliindon hazirki Teqvim riibiine
kogiirilmomis Osasli vo Omoliyyat masraflorindon ibarst Maliyyslosdirma

masraflari alava olunur;

(il)) Heor Toqvim riibii iizro ovozi Odonilmomis ©Osasli mosrofloro  dair
Maliyyslagdirme masroflori har Toqvim riibiiniin axirinda homin tarixs avozi
O0donilmomis Osasli mosraflorin saldosu ilo toplanir vo noticodo Osasl
masraflor kimi avazi ddanilir;

(iii) Hor Toqvim riibii lizro ovozi Odonilmomis Omoliyyat mosroflorine dair

Maliyyslagdirme masraflari har Toqvim riibiiniin axirinda homin tarixs avozi

O0donilmomis ©Omaliyyat masraflorinin saldosu ilo toplanir va naticads

Omoliyyat masraflori kimi avozi 6denilir;

(c)  Podratgmin Neft-qaz omoliyyatlarina ¢okdiyi vo ovozi 6donilmali olan, lakin
ovvalki Toqvim riibiindo ovozi 6donilmomis kumulyativ maosroflori sonraki

Taqvim riibiine kegirmak hiiququ daim tomin edilir.

Mbonfyat Karbohidrogenlari

Omoliyyat masroflorinin 6donilmasi ii¢iin lazim olan Xam neftin vo Sorbast tobii qazin va
Tabii somt qazin hacmlari, habelo Osaslt masraflor Karbohidrogenlarinin yuxaridaki 10.2
vo 10.4 bandlerinds (“Manfast karbohidrogenlori“”””’) nozards tutuldugu kimi, toplanmis
Osaslt mosraflorin avazinin ddonilmasi {iglin istifads olunan hissasi ¢ixildigdan sonra
galan Umumi hasilat hocminin saldosu hor Toqvim riibiinds hesablanir vo 18.4 bondinin
miiddealarma amal olunmaqla, ARDNS ilo Podrat¢i arasinda asagidaki diistur vo “R-
omsal1“ mexanizmins dsason boliisdiiriiliir.

Qiivvoyaminms tarixindon baslayaraq Toqvim riibii (n+1) tigin R-amsal1 qiymati Toqvim
riibiiniin (n) axirida asagida gostorilon qaydada miioyyonlogdirilir:

R-omsali (n+1) = X (CCRn + CRFCn + PPLn)

2(CCSn)
burada:
CCRn n Toqvim riibiinds Podratginin avazi 6donilmis Osasli mosraflori;
CRFCn  n Toqvim riibiinds Podrat¢inin ovozi 6donilmis Maliyys masroflori;
CCSn n Toqvim riibiinds Podrat¢inin ¢okdiyi Osasli masroflori;
PPLn n Toqvim riibiinds alinmis Manfast karbohidrogenlorindon
Podratginin paymin doyari.
n névbati Toqvim riibiinlin sira ndmrasi.
z (n) Toqvim riibiinadak va (n) Toqvim riibii do daxil olmagla X
igsarasindon sagda yerlogon hoddlorin kumulyativ adadi comi.
(n+1) Toaqvim riibiinds ARDNS ilo Podratg1 arasinda Manfoat
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b G At the end of each Calendar Quarter Finance Costs shall be applied to any
unrecovered Capital Costs and Operating Costs, including any unrecovered
Capital Costs and Operating Costs carried forward from any previous
Calendar Quarter, which have not been recovered in such current Calendar

Quarter.

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

(iii)  Finance Costs in respect of unrecovered Operating Costs for each Calendar

Quarter shall, at the end of each Calendar Quarter, be aggregated with the

unrecovered balance of Operating Costs at that date and thereafter be

recovered as Operating Costs.

(¢)  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.

Profit Petroleum

The balance of Total Production remaining after deducting the quantities of Crude Oil,
Non-associated Natural Gas and Associated Natural Gas (in the event it is included in the
Total Production) necessary to enable recovery of Operating Costs and Capital Costs (as
provided in Articles 10.2 and 10.4 above) ("Profit Petroleum"), shall be calculated on a
Calendar Quarter basis and, subject to the provisions of Article 18.4, shall be shared
between SOCAR and Contractor according to the R Factor model as follows.

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) in accordance with the
procedure below:

R Factor (n+1) = X (CCRn+ CRFCn + PPLn)

2 (CCSn)
where:
CCRn means Contractors Capital Costs recovered in the nth Calendar Quarter;
CRFCn  means Contractors Finance Costs recovered in the nth Calendar Quarter;
CCSn means Contractors Capital Costs incurred in the nth Calendar Quarter;
PPLn means the value of Contractors share of Profit Petroleum lifted in the nth
Calendar Quarter;
n means the index number of the relevant Calendar Quarter;
b means the cumulative arithmetic sum of the items to the right of the

2 symbol up to and including Calendar Quarter (n).

The R Factor shall be applied to the Profit Petroleum Sharing Table below to find the



karbohidrogenlorinin faiz bolgiisii R-omsali qiymatine uygun olaraq percentage split between SOCAR and Contractor of Profit Petroleum in Calendar Quarter

Manfaat karbohidrogenlori bolgiisiiniin asagidaki Cadvali osasinda miioyyan (n+1).
edilir.
Mbonfoat karbohidrogenlori boliisdiirillmasi Cadvali Profit Petroleum Sharing Table
R dmsalinin interval ARDNS-in pay1 Podrat¢inin pay1 R Factor Band SOCAR Share Contractor Share
(%) (%) (%) (%)
R<1.25 50.0 50.0 R<1.25 50.0 50.0
1.25< R<1.75 55.0 45.0 1.25< R<1.75 55.0 45.0
1.75< R<2,00 60.0 40.0 1.75< R<2.00 60.0 40.0
2.00< R<2.50 65.0 35.0 2.00< R<250 65.0 35.0
2.50< R<2.75 70.0 30.0 250< R<275 70.0 30.0
2.75< R<3.00 80.0 20.0 2.75< R<3.00 80.0 20.0
3.00< R 90.0 10.0 3.00 R 90.0 10.0
10.6 Monfaat karbohidrogenlari iizorinds miilkiyyat hiiququ 10.6 Transfer of Title to Profit Petroleum
Manfaat karbohidrogenlorinds Podratginin pay: iizerinde miilkiyyst hiiququ Podratciya Title to Contractors share of Profit Petroleum shall be out of Crude Oil, Non-associated
Xam neft, Tobii somt qaz (acor bu, hasilatin imumi hocmins aiddirsa) vo Sarbost tobii Natural Gas and Associated Natural Gas (to be a portion of Total Production), and shall
qaz soklindo Catdirilma Moantogasinds kegir. be transferred to Contractor at the Delivery Point.
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11-ci MADDO

VERGI QOYULMASI

11.1 Umumi gaydalar

(a)

(b)

(©

Bu Sazis tizro har Podratg1 torafin 6hdoliklarinin sorti beladir ki, Manfoot vergisine
dair bu 11-ci Maddads gostarilon dhdslik istisna edilmakls, Podratgi torafdon Neft
vo qaz amoliyyatlar ilo slagodar meydana cixan vo ya ona bilavasits, yaxud
dolayisi ilo aid olan hor hansi xarakterli heg bir Vergi tutulmur.

Bununla tosdiq edilir ki, Ikiqat vergiloro yol verilmomosino dair miiqavilolor
Vergilara giizastlor qoyulmasini tomin edire.

Bu 11-ci Maddonin magsadlari baximindan asagida gosterilon terminlorin monasi
belodir:

(1) “Dévlat bilidcasi™ -
demokdir.

Respublika budcasinin vo yerli biidcolorin comi

(i)  “Osas fondlar“a Podratci torafin vergi balansina adaton “asas® va ya “qeyri-
osas“ fondlar maddssi altinda salinan, har birinin {imumi doyari son hadden
artiq olan va istifads edilmasinin giiman olunan miiddati bir (1) ili 6ten hor
hanst amlak daxildir. Bu Sazisin baglandigr Toqvim ili {igiin hamin son
hadd bes min (5000) Dollardir.

(i)  “Karbohidrogen foaaliyysti“ - bu Sazis corgivesinde Kontrakt sahosi
Karbohidrogenlorinin kosfiyyati, islonmasi vo hasilatina aid bilavasito
Podratg1 torofin apardigi vo ya Omoliyyat sirkoti vasitosilo aparilan
foaliyyot novlori demokdir - homin foaliyyast ndvlorinin Azarbaycan
Respublikasinda va ya onun hiidudlarindan kenarda hoyata kegirilmoasindon
asili  olmayaraq. Hor Podratgt torof yuxarida miieyyan edilon
Karbohidrogen faaliyyati lizra ayrica miihasibat ugotu aparir.

(iv)  “Vergi miifottisliyi“ - Azorbaycan Respublikasi Bas Dovlot Vergi
Miifottisliyi Azorbaycan Respublikasi Bas Dovlot Vergi Miifottigliyinin
toyin etdiyi hor hansi varisi demokdir.

(v)  “Monfoot vergisi dorocesi“ - bu Sazis imzalanan vaxt Azorbaycan
Respubliksinda totbiq edilon otuz iki (32) faiz Manfoot vergisi doracasinin
komiyyati demakdir.
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11.1

(a)

(b)

(©

ARTICLE 11

TAXATION

General

It is a condition to each of the Contractor Parties obligations under this Agreement
that, except for the Profit Tax obligation described in this Article 11, the
Contractor Parties shall not be subject to any Taxes of any nature whatsoever
arising from or related, directly or indirectly, to Hydrocarbon Activities.

It is acknowledged that Double Tax Treaties shall have effect to give relief from
Taxes.

For the purposes of this Article 11 the following expressions shall have the
meanings ascribed to them below:

(1) "State Budget" means consolidated Republican and local budgets.

(i)  "Fixed Assets" shall include all assets which it is usual to include in the
Contractor Partys heading of fixed or intangible assets, 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.

(i)  “Hydrocarbon Activities” means all the activities carried out under this
Agreement by Contractor Party, directly or through the Operating
Company, relating to the exploration, development and production of
Petroleum of the Contract Area whether such activities are performed in
the Azerbaijan Republic or elsewhere. Each Contractor Party shall maintain
separate books and accounts for the above Hydrocarbon Activities.

(iv) "Tax Inspectorate" means the Main State Tax Inspectorate of the
Azerbaijan Republic or any successor thereto appointed by the Main State
Tax Inspectorate of the Azerbaijan Republic.

(v)  7Profit Tax Rate” is a rate of thirty two (32) percent which is the applied
Profit Tax Rate existing in the Azerbaijan Republic on the day of execution
of this Agreement.



11.2

Monfaat vergisi

(a)

(b)

(©

(d)

Hor Podratgt torof bu Sazis imzalanan vaxt Azorbaycan Respublikasinda
imumiyyatlo totbiq olunan vo qiivvads olan qanunvericiliyo miivafiq suratds, bu
Sazigin miiddealarindan irali golon doyisikliklor nozers alinmagla &z
Karbohidrogen foaliyystindon Manfoot vergisi ligiin ayrica mosuliyyst dasiyir
(""Maonfast vergisi"). Azorbaycan Respublikasinin daxili qanunvericiliyi ilo bu
Sazis arasinda hor hansi ziddiyat yarandiqda, Sazigin miiddealar: istiin tutulur.
Hor Podratgr torof o6ziiniin Azorbaycan Respublikasinda Karbohidrogen
foaliyyatine aid olmayan tosarrufat foaliyyotine géro Azorbaycan Respublikasinda
totbiq edilon ganunlara vo reqlamentlora uygun sokildo Moanfoat vergisi 6domok
liclin masuliyyat dagiyir.

Bununla konkret olaraq qeyd edilir ki, bu 11-ci Maddenin miiddealar1 fordi
gaydada hor Podratg1 torafs aid edilir. Hor bir Podratgi torafin Manfoot vergisi izra
fordi moasuliyysti 11.1(c)(iii) bandinds gosterilmis ayrica miihasibat ugotunda
yazildig1 sokildo homin Podratgr torofin Satigdan qalan varidatlarda, Digor
golirlords vo Cixilmalarda ayrica payina osaslanir.

ARDNS hor Toqvim ili {iglin har Podrat¢i torof adindan Doévlat biidcasine Dollarla
Monfaat vergisini, o climlodon gabagcadan hesablanmis Monfost vergisini vo
onlara aid olan, homin Manfoat vergisinin va ya qabagcadan hesablanmis Monfaat
vergisinin vaxtinda 6denilmasi naticasinds qoyulan faizlari, carimslori, tutmalari
(Podratg1 torafin lazimi bayonnameni vaxtinda hazirlamaq iqtidarinda olmamasi
naticasindo qoyulan faizlor istisna edilmoklo) 6doyir. Bununla ARDNS Podratgi
toroflora zomanot verir ki, hor Podrat¢i torofin Monfoot vergisini, o climlodon,
yuxarida gostorildiyi kimi, ona aid faizlori, corimolori vo tutmalari Dovlot
biidcosino bu Sazig lizro ARDNS-a ¢atacaq Karbohidrogenlorin satigindan oldo
edilon varidatdan birinci ndvbado 6doyacokdir. ARDNS 11.3(f) bandinds nozards
tutuldugu kimi, belo 6donis iiglin Vergi miifottisliyinin miivafiq Podrat¢i torafo
rosmi gobzlor vermasini tomin edir. Podratci toraflordon hor hansi birinin sorgusu
alindigdan sonra on (10) giin arzindo homin Podrat¢i torofo ARDNS-in avvoalki
climlodo adi ¢okilon Ohdoliklorine uygun olaraq Dovlat biidcesine vesaitin
haqigaton kegirildiyini tesdiqloysan sonad (Podratgi toraflorin hamisi {igiin magbul
formada) togdim edir. ARDNS-1n golirlorine vo yo manfaatine aid Vergilor oldugu
hallarda ARDNS o6denilesi vergilorin  iimumi moblagini miioyyanlosdirmak
mogsadilo 6z vergi Ohdoaliklorini miioyyon edorok 11.2(c) bondindo nozords
tutuldugu kimi, Podratci toraflordon har birinin avozins vo onlarm adindan édomis
oldugu Monfoat vergisini hesaba almamalidir.

(1)  Yazil bildiris az1 otuz (30) giin qabaqcadan verdikds hor Podratgi torafin
istonilon vaxt ixtiyart var ki, hor hanst Toqvim ilindo ARDNS-in Moanfoot
karbohidrogenlorinds payindan alinan vesaitindon homin Podrat¢i torsfin
Monfaat vergisino dair ARDNS-in &hdoliklorinin Podratgr torofin segdiyi
miistoqil miihasibat firmasina toftis etdirsin. Podratgr torof bu toftisin
xarclarini ¢akir vo bels masraflor Ovozi 6denilon masraflar sayilmir. Bels bir
toftis Podratg1 torofinin nozords tutdugu toftis barods yazili bildirilisin
¢atdirtlmasi tarixindon ii¢ (3) il ovval basa ¢atmis toqvim ilino samil oluna
bilmoz. Bu ciir toftis Podratgi torofindon elo planlagdiriimali  vo
kegirilmalidir ki, ARDNS-in isino osassiz angol toérotmosin. ARDNS
auditora miimkiin olan doracodo sorait yaradir ki, o, ARDNS-in Manffot
karbohidrogenlorinds payindan alman vasaitdon hor hansi Toqvim ili {igiin
Podratg1 torofin Monfoot vergisinin tamamilo 6donildiyini tosdiq etmokdon
otrii lazim ola bilacak biitiin malumatlari slds eds bilsin. ©ger malum olur
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11.2 Profit Tax

(a)

(b)

(©

(d)

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

It is specifically acknowledged that the provisions of this Article 11 shall apply
individually to each Contractor Party and govern the individual liability of a
Contractor Party for the Profit Tax which shall be based on such Contractor Partys
separate share of the items of Sales Income and Other Income and Deductions, as
written in a separate accounting book as provided in Article 11.1(c)(iii).

SOCAR shall in respect of each Calendar Year pay on behalf and in the name of
each of the Contractor Parties Profit Tax to the State Budget in Dollars including
estimated Profit Tax, and any interest, fines or penalties with respect thereto which
is attributable to the failure to pay any such Profit Tax or estimated Profit Tax
when it is due (except interest resulting from a Contractor Partys failure to prepare
a required return by the due date therefor). SOCAR hereby guarantees to
Contractor Parties that payment of each of the Contractor Parties 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 Inspectorate to issue to each
Contractor Party official receipts for such payments as provided for in Article
11.3(f). Upon request of any Contractor Party, SOCAR shall provide to such
Contractor Party within ten (10) days of such request a document (in a form
acceptable to all Contractor Parties) confirming direct evidence of the actual
transfer of funds to the State Budget in satisfaction of SOCARs obligation as
described in the preceding sentence. For purposes of computing the liability, if any,
of SOCAR for Taxes assessed on SOCARs 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 11.2(c).

(1) On not less than thirty (30) days prior written notice each Contractor Party
shall have the right at any time to have the payment by SOCAR of that
Contractor Partys Profit Tax liability from funds generated from SOCARs
share of Profit Petroleum for any Calendar Year audited by a firm of
internationally recognized independent accountants selected by the
Contractor Party. Contractor Party shall bear the costs of such audit and
such cost shall not be Cost Recoverable. Such audit may not relate to a
Calendar Year which has expired three (3) years prior to the date on which
notice of the intended audit is given by the Contractor Party. 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 Partys Profit Tax for any Calendar Year from
funds generated by SOCARSs share of Profit Petroleum. If it is determined



(e)

(®

(e

(h)

ki ARDNS Podrat¢i torofinin adindan toqvim ili iiglin Monfoot vergisi
Odenislarini tayin olunan tarixden sonra qirx bes (45) giin arzinds 6domoys
qadir deyilso Podratgi torof 6z adindan vo 6z torafindon 6z monfost vergisini
qirx bes giin (45) arzinds birbasa vo har ardicilliToqvim ili {iciin 6z manfaot
vergisini, o ciimlodon gabaqcadan hesablanmis monfoot vergisini, corimalari,
faizlori Dovlat biidcesine birbagsa 6doyir vo toroflor iqtisadi balanslarim
barpa etmok {iclin Sazisin sortlorine diizalis verirlor.

(i)  Xisusi geyd edilir ki, 10.5 bandinds gosterilon Manfast karbohidrogenlari
elo miioyyon edilir ki, Podratgmin Moanfoot vergisi ARDNS-in Moanfoot
karbohidrogenlori payina daxil edilsin - 11.2(c) bondino uygun olaraq
ARDNS Podratginin  Monfoat vergisini Dovlot biidcosine bu paydan
0domolidir. Buna goéra 11.2(c) bandine miivafiq olaraq ARDNS-1n Podratgi
adindan Monfoot vergisini 6domosini ARDNS vo Vergi Miifottisliyi bu
Verginin Podratgi terafindon 6denildiyi kimi gobul edir v Podrat¢ini onun,
11.2(a) va 11.2(b) bandlarine miivafiq olaraq Karbohidrogen faaliyysatindon
Manfaoat vergisini ddomok vazifosindon tamamils azad hesab edirlor. Vergi
Miifottigliyi Podratcinin Manfast vergisinin 6dsnilmasi moasalasini yalniz
ARDNS-la hall edir.

(iii)  Buna baxmayaraq, ogor ARDNS 11.2(c) bandindo gostarildiyi kimi, Podratci
toraflorin adindan Manfoot vergisi ddenislorini vaxtinda Dovlst Biidcasine
0domoaya gadir deyilsa vo ya miivaqqati gadir olmursa, onda hor bir Podratgi
toraf Monfaat vergisini bilavasite Dovlat Biidcasine 6dayir. Bu halda, hamin
Podrat¢1 torof ARDNS ilo, ARDNS vo homin Podrat¢i toraf arasinda ilkin
igtisadi balansin barpasi tiglin xiisusi sazisi razilagdirir vo sonra ARDNS va
homin Podrat¢i torof 11.2(c) bondino uygun olaraq Monfoot vergisi
O0donilmosi lizro Shdoliklorin homin Podrat¢1 torofs kegmaosinin sortlori
barado Vergi Miifattigliyine vaxtinda malumat verirlor.

Toqvim ili i¢iin Podratg1 torofin vergi qoyulan monfooti vo ya bu mablog
monfidirss, Podratci torafin vergi qoyulan zorari barabordir: bu Toqvim ili arzindo
Podratgi torofin Satiglardan aldo edilmis varidatinin, Digor golirlorin vo Kumulativ
Manfoot Vergisinin comi minus Cixilmalar. “Vergi qoyulan monfaat®, “Vergi
goyulan zoror, “Satislardan varidat“, “Digor golirlor”, “Umumi toshih* vo
“Cixilmalar* terminlorinin monasi bu 11.2 bandindo miioyyonlosdirilmisdir.

Vergi qoyulan zarar sonraki Toqvim ilins kegirilir vo homin Taqvim ilinds mdvcud
Vergi qoyulan manfoot hesabina 6donilir vo Vergi qoyulan zoror miivafiq mablogdo
azaldilir. Homin Toqvim ilinds bu yolla 6denilmomis Vergi qoyulan zororin hor
hanst qaligt Vergi qoyulan moanfostin hesabina tamamilo &donilonadak
mohdudiyyatsiz sonraki Toqvim illorine kegirilir.

Kegirilmis Vergi qoyulan zororin azaltdigi Vergi qoyulan monfootdon Manfaot
vergisi daracasi ilo Manfaat vergisi tutulur.

Satisdan Varidat toqvim 1ili orzindo Podratgi terafin Karbohidrogen faaliyyatinin
hoyata kecirildiyi zaman ¢ixarilan Karbohidrogenlorin satisindan varidatin hocmi
demokdir. Bu Karbohidrogenlor miibadilo vo ya neft kegirmosi predmeti olanda
Satigdan oldo edilon Golir - miibadilo vo ya neft kegirmosi noaticasinds aldo edilmis
varidat homin Podratgi torafin toqvim ili arzinds gétiirdiiyli gslirin hacmi demokdir.
Bu 11.2(h) bandinin moagqsadlori baximindan Satigdan varidat asagidakilari totbiq
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(h)

that SOCAR has not so paid within forty-five (45) days of the due date for
final payment thereof a Contractor Partys Profit Tax for a Calendar Year,
Contractor Party shall make payment of its Profit Tax for that Calendar
Year within forty-five (45) days thereafter and shall assume and pay on its
own behalf and in its own name Profit Tax, including estimated Profit Tax
and any interest, fines or penalties with respect thereto, for each successive
Calendar Year thereafter directly to the State Budget and thereupon the
Parties shall adjust the terms of the Agreement to re-establish the economic
equilibrium of the Parties.

(i) It is specifically acknowledged that Profit Petroleum sharing as set out in
Article 10.5 shall be so determined to include Contractor Profit Tax in
SOCARs share of Profit Petroleum from which SOCAR must pay such
Contractor Profit Tax to the State Budget as provided in Article 11.2(c).
Therefore, the payment of the Profit Tax by SOCAR on behalf and in the
name of the Contractor under Article 11.2(c) shall be treated by SOCAR
and the Tax Inspectorate as having been paid by the Contractor and as a
complete satisfaction and release of the Contractors obligation to pay Profit
Tax related to its Hydrocarbon Activities as set forth in Articles 11.2(a) and
11.2(b). The Tax Inspectorate shall look solely to SOCAR for the payment
of Contractors Profit Tax.

(iii)  Nevertheless, if SOCAR fails from time to time or will fail to pay duly the
Profit Tax on behalf of the Contractor Parties to the State Budget as
provided for in Article 11.2(c), each Contractor Party shall pay the Profit
Tax directly to the State Budget. In this case, such Contractor Party shall
negotiate with SOCAR a special agreement in order to re-establish the
initial economic equilibrium between SOCAR and such Contractor Party
and, thereupon, SOCAR and such Contractor Party shall timely notify the
Tax Inspectorate the terms of a transfer to such Contractor Party of the
liability to pay the Profit Tax as provided for in Article 11.2(c).

Taxable Profit, or if such sum is negative Taxable Loss, of a Contractor Party for a
Calendar Year shall be equal to the sum of the Sales Income, the Other Income
received by the Contractor Party during the Calendar Year and Profit Tax Gross
Up less Deductions. The terms Taxable Profit, Taxable Loss, Sales Income, Other
Income, Profit Tax Gross Up and Deductions shall have the meaning ascribed to
them in this Article 11.2.

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

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

Sales Income shall be defined as the amount of income derived during the
Calendar Year by the Contractor Party from sales of Petroleum produced in the
conduct of Hydrocarbon Activities. In the event such Petroleum is exchanged or
swapped, then Sales Income shall be defined as the amount of income derived
during the Calendar Year by such Contractor Party from sales of the Petroleum
received in the exchange or swap. For purposes of this Article 11.2(h), Sales



etmok yolu ilo miioyyonlogdirilir: kommersiya cohotdon miistoqil satisda
(12.1(d)(v) bondinds miisyyon edildiyi kimi) - homin Podratg1 torsfin satdig
mohsulun faktik qiymati, geyri-kommersiya cohatdon satigda iss - doyarin miisyyan
edilmoasinin geyri-kommersiya cohotdon bu ciir satislar iigiin 12.1 bandinds
gostarilon prinsiplari.

Digor golirlor Karbohidrogen foaliyystinin gedisinds Podratci torsfin oldo etdiyi
nagd vesaitlorin hor hansi moblagi kimi miioyyan olunur, o ciimlodon asagidaki,
lakin bunlarla moahdudlasdirilmayan vesaitlorin:

(1) sigorta varidati; vo
(i)  valyuta smoliyyatlarinda slds edilon galirlor; vo

(i)  13.2(b) bandinin miiddsalarma uygun olaraq Logvetms islori fondundan
alinan moblaglar; vo

(iv)  13.2(e) bandinin miiddesalarina uygun olaraq Logvetma islori fondundaki
izafi vasaitlorin boliisdiiriilmosindon olds edilon mablaglor; vo

(v)  faiz golirlari; va

(vi) malgondoronlordon, avadanliq istehsal edonlordon vo ya onlarm
agentlorindan qiisurlu materiallara vo ya avadanliga gors alman mobloglor;
Vo

(vii) obyektlordon vo ya intellektual miilkiyystdon istifadoys gore, xidmat haqqs
kimi alinan, materiallarin satisindan vo ya ¢arter haqqi soklinds oldo edilon
mobloaglor;

Bu sortlo ki, Podratci torafin oldo etdiyi asagidaki mobloglor Digor galirlordon
istisna olsun:

(1)  Karbohidrogenlar satisindan alds edilon mablaglor; va

(2) 11.2(n) bandinds basqa ciir nazords tutulanlar istisna edilmakls, Osas
fondlarin satigindan olds edilon mablaglor; vo

(3)  kredit soklinds alinan mablaglar va ya Podratg1 torafs verilon pul vasaitlori;
Vo

(4)  Vergilarin gaytarilmasindan slds edilon mablagler vo ya Podratgi torsfin 6z
Ortaq sirkatindon aldig1 dividendlar; vo

(5)  APodratg torofin (vo ya onun Ortaq sirketinin) ¢okdiyi xorclorlo bagh
kompensasiya soklindo vo ya basqa sokildo alinmis mobloglor - Podratgi
torofin Vergi qoyulan monfaati vo ya Vergi qoyulan zorori hesablamaq
magqsadlori iiciin Cixilmalar kimi baxdigi belo xarclorin mablaglarindon
olavo mabloglor (belo halda Podratci torof bu ciir izafi moblogloro daha
homin mogsadlor tglin Cixilmalar kimi baxmir vo 11.2(1) bondinds
gostarilon saldo miivafiq sokilds toshih edilmolidir); vo

(6)  oldo edilmis, Podratgi torafin tam soroncaminda olmayan vo homin Podratgi
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Income shall be determined by applying, in the case of arms length sales (as
defined in Article 12.1(d)(v)), the actual price realized by such Contractor Party,
and, in the case of non arms length sales, the principles of valuation as set out in
Article 12.1 for such non arms length sales.

Other Income shall be defined as any amounts of cash received by a Contractor
Party in the carrying on of Hydrocarbon Activities including but not limited to the
following:

(1) insurance proceeds; and

(i)  realized exchange gains; and

(iii)  amounts received under Article 13.2(b) from the Abandonment Fund; and

(iv)  amounts received under Article 13.2(e) for distributions of excess funds in
the Abandonment Fund; and

(v)  interest income; and

(vi) amounts received from suppliers, manufacturers or their agents in

connection with defective materials and equipment; and

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

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

(1)  amounts received from sales of Petroleum; and

(2)  except as otherwise provided in Article 11.2(n), amounts received from
sales of Fixed Assets; and

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

(4)  amounts received as refunds of Taxes or as dividends received by a
Contractor Party from an Affiliate of such Contractor Party; and

(5) 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 corresponding adjustments shall be made to the balance in
Article 11.2(1)); and

(6) amounts received which are not freely at the disposal of and do not



0)

(k)

torofin sorvatini artirmayan moblaglor; vo
(7N Monfaat vergisi tutulan galir.

Umumi toshih yuxaridaki 11.2(c) bondins uygun olaraq Toqvim ili {igin Podratc1
torofin monfootindon ARDNS-1n homin Podrat¢i torof adindan 6dodiyi Manfaot
vergisi deracasinin imumi mablagine barabar moblog kimi miisyyan edilir; bu ciir
Maonfaat vergisinin dlgiisii homin Toqvim ili Giglin Podrat¢i torafin Vergi qoyulan
monfootinin Manfaat vergisi doracasi ilo hasiline barabordir.

Toqvim ili arzindo Azorbaycan Respublikasinda Podratgi torafin Vergi qoyulan
monfootinin vo ya Vergi qoyulan zararinin mablogini miioyyan etmok moagsadlori
ilo Cixilmalara Karbohidrogen faaliyysti ilo slagadar olaraq Podrat¢min cokdiyi
biitiin xarclor daxildir, o climlodon yalniz bunlarla mohdudlagsmayan asagidakilar
daxildir:

(1) Podratg1 torofin omokdaslarina vo onlarin ailolorine monzil, yemak
verilmosi, kommunal xidmatlor gostorilmasi, usaqlarmnin tohsil almalari,
noqliyyat xidmeatlori ilo bagl biitiin xorclorin, habels yasadiglar1 6lkaden
golmolari vo geriya gayitmalari tiglin ¢akilon yol xarclorinin 6donilmasi ilo
birlikdo biitiin omokdaslara verdiyi omok haglarinin, maaslarn tam
moblaglari vo diger mablaglor; vo

(i)  Azerbaycan Respublikasinda dovlst sosial sigortasma ¢okilon biitiin
xorclor, o ciimladon, lakin bunlarla mohdudlasdiriimadan isadiizolma
fonduna, pensiya fonduna, moaggulluq fonduna, sosial sigorta fonduna, tibbi
sigorta fonduna ayirmalar vo amokdaslar iiglin biitiin digor sosial ddenislor;
Vo

(i)  kesfiyyat vo qiymatlondirms islorina ¢okilon biitiin masrafler; vo

(iv)  quyularin gazilmasi ilo bagh biitiin masroflar; vo

(v)  Satis montogasinadok nagletmo vo realizo ligiin ¢gokilon biitiin masraflor, o
climlodan, lakin bununla mahdudlagmadan boru koemori tariflori, komisyon

va broker haglari; vo

(vi) cari icars ili liglin icara miiqavilalari {izrs biitiin 6danislor; va

(vii) sigorta tizra biitiin xarclor; vo
(viii) iscilorin pess hazirligma ¢okilen biitiin xarclar; va

(ix)  hor Podratg1 torofin ofislorinin vo ya tosorriifat foaliyyoti gostordiyi basqa
yerlorin faaliyyati ilo bagli ¢akilon biitiin xarclar, o ciimlodon idars xarclori,
todgiqatlara vo elmi aragdirmalara ¢okilon xorclor vo Umumi inzibati
xarclar; va

(x)  Osas fondlar olmayan har hansi avadanliq vo ya amlak vahidins ¢okilon
xarclar; vo

(xi)  Neft-qaz omoliyyatlarmin hoyata kecirilmasi noticosinde amolo golmis har
hanst borca va bu borclarin hor hansi tokrar maliyyslesdirilmasine gora
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0)

(k)

increase the wealth of the Contractor Party; and
(7)  income otherwise subject to Profit Tax.

Profit Tax Gross Up shall be defined as an amount equal to the total amount of a
Contractor Partys Profit Tax liability for a Calendar Year which is payable on
behalf of the Contractor Party by SOCAR pursuant to Article 11.2(c) above; such
Profit Tax liability is equal to the value of the Profit Tax Rate multiplied by
Contractor Partys Taxable Profit for such Calendar Year.

For purposes of determining the amount of the Taxable Profit or Taxable Loss of a
Contractor Party for a Calendar Year, Deductions shall include all costs incurred
by the Contractor Party in connection with the carrying on of Hydrocarbon
Activities whether incurred in the Azerbaijan Republic or elsewhere, including but
not limited to the following:

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

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

(i)  all exploration and appraisal costs; and

(iv)  all costs associated with drilling wells; and

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

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

(vii) all insurance costs; and

(viii) all personnel training costs; and

(ix) all costs connected with the activities of the offices or other places of

business of each Contractor Party including management, research and
development, and general administration expenses; and

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

(xi) all amounts of interest, fees and charges paid in respect of any debt
incurred in carrying out the Hydrocarbon Activities and any refinancing of



(xii)

(xiii)

(xiv)

(xv)

(xvi)

Odonilon faizlorin, haglarin vo olavalorin biitiin mablaglori; bu sortlo ki,
asagidakilar istisna edilsin: (1) Ortaq sirkotin borcu oldugda bu ciir
voziyyatlordo miistoqil toraflorin razilagdira bilocoklori faiz deracesindon
artiq faizlor vo (2) borcun qaytarilmasmin gecikdirilmasi {iziindon
0donilmali olan faizlor, 6doniglor vo kdgiirmalar ; vo

Podratgmmmn  Ortaq sirkstlori torafindon Azorbaycan Respublikasinin
hiidudlarindan konarda gosterilon va Karbohidrogen foaliyystine dolayisi
ilo fayda veron inzibati xidmatlors iimumi mosraflorin 6donilmasi iigiin
ayrilan hissa. Bu xidmotloro inzibati, miihasibat, hiiquqi vazifalori,
maliyys, vergi vo kadrlar, ictimayat vo hokiimotlo alagalorlo mosgul olan
ig¢iloro xidmotlor vo ekspertizalar tomin edilmoesi vo yaxud konkret
layihalors aid edilmasi miimkiin olmayan digar geyri-texniki funksiyalar
daxildir. Bu Sazige géro Toqvim ilinde hamin xarclerin hor Podratg1 toraf
iiclin ayrilan hissasi agsagidaki diisturla miioyyan edilon hacma borabardir:

a=(b/c)d

burada:

a = Toqvim ilindo Podratgi toraf {iglin ayrilan hisso;

b = Toqvim ilinin axir1 iigiin Podratg1 torafin Istirak paymn faizi;

c = qu\./im ilinin axir1 {i¢iin Podratc1 toraflorin Istirak paylari faizlorinin
comi;

d = Toqvim ilindo Podrat¢i toroflorin olave iUmumi vo inzibati

xarclorinin comi;

Toqvim ilinds Podratg1 toraflorin slave timumi vo inzibati xarclorinin comi
asagidaki diisturla miioyyon edilon mablogo barabardir:

d =z
burada:
z = Toqvim ilinds Podrat¢i toraflorin ©msliyyat masraflori mablaginin

iki (2) faizi; vo
Lagvetma islori fonduna biitiin 6domalar;
tolof edilmosi vo ya zoror vurulmasi naticesinde material vo ya omlak
itkilori; toqvim ili arzindos logv edilon vo ya imtina olunan amlak, iimidsiz

borclar va itkilers gora Ugiincii torafloro kompensasiya hesabma ddonislor;

biitiin digor itkiler, o ciimlodon valyuta miibadilssilo bagh itkilor vo ya
Neft-qaz amaliyyatlari ilo bilavasito bagli olan riisumlar;

Karbohidrogen faaliyyati hoyata kegirorkon Podratgi torafin ¢okdiyi biitiin
digor masraflor;
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

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

an allocable portion covering general administrative support provided by
the Contractors Affiliates outside of the Azerbaijan Republic 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 identified or attributed to particular projects. The allocable
portion of such costs with respect to this Agreement for each Contractor
Party for the Calendar Year shall be equal to the amount determined using
the following formula:

a=(blc)d
where:
a = the allocable portion for a Contractor Party for the Calendar Year;

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

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

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

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

d = z
where:
z = two (2) percent of the sum of the Contractor Parties Operating Costs

for the Calendar Year; and
all payments into the Abandonment Fund; and
losses of materials or assets resulting from destruction or damage, assets
which are renounced or abandoned during the Calendar Year, bad debts

and payments made to Third Parties as compensation for damage; and

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

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



(xvii) Karbohidrogen foaliyyati ilo alagadar olaraq torpaq sahalorinin alinmasi va

ya onlardan istifado edilmasi tigiin gokilon biitiin alagoadar xarclor;

(xviii) Podratg1 torofin Istirak payindan iroli golon ohdoliklor vo onlarla bagl

(xix)

xarclordon bagqa Podratgi torofin {izorino qoyulan vo yalmiz bu Podratgi
torofin miihasibat kitablarma vo hesablarina salinan biitiin Shdoaliklor vo
onlarla bagl xarclor;

amortizasiya ayirmalart bu 11.2(1) bandindo gostorilon asagidaki tisulla
hesablanir:
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(xvii) all incidental costs incurred for the acquisition or occupation of land in
connection with Hydrocarbon Activities; and

(xviii) all liabilities and related costs charged to the Contractor Party which are in
excess of such Contractor Partys Participating Interest share of such
liabilities and related costs and which shall only be entered in the books
and accounts of such Contractor Party;

(xix) amortization calculated as hereinafter provided in Article 11.2(1).



(R

(i)

(aa) Asagidaki (bb)

(bb)  Inzibati binalar,

Osas fondlara aid olan hallarda amortizasiya ayirmalari asagidaki gaydada
hesablanir:

Toaqvim ili tigiin
azalan qaliq tizra
¢ixilma metodu ilo
iyirmi bes (25) faiz

bondi ilo
ohato edilmomis
Osas fondlar

Toaqvim ili tigiin
barabar 6l¢iilii ¢ixilma
metodu tizrs iki
tam onda bes (2,5) faiz

anbarlar vo
oxsar qurgular
("Binalar"”’)

Osas fondlara maosroflor iizro amortizasiya moblogi Osas fondlarin
giymotina goéra hesablanir. 11.2(k) bandins asason Cixilma kimi baxilan
hor hansi mablag 11.2(1) bandins asason amortizasiya edilmir.

11.2(1)(1) bandindo tosvir edilon Osas fondar iizro Toqvim ili arzinde
¢okilon biitiin masroflor iyulun birindo (1) ¢okilon masroflor sayilir ki,
bunun da naticesindo xorclorin olli (50) faizi oavvalki Toqvim ilindon
kegirilon amortizasiya olunmamis mabloglorin balansina olaves edilir. Sonra
Osas fondlarm satigindan slds olunan har hansi mablaglor hamin saldodan
¢ixilir ki, bu da toshih edilmis balans amalo gotirir (“Tashih edilmis saldo®)
vo o, sonradan asagidaki qaydada amortizasiya edilir:

Ovvalki Toqvim ilinden
kegirilmis balans X

Ustogal Toqvim ili arzindo
Osas fondalar tizra ¢okilon
masraflarin alli (50) faizi X

Cixilsin Toqvim ili arzinds

Osas fondlarin satisindan

alman faktik varidatin tam

mobloagi X)

Tashih edilmis balans X

Cixilsin amortizasiya:
OyiiuéuToshih edilmis balansin
iyirmi bes (25) faizi X)

Ustogal Istisna olunmus

Toaqvim ili arzinds

Osas fondlar tizro ¢okilon

masraflordon

¢ixilmis olli (50) faiz balans X

Sonraki Toqvim ilina
kecirilon balans X

40

(R

In the case of any Fixed Assets, amortization Deductions shall be calculated as

follows:

(i)

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

twenty (25) percent
per Calendar Year
declining balance basis

bb)  Office buildings,
warehouses and similar
constructions
("Buildings")

two point five (2.5)
percent

per CalendarYear
straight line basis

The amount of amortization for expenditure on a Fixed Asset shall be
computed on the cost of the Fixed Asset. Any item which is treated as a
Deduction under Article 11.2(k) shall not be amortized under Article
11.2(1).

All expenditures on Fixed Assets described in Article 11.2(1)(i) 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 unamortized 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 amortized as follows:

Balance brought forward from
preceding Calendar Year X

Add fifty (50) percent

of the expenditure incurred

on Fixed Assets

during Calendar Year X

Less the full amount

of the actual proceeds

from sales of Fixed Assets

during Calendar Year X)

Adjusted Balance X

Less amortization:
twenty five (25) percent
of the Adjusted Balance X)

Add excluded fifty (50) percent

balance of expenditure

incurred on Fixed Assets

during the Calendar Year X

Balance to carry forward to
following Calendar Year X



(m)

(i) Her hanst Toqvim ilinde Azorbaycan Respublikasinda Neft-qaz
omoliyyatlarinda istifado olunan ©Osas fondlarm hamisi bu Sazisin
magsadlori ligiin satilirsa (o climlodon, lakin bununla mohdudlasdirilmadan,
13-cii Maddoys miivafiq olaraq Gtiiriiliirss), onda:

(aa) ogor Toshih edilmis saldo {istogol istisna olunmus “Toqvim ili
orzindo Osas fondlar {izro ¢okilon masroflordon ¢ixilmis olli (50)
faiz balans” miisbatdirse, onun tam moblagine bu Toqvim ilinds
Cixilma kimi baxilir; yaxud

(bb) ogor Toshih balans saldo iistogal istisna olunmus “Toqvim ili
orzindo Osas fondlar ilizro ¢okilon mosraflardon ¢ixilmis alli (50)
faiz saldo* manfidirss, onun tam mablagins bu Taqvim ilinds Diger
golirlor kimi baxilir.

(iv)  Binanin satilmasi vo ya saxlanmasindan (“Satis®) Podratci torafin Toqvim
ili arzindo gobul etdiyi golirlor vo ya zororlorin comi asagidaki qaydada
hesablanan Digor golirlor vo ya Cixilma kimi baxilir:

Binalarm Satisindan
golon varidat (ogor belosi varsa) X

Cixilsin binanin Tashih
edilmis doyori X)

Binanimn Satisindan
monfaat/(zorar) X

Binanin Toshih edilmis doyori agagidaki qaydada hesablanir:
Binanin ilkin doayari X

Ustogoal osasli tokmillosdir-
molarin dayari X

Cixilsin yigilmis amortizasiya
Cixilmalari X)

Binanin Tashih edilmis doyari X

Podratg1 torofin Vergi qoyulan monfostini vo ya Vergi qoyulan zorarini
hesablamaq maqsadlari iiciin homin Podratgi torofin Neft-qaz omoliyyatlar1 ilo
olagadar olaraq Qiivvoyominma tarixinadok ¢okdiyi biitiin masroflor (o ciimloden,
lakin bunlarla mohdudlasdilmadan Azorbaycan Respublikasinda vo ya digor
yerlordo texniki islo bagli ¢okilon miistoqil, yaxud dolay1 maosroflor, habelo
Podrat¢1 torofin  Azorbaycan Respublikasindaki niimayondolik  ofislorinin
maosraflori) homin tarixodok ¢okilon mosroflor hesab edilir. Yuxarida deyilonlora
baxmayaraq bu Sazis barssindo danisiglara, yardimgi tibbi, modoni vo
xeyriyyagilik foaliyyotino Sazis baglananadok ¢okilon miistaqil vo ya dolayi
masraflor homin Podratci torofin Vergi qoyulan manfosti vo ya Vergi qoyulan
zarari hesablamalara daxil deyil.
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(m)

(i)  If in any Calendar Year, all Fixed Assets in the Azerbaijan Republic used
in Hydrocarbon Activities for the purposes of this Agreement are disposed
of (including but not limited to a transfer pursuant to Article 13) then:

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

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

Proceeds (if any) from
Building Disposition X

Less: Adjusted Basis of Building X)
Gain/(Loss) on Building
Disposition X

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

Original Cost of the Building X
Add cost of capitalized
improvements X

Less accumulated amortization
Deductions (X)

Adjusted Basis of Building X

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



(n)

(0)

(p)

Podratgi torof 6ziine moxsus hor hansi Osas fondu bu ciir Osas fondun galiq
doyarindon asili olmayaraq bazar giymotlori ilo satmaq vo ya basqasina vermok
hiiququna malikdir.

Hor hansi Podrat¢i toraf 6ziiniin Sazisdo istirak payini tamamilo vo ya gismeon
basqasina verdiyi halda istirak paymi1 veran Podratg1 torofin ixtiyar: var ki, belo bir
masalani hall etsin: onun miivvokili agar Vergi qoyulan zarar varsa, hamin zararin
hamisia va ya Podratci toraf cari Toqvim ili iigiin istirak paymi gismen verdikds
Vergi qoyulan zorarin proporsional hissosine homin Taqvim ili Gigiin ¢ixilmalar
kimi baxa bilar.

Ogor Azorbaycan Respublikasindan basqa, hor hansi bir 6lkonin federal golir
vegisi maogqsadlori liglin bu Sazis vo Sazigo bagli omoaliyyatlara torofdasliq kimi
yanasilirsa, homin 6lkonin federal golir vergisi haqqinda ganununun subyekti olan
hor bir Podratgr torof homin qanunun torofdasliq haqqinda miivafiq vergi
sartlorinin totbigindon azad edilmasini segacak.

11.3 Mbonfsat vergisi ucotu va vergi bavannamalari

(a)

hor Podrat¢i torof:

(1) Vergilorin ugotu jurnalint vo geydlori, homginin Vergi qoyulan monfoatin
vo Vergi qoyulan zararin hesablanmasini ancaq Dollarla aparir.

(il))  Satigdan oldo edilon varidati, Digor golirlori vo Cixilmalari hesaba
Azorbaycan Respublikasinda Qiivvoyominmo tarixinadok totbiq edilon
kassa madaxillari va moxariclori metodu ils yazir.

(iii) maliyyo hesabatlarint vo Manfast Vergisi haqqinda boyannamolori ancaq
Dollarla tortib edir vo vergi balansindan, monfast vo zororlor hagqqinda
hesabatdan ibarat Toqvim {li ii¢iin miihasibat komplektini, habelo 6ziiniin
Karbohidrogenlor faaliyyatini oks etdiren Toqvim ili iigiin Monfaot vergisi
mobloaging dair bir hesablamaniyy toqdim edir.

(iv) Uyher Toqvim ili iigiin 6z maliyyo hesabatlarmin vo Monfoot vergisi
haqqinda bayannamolorinin Podrat¢i torafin toyin etdiyi vo Azorbaycan
Respublikasimin toftislor aparmaqdan 6trii miivafiq icazslori (lisenziyalar)
olan auditor torafindon toftis olunmasini tomin edir.

(v)  her Toqvim Ili iiciin vergi maliyys hesabatlarni vo Monfoot vergisi
haqqinda boyannamolori auditorun miivafiq arayisi ilo birlikdo sonraki
Toqvim ilinin on bes (15) martindan gec olmayaraq vergi miifottisliyino
Verir.

(vi)  Podratg1 torofin 6z miilahizosino gora Vergi qoyulan monfoot aldo edocoyi
birinci Toqvim Ilinden baslayaraq Toqvim riibiindo Vergi qoyulan
Manfootin qabaqcadan hesablanmis mablagine asason hor Toqvim riibi
iiciin, eloca do homin Taqvim ilinin avvalki Toqvim riibiinds qabagcadan
hesablanmig Monfoot vergisini o6domok {iglin  mosuliyyat dasiyir.
Qabaqcadan hesablanmis Moanfast vergisi 11.2(c) bandine uygun olaraq
Dovlot biidcesine miivafiq Toqvim kvartali qurtarandan sonra iyirmi bes
(25) gilindon gec olmayaraq Odonilir. Toqvim riibii ii¢iin gabaqgcadan
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(n)

(0)

(p)

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 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.

If, for income tax purposes of a country other than the Azerbaijan Republic, this
Agreement and the operations under this Agreement are regarded as a partnership,
each Contractor Party which is subject to the income tax law of such country elects
to be excluded from the application of the relevant partnership tax provisions of
such income tax law.

11.3 Profit Tax Accounting and Returns

(a)

Each Contractor Party shall:

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

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

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

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

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

(vi)  beginning in the first Calendar Year in which it estimates it will earn a
Taxable Profit, be liable for estimated Profit Tax for each Calendar Quarter
in a Calendar Year based upon its estimate of its Taxable Profit for such
Calendar Quarter. Estimated Profit Tax shall be paid in accordance with
Article 11.2(c) to the State Budget on or before twenty-five (25) days
following the end of the relevant Calendar Quarter. In calculating the
estimated Profit Tax for a Calendar Quarter, each Contractor Party may
utilize the Annual Work Program along with any other information which



(b)

(©

(d)

goyulan Monfoot vergisi hesablanarkon hor Podrater torof Illik is
programindan va Oziinlin royinco, lazim olan her hans1 digor
informasiyadan istifado edo biler.

Toqvim ili Giglin Manfaat vergisino dair goti boyannamo toqdim edilondon sonra
homin Toqvim ili arzindos Toqvim riiblori hesabina &donilon qabagcadan
hesablanmig Monfoot vergilori Monfost vergisino dair qoti bayannamodo
hesablandig1 kimi, goti Manfaat vergisi moblogino daxil edilir. Artiq 6donmis har
hans1 moblogi Dd&vlot biidcosi Podratgr torofo o, Monfost vergisine dair goti
boyannamoni toqdim edondon sonra on (10) giin miiddotindo gaytarir. 9Oskik
06donmis har hans1 moblag 11.2(c) bandins uygun suratds, Manfast vergisinin gati
bayannamasi toqdim edilondon sonra on (10) giin miiddstinde Do6vlat Biidcasine
Odenilir. Biitiin hallarda Toqvim ili liciin Manfoot vergisinin gati mablagi Monfaat
vergisina dair bayannamads hesablandig1 kimi, sonraki Toqvim ilinin iyirmi bes
(25) martdan gec olmayaraq 6denmalidir.

flkin vo goti hesablanmis Monfaot vergisi (habelo artiq 6donilmis moblogin
qaytarilmasi) lizra, hamginin ona har hansi faizlor, corimos sanksiyalar1 tizra biitiin
Odonislor asagidaki 11.3(d) bandinds gostarildiyi kimi, Dollarla hoyata kegirilir.

(1) Toqvim ili iiglin Moanfoat vergisine dair bayannams toqdim edilmasi vo
Manfoat vergisinin miivafiq sokilde 6denilmasi homin Toqvim ili iigiin
Manfaat vergisi haqqinda bayannamenin verildiyi tarixden altmis (60) ay
kegondon sonra homin Toqvim ili iiglin Monfoot vergisino dair biitiin
ohdoliklarin tam va goti nizama salinmasi hesab edilir.

(i)  Vergi Miifattisliyi hor Podratgi Torofin hor Toqvim 1li iiciin Monfaot
Vergisino dair bayannamolorini toftis etmok solahiyyatine malikdir. Toftis
qurtarandan sonra vergi Miifattisliyi toklif olunan har hansi toshihi Podratgi
torof ilo miizakirs edir vo lazim goalarsa, Moanfoot Vergisi gargivasindo alave
O0donilosi moblog haqqinda bildiris moktubu vo ya artiq Odonilmis
mobloglorin qaytarilmasi haqqinda bildiris moaktubu verir. Podratci torof
miivafiq bildiris moktubunu alandan sonra on (10) giin miiddotinds
Monfaat Vergisinin 11.2(c) bandinds razilagdirilmis qaydada hor hansi
olavo 6donilasi mablagi ddenilir vo ya artiq ddenilmis moabloagi qaytarilir.
Ogor Podratgr Toraf vo Vergi Miifattisliyi Manfoot vergisinin askik vo ya
artiq verilmis mobloginin, yaxud bununla bagli hor hansi mobloglori
razilasdira bilmosolor, homin maosolonin tonzimlonmosi 22.3 bandinds
gostarilon prinsiplora uygun olaraq arbitraja verilir.

(iii)  Podratgr Torafin Toqvim ili liglin goti bayannamosindo gostorilon Monfoot
Vergisinin askik vo ya artiq 6denilmasi tam miioyysn olunandan sonra
11.2(c) bandins uygun olaraq ARDNS askik va ya artiq verilmis mablogs
goro, ddenisdon bir giin avval iistiinliik toskil edon LIBOR doracasi iistagal
dord (4) faiz hesabi ilo Dovlet Biidcasine faizlor ddayir (ve ya artiq
verildiyi halda Dovlet Biidcasinden faizler alir). Homin faizlor Monfast
vergisino dair goti bayannamenin toqdim olundugu Teqvim ilinin iyirmi
bes (25) martdan baglayaraq Monfoot vergisinin Odonildiyi vo ya
qaytarildig tarixadok hesablanir.

(iv)  Yuxaridaki (iii) bandino uygun olaraq 6denilon faizlordon slave olaraq
Podratg1 Tarafo Vergilors aid yalniz asagida gostarilon cerimo sanksiyalari
totbiq edilo bilar:
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(b)

(©

(d)

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 ten (10) days
following the date the Contractor Partys final Profit Tax return is submitted. Any
underpayment shall be paid to the State Budget in accordance with Article 11.2(c)
within ten (10) days following the date such final Profit Tax return is submitted. In
any event, the final Profit Tax for a Calendar Year as calculated in the Profit Tax
return shall be payable no later than twenty-fifth (25th) March of the following
Calendar Year.

All estimated and final payments (and refunds of overpayments) of Profit Tax and
any interest and penalty sanctions thereon as described in Article 11.3(d) below
shall be made in Dollars.

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

(i)  The Tax Inspectorate shall have the authority to conduct an audit of each
Contractor Partys Profit Tax return for each Calendar Year. Upon
completing such audit, the Tax Inspectorate 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 in accordance
with Article 11.2(c) within ten (10) days following receipt by the
Contractor Party of the appropriate notice. If the Contractor Party and the
Tax Inspectorate 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 22.3.

(iii))  Upon a final determination that there has been either an underpayment or
overpayment of Profit Tax on a Contractor Partys final Profit Tax return for
a Calendar Year, SOCAR shall as provided in Article 11.2(c), pay to the
State Budget (or, in the case of a refund of an overpayment, receive from
the State Budget) interest on the amount of the underpayment or
overpayment at the rate of LIBOR prevailing on the day before payment
plus four (4) percent. Such interest shall be computed from twenty-fifth
(25th) March in the Calendar Year the final Profit Tax return was filed
until the date the Profit Tax is paid or refunded.

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



(e)

(®

(aa) ogor Podratgi torof Manfoot Vergisino dair gati boyannamoni toqdim
etmirss, ondan homin Moanfoot Vergisino dair bayannamo iizra
0doyacayi Manfast Vergisi mobloginin yiiz on (110) faizi hacminda
corima almir. 11.4(a) vo 11.5 bondlorine uygun olaraq vergi
tutulmadigda, homin hacmdas corimo alimur.

(bb)  ogor Toqvim Ili iigiin Monfaat vergisino dair goti bayannamoada oks
etdirilon 6donilmali Manfoot Vergisinin moblogi Podratgi torafin
gosdon aldatmasi noticosindo az gostorilmigdirsa, azaldilmis
mablagin iki yiiz (200) faizi hacminds corims alinir.

(cc)  Podrater toraf Vergi Miifattisliyinin yuxaridaki (aa) vo (bb) bandlori
ilo bagli har hansi qorarindan sikayat eds bilor vo miibahisali masala
22.3 bondindoki prinsiploro uygun olaraq tenzimlonmok {igiin
arbitraja verilir.

Hor Podratgi Torof 6z maliyys hesabatlarint vo Moanfost Vergisi haqqinda
bayannamolori Vergi Miifattisliyine togdim edir. Manfost Vergisinin gabagcadan
hesablanmig va goti moblaglori Dovlat Biidcasine hor Podratgi toraf iiglin vo onun
adindan ARDNS torafindan 6danilir.

Vergi Miifottigliyi hor Podratgt Torofo 6donisin hoyata kegirildiyindon sonra on
(10) giin miiddatindo Moanfoot Vergisinin gabaqcadan hesablanmis vo ya qoti
mobloginin 6donildiyi haqqinda rosmi vergi qobzlori toqdim edir. Bu vergi
gaebzlarinds 6denisin tarixi, mablagi, hansi valyuta ilo aparildigi vo Azasrbaycan
Respublikasina moxsus olan basqa xiisuslar gostarilir.

11.4 Xarici Subpodratcilara vergi qoyulmasi

(a)

(b)

Xarici Subpodratcilara asagidaki gaydada vergi qoyulur:

(1) Asagidaki 11.4(b) bondine miivafiq olaraq, Xarici Subpodratcilar
Karbohidrogen foaliyyati ilo bagli goriilon islor vo ya gostorilon xidmatlor
iiciin 6donislorin iyirmi bes (25) faizi qodor vergiys tabe olan monfast
gotiira bilarlar vo bu monfastin otuz iki (32) faizi basqa sozle ddonislerin
sokkiz (8) faizi hocmindo vergi tutulmalidir. Belaliklo hor hansi 6donisi
O0doyon qurum Odenisin sokkiz (8) faizini vergi olaraq tutulmali vo
0donisdon sonra otuz (30) giin arzinds tutulmus vergilor Dévlot Biidcosina
O0donilmolidir.

(i1))  Heg bir Podratci torof vo ya Omoliyyat sirkoti 6z Subpodratcilarmin har
hansi1 Vergilori tutmadiglart vo ya 0Odomadiklori tgiin, gostorilon
Subpodratgilarin Azarbaycan Respublikasinin vergi ganunlarini hor hansi
sokildo yerino yetirmodiklori {iglin mosuliyyat dasimir vo ya bu barado
6hdolik gotiirmiir.

(i) bu 11.4(a) bondinds gostarilonlordon savayr Xarici Subpodratgilara
Odenislarine heg bir Manfoot Vergisi qoyulmur yaxud tutulmur va Xarici
Subpodratgilara 6denislors hor hansi basqa Vergi qoyulmamali yaxud
tutulmamalidir.

Yuxarida gostorilonlora baxmayaraq, hor hans1 Xarici Subpodratg1 ikigat vergi
haqqinda totbiq edilo bilon hor hansi Miigavilonin miiddoealar1 ilo idars olunmaq
hiiququna malikdir.
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(aa) if a Contractor Party fails to file a final Profit Tax return, it shall be
liable for a penalty of one hundred and ten (110) percent of the
Profit Tax required to be paid with such Profit Tax return. Failure to
withhold taxes as pursuant to Article 11.4(a) and 11.5 shall be
penalized at the same rate.

(bb) if the amount of Profit Tax due as shown on the final Profit Tax
return for a Calendar Year was understated due to willful fraud by
the Contractor Party, it shall be liable for a penalty of two hundred
(200) percent of the amount of the understatement.

(cc) any decision of the Tax Inspectorate relating to paragraphs (aa) and
(bb) hereabove may be rejected by the Contractor Party and, if
necessary any dispute shall be settled by arbitration in accordance
with the principles of Article 22.3.

Each Contractor Party shall submit its financial statements and Profit Tax returns
to the Tax Inspectorate. 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 Inspectorate 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 Azerbaijan Republic for such receipts.

11.4 Taxation of Foreign Sub-contractors

(a)

(b)

Foreign Sub-contractors shall be taxed as follows:

(1) Subject to Article 11.4(b) below, Foreign Sub-contractors shall be deemed
to earn a taxable profit of twenty-five (25) percent of the payments
received in connection with Hydrocarbon Activities and they shall be
further deemed to be subject to tax on this deemed profit at the rate of
thirty-two (32) percent, resulting in a total tax obligation of eight (8)
percent of such payments. Any entity making such payments shall
therefore withhold such tax from such payments at a rate of eight (8)
percent and shall pay such withheld taxes to the State Budget within thirty
(30) days from the date of payment.

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

(iii) no Taxes shall be imposed or withheld with respect to payments to any
Foreign Sub-contractor other than as provided in this Article 11.4(a).

Notwithstanding the foregoing, Foreign Sub-contractors will be subject to the
provisions of any applicable Double Tax Treaty.



11.5

11.6

() Hor Subpodrat¢i Karbohidrogen faaliyyati ilo alagedar olaraq istifads etmak iigiin
vergi O0domodon aparatlar, avadanliglar, Osas fondlar, materiallar, islor va
xidmaoatlor idxal etmak va yenidon ixrac etmok hiiququna malikdir.

(d) Belo Xarici Subpodrat¢inin Azorbaycan Respublikasinda Daimi niimayandoliyi
Azorbaycan Respublikasinda vergi qoyulmasinin Azorbaycan Respublikasi
rezidentina totbiq edilon qaydasindan daha agir qaydanin obyekti olmamalidir.

(¢) Bu 11.4 bondino uygun olaraq, Xarici Subpodratcilardan vergi tutulmasi rejimi
11.4 Dbondino osason, Vergi Miifottisliyi ilo Podratgr toroflor arasinda
razilagdirilmali olan inzibati proseduralara uygun suratdo Xarici Subpodratgmin
miivafmq sorgusundan sonra otuz (30) giin arzindo Vergi Miifattisliyinin homin
rejim haqqinda yazili bildiris vermasi yolu ils tesdiq edilir.

3] Beynolxalq neft-qaz sonayesinin hamiligla gabul edilmis tocriibasine uygun olaraq
hor bir Podratgi torafin Ortaq sirketlori 6z normal foaliyyoatine miivafiq surotdo
(belo faaliyyoto Vergi 6domokdon yayinmaq moagsadi giidon foaliyyst daxil ola
bilmaz) mallari, islori vo ya xidmotlori manfoost gdtiirmadon/zerare diismaden
tomin edirlor. Yuxarida gostorilonloro omol edilirso, belo hesab olunur ki,
Azarbaycan Respublikasinda onlar heg gir monfost gétiirmiirlor vo demsli onlara
heg bir vergi totbiq edilmir vo ya tutulmur.

Xarici hiiquqi saxslara odanislora vergi qoyulmasi

11.4 bondindo noazords tutulanlar istisna edilmoklo, Podratgi torofin vo ya Omoliyyat
sirkotinin Azorbaycan Respublikasi hiidudlarindan kenarda togkil olunmus hor hansi
hiiquqi soxso verdiyi (yaxud vermosi kimi baxildigi) 6domolora Vergi qoyulmur vo ya
onlardan Vergi tutulmur. Yuxaridaki climloys baxmayaraq, hor hansi Podrat¢i torafin vo
ya Omoaliyyat sirkatinin Azarbaycan Respublikasi hiidudlarindan konarda togkil edilmis
banklardan vo ya diger maliyyos tasisatindan Karbohidrogen foaliyyati ilo alagodar olaraq
aldig1 kredito goro verdiyi faizlors, habelo Podratgi torofin vo ya ©Omoliyyat sirkotinin
Azorbaycan Respublikasi rezidentlori olmayan miialliflors, yaxud ixtiragilara onlarin nosr
olunmus yazilarindan, ixtiralarindan vo ya Karbohidrogen foaliyyatinds digor geyri-maddi
miilkiyyatindon istifado edilmesine goro (lakin homin yazilarla, ixtiralarla vo ya
Karbohidrogen foaliyyotindo digor geyri-maddi miilkiyystlo bagli materiallardan,
avadanligdan vo ya mohsuldan istifado edilmasine goro yox) bilavasito 6dadiyi royaltiys
goyulacagi giiman edilon iyirmi bes (25) faizlik Vergi qoyulan manfost doracasinin otuz
iki (32) faizo vurulmasindan yaranan maksimum doraco ilo Vergilor qoyula vo ya tutula
bilar, hor iki halda ikigat vergiys yol verilmomasi haqqmnda tatbiq edilo bilon hor hansi
miiqavils xarici hiiquqi soxslor iiciin daha olverisli olursa, hamin Miigavilo miiddsalar1
totbiq edilir.

iscilora va fiziki soxslora Vergi qoyulmasi

(@) Hor Podratg1 torofin, onun Ortaq sirketlorinin, Omoaliyyat sirketinin vo
Subpodratgilarmin biitiin Vergi qoyulan Rezident omokdaslar1 omok faaliyyati
noticasindo qazandiqlar1 golirlordon Azorbaycan Respublikasma goxsi  golir
Vergisini 6domays borcludurlar. Siibho yaranmasina yol vermoamak ii¢iin is¢ilorin
Vergi qoyulan Rezident olmadiqlar1 hallarda, onlar Azarbaycan Respublikasina
soxsi golir Vergisi 6demaya borclu deyillar. Bu 11.6-c1 bandin aydinlagsmasi iigiin
“Vergi qoyulan Rezident® asagidakilardan biridir:

(1) Taqvim ilinds otuz (30) vo ya daha c¢ox ardicil giin arzindo Azerbaycan
Respublikasinda Neft-qaz omoliyyatlaru ilo slagadar ezamiyyotdo olan har
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11.6

(c) Each Sub-contractor shall be entitled to import and/or re-export machinery,
equipment, Fixed Assets, goods, works and services for use in respect of
Hydrocarbon Activities free of any Taxes.

(d) The permanent establishment in the Azerbaijan Republic of such Foreign Sub-
contractor shall not be subjected to taxation in the Azerbaijan Republic that is
more onerous than that applied to a resident of the Azerbaijan Republic.

(¢)  The tax treatment of Foreign Sub-contractors pursuant to this Article 11.4 shall be
confirmed by way of the Tax Inspectorate issuing a written certificate of such
treatment within thirty (30) days of a request by a Foreign Sub-contractor for
clearance.

€3] Affiliates of any Contractor Party, in accordance with the established practice of
the international petroleum industry and with their ordinary business activities
(and such activities shall not include activities directed towards avoidance of
Taxes), shall provide goods, works or services on a no gain/no loss basis. If this
above mentioned condition is fulfilled, no profit shall be deemed to arise in the
Azerbaijan Republic, and therefore no Taxes shall be imposed or withheld to
them.

Taxation of Payments to Foreign Entities

Except as provided by Article 11.4, no Taxes shall be withheld or imposed on payments
(or deemed payments) made by a Contractor Party or the Operating Company to any
entity organized outside the Azerbaijan Republic. Notwithstanding the preceding
sentence, Taxes may be withheld or imposed at a maximum rate equal to thirty two (32)
percent multiplied by the rate of deemed taxable profit of twenty five (25) percent on
interest paid by a Contractor Party or the Operating Company with respect of loans
received in connection with Hydrocarbon Activities from a bank or other financial
institution organized outside the Azerbaijan Republic and on royalties paid by a
Contractor Party or the Operating Company directly to authors or inventors who are not
residents of the Azerbaijan Republic for the use of their publication, inventions or other
intangible property in Hydrocarbon Activities (and not for goods, equipment or products
relating to such publications,inventions, or intangible property used in such Hydrocarbon
Activities), both shall be subject to the provision of any applicable Double Tax Treaty if
it is more favorable to such Foreign Entities.

Taxation of Emplovees and Physical Persons

(a)  All Tax Residents, employees of each Contractor Party, the Operating Company,
their Affiliates and Sub-contractors, including any physical persons acting as
Foreign Sub-contractors, shall be liable to pay Azerbaijan personal income Tax
only on their income earned as a direct result of their employment in the
Azerbaijan Republic, and employees who are not Tax Resident shall not be liable
to pay Azerbaijan personal income Tax. For purposes of this Article 11.6, "Tax
Resident" means:

(1) any person who stays in the Azerbaijan Republic for ordinary business
purposes for a period which shall exceed thirty (30) consecutive days,



(b)

hansi isgi, belo ki Azarbaycan Respublikasinin vatondast olmayan bels isgi
Toqvim Iilindo Azorbaycan Respublikasinda qalmasmin otuzuncu (30)
gliniindon sonra ancaq bilavasito Azorbaycan Respublikasida gostordiyi
omok faaliyyati naticasinde qazandigi Vergi Qoyulan soxsi galirinden vergi
0domolidir; vo yaxud

(i)  Toqvim Ilindo iist-isto doxsan (90) vo ya daha ¢ox giin Azorbaycan
Respublikasinda Neft-qaz omoliyyatlar ilo olagodar ezamiyyotdo olan har
hansi isgi, belo ki Azarbaycan Respublikasinin vatondasi olmayan bels isgi
Toqvim ilinds Azorbaycan Respublikasinda qalmasmimn doxsaninct (90)
giliniindon sonra ancaq bilavasito Azorbaycan Respublikasinda gostordiyi
omok faaliyyati naticasinde qazandigi Vergi Qoyulan soxsi golirinden vergi
0domolidir; vo yaxud

(iii) Toqvim ilindo {ist-iisto doxsan (90) giindon ¢ox Azorbaycan
Respublikasinda Neft-qaz omoliyyatlar1 ilo olagodar ezamiyystdo olan vo
Azorbaycan Respublikasinin hiidudlarindan konarda osas is yeri olmayan
is¢i (n6vba iscilori yaxud amok ndvbasine golon amokdaslar kimi), belo ki
Azorbaycan  Respublikasmin  votondasi olmayan vo  Azarbaycan
Respublikasinin hiidudlarindan konarda osas is yeri olmayan belo isgi
bilavasite Azorbaycan Respublikasida gostordiyi omok foaliyyati
noticasinde gazandigi Vergi Qoyulan soxsi golirinin hamisindan, o
climlodon doxsan (90) giin arzinds gazandigi golirdon vergi 6domalidir.

Hor Podratgi torof, Omoliyyat sirketi vo Xarici Subpodratgilar, onlarin Ortaq
sirkotlori, Subpodratgilar Azarbaycan Respublikasinin votondaslari olan isgilora
gbro ancaq Azorbaycan Respublikasinin dovlet sosial sigortast haqqi vo buna
oxsar 6danislar (pensiya fondunu, sosial sigorta fondunu, isadiizelms fondunu, vo
tibbi sigorta fondunu ohato edon lakin onlarla mohdudlagdirilmayan fondlara)
O6domolidir.

11.7 Vergidon azad edilmoalar

(a)

(b)

Hor Podratgi torof 6ziiniin Neft-qaz omoliyyatlart vo Omoliyyat Sirkati ilo olagodar
foaliyyatlorine gora (egor bu Sazisdo basqa hal nazorde tutulmamisdirsa) biitiin
vergilordon tamamils azad edilmok hiiququna malikdir.

11.4 vo 11.5 bandlorindo nozerde tutulan hallar istisna olmagla Azsrbaycan
Respublikasinin hiidudlarindan konarda qeyds alinmuis, ganuni surotdo yaradilmis
vo ya togkil edilmis hor hansi hiiquqi soxso hor bir Podrat¢i torofin, onun daimi
idarslorinin vo ya ©maoliyyat Sirkoatinin verdiyi 6donislordon Vergi tutulmur.

11.8 9DV va Sertifikatlar

(a)

Karbohidrogen faaliyysti ilo olagadar olaraq hor bir Podratg1 toraf vo ©Omaliyyat
sirkati (i) Torofs toqdim edilon vo ya Torafin toqdim etdiyi biitiin mallar, isler,
xidmatlor {iglin, (ii) Karbohidrogenlorin vo belo Karbohidrogenlorden almman vo
emal edilon biitin mohsullarin ixract {iglin vo (iii) aldigi mallarn, islorin,
xidmeoatlorin idxali {iglin ©lava doyar vergisindon (“ODV®) (sifir (0) faiz doracasi
ilo) azad edilir. Ustolik Karbohidrogen foaliyyeti ilo olagodar olaraq hor hansi
Podratgi torafo vo ya ©Omoliyyat sirketine mal, is vo xidmot idxalgilarinm har biri
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(b)

provided that such person shall be liable for Azerbaijan personal income
Tax only on his or her income earned as a direct result of his or her
employment in the Azerbaijan Republic for the period which shall exceed
thirty (30) consecutive days; or

(i) an employee who is present in the Azerbaijan Republic for a period of
more than ninety (90) cumulative days during a Calendar Year for the
purpose of Petroleum Operations such that Taxes shall arise for an
employee who is not a citizen of the Azerbaijan Republic only on his or her
taxable income earned as a direct result of his or her employment in the
Azerbaijan Republic after his or her ninetieth (90th) day in the Azerbaijan
Republic during a Calendar Year; or

(iii)  an employee who does not have a primary place of employment outside the
Azerbaijan Republic (such as rotators and rotating employees) and who is
present in the Azerbaijan Republic for a period of more than ninety (90)
cumulative days during a Calendar Year for the purpose of Petroleum
Operations such that Taxes shall arise for an employee who is not a citizen
of the Azerbaijan Republic and who does not have a primary place of
employment outside the Azerbaijan Republic on all of his or her taxable
income earned as a direct result of his or her employment in the Azerbaijan
Republic during a Calendar Year, including income earned during the
ninety (90) day period.

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

11.7 Tax Exemptions

(a)

(b)

Each Contractor Party and Operating Company shall be entitled to full and
complete exemption from all Taxes in respect of its Hydrocarbon Activities
(except as otherwise provided for in this Agreement).

Except as provided by Articles 11.4 and 11.5, no Taxes shall be withheld or
imposed on payments made by each Contractor Party, its permanent
establishments or Operating Company to any entity incorporated, legally created
or organized outside the Azerbaijan Republic.

11.8 VAT and Certificates

(a)

Each Contractor Party and Operating Company shall be exempt with credit (zero
(0) percent rate) from VAT in connection with Hydrocarbon Activities on all (i)
goods, works and services supplied to or by it, (ii) exports of Petroleum and all
products processed or refined from such Petroleum, and (iii) imports of goods,
works and services acquired by it. In addition, every supplier of goods, works and
services to each Contractor Party or Operating Company in connection with
Hydrocarbon Activities shall treat those supplies for VAT purposes as being



11.9

11.10

11.11

(b)

Sair

ODV ucotu baximmdan hamin idxallan sifir (0) faiz deracasi ilo gondarilmolor
hesab etmolidirlor.

Bu Sazigin 11.7(c) bandinds nazords tutuldugu kimi Vergi miifottigliyi vo ya digor
miivafig Hokiimot orqani hor Podratgi torofs, ©Omoliyyat sirketine vo onlarin
Subpodratgilarma 11.4(c) bandindo gdstorilmis hor hansi azadolunma va/yaxud
ODV-nin sifir (0) doracs rejimini tosdiq edon etibarli sertifikatlar1 Podratci torafin,
Ortaq sirkotin, ©Omoliyyat sirketinin, vo ya Subpodrat¢inin bu ciir sertifikat
verilmasi haqqindaki miiraciostindon sonra otuz (30) giin miiddeatindo toqdim edir.

Podratgi toroflor geydiyyata goro riisumlar vo ya hor hansi Hokumot orqani torafindon
toyin olunan bu ciir qiisumlar 6doyirlor, bu sortlo ki, belo riisumlarmm mablogi sirf
nominal mablag olsun va onlar ayri-segkilik qoyulmadan toyin edilsin.

Qiivvada galma

Bu Sazigo xitam verildikdon sonra bu 11-ci Maddonin miiddoalar1 Podrat¢i toroflorin
Vergilor tizro 6hdoalikloring aid biitiin masalalar goti hall edilonadok qiivvads qalirlar.

Toroflor, Podratg1 torofin Istirak paymnm hamisinm vo ya bir hissesinin Ortaq sirkot

olmayan Ugiincii torofo vo ya hor hans1 bir dicor Podratc1 torafo satisindan vo ya basqasia
verilmasindon oldo etdiyi tomiz golirdon Podratgi torofin hor hansi Vergilori 6domok
6hdoliyi haqqinda qarsalagli moagbul olan protokol tortib edocoklor. Bu ciir satis vo ya
basqasina verilmo noticosindo oldo edilon golirdon Vergilori Podratgr torof Dovlot
biidcasins ddayir.
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(b)

11.9 Other

exempt with credit (zero (0) percent rate).

The Tax Inspectorate or other appropriate Governmental Authority shall provide
each Contractor Party, the Operating Company and their Sub-contractors with
legally valid certificates confirming each exemption provided in Article 11.4(c)
and/or VAT zero (0) percent rate regime as provided in Article 11.7(c) of this
Agreement within thirty (30) days of the Contractor Party, Affiliate, the Operating
Company or Sub-contractor requesting such certificate.

The Contractor Parties shall pay registration or similar fees imposed by a Governmental

Authority to the extent they are nominal and of a non-discriminatory nature.

11.10 Survival

The provisions of this Article 11 shall survive the termination of this Agreement until
such time as all matters pertaining to each Contractor Partys liabilities for Taxes are
finally and conclusively determined.

11.11 The Parties will develop a mutually acceptable protocol for a Contractor Party to pay any
Taxes due from a sale or assignment of all, or any portion, of such Contractor Partys
Participating Interest share to a Third Party or to any of the Contractor Parties which is
not an Affiliate of an assigning Contractor Party. Payment of any Taxes due as a result of
such sale or assignment shall be paid to the State Budget by the Contractor Party.



MADDO 12

KARBOHIDROGENLORIN DOYORININ MUOYYON EDILMOSI

12.1 Xam neftin va Sarbast tabii qazin dayarinin miiayyan edilmasi

(a)

(b)

Mosraflorin  6donilmasi vo Moanfoot karbohidrogenlorinin boliisdiiriilmasi tigiin
Xam neftin doayari bu Sazisin digor maddslorinds konkret olaraq gostorildiyi kimi,
hor hansi Toqvim riibiinde asagidaki qaydada miioyyan edilir:

(1)

(i)

Toqvim riibii arzindo hor hansi Torof Kontrakt sahosindon ¢ixarilan Xam
nefti (vo ya Kontrakt sahasindan ¢ixarilan Xam neft avazine miibadils va ya
neftin koglirmoasi sazislori noticosindo aldo edilmis digor Xam nefti) Satis
montagesinds kommersiya cohatdon miistaqil aqdlora asason ixraca satirsa,
- bu satiglarin hamisinda totbiq olunan orta xiisusi satis qiymoti iizro
(komisyon vo broker haqqi ¢ixildigdan sonra), Catdirilma montogoasindo
Xam neftin doayerini (“Xalis ixrac doysri“ni) toyin etmak iiciin Xam neftin
Satig mantagasine naql olunmasina Taroflorin ¢okdiyi xarclori, o climlodon
boru komori tariflorini, tranzit risumlarini, Nogletmo itkilorini,
terminallardan istifado haqqini, tankerlorin icaralonmosini vo boru komari
iglin vergilori vo i.a. nozoro almagla; bu sortlo ki, biitiin Toroflorin
kommersiya cohoatdon miistaqil aqdlor asasinda satiglarmin imumi hocmi
Toqvim riibii orzindo biitlin Toroflorin satiglarnin  hamismin  imumi
hocminin otuz ti¢ tam ti¢da bir (33 1/3) faizindon ¢ox olsun; vo ya

ogor kommersiya cohotdon miistoqil ixrac satiglarinin imumi hocmi
yuxaridaki 12.1(a)(i) bondindo gostorilmis faiz mohdudiyystindon artiq
deyildirsa - (A) kommersiya cohatdon miistoqil oqdler (yuxaridaki
12.1(a)(i) bandins asason miioyyan edilmis aqdlor) daxilinds satilmig Xam
neftin orta xiisusi qiymati {izra vo (B) kommersiya cohatdon geyri-miistaqil
oqdlor daxilinds satilmis Xam neftin Toqvim kvartali orzinds “Platts
Oylgram® nosrinde bu ciir Xam neft Giglin gostorilon orta xiisusi giymot
iizro; nosrdo bu qgiymot gostorilmodikdo Xam neftin Toroflor arasinda
razilasdirilmis {i¢ (3) niimuno noévii iglin Toqvim kvartalinda “Platts
Oylgram®“da dorc edilmis xiisusi FOB qiymatlorinin orta kemiyyati
gotiriliir; yuxaridaki (i) bandindo gosterildiyi kimi, Xam neftin Xalis ixrac
doyarini toyin etmak ii¢iin Xam neftin keyfiyyatini, ndviinii, hocmini, Satis
mantagasing naql edilmasine ¢akilon xarclori nazars almagla. Bu 12.1(a)(ii)
bandins osason arayis iigiin zoruri oldugu dovrds “Platts Oylgramm®mn
nagrind son goyulmusdursa vo ya bu nosrin dorci on bes (15) giinliiya
dayandirilmisdirsa, lazimi rogemlor neft sonayesinds beynslxalq niifzu olan
miinasib alternativ nosrdon gotiiriiliir. Ogor Toraflor kommersiya tsulu ilo
hasilat baslananadok Xam neftin ii¢ (3) niimuno novii barasindo raziliga
golo bilmasoalor (vo ya hor hansi alternativ nosrlor barasindo raziliga golo
bilmasalar), asagidaki 12.1(c) bandinin miiddoalarmna osason goti gorari
beynolxalq niifuza malik olan ekspert gobul edir.

Hor hansi Toqvim riibiinde Masraflorin  ovozinin  &donilmasi vo Monfast
karbohidrogenlarinin bdliisdiiriilmasi li¢lin Sarbast tabii qazin (bu 12-ci Maddenin
quSleQrinQ gi')rs, “”Tgbii qaZ’”””””””’YY’Y’}"}"}"}"’””””””””””’ dedlkdg hasilatln
imumi hacminos aid olan Tobii qaz basa diisiiliir) doyari Podratginin Sorbost tobii
gaz1 Satig montagasine ¢atdirmaq ti¢iin ¢okdiyi xarclor, o climlodon boru komori
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ARTICLE 12

VALUATION OF PETROLEUM

12.1 Value of Crude Qil and Natural Gas

(a)

(b)

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

(1)

(i)

where there have been export sales of Crude Oil from the Contract Area (or
such other Crude Oil obtained through exchanges or swap agreements
which is exchanged or swapped for Crude Oil from the Contract Area) by
any Party in arms length transactions during the Calendar Quarter, the
weighted average per unit price realized in all such sales (after deducting
commissions and brokerages), at the Point of Sale, adjusted for costs
incurred by the Parties of transporting the Crude Oil to the Point of Sale,
including but not limited to pipeline tariffs, transit fees, Transit Losses,
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 arms 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

where the total volume of arms length export sales does not exceed the
percentage of sales referred to in Article 12.1(a)(i) above, the weighted
average per unit price of: (A) Crude Oil sold in arms length sales
(determined as provided in Article 12.1(a)(i) above) and (B) Crude Oil sold
in non-arms length sales at the average price quoted for such Crude Oil in
Platts Oilgram during the Calendar Quarter, but if no such price is quoted
then the average of per unit F.O.B. 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 12.1(a)(ii) then the required
data shall be taken from an available alternative publication internationally
recognized by the Petroleum industry. If the Parties cannot agree on the
three (3) representative crude oils by the date of commencement of
commercial production or fail to agree on any alternative publication the
matter shall be referred for final decision to an internationally recognized
expert in accordance with the provisions of Article 12.1(c) below.

The value of Natural Gas (for the purposes of this Article 12 “Natural Gas” shall
have the meaning of a portion of the Natural Gas in the Total Production) in any
Calendar Quarter for the purposes of Cost Recovery, sharing of Profit Petroleum,
and as otherwise specifically provided in this Agreement shall be the actual arms
length sale price realized under a gas sales agreement less costs incurred by the



(d)

tariflori, Nogletmo itkilori vo boru kemori ii¢iin vergilor vo i.a. ¢ixilmagla bu
Sazigin diger maddolorinde konkret olaraq gostorildiyi kimi, qaz satisina dair
miiqavilo asasinda kommersiya cohotdon miistaqil satis zamani totbiq edilon faktik
giymata barabordir (“Xalis ixrac doyari®).

Podratg1 Sorbast tobii qazi kommersiya cohatdon asili sdvdolosmo giymatlarilo
satdigl hallarda, belo Sorbost tobii qazin doyeri istiinliik togkil edon beynalxalq
giymotqoyma prinsiplari asasinda va bazar, név, keyfiyyst, hocm, dasinma, habela
digor miivafiq amillor nozero alinmaqla ARDNS ilo Podratgr arasinda
razilagdirilmig qiymatlo miioyyasn edilir (“Xalis ixrac dayari®).

Miivafig Toqvim kvartali qurtardigdan sonra otuz (30) giindon gec olmayaraq
ARDNS Xam neftin vo Tobii qazin nozordon kegirilon Toqvim kvartalinda
kommersiya cohotdon miistoqil satiglarinin  hamisi iglin  satig  hoacmlorini,
tarixlorini, qiymstlorini vo Satis mentagesini Omoliyyat sirketine bildirir va
Omoliyyat sirketi yuxaridaki 12.1(a) vo 12.1(b) bondlerinds gosterilmis
miiddealara omsl edilmasi magsadilo Xam neftin vo Toabii qazin doyarinin
miloyyan edildiyi hagqinda ARDNS-o bildiris verir; homin bildirisdo kommersiya
cohatdon miistaqil olan biitiin aqdloer ii¢iin satis hocmlori, tarixlori, qiymatlori vo
Satis montoqgesi gostarilir. Ogoar ARDNS ©Omoliyyat sirkstinin 12.1(a) vo 12.1(b)
bandlarine osasen elan etdiyi doyerls razilagsmirsa vo Xam neftin va ya Sorbast
tobii gazin doyerinin miioyyon edilmasi haqqinda ARDNS-in Podratgidan
molumat aldig: tarixdon otuz (30) giin kegonadok ARDNS ilo Podrat¢i Xam neftin
vo ya Sorbost tobii qazin doyeri barssinds raziliga golo bilmirlorss, bu doysri
Podratgt vo ARDNS torofindon toyin olunan, beynslxalq miqyasda tanmmis
ekspert miioyyon edir, lakin onlar yuxarida gostorilon otuz (30) giin miiddot
qurtardigr andan baglayaraq otuz (30) giin orzindo ekspert toyin etmok haqqinda
raziliq aldo edo bilmasalar, ekspert Stokholm (isveg) Ticarat palatasinmn Prezidenti
torofindon ARDNS-in vo ya Podratgnin orizosi ilo miiraciotindon sonra toyin
olunur. Toyin edilon ekspert Karbohidrogenlorin satist sahasindo beynoalxalq
niifuza malik olmalidir. Ekspert bu Sazisin yalniz® ingilisco matnindon istifads
edir. Toyin olundugdan sonra otuz (30) giin orzindo ekspert 6z gorar1 haqqinda
yazili molumat verir vo onun gorar1 goati hesab olunur, ARDNS vo Podratg¢ iigiin
macburi sayilir.

Hesablagmalar vo 6doniglor aparmaq mogsadila cari Toqvim riibii {iglin Xam neftin
vo ya sohbat Sorbost tobii qazdan gedirso, Sorbast tobii qazin Xalis ixrac doyarini
miloyyan etmozdon avval miivaqqati olaraq, yoni homin dévrds totbiq edilo bilon
Xalis ixrac doyari goti miioyyanlosdirilona godor Xam neftin vo/vo ya Sarbast tobii
gazin  ovvalki Toqvim riibli iiciin miioyyon olunmus Xalis ixrac doyarindon
istifado edilir. Miivaqqgoti hesablagmalarda vo 6donislorde diizolislor etmok lazim
goldikdos, belo diizalislor totbiq oluna bilon belo Xalis ixrac doyeri miioyysn
edildikdon sonra otuz (30) giin arzinds kegirilir.

12.1(a) vo (b) bandlorino asason Xam neftin vo/vo ya Sorbast tobii qazin totbiq
oluna bilon Xalis ixrac doysri milayyan olunarken asagidakilar totbiq edilir:

(1) bu 12.1 bondinin “satiglara® aid miiddealar1 ayrica bir satisa da eyni
doaracado aiddir vo miivafiq suratds tofsir olunur; vo

(il))  Satis montogosindo Xam neft vo ya Sarbast tobii qazin iizorindo miilkiyyot
hiiququnun Tarafdan aliciya kegdiyi an satis an1 hesab olunur; vo
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(©

(d)

Contractor Parties of transporting such Natural Gas to the Point of Sale including
but not limited to pipeline tariffs, Transit Losses and pipeline taxes ("Net Back
Value").

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

Within thirty (30) days after the end of the relevant Calendar Quarter, SOCAR
shall notify the Operating Company of the volumes, dates, prices and Point of Sale
for all arms length sales of Crude Oil and/or Natural Gas during such Calendar
Quarter, and the Operating Company shall notify SOCAR of valuations of Crude
Oil and/or Natural Gas for the purposes of Article 12.1(a) and Article 12.1(b)
above, which notice shall specify volumes, dates, prices, and Points of Sale for all
arms length sales. If SOCAR does not accept any valuation notified by the
Operating Company pursuant to Article 12.1(a) or Article 12.1(b) and SOCAR
and Contractor cannot reach agreement on the value of Crude Oil and/or Natural
Gas within thirty (30) days of receipt of notice by SOCAR of Contractors
valuation of Crude Oil and/or Natural Gas, such determination shall be made by
an internationally recognized expert appointed by Contractor and SOCAR, but if
they fail to agree within thirty (30) days from the end of the thirty (30) days
referred to above on the appointment of such expert, then such appointment shall
be made by the President of the Stockholm Chamber of Commerce, Sweden on
the application of SOCAR or Contractor. Such expert shall be a person
internationally recognized as having expertise in the marketing of Petroleum. Only
the English language text of this Agreement will be utilized by the expert. The
expert shall in writing, report his determination within thirty (30) days of his
appointment and his determination shall be final and binding upon SOCAR and
Contractor.

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

In determining the applicable Net Back Value of Crude Oil and/or Natural Gas
pursuant to Articles 12.1(a) and (b) the following shall apply:

(1) provisions in this Article 12.1 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 and/or Natural Gas transfers at
the Point of Sale from a Party to the buyer shall be deemed to be the time
of sale; and



(iii)  “Satis montogosi® elo bir cografi néqto vo ya noqtalordir ki, satigin hansi
sortlorlo - "FOB, SIF, Si vo F" sortlori ilo, yaxud beynolxalq neft
sonayesindo hamiligla gobul edilmis hor hanst basqa sortlorlo
aparilmasindan asili olmayaraq, orada Xam neft vo ya Sarbost tobii gazin
iizorindo miilkiyyat hiiququ saticidan aliciya kegir. Miimkiin Satis
montogalorinin - niimunolori  sirasina  ixrac neft komorinin  son
montagasindoki terminalin ¢ixis flanetsindo qoyulmus buraxilis saygaci,
neftayirma zavodundaki giris saygaci vo ya tankerdoki giris flanetsi
daxildir; v

(iv)  “Nogletma itkilori“ dedikds, Catdirilma montagesindon ixrac boru
komarinin (hamginin Qara doniz rayonundan Xam neftin, sdhbat Sorbast
tobii qazdan gedirse, Sorbast tobii gazin Satis montaqasine naql olunmasi
iiciin istifado edilon har hansi boru komari daxil olmagla) son mantagasine
Xam neftin vo/vo ya Sorbast tobii qazin vurulmasi gedisindo amalo golon
vo boru komorlorindo beynolxalq tocriilbado gobul edilmis normal itki
hadlorindon, yoni onda bir (0,1) faizdon artiq olan itkilor (hor hansi
sigortalanma hesabina Podratgiya ovozi 6donilmis itkilordon vo Podratginin
boru komari sahiblarinden vo ya operatorlarindan kompensasiyasini aldigi
itkilordon basqa) nozordo tutulur. Nogletmo itkilori Umumi hasilatdan
cixilir. Podratgmin Noagletms itkilorindon siortalanmaq ticgiin verdiyi
sigorta xorclori ©vazi Odenilosi mosraflor deyildir. Bels itkilora goéroa
verilon sigorta kompensasiyalarmmn heg¢ biri Masroflorin - ovozinin
Odonilmasi hesabmna daxil edilmir. Podrat¢inin noqteyi-nozardon 19.1
bandinin sortlondirdiyi kimi, Podrat¢i nogletms itkilorinin siqortalanmasi
ti¢lin cavabdehdir; va

(v)  “Kommersiya cohotdon miistoqil satis® - aqd baglamaq istoyon miistoqil
alic1 vo satict arasinda Sorbast donorli valyuta miigabilinds beynslxalq
bazarda Karbohidrogenlor satis1 vo ya miibadilosi demokdir, ham do bu
zaman barter oaqdlorini nozordo tutan satiglar, hokumeotlorarasi satislar,
habels beynslxalq bazarda Karbohidrogenlor satisinda qiivveds olan adi
igtisadi stimullarla deyil, tamamilo vo ya qismon diger miilahizalorlo
sartlondirilon basqa aqdlar istisna edilir.

12.2 Hascmlarin olciilmasi

(a)

(b)

(©

Podrat¢inin istehsal etdiyi Karbohidrogenlorin hocmi vo keyfiyyati beynolxalq
neft-qaz sonayesinin hamiliqla qobul edilmis standartlarina uygun metodlar va
cihazlar ilo 6lgiiliir vo Olgmo qaydasma uygun olaraq Toroflorin nozarati altinda
saxlantlir.

Podratgt Olgmo gaydasinin  miiddoalarina uygun olaraq Karbohidrogenlorin
hocmini 6lgmoak vo keyfiyyatini miioyyon etmok iiciin istifado olunan cihazlari
yoxladigi vo kalibrlodiyi hagda ARDNS-o yazili molumat verir. ARDNS-in
yoxlamada vo kalibrlomads miisahido aparmaq ii¢iin 6z hesabina vo 6z riski ilo 6z
miitoxassislorini gondermays ixtiyar1 vardir.

Olgma metodu va ya 6lgma iigiin istifado edilmis cihazlar hasilat1 artiq vo ya askik
gostordikdo, ogor basqa hal siibut olunmursa, belo hesab edilir ki, 6l¢mo
cihazlarmm son dofs yoxlandigi vaxtdan etibaron sshv moévcud olmusdur; bu
halda sohvo yol verilon dovr tigilin orta doyer ilizro zoruri diizolislor edilir vo ya
miivafig miiddot arzindo mohsulun lazimi hacminds natura soklinds gatdirilmasini
nizamlamagq ti¢iin todbirlor goriiliir.
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(iii)  "Point of Sale" shall mean the geographical location or locations where
title to Crude Oil or as the case may be Natural Gas passes from a seller to
a buyer, whether such sale is F.O.B., C.L.F., C. and F. or any other manner
generally recognized by the international Petroleum industry. Examples of
possible Points of Sale include the sales meter at the outlet of the terminal
at the terminus of the export pipeline, the inlet meter at a refinery, or the
inlet flange to a tanker; and

(iv)  "Transit Losses" - shall mean losses (other than losses for which Contractor
has been reimbursed from any insurance taken out by Contractor and losses
for which Contractor has been reimbursed from pipeline owners or
operators) incurred during the pipeline transport of Crude Oil and/or
Natural Gas from the Delivery Point to the terminus of the export pipeline,
(including, if applicable, any pipeline utilized for transshipment of the
Crude Oil to exit the Black Sea area or in the case of Natural Gas to the
Point of Sale) in excess of the normal international pipeline loss allowance
of one-tenth of one (0.1) percent. Transit Losses 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 19.1; and

(v)  an "arms 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.

12.2 Measurement

(a)

(b)

(©

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

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

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



(d)  Kontrakt sahasindon ¢ixarilan vo 10.1 bandinds gostarildiyi kimi, Podrat¢inin (d)  Petroleum produced from the Contract Area and not used by Contractor pursuant
istifado etmodiyi Karbohidrogenlor Catdirilma montagasinds 6l¢iiliir. to Article 10.1 shall be measured at the Delivery Point.
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13.1

MADDO 13

OMLAK®O SAHIBLIiK VO ONDAN iSTiFADO,
OMLAKIN LOGV EDILMOSI

Jdmlaka sahiblik va ondan istifads

Neft-qaz amoliyyatlart aparilmasi tigiin nazords tutulan osas fondlarin vo dasmar omlakin
asagidaki kateqoriyalar tizerindo miilkiyyat hiiququ ARDNS-o agagidaki qaydada kegir:

(a)

(b)

(©

(d)

(e)

(®

Torpaq sahalarinin satin alinmasina ganunla icaza verilocayi taqdirde Podrat¢inin
Azorbaycan Respublikasinda Neft-qaz omoliyyatlari iiglin satin aldigi torpaq
saholori alindig1 andan ARDNS-in miilkiyyati olur;

Neft-qaz amosliyyatlarinda Podratcinin istifads etdiyi osas fondlar vo dasmar omlak
- bunlarin doyori Neft-qaz omoliyyatlar1 iliglin Masrofloro aid edilir - {izorindo
miilkiyyat hiiququ ARDNS-a asagida gostorilon tarixlor i¢orisindo an erkon tarixdo
kegir: (i) Sifir balansina nail olandan sonra golon Toqvim kvartalinin sonunda va
ya (ii) bu Sazisin qiivvesine xitam verilondon sonra. Axirmci halda Podratginin
22.3(b) bondinds va 27-ci Maddedo nozerde tutulan  hiiquqlar
mohdudlagdirilmadan, asas fondlar tizerindo miilkiyyat hiiququ bu Sazis lizro ona
aid edilon mosraflorin 6donilib- 6donilmomasindon asili olmayarag ARDNS-a
kegir. Sifir balansina nail olundugdan sonra miilkiyyat hiiququ ARDNS-a verilon
osas fondlar vo dasmar omlak, yalniz iqtisadi resurs qaligi mehdud olan amlak
vahidlorindon basqa, istismara yararli olmali vo aginmasi nozors alinmaqla, hami
torafindon gobul edilmis beynalxalq texniki standartlara uygun golmalidir.

Podratginin ixtiyart var ki, omlak {izorinde miilkiyyat hiiququnun bu 13.1 bandina
osason ARDNS-a kegib-kegmomaosindan asili olmayaraq Neft-qaz amoliyyatlarini
aparmaq moqgsadi ilo almmis biitiin torpaq sahslorindon, osas fondlardan va
dasmar amlakdan heg bir alavo xorc qoymadan bu Saziso uygun surotdo vo onun
qiivvada olacag biitiin miiddat arzinds tam vo miistosna hiiquqla istifads etsin.

Hor hansi osas fondun 27.5 bondino uygun surotdo qismon tohvilino dair
razilasmaya osason Podrat¢i tohvil verilon sahodoki omlakdan imtina etdiyini,
ondan istifado etmak vo ya onu Neft-qaz oamsliyyatlari ilo bagl hor hansi basqa
yera kogilirmok niyystinds olmadigini bildirir. 13.1(f) bandinin miiddsalarma smal
edilmasi sortilo ARDNS bu bildirisin alindig1 andan etibaron altmis (60) giin
orzinds homin osas fondlar {izerinds miilkiyyst hiiququnu, sahibliyi vo nozarati 6z
6hdasine gotiirmoayi qorara ala bilor.

Bu Sazisin qiivvado oldugu miiddot orzindo Neft-qaz omoliyyatlarinin hoyata
kegirilmasi prosesindo Podratgmin topladigi vo hazirladigt melumatin vo basqa
informasiyanin birgs sahibi ARDNS va Podratgidir. Bu Sazisin qiivvasina xitam
verildikdon sonra homin molumatin vo informasiyanin hamisinin iizorindo
miilkiyyat hiiququ ARDNS-o kegir. Noticado hor bir Podratgi torof gdstorilon
molumatdan vo informasiyadan Azorbaycan Respublikasinda Karbohidrogenlorla
bagl digor foaliyyst ndvleri ilo slagodar olaraq sonralar da istifado etmok
hiiququna malikdir. Bu Sazisin qiivvado qalacagi miiddot oarzindo Podrat¢i bu
Sazisin 26.2 bandindo gdstorilmis prinsiplors uygun surotdo homin molumati vo
informasiyani miibadilo etmok hiiququna malikdir.

Icaroyo gotiiriilmiis avadanliq iizorinde miilkiyyat hiiququ, bu Sazisin 13.3
bandindo ayrica gostorilmis hallar istisna olmagla, bu Sazisin qlivvesine xitam
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13.1

ARTICLE 13

OWNERSHIP, USE AND ABANDONMENT
OF ASSETS

Ownership and Use

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

(a)

(b)

(©

(d)

(e

®

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

Title to fixed and moveable assets employed by Contractor in the performance of
Petroleum Operations and the cost of which is claimed as Petroleum Costs shall be
transferred to SOCAR upon the earlier to occur of (i) the end of the Calendar
Quarter following the achievement of Zero Balance or (ii) the termination of this
Agreement. In this latter case, without prejudice to Contractors rights under
Articles 22.3(b) and 27, title to fixed assets will pass to SOCAR irrespective of
whether the costs thereof have been Cost Recovered. Except in respect of items
which have limited residual economic life, fixed and moveable assets the title to
which is transferred to SOCAR following the achievement of Zero Balance shall
be in reasonable working order and shall comply with generally accepted
international technical standards, subject to wear and tear.

Contractor is entitled, at no additional cost, to the full and exclusive use and
enjoyment of all land and fixed and moveable assets acquired for the purpose of
Petroleum Operations throughout the term of this Agreement irrespective of
whether title to such asset has passed to SOCAR in accordance with this Article
13.1.

With respect to any fixed asset Contractor shall, upon agreement of partial
relinquishment pursuant to Article 27.5, 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 13.1(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. Contractor
shall be entitled to trade such data and information in accordance with the
principles set out in Article 26.2 of this Agreement during the term of this
Agreement.

Except as otherwise provided in Article 13.3 of this Agreement, ownership of
leased equipment shall not transfer to SOCAR at the end of this Agreement, and



verildikdon sonra ARDNS-a ke¢mir vo Podrat¢i adi gokilon avadanligi aparmaq
hiiququna malik olur.

13.2 9mlakin lagv edilmasi

(a)

(b)

(©

(d)

Kontrakt sahosindoki Neft-qaz omoliyyatlarinda Podrat¢inin istismar etdiyi biitiin
asas fondlarm (bu 13.2 bondinin magsadlori baximindan, “asas fondlar® Neft-qaz
omoliyyatlarint aparmaq tglin zoruri olan vo Kontrakt sahosinin hiidudlar
daxilindo yerloson irimiqyaslt qurgular vo obyektlor demokdir) logv edilmosini
maliyyolosdirmok mogsadilo Sifir balansina nail oldugdan sonra Toroflor yaxsi
beynolxalq niifuza malik olan, doxsan (90) giin orzindo ARDNS ilo Podratgi
arsida razilasdirilmig bankda miistorok hesab agirlar. Bu hesab “Logvetmo islori
fondu* adlanacaq, ham ds Fond vasaitdon maksimum fayda gétiiriilmasini nozorda
tutmagla Omoliyyat sirketi torofindon idaro edilocokdir. Mogsadli hesabin
strukturu vo Logvetmo iglori fondunun vasaitinin idaro edilmosinin gortlori
ARDNS ilo Podrat¢i arasinda razilasdirilir. Logvetms islori fonduna qoyulmus
biitlin pul vesaitinin ovozi ©Omoaliyyat mosraflori kimi 6donilmalidir. Logvetmo
iglori fondu, maliyys mosraflari istisna olmaq sortila, biitiin Osasli mosraflorin on
(10) faizindon artiq ola bilmoz. Logvetms islori fondu Hasilatin {imumi hacminin
razilasdirilmis hissosinin satisindan togkil olunur.

Ogor har hansi bir anda Podratg1 Neft-qaz omolitayyatlari ligiin vo ya onlarla bagli
istifado olunan osas fondlarin bu Sazisin qiivvodoolma miiddoti basa gatanadok
logv olunmasini tovsiya edirso, o, dorhal ARDNS-a bu haqda bildiris vermalidir.
Belo bildiris alindigdan sonra otuz (30) giin arzindo ARDNS homin asas fondlarin
istismarini davam etdirmoyi qorara almaq hiiququna malikdir vo belo halda 6zii
li¢lin miinasib olan vaxtda onun logv edilmasi masuliyyatini 6z tizorino gotiiriir vo
ARDNS homin asas fondlar1 lagv etmoyo basladigi anda, ya da Sazis qiivvadon
diisondon sonra, - bunlarin hansinin daha avval bas vermosindon asili olarag, -
Lagvetma islori fondunun miivafiq hissasi ARDNS-a verilir. Ogor ARDNS asas
fondlarin istismarini davam etdirmokdon imtina etdiyi barads Podratgiya bildiris
verirso, onda Podrat¢i homin osas fondu logv edir vo Logvetms islori fondunun
miivafiq hissasi Podrat¢i bels asas fondun logvine basladigi an ona kegir.

Bu Sazis qilivvadon diisdiikdo Podratgr logv edilmoli olan biitiin osas fondlar
barado ARDNS-o molumat verir. ARDNS Podrat¢inin molumatint aldigdan sonra
otuz (30) giin miiddotindo Podratgrya ARDNS-in osas fondlardan hansilarinin
istismarin1 davam etdirmoyi qorara aldigmi bildirir vo homin asas fondlar
Toraflorin razilasdirdigi sokildo golacok istimar tigiin ARDNS-a verilir, ARDNS-
in gobul etmadiyi va galacak istimar ii¢iin bayan olunmayan diger asas fondlar isa
Podratgi torafindon logv olunur vo Podratci torafindon bu asas fondlarin logvindon
sonra Logvetmo islori fondunun miivafiq hissasi Podratciya kegir. Ogor ARDNS
homin fondlar1 6z giicline logv etmok qorarina golso, onda Logvetmo islori
fondunun miivafiq hissesi homin asas fondlarin logv olunmasindan sonra ARDNS-
o kegir.

ARDNS hor hansi osas fondu logv etmoyi qorara aldigda vo ya yuxaridaki (c)
bandindo nozorde tutuldugu kimi, hor hansi asas fonddan istifadeni davam
etdirmoyi gorara aldiqgda homin asas fonda vo onun logv edilmasine aid olan har
clir moasuliyyat vo 6hdalik, habelo Logvetma islori fondunda kifayat qodor moblog
olmadiqda, hor hansi vasait 6domok moasuliyyati vo dhdsliyi Podratgmin {izorindon
tamamilo gotiirtiliir. ARDNS homin asas fondun davam edon istismar1 vo goti logv
edilmasi ilo olagadr olaraq, homginin ARDNS-1n gostorilon asas fondu laziminca
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Contractor shall at such time be free to export such equipment.

13.2 Abandonment

(a)

(b)

(©

(d)

In order to finance abandonment of all fixed assets (for purposes of this Article
13.2, "fixed assets" refer to large structures and facilities essential to the conduct
of Petroleum Operations that are located within the Contract Area) employed in
Petroleum Operations within the Contract Area by Contractor following the
achievement of Zero Balance, the Parties within ninety (90) days shall open a joint
escrow account at a bank of good international repute to be agreed between
SOCAR and Contractor. This account shall be known as the "Abandonment Fund"
and shall be administered for value by the Operating Company. The structure of
the escrow account and the terms for the administration of the Abandonment Fund
monies shall be mutually agreed between SOCAR and Contractor. All monies
allocated to the Abandonment Fund shall be recoverable as Operating Costs. In
no event shall the Abandonment Fund exceed ten (10) percent of all Capital Costs.
The Abandonment Fund shall be formed from sales of an agreed portion of Total
Production.

If, at any time, Contractor recommends abandonment of a fixed asset employed in
connection with Petroleum Operations prior to the termination of this Agreement,
Contractor shall notify in writing SOCAR. SOCAR may elect, within thirty (30)
days of receipt of such notice, to continue using such fixed asset, at its own means,
in which event SOCAR shall be responsible for abandoning such fixed asset as
and when it decides, and the appropriate portion of the Abandonment Fund shall
be transferred to SOCAR at the time it commences abandonment of such fixed
asset or termination of this Agreement, whichever is earlier. If SOCAR fails to
elect to continue using such fixed asset by giving notice to Contractor, then
Contractor shall abandon such fixed asset and appropriate share of the
Abandonment Fund shall be transferred to Contractor at the time it commences
abandonment of such fixed asset.

Upon termination of this Agreement, Contractor shall notify SOCAR of all fixed
assets to be abandoned. SOCAR shall, within thirty (30) days of receipt of such
notice, notify Contractor of such fixed assets which SOCAR elects to continue to
use and such fixed assets in the form as agreed between the Parties shall be
transferred to SOCAR to continue using; provided, however, remaining fixed
assets which SOCAR fails to elect to continue for using shall be abandoned by
Contractor, to the extent that appropriate portion of the Abandonment Fund shall
be transferred to Contractor. If SOCAR elects at its own means to abandon such
fixed assets appropriate portion of the Abandonment Fund shall be transferred to
SOCAR.

Upon SOCAR celecting to abandon any fixed assets or electing pursuant to (c)
above, to continue using any such fixed assets, Contractor shall be released from
all responsibility and liability of every kind pertaining to such fixed assets and
abandonment thereof as well as payment of any further funds should there be
insufficient funds in the Abandonment Fund. SOCAR shall indemnify Contractor
from and against any loss, damage and liability of any nature whatsoever, as well
as any claim, action or proceeding instituted against Contractor, by any person or



lagv etmamosi naticasinds bas veran har hansi itkilsr va ziyan {igliin masuliyyati 6z
lizorino gotiiracoyine vo har hansi itkiya, zorora vo ya masuliyyata, eloco do har
hanst fiziki vo ya hiiqugi soxs, yaxud organ, o ciimladen, lakin bununla
mohdudlagmadan hor hansi Hokumat orqanmi torsfindon Podrat¢1 oleyhina
qaldirilan her hansi reklamasiyaya, iddiaya vo ya mohkoms baxisma goro
Podratciya kompensasiya 6doyacoyins tominat verir.

(¢)  Logvetmo islori fondunda izafi vosait varsa, biitiin logvetmo todbirlori baga
catdigdan sonra bu vasait Podrat¢inin vo ARDNS-in yerina yetirdiyi logvetma
todbirlorinin  doyerine miitonasib surotdo ARDNS vo Podratgr arasinda
boliigdiiriiliir, lakin heg bir halda Podrat¢inin payr 10.5 bandinin miiddealarma
uygun olaraq Logvetmo iglori fondu yaradilan andan bu Sazisin qlivvesine xitam
verilonadok Monfoot karbohidrogenlorinin  ARDNS ilo Podrat¢1 arasinda
boliisdiiriilon hocmlorinin  hesablanmis orta komiyystine miitonasib surotdo
boliisdiiriildiiyii togdirde Podrat¢inin ala bilacoyi izafi vesaitin mablogindon ¢ox
olmamalidir.

13.3 Avadanhgin icarasi

Neft-qaz amoliyyatlartinin gedisinds biitiin Podratg1 toroflor 6z Ortaq sirketlorindon va ya
Ucgiincii  toroflorden icaroys gotiiriilmiis avadanliqdan istifado etmok hiiququna
malikdirlor. Podratginin uzunmiiddatli icars (bu, 13-cii Maddonin magsadlari baximindan
on (10) ildon artiq miiddots icaro demokdir) asasinda istifado etdiyi avadanliga goldikdo,
Podrat¢1 avadanligr onun sahibi olan, yuxarida adi ¢okilon Ortaq sirkotlordon icaroys
gotirmiigdiirss, Neft-qaz omoliyyatlar1 {iglin bu avadanligdan bir daha istifado etmok
niyyatindo olmadigda homin icaronin ARDNS-a verilmosini tomin edoacok, avadanliq
Ugiincii toraflorden icarays gétiiriilmiis olanda iso homin icaronin ARDNS-a verilmosina
imkan yaradilmasimi tomin etmok t¢iin, habels icaro sazisindo ARDNS-in bu avadanligi
alds etmok hiiququnun nozordo tutulmasi liglin 6z solahiyyati daxilinde biitiin aglabatan
saylori gostoracokdir.
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entity, including, but not limited to any Governmental Authority, arising from, or
in any way connected with, the continued use of such fixed assets and their
ultimate abandonment, as well as any failure by SOCAR to properly abandon any
such fixed assets.

(¢) In the event that there are excess funds in the Abandonment Fund following
completion of all abandonment operations, then such excess shall be distributed
between SOCAR and Contractor in proportion to the cost of abandonment
operations undertaken by Contractor and SOCAR, but in no event shall
Contractors share exceed an amount it would have received had the excess funds
been distributed in the ratio of the weighted average Profit Petroleum distribution
between SOCAR and Contractor under the provisions of Article 10.5 from the
date the Abandonment Fund is formed and until this Agreement is terminated.

13.3 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 13 shall mean a lease in excess of ten (10)
years) to Contractor, Contractor shall, with respect to such leases from such Affiliates of
equipment owned by such Affiliates, ensure, and with respect to such leases from Third Parties,
use reasonable lawful efforts to procure, that any such lease is transferable to SOCAR when
Contractor no longer wishes to use such equipment for Petroleum Operations and that such lease
includes an option to purchase excercisable by SOCAR.



14.1

14.2

14.3

MADDO 14
TOBIi QAZ

Tabii Samt qazi

Podratciya ixtiyar verilir ki, Kontrakt sahosindo kosf edilmis maye karbohidrogenlori
¢ixarsin vo onlarla birlikds ¢ixan Tabii somt qazini satig ligiin maye karbohidrogenlordon
ayirmaq mogsadi ilo emal etsin, bu sortlo ki, emal Podratgiya iqtisadi cohatdon sarfali
isulla hoyata kegirilsin. Ayrilan maye karbohidrogenlor Xam neft hesab olunur.
Podrat¢inin 10.1 vo 14.3 bandlorinds nazords tutulan hiiquglarma riayat olunmasi sorti
ilo Sorbast tobii qazin sonaye hasilatina baslanmazdan avval bu ciir emaldan sonra
qurudulan Tobii somt qazi Catdirilma montogasinde ARDNS-o pulsuz verilir. Sorbost
tobii gazmn sonaye hasilatna baslayandan sonra Tobii somt qazt Umumi hasilat hacminin
hissasing ¢evrilir.

Sarbast tobii gaz

(a)  Sorbost tobii gqaz yatagi Kosf olunarsa, 10.1 vo 14.3 bondlorinin miiddsalarina
omol etmok sortilo, Podrat¢i bu Sazisin 4.4 bandinin sartlorini yerine yetirmalidir.

(b)  ARDNS bu ciir Sorbost tobii qaz yatagi Kosfindon 6ziiniin Sorbast tobii qaz
payini Podratgmin 6z payini satmaq magsadilo belo Kosfdon Saorbost tabii qaz
liglin apardig1 marketing osasinda sata bilor.

Tabii gazin masalds vandirilmasi va ya havaya buraxilmasi

(a) Qoza voziyyatlorindo, avadanligin nasaz oldugu, hor hansi obyektlorin, o
climlodon ¢atdirma sistemlarinin tomir edildiyi va ya onlara plana uygun olaraq
texniki xidmat gosterildiyi hallarda, yaxud ARDNS 14.1 bandinin miiddsalarma
uygun suratdo Podrat¢inin verdiyi Tobii somt qazini gobul etmadikds Podratgmin
ixtiyar1 var ki, Tobii somt qazin1 moasalds yandirsin vo ya havaya buraxsin.

(b) Ogor Sorbast tobii qazin hor hansi alicist 6z paymi gotiirmiirss, Podratgi
gotiriilmomis bu Sarbast tobii qazi hamin alici ilo razilasdirilmis sortlorlo avvalca
ARDNS-a toklif edir vo agor ARDNS bu gazi gobul etmirso vo ya gobul etmok
iqtidarinda deyilso, Podrat¢1 Sarbast tobii qaz hasilatini alicinin vo ya ARDNS-1n
gobul etmadiklori hacmds azaldir. Podratgr Sarbost tobii qazi har hansi sobab
iizlinden sata bilmirss, Sorbast tobii qaz quyularini baglamagla vo ya onlarin
mohsuldarligimi  mohdudlagdirmaqla Sorbast tobii qazin hasilatim1 miivafiq
hocmds azaltmalidir.
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14.1

14.2

14.3

ARTICLE 14

NATURAL GAS

Associated Natural Gas

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.
Subject to Contractors rights pursuant to Article 10.1 and Article 14.3, prior to
commencement of commercial production of Non-associated Natural Gas, residue
Associated Natural Gas from such processing shall be delivered free of charge to
SOCAR at the Delivery Point. Upon commencement of commercial production of Non-
asssociated Natural Gas Associated Natural Gas shall be a portion of Total Production.

Non-associated Natural Gas

(a)  Subject to Articles 10.1 and 14.3, in the event of a Non-associated Natural Gas
Discovery the provisions of Article 4.4 shall apply to Contractors conduct of this
Agreement.

(b) SOCAR may sell its share of Non-associated Natural Gas from such Non-
associated Natural Gas Discovery through Contractors marketing of its share of

Non-associated Natural Gas from such Discovery.

Flaring or Venting of Natural Gas

(a)  Contractor shall have the right to flare or vent Associated Natural Gas in the
event of emergencies, equipment malfunctions, repairs or maintenance of any
facilities, including delivery systems, or SOCARs failure to take delivery of
Associated Natural Gas to be delivered to it by Contractor as provided in Article
14.1.

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



MADDO 15
SORBOST DONORLi VALYUTA

Podratg1 vo hor Podratgr toraf, homg¢inin onlarin Ortaq sirkstlori vo Subpodratgilart bu Sazisin
qiivvada olacagi dovr orzindo vo bu Sazislo olagodar olaraq asagidaki iglori gérmoys vakil
edilmiglor:

(a)  hom Azorbaycan Respublikasinin daxilinds, ham do onun hiidudlarindan konarda Sorbast
donorli valyuta ilo bank hesablarmi, habelo Azarbaycan Respublikasimin daxilinds yerli
valyuta ilo bank hesablarini agmaq, aparmaq vo onlardan istifade etmok;

(b)  Neft-qaz omoliyyatlar ii¢iin Azorbaycana Respublikasi Sorbast donarli valyuta ilo zoruri
vasait gotirmok;

(c) bu Sazis tlzro Neft-Qaz omoliyyatlarmi1 hoyata kecirmokdon vo Podrat¢inin digor
ohdoliklorini yerino yetirmokdon &trii ganunla yol verilon on olverigli miibadila
mazaonnasi (vo har ciir soraitdo Azerbaycan Respublikast Milli Bankmin diger xarici
investorlar {iglin totbiq etdiyi miibadilo mozonnosindon az alverigli olmayan moazonno) ilo,
adi vo hamiligla gobul olunmus bank komisyon haqlarindan savayr he¢ bir mablog
¢ixilmadan va ya haqq 6dsnilmadon Sarbast donarli valyutaya yerli valyuta almag;

(d)  Neft-gaz omoliyyatlarinda istifade etmok iiglin nagd sokildo mdvcud olan vo ya homin
omoliyyatlarla bagl gazanilmis, cari yerli tolobatdan artiq olan yerli valyutani qanunla
yol verilon on alverigli miibadilo mozannasi (va har ciir soraitdo Azarbaycan Respublikasi
Milli Bankinin digor xarici investorlar {iglin totbiq etdiyi mozonnodon az olverisli
olmayan miibadilo mazonnasi) ils, adi vo hamiligla gobul olunmus bank komisyon
haqlarindan savayr he¢ bir moblog tutulmadan vo ya haqq 6denilmadon Sorbost donarli
valyutaya ¢evirmok;

()  bu Saziso uygun olaraq aldo edilmis biitiin varidatlari, o ciimlodon Karbohidrogenlorin
Podratci toroflora ¢atasi payinin ixracindan golon biitiin varidatlart heg bir mohdudiyyot
olmadan Azarbaycan Respublikasmin hiidudlarindan kenara aparmaq, orada saxlamaq va
gorumagq, yaxud onlardan istifads etmok;

) Ozlorinin yerli tolobatindan artiq olan har hanst moblogds Sorbost donarli valyutani xarica
koglirmak;

(g)  Sorbast donorli valyutani yerli vo ya hor hansi basqa valyutaya ¢evirmak barssinds biitiin
ganunvericilik vo ya macburiyyat toloblorindon azad olmag;

(h)  xarici votondaglar olan vo Neft-qaz omoliyyatlar1 ¢orgivasindo  Azorbaycan
Respublikasinda isloyan 6z amokdaglarina xaricde amak haqqini, miiavinatlori va digor
giizostli 6daniglori gismon va ya tamamilo Sarbast donarli valyuta ilo vermak;

(1) Neft-qaz omsliyyatlarinda ¢alisan 6z xarici Subpodrat¢ilarma 6denclari bilavasits xaricdo
Sarbast donarli valyuta ilo vermok.

ARDNS Podrat¢inin xahisi osasinda onun yuxarida gostorilon icazolordon hor hansi birini
almasinda Podratgiya komok etmok ligiin 6z salahiyyatlorinin tam hocmi ¢orgivasindo har hansi
Hokumat organi garsisinda miimkiin olan biitiin ganuni so"ylori gostarir.

56

ARTICLE 15
FOREIGN EXCHANGE

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

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

(b)  Import into the Azerbaijan Republic funds required for Petroleum Operations in Foreign
Exchange;

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

(d)  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 favorable exchange rate legally available to it (and in any event at a rate of
exchange no less favorable than that granted by the National Bank of the Azerbaijan
Republic to other foreign investors), without deductions or fees other than usual and
customary banking charges;

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

3] Transfer abroad any Foreign Exchange in excess of their local requirements;

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

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

(1) Pay directly abroad in Foreign Exchange their Foreign Sub-contractors working on
Petroleum Operations.

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



MADDO 16 ARTICLE 16

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podratg1 Neft-qaz omoliyyatlarmin miihasibat senadlorini vo ugotunu Miihasibat ugotunun Contractor shall maintain books and accounts of Petroleum Operations in accordance with the
aparilmasi qaydasina uygun sokilds aparir. Accounting Procedure.
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MADDO 17

iDXAL VO iXRAC

17.1 idxal va ixrac hiiququ

(a)

(b)

Hor bir Podratgi torof , onun ortag sirkorlori agentlori, ©Omaliyyat sirksti vo
Subpodratgilar1 heg¢ bir Vergi tutulmadan ve he¢ bir mohdudiyyst qoyulmadan
asagidakilar1 6z adlarindan Azorbaycan Respublikasina idxal etmok vo yenidon
ixrac hiiququna malikdirlor: hor ciir avadanlig, materiallar, dozgahlar vo alatlar,
noqliyyat vasitolori, ehtiyat hissolori, Podrat¢inin osaslandirilmis royine goro,
Neft-qaz omsliyyatlarinin laziminca aparilmasi va yerino yetirilmasi iiglin zoruri
olan mallar vo basqa predmetlor (orzaq mohsullari, spirtli igkilor vo tiitiin
mo'mulatt istisna olmagqla) bu sortlo ki, Azorbaycanin todariik¢iilori mallarin
giymati, keyfiyyati vo mdvcudlugu baximindan biitiin mithiim cshatlords xarici
todariikgiilorlo ragabot aparmaq qabiliyyatine malik olduglart hallarda Podratgi bu
predmetlori satin alarkon Azorbaycan todariikgiilorini iistlin tutacaqdir. Bu zaman
ogor Azorbaycan mal vo/yaxud xidmot todariik¢iilorinin miigavilo giymati
potensial qalib golmis xarici todariik¢liniin miiqavils qiymatinden on (10) faizden
¢ox deyilso, miiqavilo danisiglarina girmok toklifi, miistosna olarag, belo
Azorbaycan todariikgiilorino verilir. Ogar belo Azorbaycan todariikgiisii Omoliyyat
sirkotinin gondordiyi bildirisdon sonraki qirx sokkiz (48) saat orzinds, potensial
qalib golmis xarici todariik¢iiniin toklif etdiyi keyfiyyst, ¢atdirilma vo diger
mithim sortlorlo baglh parametrlordon asasli surotde forqlonmoysn paramertlor
gargivasinda va potensial galib golmis xarici todariik¢iiniin toklif etdiyi miiqavilo
giymeti lizro ©Omoliyyat sirkstinin tolob etdiyi xidmatlori gostormok arzusunda
oldugunu tosdiq edirss, onda miiqgavilo Azarbaycan todariik¢iisii ilo bes (5) is giinii
orzindo baglanilir. Bu 17.1 bendinin mogsadleri baximindan “Azsrbaycan
todariikgiilori® sahiblik formasindan asili olmayaraq, Azerbaycan Respublikasi
Dovlat Statistika Komitasinin ve/ve ya Azerbaycan Respublikasi Dovlot Vergi
Miifattigliyinin miivafiq qeydiyyatindan kegmis Azorbaycan Respublikasinda
ganuni foaliyyat gostoron kommersiya subyektlori demokdir.

Yuxarida deyilonlora baxmayaraq, Podrat¢i Neft-qaz omoliyyatlar: Giglin alinmig
vo maosraoflori Neft-qaz omoliyyatlari Hesabina daxil edilmis hor hansi maddi
sorvot vahidlorini Azorbaycan Respublikasindan ¢ixarmaq hiiququna malik
deyildir (tomir vo ya texniki xidmatlo bagli zoruri hallar istisna edilmakls; bu
sartlo ki, homin tomir vo ya texniki xidmot basa catdirildigdan sonra aglabatan
sokildo osaslandirilmis miiddot kegdikdo bu maddi sorvet vahidlori yenidon
Azorbaycan Respublikasina gaytarilsin).

Hor bir Podrat¢i, onun Ortaq sirkotlori agentlori, ©Omoliyyat sirkoti vo
Subpodratgilari, onlarin biitiin amokdaslar1 vo ailo tizvleri Vergi tutulmadan vo
mohdudiyyost qoyulmadan Azorbaycan Respublikasina istonilon vaxt, istonilon
mebel, paltar, moisot texnikasi, noqliyyat vasitolori, ehtiyat hissolor vo Azarbaycan
Respublikasina is {iglin ezam olunan vo ya sofor edon ocnobi amokdaglarin va
onlarin ailo iizvlorinin soxsi istifadosindon 6trii hor hansi soxsi omlak (orzaq
mohsullari, spirtli igkilor vo tiitlin mo mulati istisna olmagla) gotirmok vo bunlari
geri aparmaq hiiququna malikdirlor. Podrat¢i va/ve yaxud onun Subpodratgilart vo
ya onlarin Azorbaycan Respublikasinda calisan omokdaslari torafindon gatirilon
mallarin hor hans1 Ucgiincii torofo soxsi satislari zamani bu mallara Azorbaycan
Respublikasmin ganunvericiliyine uygun olaraq (11-ci Maddonin miiddsalarma
omol edilmasi sorti ilo) vergi qoyulur.
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ARTICLE 17

IMPORT AND EXPORT

17.1 Import and Export Rights

(a)

(b)

Each Contractor Party, its Affiliates, its agents, Operating Company and Sub-
contractors, shall have the right to import into, and re-export from the Azerbaijan
Republic free of any Taxes and restrictions in their own name the following: all
equipment, materials, machinery and tools, vehicles, spare parts, goods and
supplies (excluding foodstuff, alcohol and tobacco products) necessary in
Contractors 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. If the contract
price of an Azerbaijani supplier of goods and/or services is higher by not more
than ten (10) percent than the contract price of the potential winning foreign
supplier, then a proposal to enter into contractual negotiations will be made
exclusively to such Azerbaijani supplier. If within forty eight (48) hours from
receipt of notice from Operating Company such Azerbaijani supplier confirms its
willingness and ability to provide the service required by Operating Company
within parameters of quality, delivery and other material terms not differing
substantially from the parameters of the potential winning foreign supplier at the
contract price submitted by the potential winning foreign supplier, then the
contract will be concluded with the Azerbaijani supplier within five (5) business
days. For purposes of this Article 17.1 Azerbaijani suppliers shall mean business
entities entered into the appropriate registers of the State Statistical Committee
and/or the Main State Tax Inspectorate of the Azerbaijan Republic, regardless of
ownership, legally operating in the Azerbaijan Republic.

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 Azerbaijan Republic),
Contractor shall not have the right to export from the Azerbaijan Republic any
items purchased for Petroleum Operations, the costs of which have been included
in the Petroleum Operations Account.

Each Contractor Party, its Affiliates, its agents, Operating Company and Sub-
contractors, and all of their employees and family members, shall have the right to
import into and re-export from the Azerbaijan Republic, free of Taxes and
restrictions and at any time, all furniture, clothing, household appliances, vehicles,
spare parts and all personal effects (excluding foodstuff, alcohol and tobacco
products) for personal use by the foreign employees and their families assigned to
work in, or travel to, the Azerbaijan Republic. Private sales of imported goods by
Contractor and/or its Sub-contractors and their employees in the Azerbaijan
Republic to any Third Party will be taxable in accordance with Azerbaijan
legislation (subject to Article 11).



17.2

17.3

() Qiymoti iki yiiz min (200.000) Dollardan artiq olan mallarmn, iglorin va
xidmoatlorin satin alinmasi, todariik¢iliniin yegana oldugu hallar istisna edilmoklo,
tender asasinda aparilmalidir. Bu mablagin hiidudu iki yiiz min (200.000) Dollar
UDM-in (Umumi Daxili Mohsulun) deflyator indeksinin artmasma uygun olaraq
hor il artir. Podrat¢i vo ARDNS Omoliyyat sirkotinin hoyata kegirdiyi podrat
miigavilosinin baglanmasi vo yerina yetirilmasi prosesindo ARDNS-1n ma'nali vo
pozitiv torzds istirakina imkan yaratmaq ii¢iin birge amokdasliq soraitinds islmaya
razilasiralar. Bununla olagodar ARDNS ©Omoliyyat sirkotinine 06z iscilorinin
("ARDNS Niimayandolori") miivafiq sayini toqdim edir ki, belo bir say ARDNS
vo Omoliyyat sirkoti arasinda razilasdirilir vo bu isgilorin mos uliyyatine ilkin
giymotlondirilmo siyahisinin hazirlanmasinin ilk morhslasindon Podratginin
secildiyi son morhaloyadok vo Kontrakt yerina yetirilonadok podrat miiqavilasinin
baglanmasi vo kontraktin yerina yetirilmasi prosesino nozarat etmok daxildir. Bu
niimayandslor har dofs tenderin qalibi e’lan olunmazdan avval ARDNS-a va
Omoliyyat sirkotino agkar etdiklori faktlar barosindo mo'lumat vermoyos vo
Omoliyyat sirkotini vaxtinda ARDNS-in miivafiq mosalalorlo baghh mévqeyi
hagda mo'lumatla tochiz etmoyos mos'uldur. ARDNS-mm niimayandolorinin
Omoliyyat sirkstinin kontrakt komitasinin iclaslarinda sas hiiququ yoxdur, lakin
onlar miitoxassis kimi tender toklifi, kontraktin verilmosi vo/yaxud sonraki
tochizatla bagli ra’ylorini vo ARDNS-1n 12 yini ifads edo bilorlor vo homin ra'ylor
Omoliyyat sirkoti torofindon miizakiro olunmali vo nozoro alinmalidir. Yuxarida
deyilonlors baxmayaraq, moxriflik {igin ve maraqlar arasimda miimkiin
miinaqigalora yol vermoamok mogsadi ilo ARDNS-1n niimayandoslarinin bilavasito
tender toklifinin qiymatlondirilmasi prosesinds, belo bir prosesin baslangicindan
sonunadak, istirak etmok hiiququ yoxdur. Yuxarida gosterilon qaydalara oamol
etmoklo, ©Omoliyyat sirkotinin podrat miigavilesinin baglanmasi vo yerina
yetirilmasi prosesinin heg bir aspekti Toraflordon gizli saxlanilmayacaqdir.

Karbohidrogenlarin ixraci

Hor Podratgt toraf, onun mistorilori vo onlarm noqletms agentliklori bu Sazisin
miiddealarma uygun olaraq belo Podratgi torofo catasi Karbohidrogenlori heg bir Vergi
0domodon (Monfoot vergisindon bagqa) istonilon vaxt sorbast sokildo ixrac etmok
hiiququna malikdirlar.

Gomriik gaydalan

11-ci Maddoenin, 17.1 vo 17.2 bandlorinin miiddealarina omal edilmosi sortilo bu Sazis
iizro biitlin idxal vo ixrac omsliyyatlar1 miivafiq gdmriik qaydalarmin vo tolimatlarinin
toloblorine omol olunmagla vo lazimi sonadlor tortib edilmoklo hoyata kegirilir vo har
Podratci torof, onun Ortaq sirkotlori, agentlori, Omoliyyat sirketi vo Subpodratgilar
gomriikk xidmeotlorinin gostorilmasi, sonodlosdirilmasi miigabilinds riisumlart homin
xidmatlorin faktik doyerine uygun, nominal mablogds vo ayri-segkilik olmadan 6doyir,
lakin biitiin hallarda gdmriik xidmatlorinin gostorilmasi/senadlasdirilmasi miigabilinds
riissumlarin moblogi asagida gostarilon doracalordon yuxari ola bilmaz:

Yiikiin elan

edilmis doyari Gomriik riisumu
Dollarla

0 - 100.000 dayarin 0,15%

100.000,01 - 1.000.000,00 150,00 iistogel 100.000,00
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17.2

17.3

(¢)  Any purchase of goods, works and services where the value exceeds two hundred
thousand (200,000) Dollars shall be made on a competitive tender basis (except
when only one supplier is available). The threshold value of two hundred
thousand (200,000) Dollars shall be escalated annually in line with increases in the
GDP Deflator Index. Contractor and SOCAR agree that they will work
cooperatively to permit SOCARs involvement in a meaningful and positive
manner in the contracting and procurement process implemented by the Operating
Company. In that regard, SOCAR will send to Operating Company an
appropriate number of its personnel ("SOCAR Representatives"), whose number
shall be agreed between SOCAR and Operating Company, whose responsibility
shall include monitoring the contracting and procurement process from initial
preparation of the pre-qualification lists; to the ultimate selection of contractors;
and through to implementation. These representatives shall have responsibility to
report to SOCAR and Operating Company their findings and to give timely input
to Operating Company as to SOCARs position on relevant matters prior to each
contract award. The SOCAR Representative(s), shall not have the right to vote on
any matters before the Operating Companys contract committee; provided
however, the SOCAR Representatives may express their professional opinion and
that of SOCAR with regard to any bids, awards, and/or subsequent
implementation for Operating Company to duly consider and take account of.
Notwithstanding the foregoing, for reasons of confidentiality and to avoid
potential conflicts of interest, SOCAR Representatives shall not have the right to
participate in the direct bid evaluation process, from bid opening to completion of
bid evaluation. Acting in the above manner, all aspects of the Operating
Companys contracts and procurement process shall be transparent to the Parties.

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 such Contractor Party is entitled in accordance with the provisions of this
Agreement.

Customs Laws

Subject to Articles 11, 17.1 and 17.2, all imports and exports carried out in connection
with this Agreement shall be subject to the procedures and documentation required by
applicable customs laws and regulations, and each Contractor Party, its Affiliates, its
agents, Operating Company and Sub-contractors shall pay any customs
service/documentation fees to the extent they are nominal and consistent with the actual
costs of providing such customs service/documentation and are of a non-discriminatory
nature, but in no event shall the service/documentation fees exceed the following:

Declared Value

of Shipment Customs Fee
in Dollars

0-100,000 0.15% of value

100,000.01 - 1,000,000.00 $150.00 plus 0.10% of value



17.4

17.5

dollardan artiq doyarin 0,10%

1.000.000,01 - 5.000.000,00 1.050,00 iistagal 1.000.000,00

dollardan artiq doyarin 0,07%

5.000.000,01 - 10.000.000,00 3.850,00 tistagal 5.000.000,00

dollardan artiq doyarin 0,05%

10.000.000,01-dan yuxari 6.350,00 tistagal 10.000.000,00

dollardan artiq doyarin 0,01%

Xarici ticaratin aparilmasi qaydalari

Hor bir Podrat¢i, onun Ortaq sirkotlori, agentlori, ©maoliyyat sirkorti vo Subpodratgilar
Azorbaycan Respublikasinda qiivvads olan xarici ticarot qaydalarinda bu Sazisin 17.1
bandindo gostorilon mallarin idxalma vo ixracina , habelo istehsalgt Olkoloro dair
goyulmus mohdudiyyotlordon vo bu Sazisin sortlorino gdro Podratgiya catasi
Karbohidrogenlerin ixracina aid qadaganlar vo miixtalif mahdudiyystlarlo bagh talablora
omol etmokdon do azad olunurlar.

ARDNS-in komavi

Podrat¢inin miivafiq xahisi oldugda ARDNS yuxarida adi ¢okilon azadolunmalart va
giizostlori tomin etmok va Podrat¢inin, onun Ortaq sirkstlorinin, agentlorinin, ©Omaliyyat
Sirkotinin yaxud Subpodratgilarinin vo onlarmn biitiin emokdaslarinin va ailo iizvlerinin
hor hansi avadanliginin vo ya materiallarmm gémriikk miiayinoesini sadslosdirmok {iglin
malik oldugu biitiin solahiyyatlor daxilinds biitiin lazimi qanuni tadbirlori géracakdir.
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17.4

17.5

over $100,000.00

1,000,000.01 - 5,000,000.00 $1,050.00 plus 0.07% of value

over $ 1,000,000.00

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

over $ 5,000,000.00

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

over $10,000,000.00

Foreign Trade Regulations

Each Contractor Party, its Affiliates, its agents, Operating Company and its Sub-
contractors shall also be exempt from the provisions of Azerbaijan Republic foreign trade
regulations concerning the prohibition, limitation and restriction of import and export and
country of origin of those items indicated in Article 17.1 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 endeavors,
when requested to do so by Contractor, to ensure that the above mentioned exemptions
are applied and expedite the movement through customs of any equipment or supplies of
a Contractor Party, its Affiliates, its agents, Operating Company and Sub-contractors and
all of their employees and family members.



18.1

18.2

18.3

18.4

MADDO 18
HASILATIN SORONCAMA KECMOSI

Karbohidrogenlar iizorinds miilkivyat hiiququ

12.1(d)(iv) bandindos ayrica gostorilmis Karbohidrogenlor hasilatini itirmak riski ilo bagh
olan hallar istisna edilmoklo, Karbohirogenlor hasilatinin Podratgiya vo ARDNS-o catasi
pay lizarindo miilkiyyat vo sahiblik hiiququ Catdirilma montagosinds verilir.

Karbohidrogenlaorin gondarilms normalar

Hom ARDNS-in, hom do Podrat¢i toroflorin bu Saziso osason 0Ozlorino diison
Karbohidrogen paylarin1 géndermok vo onun barssinds seroncam vermok hiiququ va
Ohdoliyi vardir. Belo pay miimkiin godor miintozom surotdo gdondorilir, bu zaman baga
diisiiliir ki, hom ARDNS-o, hom do Podrat¢iya icazo verilir ki, aglabatan hiidudlar
daxilinds,  ¢ixarilmig, lakin  gonderilmo  giiniine  qodor  gdndorilmomis
Karbohidrogenlordon c¢atasi paylarndan daha ¢ox vo ya daha az (miivafiq suratdo
normativdon artiq vo ya askik) hacmlorde Karbohidrogenlor gondarsinlar, lakin bunu elo
etsinlor ki, normativdon artiq vo ya askik olan homin géndormslor digor Torafin
hiiquglarina xslal gotirmasin, hasilatin siiratine vo saxlanma ¢aonlorinin tutumuna uygun
olsun. ARDNS va Podrat¢i yuxarida gostarilmis prinsiplor asasinda génderms programini
nizamlayan qaydalar vs iisullar miioyyan edirlor.

ARDNS iiciin Xam neftin marketinginin kecirilmasi

Ogor ARDNS vo Podratgt marketing haqqmnda qarsilight razilasdirilmis  saziso
malikdirlorso, Podratgt ARDNS-in miivafiq xahisi oldugda, vo marketing hagqinda bu
ciir sazigin gortlorino asason ARDNS iigiin ARDNS-o diigon Xam neft paymnin hamisi vo
ya bir hissosinin marketingini kegcirir. Marketing {izro yuxarida gosterilon 6hdoliyin
predmeti olacaq Xam neftin hocmi miivafiq Toqvim riibiiniin baglanmasindan avval
doxsan (90) giindon az olmayaraq ARDNS-in Podrat¢iya gondordiyi yazili bildirisds
miioyyan olunur. Podrat¢min bu 18.3 bondins uygun olaraq kegirdiyi istonilon marketing
ARDNS-in Umumi hasilat hacmi iizorindo miilkiyyat hiiququna vo bu paym itirilmosi
riskina tasir etmir.

Hasilatin maksimum samarali siirati

Karbohidrogenlorin iqtisadi baximdan on somorali sokildo ¢ixarilmasini tomin etmok
ticiin Toroflor Kontrakt sahasinde Karbohidrogen ehtiyatlarmin hasilatini beynslxalq neft
sonayesi tacriibosinin toloblorino osasen cari iqtisadi konyunkturaya vo yataglarin
islonmasinin diizgiin texnologiyasi prinsiplerine tamamils uygun gslmoli olan optimal
stiratlo aparmaq niyyatindadirlor (“Maksimum somarali siirot™). Yuxarida gdstorilonlora
uygun olaraq vo bu ciir yataglarin islonmosinin yerli tocriibesini nozero alaraq, illik is
programinin va Biidconin tesdiq ii¢iin Rahbar komitoys toqdim edilmasi ilo bir vaxtda
Podratg1 miivafiq Toqvim ili iigiin hasilatin hacmina dair 6ziiniin ilkin qiymatlondirma
rogamini do toqdim edir, amma tasdiq edilmis hamin giymotlondirms ragamindon yalniz
planlagdirma moagsadlori tigiin istifado olunur. Lakin, oagor Hokumot organi Podratgidan
Kontrakt sahosinda hasilatt Maksimum somorali siirotdon az olan debitlo aparmagi tolob
etso, Podrat¢i hasilati yalniz qoti ifado olunmus o sortlo azaldacaqdir ki,
Karbohidrogenlor hasilatnin belo bir ixtisari ARDNS-in bu Sazis ilizro biitiin digor
ohdoliklari yerino yetirildikdon sonra ARDNS-in Karbohidrogenlor payr hesabina tam
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18.1

18.2

18.3

18.4

ARTICLE 18

DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 12.1(d)(iv) concerning the risk of loss of
Petroleum production, the transfer of title and possession to each Contractor Party and
SOCAR of the share of the Petroleum production to which such Contractor Party and
SOCAR is entitled shall be made at the Delivery Point.

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and obligation to lift and
dispose of the share of Petroleum to which it is entitled under this Agreement. 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 authorized 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 program on the basis of the
principles described above.

Marketing of Crude Oil for SOCAR

If a marketing agreement has been mutually agreed between SOCAR and Contractor,
Contractor shall market for SOCAR, if SOCAR so requests pursuant to the terms of such
separate marketing agreement, all or a portion of SOCARs 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 18.3 shall not affect title to and risk of loss of
SOCARs 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 Program and Budget to the Steering Committee, Contractors
estimate of the relevant Calendar Years production volume, but such agreed estimate
shall be used for planning purposes only. However, in the event any Governmental
Authority requires Contractor to produce Petroleum from the Contract Area at less than
the Maximum Efficient Rate Contractor will reduce production, subject to the express
condition that such reduction in Petroleum production shall in no event be greater than
can be borne entirely from SOCARs share of Petroleum remaining after satisfying all



0denils bilacok hacmlorden heg bir soraitds artiq olmasin. Bu Sazisin qiivvads oldugu
biitiin miiddat orzinds Sazis lizro Podratgiya catasi Karbohidrogenlorin timumi hocmi ona
hasilatin ixtisar edilmayacayi soraitds gata bilocok hacmdon az olmamalidir. ©gar 6lkado
elan edilon fovqolado voziyyotlo olagodar olaraq Hokumot orqgani hasilatin siirotini
hasilatin Maksimum somarali siirotindon daha yiiksok soviyyoya ¢atdirmagi tolob edorso,
Podratg1 har hanst Toqvim ilinds an ¢oxu qirx bes (45) giin miiddstinds hasilatin siiratini
miivafiq sokilds artirir.
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other SOCAR obligations hereunder. Contractors 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.



19.1

19.2

19.3

MADDO 19

SIGORTA, MOSULIYYOT VO
MOSULIYYOTIN ODONMOSi TOMINATLARI

Sigorta

Podratginin (daqiqlesdirme magsadilo bu 19-cu Madds ¢orgivasinds ona 9Omaliyyat
sirkoti do daxildir) ixtiyar1 var ki, 6ziinii vo/yaxud Subpodrat¢ilarmi sigorta etdirsin vo
nail olsun ki, Subpodratgilar Neft-qaz omoliyyatlar1 barasindo beynoslxalq neft
sonayesindo adi sigorta tocriibasindo gobul olunmus tipde vo mobloglords, aglabatan
sokildo osaslandirilmis kommersiya sortlorinin  imkan verdiyi derocods sigorta
gotilirstinlor. Podrat¢inin  miilahizasine gors sigorta miqavilolori miixtslif sigorta
sirkotlori, o climlodon Azorbaycan sigorta sirkotlori ilo baglana bilor. Podrat¢i sigorta
sitkotlorinin adlari, sigorta moasuliyystinin noévleri vo hacmi, totbiq edilo bilon
pultutmalar, 6donilon sigorta haglart vo bunlarda edilon doyisikliklor daxil olmaqla, lakin
bunlarla mohdudlasmadan, Neft-qaz omoliyyatlarina aid olan vo ya bu 19.1 bandino
uygun yaradilmis har hansi sigortan1 tasdiq edon sigorta sertifikatlar1 va ya brokerlordon,
yaxud sigorta edonlordon almmis basqa sohadotnamolor hagqinda ARDNS-o molumat
verir vo onlarin suratlorini toqdim edir. Hor hansi &6zlinlisigorta ilo olagodar olaraq
Podrat¢i homin &ziliniisigortaya totbiq olunan sigorta mosuliyyatinin doracasi vo hacmi
haqqinda, habelo Miihasibat ugotunun aparilmasi gqaydasinda nozords tutuldugu kimi,
sigorta haqlar1 barasindoe Rohbar komitoys malumat verir. Bu 19.1 bandinin miiddealarma
uygun olaraq hoyata kegirilon homin sigorta Podratg1 toraflorin Neft-qaz amoliyyatlari ilo
mosgul olan Ortaq sirkotlorine do samil edilir. Rohbor komito Podratginin
sigortalanmasindan savayi hor hansi alave sigortalanmani boyandikda, agor homin slave
sigorta aglabatan qiymatlorlo toklif edilirss, Podrat¢1 Rohbar komitonin miioyysn eda
bilacayi sartlorla bu ciir alave sigortalanir. 12.1(d)(iv) bandinds nozardos tutulmus sigorta
haqqu istisna olmagla bu 19.1 bandino asason Podrat¢inin Neft-qaz omosliyyatlarina dair
baglanmis biitiin sigorta miiqavilalori tizra sigorta haglari (Karbohidrogenlorin satis1 iiglin
sigorta haqlarindan basqa) Masroflorin 6donilmasi qrafasina daxil edilir. Podrat¢inin
gotiirdilyii sigortanin dayari Sarbast donarli valyuta ils ifads oluna bilar.

Vurulan zarar iiciin masuliyyat

Podratgt ARDNS qarsisinda vo/yaxud miivafiq Hokumsat orqani qarsisinda yalniz
Podrat¢inin Qarozli sohlonkarligi vo ya onun Neft-qaz amaoliyyatlar1 apararkon verilmis
solahiyyatlor daxilinds harokat edon Subpodrat¢ilarinin, onlarin is¢ilorinin vo Podrat¢inin
ig¢ilorinin Qorazli sohlonkarligi naticasinds vurulmus zarar vo ya itkilar {iglin masuliyyat
dastyir. ARDNS Podratgini, onun Ortaq sirkatlorini vo Subpodratgilarini ARDNS-in va
onun hor hansi Ortaq sirkastlorinin moruz qaldiglar1 biitiin diger zeror va itkilor iiciin
mosuliyyatdon azad edir vo Podratgmin, onun Ortaq sirkotlorinin vo Subpodrat¢ilarmin
mosuliyyatini 6dayir, onlart ARDNS-o va/va yaxud Hokumot organlarma vurulan biitiin
basqa zoror vo itkilora goro Podratgiya va/ve yaxud onun har hansi Ortaq sirkstlorine vo
Subpodratgilarina garst irali siiriilon vo ya qaldirilan hor hansi iradlar, tolablor, iddialar vo
ya mohkomo aragdirmalar1 ilo bagli mosuliyyatden azad edir. Podratgmin Ugiincii toroflor
(Hokumot orqganlart istisna olmagla) garsisinda mosuliyyati Azarbaycan Respublikasinin
totbiq edilo bilon ganunlari ilo nizamlanir.

isci heyatinin mosulivyatdon azad edilmasi

Bu Sazisin digor miiddoalarina baxmayaragq:

(a)  Bu Sazisin miiddoalarina omal edilmasi vo ya amol edilmomasi sababindon, yaxud

63

19.1

19.2

19.3

ARTICLE 19

INSURANCE, LIABILITIES AND INDEMNITIES

Insurance

Contractor (which for purposes of clarification with respect to this Article 19 shall
include the Operating Company) shall have the freedom to self insure and/or take out and
cause to be taken out by its Sub-contractors, in respect of the Petroleum Operations,
insurance of the types and for such amounts customarily used in the international
Petroleum industry to the extent such insurance coverage is available on reasonable
commercial terms. Said insurance may be obtained from such companies, including
Azerbaijani companies, as selected by Contractor. Contractor shall inform and provide to
SOCAR copies of certificates of insurance or other statements from brokers or
underwriters confirming any insurance providing coverage with respect to Petroleum
Operations or procured pursuant to this Article 19.1, including but not limited to the
identity of the insurers, types and amounts of coverage, applicable deductibles, premiums
paid and changes thereto. With respect to any self insurance, Contractor shall notify the
Steering Committee of the extent and coverage applicable to such self insurance, as well
as the premium to be associated therewith as provided under the Accounting Procedure.
Such insurance procured pursuant to this Article 19.1 shall extend to Affiliates of
Contractor Parties involved in the Petroleum Operations. If the Steering Committee
approves the procurement of any insurance in addition to the coverage procured by
Contractor, Contractor shall procure such additional coverage, if available at reasonable
rates, on such terms as the Steering Committee may determine. Except as provided in
Article 12.1(d)(iv), the premiums for all insurance (excluding premiums for insurance
covering the marketing of Petroleum) obtained by Contractor for Petroleum Operations
pursuant to this Article 19.1 shall be Cost Recoverable. Insurance cover may be
denominated in Foreign Exchange.

Liability for Damages

Contractor shall be liable to SOCAR and/or any Governmental Authority only for any
loss or damage arising from Contractors Willful Misconduct or the Willful Misconduct of
Contractors Sub-contractors, their employees, and Contractors employees acting in the
scope of their employment in the performance of Petroleum Operations. SOCAR shall
release Contractor and its Affiliates and Sub-contractors from all other losses and
damages suffered by SOCAR and any of its Affiliates and shall indemnify and hold
harmless Contractor and its Affiliates and Sub-contractors against all claims, demands,
actions and proceedings brought against Contractor and/or any of its Affiliates and Sub-
contractors pertaining to all other losses and damages suffered by SOCAR and/or any
Governmental Authority. Contractors liabilities to Third Parties (other than
Governmental Authorities) shall be governed by applicable laws of the Azerbaijan
Republic.

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(a)  Contractor shall indemnify and hold harmless SOCAR against all losses, damages



bununla bagli bas veran vo ya bunlara aid olan hadisolor - goxsi ziyan, peso
xastoliklori, 6lim vo ya soxsi amlaka doyon zorar ilo olagadar olaraq Podratgmin
hor hansi is¢isi (vo ya har hansi Ortaq sirkstinin har hansi isgisi; bu sortlo ki,
homin Ortaq sirket zorarin vo ya xasaratin yetirildiyi vaxt Subpodrat¢t olmasin) vo
ya homin is¢inin himayasinds olan soxs ARDNS-o garsi hor hansi iradlar, tolablor,
iddialar irali siirdiikde vo ya mohkomo isi basladigda Podratgi har hansi hiiquqi v
ya fiziki soxsin tamamils, yaxud qismen togsirindon va ya sshlonkarligindan asili
olmayaraq homin ziyanlarin, itkilorin vo mosuliyystin hamist iizro ARDNS-o
kompensasiyalar verir vo onu moasuliyyatdon azad edir.

(b)  Bu Sazisin miiddoalarina omal edilmasi vo ya amol edilmomasi sababindon, yaxud
bununla bagli bas veran vo ya bunlara aid olan hadisolor - goxsi ziyan, peso
xastoliklori, 6lim vo ya goxsi omlaka doyan zaoror ilo olagodar olarag ARDNS-in
hor hansi bir isgisi (vo ya hor hans1 Hokumat orqani da daxil olmagla onun har
hans1 Ortaq sirkotinin har hansi is¢isi; bu sortlo ki, homin Ortaq sirkst zororin vo
ya xosaratin yetirildiyi vaxt Subpodart¢i olmasin) vo ya homin is¢inin himayasindo
olan soxs Podratgiya garsi hor hansi iradlar, toloblar, iddialar irsli siirdiikde vo ya
mohkomo isi basladigda ARDNS har hansi hiiqugi vo ya fiziki soxsin tamamilo,
yaxud qismon togsirindon vo ya sohlonkarligindan asili olmayaraq homin
ziyanlarin, itkilorin vo mosuliyystin hamisi {izra Podrat¢inin masuliyyatini 6dayir
vo onu mosuliyyotdon azad edir. ARDNS miivafiq xahislo miiraciot etdikdo
Podratgi ARDNS-in bu 19-cu Maddo iizro o6hdsliklori ilo olagodar sigorta
Odonisini almaqda ARDNS-a komok gostormak iiciin biitiin lazimi hiiquqi soyler
gostorir.

19.4 Qiivvoyaminma tarixinadak masulivyatdon azad etma

Kontrakt sahasi ilo vo ya Kontrakt sahasinds edilon harokatlorlo slagadar olarag ARDNS-
in va ya onun har hansi soloflorinin hoyata kegirdiyi hor hansi amaliyyatlar, o ciimladen,
lakin bununla mohdudlagsmadan, otraf miihito ziyan vurulmasi noticasindo bas veron
hadisoler - hor hansi ziyan, 6liim va ya har hanst itki ilo slagadar olaraq har hansi fiziki vo
ya hiiqugi soxs, o ciimlodon, lakin bununla mohdudlasmadan, hor hansi Hokumot
orqanlar1 Podratgiya vo/yaxud onun Ortaq sirkatlorine qarst hor hansi iradlar, taloblor,
iddialar iroli siirdikdo vo ya mohkomo isi basladigda ARDNS Qiivvoyominma
tarixinodok homin ziyanlarm, itkilorlorin vo masuliyystin hamisi {izra Podratgini vo onun
Ortaq sirkotlorini mosuliyyatdon azad edir.
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and liability arising under any claim, demand, action or proceeding brought or
instituted against SOCAR by any employee of Contractor (or any Affiliate thereof,
provided that such Affiliate, at the time of the injury or damage, is not acting in
the capacity of a Sub-contractor) or dependent thereof, for personal injuries,
industrial illness, death or damage to personal property sustained in connection
with, related to or arising out of the performance or non performance of this
Agreement regardless of the fault or negligence in whole or in part of any entity or
individual.

(b)  SOCAR shall indemnify and hold harmless Contractor against all losses, damages,
and liability arising under any claim, demand, action or proceeding brought or
instituted against Contractor by any employee of SOCAR (or any Affiliate thereof,
which shall include any Governmental Authority, provided that such Affiliate, at
the time of the injury or damage, is not acting in the capacity of a Sub-contractor)
or dependent thereof, for personal injuries, industrial illness, death or damage to
personal property sustained in connection with, related to or arising out of the
performance or non-performance of this Agreement regardless of the fault or
negligence in whole or in part of any entity or individual. Contractor shall, if
requested by SOCAR, use its reasonable lawful endeavors to assist SOCAR in its
obtaining insurance with respect to its liability under this Article 19.

19.4 Indemnity Prior to Effective Date

SOCAR shall indemnify Contractor and its Affiliates from and against all losses,
damages and liabilities, arising under any claim, demand, action or proceeding instituted
against Contractor 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 the
Contract Area or any operations of SOCAR or any of its predecessors, prior to the
Effective Date, including but not limited to damage to the environment.



19.5

19.6

19.7

ARDNS-1n imtina edilmis sahalor va amaliyyatlar iizra masulivyatdon azad etmasi

Asagidaki hallarda hor hansi ziyan, 6lim vo ya itki naticesinds, yaxud onunla alagodar
olaraq hor hansi fiziki vo ya hiiquqi soxs, o climladon, lakin bununla mohdudlagmadan,
Hokumat organlart Podratgiya va/yaxud onun Ortaq sirkotlorine garsi hor hansi iradlar,
toloblor, iddialar irali siirdiikde vo ya mohkoms isi basladigda ARDNS homin itkilorin,
ziyanlarin vo mosuliyystin hamis1 iigiin Podratgini vo onun Ortaq sirkstlorini
masuliyystdon azad edir:

(a)  20.3 bondins osason va 7.2 bandinin icrasi {iglin ARDNS-m apardigi yoxlama
zamani; habelo

(b)  27.3 vo 27.5 bondlorino asason Kontrakt sahosinin Podratgr torofindon imtina
edilon har hansi hissasi ilo vo/yaxud har hansi smlakdan istifadonin davam etmasi
ilo va/yaxud 13-cii Maddoys uygun olaraq Podrat¢idan ARDNS-in noazarati vo
masuliyyati altma verilmis vo belo bir imtinanin tarixinden sonra yigilan amlakin
logv edilmasi ilo va/ve yaxud ARDNS-in belo amlakdan istifado vo onun logvi
hiiququnu goabul etmasi ils, o ciimlodon, lakin bununla mohdudlasmadan, otraf
miihito ziyan vurulmasi (imtina tarixindon avval vo ya sonra Podratgmin Qarozli
sohlonkarlig1 naticesindo irali siiriilmiis hor hansi iradin, iddian1 vo ya mohkoma
isinin baglanmasini istisna etmoklo) ilo alagadar olaraq.

Kontrakt sahasinin Podratgi torafinden imtina edilon hor hansi hissasinds imtina giiniinds
vo ya ondan avval bas veron hadisalor - 6liim vo ya har hansi ziyan, o climlodon, lakin
bununla mohdudlagsmadan, straf miihits vurulan ziyan naticesinds va ya bunlarla slagodar
olaraq hor hansi fiziki vo ya hiiquqi soxs ARDNS-a qarst hor hansi irad, tolob, iddia irali
siirdiikdo vo ya mohkomo isi bagladiqgda homin itkilor, zoror vo ya moasuliyyat, habelo
homin iradlar, toloblor, iddialar vo ya mohkomo isi barasinds bu Sazisin miiddealar1 vo
Podratginin cavabdehliyi Saziso uygun olaraq qiivvads qalmaqda davam edocokdir.

Birgs va fordi masuliyyat

11-ci Maddods vo 26.1 bandinda nozords tutulanlar istisna olmagqla, Podrat¢inin bu Sazis
iizra biitiin 6hdoliklari barasinds Podratg1 taraflar birgs va fordi masuliyyst dasiyirlar.

Dolayi itkilor

Bu Sazisin basqa hissalorinds zidd golon hor hansi miiddoalara baxmayaraq, bu Sazisdon
dogan va ya bu Sazislo, yaxud ona aid hor hansi foaliyyatlo bagh olan dolay: itkilor
baximindan Taroflor hor hansi lageydlikden asili olmayaraq he¢ bir halda, o ciimlodon
miiqavils, miilki hiiquq pozuntusu ils slagadar vo ya hor hansi basqa torzde mosuliyyst
dagimirlar. Bu 19.7 bandinin magsadleri baximindan “dolay1 itkilor™ ifadasi hor hansi
dolay1 itkilor vo ya ziyan, o ciimlodon bunlarla mahdudlasdirilmadan, Karbohidrogenlor
¢ixarmaq (qabiliyyatinin olmamasi, Karbohidrogenlor hasilatinin itirilmesi vo ya
longidilmasi, yaxud manfastin itirilmasi demakdir.
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19.5

19.6

19.7

Indemnity for Surrendered Areas and SOCAR Operations

SOCAR shall indemnify Contractor and its Affiliates from and against all losses,
damages and liabilities arising under any claim, demand, action or proceeding instituted
against Contractor 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:

(a)  SOCARs operations pursuant to Article 20.3, and as the result of SOCAR access
pursuant to Article 7.2 and

(b)  Any portion of the Contract Area surrendered by Contractor pursuant to Articles
27.3 and 27.5 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 13 and accruing after the date of such surrender
and/or SOCARs 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 Contractors Willful Misconduct
whether occurring before or after the date of surrender).

In respect of any loss, damage or liability, as well as any claim, demand, action or
proceeding instituted against SOCAR by any person or entity for death or damage of any
kind sustained in connection with or arising from any portion of the Contract Area
surrendered by Contractor and accruing on or before the date of surrender, including but
not limited to damage to the environment, the provisions of this Agreement, and
Contractors obligations hereunder, shall continue to apply.

Joint and Several Liability

Except as provided under Articles 11 and 26.1 the liability of the Contractor Parties shall
be joint and several with respect to all of the obligations of Contractor under this
Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of or in connection with this
Agreement or any activities thereunder, notwithstanding anything to the contrary
elsewhere in the Agreement the Parties shall not be liable whether in contract, tort or
otherwise and regardless of any negligence under any circumstances whatsoever for any
indirect or consequential loss. For the purposes of this Article 19.7 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.



20.1

20.2

MADDO 20

FORS-MAJOR HALLARI

Fors-major hallar

Hor hansi Torofin bu Sazis tizro, pullarin &donilmesine dair 6hdslikdon savayi,
ohdoliklorini (ya da onlarin har hansi hissasini) yerinoe yetirmomasi, yaxud yerino
yetirilmasini longitmosi Fors-major hallarindan iroli goldikdo vo ya homin hallar
noticasinde  bas  verdikde mosuliyyste sobab  olmur. “Fors-major hallar1”
o demakdir ki, har hans1 bir hadise Neft-qaz amaliyyatlarinin qarsisini alir, onlar1 longidir
vo ya onlara manegilik toéradir, biitiin lazimi todbirlor goriilso do bu hadiso vo ya onun
noticalori, o ciimlodon, lakin bunlarla mohdudlasmadan févqgolade hadisolor, tobii
folakatlor (masalen, ildirim vurmast va zslzals), miiharibolor (elan edilmis, yaxud elan
edilmomis) va ya digar harbi amasliyyatlar, yangmlar, omok ixtilaflari, qiyamlar, iisyanlar,
terrorguluq aktlari, kiitlovi sulugluglar, votondas igtisaslari, todariik¢iiniin yeganos olmast,
yaxud todariik¢iilorin imkanlarmin mshdudlugu ils slagadar hallar (lazimi avadanligm,
materiallarin, enerjinin, yanacagin olmamast ya da c¢atismamasi, yaxud
predmetlorin/materiallarin géndorilmomasi vo ya digor xidmatlorin gdstorilmomasi, ya da
¢atismamasi, habelo bu Saziso goro Podratginin amoliyyatlar aparmasima mane olan vo ya
angal téradon, yaxud Podrat¢inin hiiquglara ciddi ziyan vuran vo ya tohliiko yaradan
ganunlar, miigavilalor, gaydalar, soroncamlar, formanlar, omrlor, hor hansi Hokumot
orqaninin (Azerbaycan Respublikasinin daxilindes ve ya hiidudlarindan kenarda)
foaliyyati, yaxud foaliyyetsizliyi iizorindo nozarat etmok hadisonin aid oldugu Tarofin
imkanlar1 xaricindadir; lakin bu sortlo ki, ganunlar, miiqavilolor, qaydalar Azorbaycan
Respublikasinin orazisindo hor hansi Hokumat instansiyasinin adindan, yaxud himayasi
altinda va ya onun gostarisi ila ¢1x1s edon hor hansi orqanin v ya agentliyin sarancamlari,
formanlari, amrlari, yaxud basqa qorarlart ARDNS-1n 6z 6hdsliklorini yubatmasina, ya da
yerina yetirmomaosino ravac veran Fors-major hallar1 sayilmayacaqdir. Hor Torof Fors-
major hallarinin amoalo golmosinin garsisini almaq ti¢lin har ciir lazimi hiiquqgi soylor
gostaracakdir. Har hansi Fors-major vaziyysti yarandigi halda onun tssirine meruz qalan
Torof Fors-major voziyyeotinin xarakterini tosvir etmoklo (vo miivafiq siibut toqdim
etmokla) digor Torafloro dorhal yazili bildiris veracok vo hamin Fors-major voziyyatinin
tosirini aradan qaldirmaq, yaxud yiingiillogsdirmok {igiin lazimi hiiquqi soylor gostorarok,
no miimkiindiirso edoacokdir. Yurisdiksiyasinda bu vo ya digor Podrat¢i toroafin, yaxud
onun Osas ana sirkatinin tosis edildiyi vo ya subyekti oldugu Hokumot homin Podratgi
torafin bu Sazis tizro 6z Shdsliklorini yerins yetirmosino manegilik gostoron tadbirlor
gordiikde, qalan Podrat¢i torofin homin vaziyysti Fors-major vaziyysti hesab etmays
ixtiyar1 yoxdur vo onlar 19.6 bandinds sorh olunmus prinsiplora amal etmoklo bu Sazis
iizra 6z 6hdoliklarini yerina yetirmokds davam edirlar.

Hor hansi Hokumaot organlarmin foaliyysti vo ya foaliyyatsizliyi noaticosindo meydana
¢ixan Fors-major hallari istisna olmagqla, bu Sazisin hor hansi diger miiddealarindan asili
olmayaraq, Fors-major hallarinin davam etdiyi Dbiitiin dovr arzindo Maliyyslosdirmo
masraflori har hansi avazi 6donilmamis Neft-qaz amoliyyatlart mosraflori ilo toplanmur.

Miiddatlarin uzadilmasi

Ogor Fors-major hallar1 Neft-qaz omoliyyatlarin1 longidirss, onlar1 azaldirsa vo ya
aparilmasina manegilik térodirss, homin hallarin samil edildiyi 6hdsliklerin yerino
yetirilmasi miiddati, Neft-qaz omosliyyatlarinin miivafiq marholasinin miiddeti, bu Sazisin
qiivvada olmast miiddati (onun har dofs uzadilmasi daxil edilmokls), habela bu Sazis {izra
biitiin hiiquqlar vo dhdslikler Fors-major hallarinin emsls galmasinin dogurdugu longima
miiddstine barabar miiddst godar, iistogal Fors-major hallar1 aradan galdirildigdan vo ya
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20.1

20.2

ARTICLE 20

FORCE MAJEURE

Force Majeure

Non-performance or delays in performance on the part of any Party of its obligations (or
any part thereof) under this Agreement, other than the obligation to pay money, shall be
excused if occasioned or caused by Force Majeure. "Force Majeure" means any event
which prevents, hinders or impedes Petroleum Operations and is beyond the ability of the
affected Party to control such event or its consequences using reasonable efforts,
including without limitation, extraordinary events, natural disasters (for example
lightning and earthquake), wars (declared or undeclared) or other military activity, fire,
labor disputes, insurrections, rebellions, acts of terrorism, riot, civil commotion, sole
supplier or limited supply circumstances (such as non-availability or shortage of
equipment, materials, power, fuel or other supplies or other services, and laws, treaties,
rules, regulations, decrees, orders, actions or inactions of any governmental authority
(inside or outside of the Azerbaijan Republic) which prevent hinder or impede
Contractors conduct of operations or which substantially impairs or threatens Contractors
rights under this Agreement; provided, however, that laws, treaties, rules, regulations,
decrees, orders or other acts of any entity or agency acting on behalf of, under the
auspices of, or at the direction of any Governmental Authority within the territory of the
Azerbaijan Republic shall not constitute Force Majeure with respect to delay or non-
performance on the part of SOCAR. Each Party shall use its reasonable lawful efforts to
prevent the occurrence of Force Majeure events. Upon the occurrence of any Force
Majeure event, the Party affected shall give prompt notice to the other Parties specifying
the event of Force Majeure (and providing evidence thereof) and shall do all things
possible using reasonable lawful efforts to remove or mitigate the effect of the Force
Majeure event. If the government within whose jurisdiction a Contractor Party or its
Ultimate Parent Company is incorporated or is subject takes actions which preclude such
Contractor Party from fulfilling its obligations under this Agreement, the remaining
Contractor Parties may not claim such an event as Force Majeure and shall, consistent
with the principles set forth in Article 19.6, continue to fulfill their obligations under this
Agreement.

Notwithstanding anything to the contrary in this Agreement and except for any event of
Force Majeure that results from the act or failure to act of any Governmental Authority,
Finance Costs shall not be applied to any unrecovered Petroleum Costs during a period of
Force Majeure.

Extension of Time

If Petroleum Operations are delayed, curtailed or prevented by Force Majeure, then the
time for carrying out the obligations affected thereby, the duration of the relevant phase
of Petroleum Operations, the 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.



20.3

dayandirildigdan sonra omoliyyatlarin tozolonmosi tiglin zoruri olan miiddat qodor
uzadilir.

Hasilat baslanandan sonra Fors-major hallar1

Ogor Kontrakt sahosindo hasilat baslandigdan sonra hor hansi bir vaxtda Podratg1 Fors-
major halinin mévcudlugunu elan etmisdirse vo agar bu ciir Fors-major hali sonra bir-
birinin ardinca golon azi doxsan (90) giin orzindo mévcud olmagda davam edirso vo
homin Fors-major hali Azsrbaycan Respublikasi daxilinds har hansi hadisaler vo ya hor
hans1 Hékumat orqaninin hor hansi faaliyysti naticasinde amalo golmomisss va bu Fors-
major hali naticosindo Podrat¢1 bu Sazisdo nozords tutulan Karbohidrogenlori g¢ixara
bilmirsa, Podrat¢i vo ARDNS yuxarida gostorilmis doxsan (90) giin miiddoti sona
catdigdan sonra on bes (15) giin orzindo goriisiib hasilatt davam etdirmoyin oan yaxsi
yollarini miizakirs edirlor. Ogor sonraki doxsan (90) giin arzindo gonastboxs raziliq aldo
edilmaso, Fors-major halmin méveud oldugu dévrdo ARDNS vo onun Ortaq sirkati
masuliyysti 0z iizerine gotiirarak 6z vesaiti hesabina, Podratgi Fors-major halinin basa
catdigimi elan edonodok, lazim golorss, Subpodratgilart calb etmoklo bu Sazis iizro
omoliyyatlar aparmaq vo Karbohidrogenlor hasilatin1 davam etdirmok hiiququna malikdir,
Podratcinin ixtiyar: var ki, bundan sonra bu Sazis lizro Karbohidrogenlor hasilatinin tam
masuliyystini 6z lizerine gotiirsiin.

ARDNS-1n va ya onun Ortaq sirkotinin Masroflorin avazinin 6donilmasi mexanizmina
uygun olaraq 6z miistoqil masroflorinin ovozini almaga ixtiyart vardir vo ARDNS Fors-
major hali dovriindo ¢atdirtlmig biitiin  Karbohidrogenlor hocmino goro Neft-qaz
omoliyyatlar1 Hesabina kreditlogdirir vo har bir Podratgi torofs bu torafin Fors-major hali
baslananadok Satis mentagasinds istsfads edilmis diinya qiymatlori ilo doyarlondirilor
Karbohidrogenlor hasilatindaki istirak pay1 asasinda pul 6dayir.
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20.3 Post-Production Force Majeure

If at any time after commencement of production from the Contract Area, Contractor
declares Force Majeure and such Force Majeure situation has continued for a period of
not less than ninety (90) consecutive days and such Force Majeure did not arise as a
result of events within the Azerbaijan Republic or as a result of any action on the part of a
Governmental Authority and as a result of such Force Majeure Contractor has been
unable to produce Petroleum under this Agreement then SOCAR and Contractor shall
meet within fifteen (15) days following the expiry of the said period of ninety (90) days
to discuss how best to continue production. Failing agreement on satisfactory
arrangements within ninety (90) days thereafter SOCAR shall have the option of itself or
its Affiliate assuming operations hereunder and continuing production of Petroleum
during the period of Force Majeure at its risk and cost with the possible participation of
sub-contractors until Contractor declares the cessation of the Force Majeure circumstance
when Contractor shall resume its full responsibilities for production of Petroleum under
this Agreement.

SOCAR or its Affiliate shall be entitled to recover SOCARs or its Affiliates direct costs
in accordance with the Cost Recovery mechanism and shall credit the Petroleum
Operations Account for the volumes of Petroleum delivered while the Force Majeure
circumstances continue and shall make disbursements to each of the Contractor Parties on
a current basis of their Participating Interest shares of such Petroleum, valued at
international prices at the Points of Sale used prior to commencement of the Force
Majeure.



MADDO 21

ETIiBARLILIQ, HUQUQ VO

OHDOLIKLORIN BASQALARINA VERILMOSi VO TOMINATLAR

21.1 Etibarhhq

(a)

(b)

(©

21.1(b) bandinds basqa ciir nozordo tutulan hallar istisna olmaqla, bu Sazis
Qilivvoyominms tarixindon Toroflor vo onlarin miivafiq hiiquq varislori vo
miivakkillari {i¢lin onun sartlorine uygun icra edilon, hiiquqi qiivvasi olan etibarli
ohdolikdir. ARDNS bu Sazisin baglanma tarixindo Kontrakt sahosinin hiidudlari
daxilinds Karbohidrogenlera malik olmaq hiiquqlarma dair he¢ bir 6zgo sazis
olmadigma tominat verir. ARDNS homginin tominat verir ki, baglanma tarixi ilo
Qilivvoyominms tarixi arasinda Kontrakt sahosinds (vo ya onun hor hansi
hissosindo) Karbohidrogenlorin  kosfiyyatina, qiymotlondirilmosine vo ya
islonmosina ixtiyar verilmosi hagqnda haor hans1 Uciincii toroflo heg bir danisiq
aparmayacaq vo raziliga golmoyocokdir. Qlvvoyominmo tarixinadok vo bu
tarixden sonra bu Sazis onun sortlorine miivafiq olan ve ya Taraflorin qarsiligh
yazili razilagsmasma osaslanan hallardan savayi, he¢ bir halda logv edilmir,
diizoldilmir vo ya doyisdirilmir. Toroflor bu Sazisdo toxunulmamis hor ciir
masalalorin xo§ moramla halli {iglin isin davam etdirilmosinin zaruriliyini tosdiq
edirlar.

Taraflor bozi 6hdsliklorin bu Sazisin Qiivvoyaminma tarixinds vo ya ondan avval
yerina yetirilmoali oldugunu tesdiq etdiklorine goére raziliq verirlor ki, 24.1(b)
bandinin miiddealar1 vo 21.1(a) bandino miivafiq surotdo ARDNS-1n tominatlari
bu Sazisin baglandig1 tarixden qiivvays minir.

Ogor bu Sazis Azorbaycan Respublikasinin Parlamenti torofindon qgoti rodd
edilorso vo Podrat¢i Sazisin ratifikasiyasi {i¢lin zoruri olan hor hansi sonraki
doyisikliklorinin, belo doyisikliklor varsa, Podratgi iiciin mogbul olmadigini
ARDNS-a bildirarss, bu Sazis qiivvoys minmir, bu Sazig lizro vo Kontrakt
sahasins aid olan har hansi basqa sazislor iizro Toraflorin hiiquqlar1 vo 6hdsliklari
logyv edilir.

21.2 Hiiquqg va 6hdsliklarin basgasina verilmasi

(a)

Mohdudiyystlor. Podratgi toroflorin bu Sazisdon irsli golon hiiquq veo
ohdoliklorinin har hansi gokildo basqasina verilmasino, ipotekasmna, girov
goyulmasina vo ya hor ciir yiikklonmosino yalniz bu 21.2 bandindo nozordo
tutulmus sortlorlo yol wverilir. 21.2 bandinin miiddealarini pozmaqla hoyata
kegirilon hor hansi verilma logv edilir vo hiiquqi qiivvays malik olmur. Bu 21-ci
Maddonin mogsadlori baximindan Digor Podrat¢i torofin Osas ana sirkotinin
idaroetmo strukturunun doyismasi (bunun daxili yenidentaskil vo ya birlogsma {iglin
edildiyi hallar istisna olmaqla) bu Sazisin sortlorina goro hiiquq vo 6hdoliklorin
verilmosi sayilir. Bir Podrat¢i terafin biitiin istirak payr faizini verdiyi hallardan
savayl digor hallarda ARDNS-in raziligi olmadan Podratgi toroflorin he¢ biri
basqasina 0z istirak payinin bes (5) faizdon az hissasini vermir.
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ARTICLE 21

VALIDITY, ASSIGNMENT AND GUARANTEES

21.1 Validity

(a)

(b)

(©

21.2

(a)

Except as otherwise provided under Article 21.1(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 canceled, 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 24.1(b), and
SOCARs guarantees under Article 21.1(a) shall come into force on the date of
execution of this Agreement.

In the event this Agreement is finally rejected by the Parliament of the Azerbaijan
Republic and Contractor has notified SOCAR that any further revisions to this
Agreement, if any, necessary for ratification are unacceptable to Contractor, this
Agreement shall not become effective, and the rights and obligations of the Parties
under this Agreement and any previous agreements pertaining to the Contract
Area shall be extinguished.

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 21.2. Any purported
assignment made in breach of the provisions of this Article 21.2 shall be null and
void. For purposes of this Article 21 change in the structure of ownership of the
Other Contractor Party (other than for the purposes of internal reconstruction or
amalgamation of the Ultimate Parent Company of the Other Contractor Party)
shall be deemed an assignment under this Agreement. Except in the case of a
Contractor Party assigning all of its percentage Participating Interest, no
Contractor Party shall assign less than a five (5) percent percentage Participating
Interest without SOCARSs approval.



(b)

Podratc! tarafin hiiqug vo 6hdaliklorini vermasi.

(1)

(i)

(ii1)

(iv)

V)

Hiiqug vo 6hdaliklorin Ugiincii torofloro verilmosi. Bu 21.2(b) bendinin
miiddoalarina uygun olmaq sorti ilo Podrat¢i torofin bu Sazis iizro 6z
hiiquglarin1 vo 6hdoliklorini hor hans1 Ugiincii torofs biitiinliiklo vo ya
gismon vermok hiiququ vardir, ogar belo Ugiincii torof:

(aa) bu Saziso asason {izorino qoyulan vazifolora vo 6hdsliklora miivafiq
olan texniki imkanlara vo maliyys imkanlarina malikdirss;

(bb)  bu Sazisin ona verilon pay barasindoki biitiin sortlorini gobul edirso;
Vo

(cc) ARDNS-1n vo Podratgr toraflorden hor birinin qanuni yolla isgiizar
miinasibatlora girs bilocayi toskilatdirsa.

Podratci torafin yiikklomasi. Bu Sazis tizro 6z 6hdoliklorine xalal gotirmadon
hor Podratgi torof Sazisdo gostorilon paymin, yaxud Azorbaycan
Respublikasinin orazisindo vo ya onun hiidudlarindan konarda Neft-qaz
omoliyyatlar1 iigiin istifado olunan hor hansi amlakda 6z payini maneasiz
olaraq ipoteka etmok, girov qoymaq vo ya bagqa sokildo yiiklomok
hiiququna malikdir, bu sortlo ki, homin ipoteka, girovqoyma vo ya basqa
sokildo yiiklomo yalniz bu Sazisin sortlorino miivafiq surotdo hoyata
kegirilir.

ARDNS-1n icazasi. Ugiincii torofin xeyrino Podratg1 toraf hor hansi hiiquq
vo o6hdaliklarin verilmasini, ipoteka, girov vo ya basqa sokilds yiiklomoni
planlagdirdigda bunun iigiin ARDNS-1n gabaqcadan icazasi tolob olunur,
hom do buna icazo vermokden osassiz olaraq boyun qagirila bilmaz. ©gor
ARDNS hiiquq vo ohdaliklorin verilmasi, ipoteka, girov vo ya basqa
yiklomo haqqmnda biitiin miivafiq informasiya vo layiho sonadi slave
olunmagla planlasdirilan bu ciir verilmas barasinds bildiris aldigdan doxsan
(90) giin sonra 6z qararini elan etmirss, homin verilma, ipoteka, girov vo ya
basqa yiikloma ARDNS torofindon boayonilmis hesab edilir.

Hiiquq varisinin 6hdsliklori. Podrat¢i teraf bu Sazis lizra hiiquqlarmi vo
ohdoliklorini tamamilo vo ya qismon verdiyi halda vo homin verilmonin
ARDNS torofindon boyonilmasi, yaxud bayonilmis sayilmasi sorti ilo,
hiiquq vo ohdsliklori veran toraf homin verilmonin qiivvoyes mindiyi
tarixden sonra bu Sazis lizra biitiin galocok 6hdoliklorden 6ziiniin verdiyi
igtirak payr hacminds azad olunur. Bundan sonra hiiquq varisi, bu Sazisdo
ayrica gostorilmig hallar istisna olmaqla, bu Sazisdon irali golon dhdosliklor
iiclin digor Podratgi toraflorlo yanasi birgo vo fordi mosuliyyat dasiyir.

Hiiquq vo 0&hdsliklorin Ortaq sirketlors vo Podratgr teraflore verilmosi.
Podratgi torof ARDNS ilo razilasdirmadan bu Sazisdon iroli golon
hiiquglar1 vo 6hdaliklori 6ziiniin bir vo ya bir nego Ortaq sirkatine, yaxud
Podratg toraflarden har hansi birins biitiinliikls, yaxud gismen va istonilon
vaxt vermak hiiququna malikdir, lakin bir sortlo ki, bu ciir hiiquq verilmasi
barasindo, ARDNS-a dorhal xabar verilocak. Dlava olaraq, hiiquq verilmasi
Podratgi torof vasitasilo har hansi Ortaq sirkoto kegarsa, bu ciir Ortaq sirkot
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(b)

By a Contractor Party

(1)

(i)

(ii1)

(iv)

V)

Assignments to Third Parties. Subject to the provisions of this Article
21.2(b) a Contractor Party shall be entitled to assign all or part of its rights
and obligations arising under this Agreement to any Third Party which:

(aa) has the technical and financial ability commensurate with the
responsibilities and obligations which would be imposed on it
hereunder;

(bb) as to the interest assigned, accepts and assumes all of the terms and
conditions of this Agreement; and

(cc) s an entity with which SOCAR and each of the Contractor Parties
can legally do business.

Encumbrance by Contractor Party. Without prejudice to its obligations
hereunder, each Contractor Party shall have the right to freely mortgage,
pledge or otherwise encumber its interests in the Agreement or any
property in or outside the Azerbaijan Republic 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 Agreement after the
effective date of such assignment. The assignee with the remaining
Contractor Parties shall thereafter be jointly and severally liable for the
obligations arising from this Agreement, except to the extent otherwise
provided under this Agreement.

Assignments to Affiliates and Contractor Parties. A Contractor Party shall
be entitled at any time to assign all or part of its rights and obligations
arising from this Agreement to one or more of its Affiliates or to any of the
Contractor Parties without the prior consent of SOCAR, provided however
that SOCAR shall be promptly advised of any such assignment.
Additionally, with respect to an assignment by a Contractor Party to an
Affiliate, any such Affiliate must satisfy the requirements of Article




21.3

214

21.5

yuxaridaki 21.2(b)(i) bondinin talablorini 6dayir vo hamginin bu sortlo ki,
homin verilmonin ARDNS torofindon bayanilacayi, yaxud 21.2(b)(iii)
bondindo géstorilmis qgaydaya uygun surotdo ARDNS torafindon
boyonilmig sayilacagi andan Podratg1 torof istirak paymin belo Ortaq sirkoto
verilmadiyi halda oldugu kimi, bu Sazis ilizro onun Ortaq sirkotinin
ohdoliklar figlin 6z masuliyystini eynilo saxlayur.

Hiiquq va 6hdsliklarin verilmasinin sartlori

Podrat¢i toraflorin hor hansi hiiquq vo 6hdoliyi basqasina hokmen bu sortlo verilir ki,
hiiquq varisi ARDNS-a Osas ana sirkatinin 21.4 bandindo gostorilon tominat moktubunu
toqdim etsin.

Isas ana sirkatlarin tominatlary ARDNS-1n t3' minati

ONS istisna olmagla, Podrat¢i toroflor bu Sazisi imzaladiqgdan sonra omali cohotdon
miimkiin olan on qisa miiddotlordo ARDNS-a &zlorinin Osas ana sirketinin tominat
moktubunu toqdim edirlor. ARDNS bununla razilasir ki, ONS-don bagqa har bir Podratgi
torofo to'minat verir:

(a) ONS-un bu Sazis tizro 6z 6hdsliklorini, maliyys vo digor 6hdoliklori, yerino
yetirmasi ti¢iin biitiin vosaitlora; vo

(b) ONS-un verdiyi hiiquglar va tizerine gotiirdiiyli 6hdaliklor.

Hokumatin taminati

Biitiin Toroflor bu Sazisi imzaladigdan sonra ARDNS Hokumot tominatinin
imzalanmasini tomin edir. Hokumaot tominatinin imzalanmis orijinalt hor Podrat¢1 torofo
verilir vo Sazisin Azarbaycan Respublikasi Parlamentinin miizakirasina toqdim olunan
imzalanmig niisxosino onun torkib hissosi kimi daxil edilir. Sazig Azorbaycan
Respublikasinin Parlamenti torafindon ratifikasiya vo tosdiq edildikdon vo adi qaydada
dorc olundugdan sonra Hokumsatin tominati ganun qiivvasi kosb edir.
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21.3

214

21.5

21.2(b)(i) above, and further, provided that the assigning party shall remain
liable for its Affiliates obligations under this Agreement in the same
manner as though no assignment had been made to such Affiliate unless
and until said assignment is approved or deemed approved by SOCAR, in
the manner provided under Article 21.2(b)(iii).

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 21.4.

UltimateParent Company Guarantee, SOCAR Guarantee

Each Contractor Party other than SOA shall as soon as practicable after execution of this
Agreement by all Parties, provide to SOCAR an Ultimate Parent Company Guarantee.
SOCAR hereby guarantees to each Contractor Party other than SOA:

(a) all funds necessary for SOA to fulfill all of its obligations, financial or
otherwise, under the Agreement; and

(b) the rights granted to and the obligations undertaken by SOA.

Government Guarantee

Upon the execution of this Agreement by all Parties SOCAR shall procure the execution
of the Government Guarantee. An executed original of the Government Guarantee shall
be provided to each Contractor Party and shall be included in the executed copy of this
Agreement to be submitted to the Parliament of the Azerbaijan Republic. Upon
ratification and approval of this Agreement by the Parliament of the Azerbaijan Republic
and publication in the customary manner the Government Guarantee shall have the force
of law.



22.1

22.2

22.3

MADDO 22

TOTBIQ EDILO BILON QANUN,
IQTiSADI SABITLOSMO VO ARBITRAJ

Tatbiq edils bilan hiiquqg

Bu Sazis Azorbaycan Respublikasi vo Ingiltorenin qanunlari iigiin imumi olan hiiquq
prinsiplarine miivafiq suratds tonzimlonir va tofsir edilir, hor hansi massloys dair imumi
hiiquq prinsipleri olmadig1r halda iso Kanadanin Alberta oyalstinin {imumi hiiquq
prinsiplari tatbiq edilir (hiiquq normalarmin kolliziyalarina aid qanunlar istisna olmagqla).
Bu Sazis hamg¢inin “pacta sunt servanda (“miiqavilslors omol olunmalidir®) beynalxalq
hiiquq prinsipina tabe edilir. Bu Sazis Azarbaycan Respublikasinin Parlamenti torafinden
tosdiq edildikdon sonra Azarbaycan Respublikasmmn Qanunu qiivvesine minir va
Azorbaycan Respublikasinda miiddealar1 bu Sazise uygun golmoyon vo ya zidd olan hor
hansi1 basqa mdvcud vo ya golocok gqanundan, formandan, yaxud inzibati saroncamdan (vo
ya onun bir hissasindon) {istiin tutulur, (bu Sazisdo konkret surotdo basqa ciir gostorilon
hallar istisna olmagqla).

iqtisadi sabitlosma

Bu Sazis iizro Podrat¢iya (yaxud onun hiiquq varislorine) vo onun Subpodratcilaria
verilasi hiiquqlar vo monafelor Podrat¢inin qabaqcadan raziligi olmadan doyisdirilmir,
modifikasiya edilmir vo ya mohdudlasdirilmir. 9gor hor hanst Hokumat organi bu Sazisin
miiddealarma zidd olan, yaxud bu Sazis lizra Podrat¢inin hiiquqlarina vo ya monafelorina
monfi (yaxud miisbat) tosir gdstoron hor hansi moévcud, yaxud golocok ganunun,
miigavilonin, hokumatlorarasi sazisin, formanin vo ya inzibati soroncamin, o ciimlodon,
lakin bununla mohdudlagmadan, vergi qanunvericiliyinds, qaydalarda, inzibati tocriibado
hor hansi deyisikliklorin, yaxud Kontrakt sahasi barasinds yurisdiksiya doyisikliklsrinin
totbiq olunmasini talob edirsa, Toraflorin igtisadi menafelsrinin tarazligmi borpa etmok
magsadi ilo bu Sazisin miiddealarinda tashihler aparilir, Podrat¢inin hiiquqlarina vo ya
monafelorino manfi to'sir olduqda isa, ARDNS Podrat¢iya (vo onun hiiquq varislorine)
bununla bagli har ciir itki, iqtisadi vaziyyatin pislogmasi, zorar vo ziyaniin avaozini 6dayir.
Hor hansi belo miigavila. hokumatlorarasi sazis, qanun, forman, yaxud inzibati soroncam
ilo bu Sazis arasinda har hansi miinaqgiseni vo ya uygunsuzluhun yuxarida gdstorilmis
prinsiplors miivafiq suratds tez bir zamanda hoall olunmasi magsadilo miivafiq Hokumat
orqganlarinin miivafiq todbirlor girmasini tomin etmok ticiin ARDNS 6z solahiyyatlorinin
tam hocmi gargivasinds har ciir aglabatan ganuni so'ylor gostarir.

Arbitraj

(a) 12.1(a)(ii)) vo 12.1(c) bondinin miiddealarina miivafiq surotdo nozordon
kegirilmok iiciin eksperto gondorilon mosalolor, yaxud Sazisdo xiisusi olaraq
gostorilon hallar istisna olmagla, ARDNS ilo hor hansi Podrat¢i torof, yaxud
biitiin Podrat¢i toroflor arasinda miibahiso (Rohbor komitonin iclaslarinda hall
edilmomis masalolor daxil olmaqla) bas verdikdo, miibahiso edon Toraflor
goriistirlor ki, bu Sazisin seortlorino osaslanaraq miibahisonin qarsiliqh suratds
gonaotboxs bir sokilds hoall olunmasina cohd gostarsinlor. Torof homin miibahiso
haqqinda bildiris aldigdan sonra otuz (30) giin miiddotinde miibahiso Toroflori
qarsiliglt surotdo gonastlondiron bir sokildo aradan gqaldirilmirsa, homin
miibahisa Arbitraj omsliyyatinin miiddealarina ve totbiq edilo bilon hiiquq
barasinds 22.1 bandinds gosterilmis miiddealara miivafiq suratds hall edilir.
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22.1

22.2

22.3

ARTICLE 22

APPLICABLE LAW, ECONOMIC STABILIZATION
AND ARBITRATION

Applicable Law

This Agreement shall be governed and interpreted in accordance with principles of law
common to the law of the Azerbaijan Republic and English law, and to the extent that no
common principles exist in relation to any matter then in accordance with the principles
of the common law of Alberta, Canada (except for laws regarding conflicts of laws). This
Agreement shall also be subject to the international legal principle of pacta sunt servanda
(agreements must be observed). Upon approval by the Parliament of the Azerbaijan
Republic of this Agreement, this Agreement shall constitute a law of the Azerbaijan
Republic and shall take precedence over any other current or future law, decree or
administrative order (or part thereof) of the Azerbaijan Republic which is inconsistent
with or conflicts with this Agreement except as specifically otherwise provided in this
Agreement.

Economic Stabilization

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 disbenefit, deterioration in economic
circumstances, loss or damages that ensue therefrom. SOCAR shall within the full limits
of its authority use its reasonable lawful endeavors to ensure that the appropriate
Governmental Authorities will take appropriate measures to resolve promptly in
accordance with the foregoing principles any conflict or anomaly between any such
treaty, intergovernmental agreement, law, decree or administrative order and this
Agreement.

Arbitration

(a)  Except for any matter to be referred to an expert pursuant to Articles 12.1(a)(ii)
and 12.1(c), in the event of a dispute arising between SOCAR and any or all of the
Contractor Parties (including matters which are not resolved at the Steering
Committee), the disputing Parties shall meet in an attempt to resolve the dispute to
their mutual satisfaction by reference to the terms of this Agreement. If
satisfactory mutual agreement is not achieved within thirty (30) days after receipt
by a Party of notice of such dispute, such dispute shall be settled in accordance
with the Arbitration Procedure and the applicable law provisions of Article 22.1.



(b)

(©

Bu Sazisds hegno Podratgi toraflorin Xari¢i sarmayolorin miidafissi haqqmda
1992-ci il 15 yanvar tarixli Qanunun 11-15-ci Maddoslerinde nazords tutulan
hiiquglarin1 ssla moshdudlagdirmir vo Azasrbaycan Respublikasinin hor hansi
basqa moévcud vo ya golocok ganununun miiddeasina baxmayaraq, homin
hiiquglar Podratgiya bu Sazis lizro moxsus olan har hansi basqa hiiquqlara slave
olaraq totbiq edilir. Hor hanst Hokumsat orqaninin hor hansi faaliyyati vo ya
foaliyyatsizliyi naticosindo Podrat¢inin hor hansi hiiquqlarinin, monafelarinin,
yaxud omlakinin ekspropriasiyasi, millilogdirilmesi vo ya basqa cir
ozgoninkilosdirilmasi hallarinda arbitrlor nagd pulun diskontlagdirilmis axmlari
metodunu totbiq edorok va olverigli soraitds oqdde maragi olan alicnin va
saticinin movcudlugunu ehtimal edorak, habels Podrat¢min 6z hiiquqlarindan,
monafelorindon, paymdan (o ciimlodon monimssnilmamis ehtiyatlarda istirak
paymdan) vo ya amlakindan mohrum olmasi ilo noticalonon alverissiz voziyyati
nozors almayaraq zorsrin avozinin tam bazar qiymeti ilo vo mévcud miiossiso
osasinda 6donilmasi (o ciimlodon Dollarla dorhal tam vs tesirli kompensasiyasi)
prinsiplorini totbiq edirlor. Podratgmin sadalanan hiiquglarinin, monafelorinin,
paymin (o ciimlodon monimsonilmomis chtiyatlarda istirak payinm) vo ya
omlakinin tam bazar qiymotini miioyyonlosdirmok iiciin arbitrlor yiiksok
beynolxalq niifuza malik investisiya bankini segirlor.

Bu 22.3 bandinds nozords tutulan hiiquglar vo 6hdsliklor bu Sazisin qilivvasine
xitam verilondon sonra da qiivvads qalir.
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(b)

(©

Nothing in this Agreement shall limit the rights of the Contractor Parties pursuant
to Articles 11 through 15 of the Law on Protection of Foreign Investment dated 15
January 1992, 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 Azerbaijan Republic. If any of Contractors rights, interests or
property are expropriated, nationalized or otherwise taken by reason of any act or
failure to act of any Governmental Authority, then the arbitrators shall apply the
principle of indemnification (including prompt, full and effective compensation in
Dollars) at the full market value, on the basis of an on-going concern utilizing the
discounted cash flow method, assuming a willing buyer and seller in a non-hostile
environment, and disregarding the unfavorable 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 22.3 shall survive the termination of
this Agreement.



MADDO 23

BIiLDIiRISLOR

Bu Sazisin miiddealarina miivafiq suratdo togdim olunan biitiin bildiriglor ingilis va

Azarbaycan dilinds yazili gokilds tertib edilir va telekslo, faksla, yaxud maktubla hor bir

Torofo asagida gostorilon iinvana (yaxud bir Torofin digor Torofloro vaxtasirt bildira

bilacayi har hansi basqa {invana) gondarilir, bu sortls ki, Qiivvoyaminms tarixinden sonra

Azarbaycan Respublikasi Dovlat Neft Sirkati torofindon Podratgi teraflors géndorilon va

bu Sazigin sortlorine gdra zoruri olan biitiin bildirislor (27-ci Maddods nazords tutuldugu

kimi, pozuntu hagqmda hor hansi bildirislor, 21.2(b)(iii) bandins uygun olaraq géndarilon

hor hansi bildiriglor, habelo 22.3 bandindo nozards tutulan, arbitraja aid olan hor hansi

bildiriglor istisna edilmoklo) bu 23-cii Maddonin miiddealarina uygun suratdo Omoliyyat

sirkotino gdndorilmisdirso, biitiin Podratg1 toroflora catdirilmig hesab olunur. Podratgi

ARDNS-a Omoliyyat sirkotinin adin1 ve {nvanini (habelo bunlarn miivafiq

doyisikliklorini) amoli cohotdon miimkiin olan an qisa miiddatlordo toqdim edocokdir.

Teleks, yaxud faksla verilmis bildiris gonderildiyi tarixden sonraki birinci is giinii

¢atdirtlmis hesab olunur. Maktubla goéndoarilon bildiris yalniz alindigdan sonra ¢atdirtlmis

sayilir.
ARDNS: Azorbaycan Respublikasi Baki sahari, 370601

Neftcilor prospekti, 73

Azorbaycan Respublikast Dovlot Neft Sirkoti

Teleks: Baki 142187 (CWET SU)

Faks: 92 32 04

Kima: Prezidents

KOMONVELS: Komonvels Qobustan Limited

Azarbaycan Respublikasi Baki sohari, 370004

Icori Sohar, Asaf Zeynall kiig. 14,

Tel: +994 12 971008

Faks: 499412929219

Kima: Prezidents

surati malumat tigtin:

Commonwealth Oil and Gas Company Limited

12, Howard Way

Cromwell Business Park

Newport Pagnell, MK16 9QR

United Kingdom

Tel: +44 1908 217217

Fax: +44 1908 217145

Attention : The President
YUNION TEKSAS: Union Texas Qobustan Limited
1330 Post Oak Boulevard
Houston, Texas 77056-3031
Tel : (713) 623-6544
Fax : (713) 968-2889
Attention : the President
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ARTICLE 23

NOTICES

All notices required to be given pursuant to this Agreement shall be in writing in English
and Azeri and may be given by telex, 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 27, any notice pursuant to Article 21.2(b)(iii) and any notice of termination of
this Agreement and any notice of arbitration pursuant to Article 22.3) shall be considered
effective as to all Contractor Parties if given to the Operating Company in accordance
with this Article 23. Contractor shall advise SOCAR of details of the name and address
of the Operating Company (and of any changes thereto) as soon as practicable. A notice
given by telex or facsimile shall be deemed to be received on the first working day
following the date of dispatch. A notice sent by letter shall not be deemed to be delivered
until received.

SOCAR: State Oil Company of the Azerbaijan Republic
Baku 370601

Neftchilar Prospecti 73

Telex: Baku 142187 (CWET SU)

Fax: 923204

Attention: The President

Commonwealth Gobustan Limited
Asaf Zeynalli str. 14, Icheri Sheher
Baku 370004

Azerbaijan Republic

Tel: 99412-971008

Fax: 99412-929219

Attention: The President

Commonwealth:

and copied for information to:

Commonwealth Oil and Gas Company Limited

12, Howard Way

Cromwell Business Park

Newport Pagnell, MK16 9QR

United Kingdom

Tel: 441908 217217

Fax: 441908 217145

Attention: The President
Union Texas: Union Texas Qobustan Limited
1330 Post Oak Boulevard
Houston, Texas 77056-3031
Tel: (713) 623-6544
Fax: (713) 968-2889
Attention: The President



ONS: Azarbaycan Respublikasi Baki gohari, 370601 SOA: Care of: State Oil Company of the Azerbaijan Republic

Neftcilor prospekti, 73 Baku 370601

Azarbaycan Respublikasi Dovlat Neft Sirkati Neftchilar Prospecti 73

Teleks: Baki 142187 (CWET SU) Telex: Baku 142187 (CWET SU)
Faks: 923204 Facsimile: 923204

Kima: Prezidento Attention: The President
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24.1

24.2

MADDO 24
SAZIiSIN QUVVOYOMINMO TARIXi

Qiivvoyominma tarixi

(a)  Azerbaycan Respublikasi qanunvericilik organlar1 Konstitusiyaya, talob olunan
biitin hiiqugi rosmiyyatloro vo qaydalara tam omol etmoklo Azorbaycan
Respublikasinda bu Sazigo (Hokumaot tominati daxil olmagla) tam ganun qiivvasi
veran ganunvericilik akt1 gobul etdiklarine vo mévcud tacriibays asason onun dorc
olunduguna dair sohadstnamoni ARDNS Podratgiya hansi tarixds toqdim edirsa, o
tarix Sazisin Qilivvoyaminmo tarixi sayilir, lakin asagidaki ilkin sortlors omal
edilmayinca, Taraflor yuxarida gostorilon qanunvericilik aktinin qobul olunmasini
tolob etmayacoklor (vo bu Qiivvoyaminma tarixi baglanmayacaqdir):

(1) Bu Saziso har bir Terafin Direktorlar surasinin sanksiya vermasi; vo

(i)  ARDNS-o Podratgr toroflorin (ONS-dan basqa) Osas ana sirkotlorinin
To 'minatmin verilmoasi; vo

(i)  Podratgi toraflorin har birine Hokumat To 'minati verilmasi.

(b)  Toroflor var qlivvalorini sorf edirlor ki, miimkiin godor qisa miiddotlordo (1)
24.1(a)(i)-(ii1) bandlerinds gostarilmis sortlors amal edilmasine vo amal edildikdon
sonra (2) yuxarida gosterildiyine osason Azerbaycan Respublikasmin
ganunvericilik organlari torafindon bu Saziso vo adi ¢okilmis Hokumat tominatina

Azorbaycan Respublikasinda tam qanun qiivvasi veran ganunvericilik aktinmn
gobul edilmasins nail olsunlar.

Qiivvayaminma tarixinadak Neft-qaz amoaliyyatlar:

24.1 boandinin miiddealarina baxmayaraq, Qiivvoyominms tarixinadok ARDNS-1n raziligi
ilo Podratg1 Neft-qaz omoliyyatlar1 aparirsa, homin Neft-qaz omoliyyatlar ilo slagadar
olaraq Podrat¢inm ¢okdiyi masraflor Odanilir.

Ogor Qiivvoyominmo tarixinodok Podratgi ARDNS-in raziligt olmadan Neft-qaz
omoliyyatlar1 aparirsa, Podrat¢inin homin razilasdirilmamis Neft-qaz omoliyyatlari ilo
bagli masroflori Masroflorin 6donilmasi ¢argivasinds 6donilmir.
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24.1

24.2

ARTICLE 24
EFFECTIVE DATE
Effective Date

(a)  The Effective Date shall be the date upon which SOCAR delivers to Contractor
written evidence of the enactment by the legislature of the Azerbaijan Republic in
full compliance with the Constitution 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
Azerbaijan Republic, 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) authorization to enter into this Agreement by the Boards of Directors of
each of the Parties; and

(i)  delivery to SOCAR of each of the Contractor Parties (except SOA)
Ultimate Parent Company Guarantees; and

(i)  delivery to each of the Contractor Parties of the Government Guarantee.

(b)  The Parties shall use their best endeavors to obtain as soon as possible (1)
satisfaction of the conditions referred to in Article 24.1(a)(i) to (iii) and upon
satisfaction thereof (2) the enactment as aforesaid by the legislature of the

Azerbaijan Republic giving this Agreement and the said Government Guarantee
the full force of law in the Azerbaijan Republic.

Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 24.1, in the event that, prior to the Effective
Date, Contractor, with the consent of SOCAR, does conduct Petroleum Operations, the
costs incurred by Contractor in relation to such Petroleum Operations shall be Cost
Recoverable.

In the event that, prior to the Effective Date, Contractor, without the consent of SOCAR,
does conduct Petroleum Operations, then the costs incurred by Contractor in relation to
such non-consented Petroleum Operations shall not be Cost Recoverable.



25.1

25.2

25.3

MADDO 25
OTRAF MUHITIN MUHAFiZOSi VO TOHLUKOSIZLIK

omplivyatlarin aparilmasi

Podratg1 Neft-qaz omoliyyatlarmi ©traf miihitin miithafizasi standartlarina uygun olaraq
lazimi hassasligla, somarali vo tohliikasiz sokildo aparir vo mohdudiyyst qoyulmadan,
yerin iistii, yerin toki, doniz, hava, goéllor, gaylar, flora vo fauna, kond tosarriifat: bitkilori,
digor tobii ehtiyatlar vo omlak daxil olmagla biitdvliikkde otraf miihitin tarazligmnin hor
hansi potensial pozuntularini minimuma endirmok {iglin Otraf miihitin miihafizasi
standartlarina miivafiq suratds biitiin aglabatan todbirlori goriir. Tadbirlorin ardicilligi bu
sira ilo miioyyon edilir: hoyatin mihafizosi, otraf miihitin mihafizosi vo omlakimn
miihafizasi.

Qaza vazivyatlori

Otraf miihito zoror vuran v ya zoror vura bilon goza voziyyatlori vo ya badbaxt hadisalor
zamani Podrat¢r homin hallar barodo dorhal DEK-i vo ARDNS-1 xobordar edir vo
vaziyyatin diizolmasi tiglin gordiiyll tacili tadbirlor vo bu tadbirlorin naticalori haqqinda
molumat verir. Podratg1 tocili todbirlor gdrmok, goza vaziyyatini nozarat altina almaq vo
insan tolofatinin, itkilorin vo omlaka zoror doymasinin qarsisini almaq, habelo tobii
ehtiyatlara vo biitovliikkdo otraf miihito zoror doymosinin qarsisini almaq ti¢iin hor ciir
aglabatan soylor gostoracokdir. Podratgr hamginin goriilmiis todbirlor hagqinda ARDNS
vo miivafiqg Hokumat organlar1 garsisinda hesabat verir.

Itraf miihitd zivan vurulmasi iiciin masuliyyat

(a)  Podratgr onun Azorbaycan Respublikasinin miivafiq mohkomasi torafindon
miloyyon edilmis togsiri liziindon otraf miihitin hor hansi sokildo ¢irklonmasi
noticesinde Ugiincii torofin moruz qaldigi birbasa itkilor vo ya ziyan iigiin
mosuliyyot dagiyir. Podrat¢inin sohlonkarligi naticasinds otraf miihit ¢irklondikdo
vo ya ona ziyan vuruldugda Podratgr beynolxalq neft-qaz sonayesinds hamiligla
gobul edilmis metodlara miivafiq surotdo, belo bir ¢irklonmoni aradan galdirmaq
vo onun otraf miihito tosirini yaxud ziyanmi azaltmaq t¢iin hor ciir lazimi
todbirlori goriir.

(b)  Bu Sazisin Qiivvoyominms tarixindon avval mévcud olmus soraito goro, lakin
bununla mohdudlagsmadan, Podratg1 sababkar1 olmadigi hallar - hor hansi ekoloji
girklonmolor vo ya otraf miihito doyan digor ziyan, atraf miihitin vaziyyati, yaxud
problemlori {igiin cavabdeh deyil vo bunlardan irsli goslon, yaxud onlarla bagh
iddialara, ziyan vo ya itkiloro gore hec bir xorc ¢okmir vo maddi masuliyyat
dasimir vo ARDNS Podratgini, onun Subpodratgilarmi, onun vo onlarmn
maslohatgilorini, agentlorini, is¢ilorini, qulluggularini vo direktorlarmi yuxarida
deyilonlorlo bagli hor ciir vo biitiin mosraflordon, xarclordon vo masuliyyatdon
azad edir vo onlara kompensasiya verir.

(c)  Oftraf miihiti ¢irklonmasine va ya ona ziyan doymasina gora Podratgiya qarst irali
stiriilon hor hansi iddialar, taloblor, mahkoms taqibleri, yaxud mohkema baxislar
naticasindo vo ya bunlarla olagodar olaraq Podratgmnin ¢okdiyi hor hansi zorar,
mosuliyyat, itkilor, masroflor vo xarclor, habelo Podratgi torofindon otraf miihitin
cirklonmasi va ya ona doyan ziyana géra Podrat¢inin apardigi hor hansi barpa vo
tomizloma iglorine ¢okilon masraflor (Podratginin Qarazli sohlonkarligi naticasindo
bas veran belo ¢irklonmo vo ya belo zoror istisna olmagla), Neft-qaz
omoliyyatlarina ¢okilon Masraflara daxil edilir.
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25.1

25.2

25.3

ARTICLE 25
ENVIRONMENTAL PROTECTION AND SAFETY

Conduct of Operations

Contractor shall conduct the Petroleum Operations in a diligent, safe and efficient manner
in accordance with the existing Azerbaijan safety and environmental legislation and
international Petroleum industry standards and experience to the extent they are not in
conflict with Azerbaijan safety and environmental legislation. Contractor shall take all
reasonable actions to minimize any potential disturbance to the general environment,
including without limitation the surface, subsurface, sea, air, lakes, rivers, animal life,
plant life, crops and other natural resources and property. The order of priority for actions
shall be the protection of life, environment and property.

Emergencies

In the event of emergency and accidents which damage or might damage the
environment, Contractor shall promptly notify the State Committee of the Azerbaijan
Republic on Ecology and Control over the Use of Natural Resources 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 endeavors to take immediate steps to bring the
emergency situation under control and protect against loss of life, prevent harm to natural
resources and to the general environment and loss of or damage to property. Contractor
shall also report to SOCAR and appropriate Governmental Authorities on the measures
taken.

Environmental Damage and Liability

(a)  Contractor shall be liable for those direct losses or damages incurred by a Third
Party arising out of any environmental pollution determined by the appropriate
court of the Azerbaijan Republic to have been caused by the fault of Contractor. In
the event of any environmental pollution or environmental damage caused by the
fault of Contractor, Contractor shall reasonably endeavor, in accordance with
generally acceptable international Petroleum industry practices, to mitigate the
effect of any such pollution or damage on the environment.

(b)  Contractor shall not be responsible and shall bear no cost, expense or liability for
claims, damages or losses arising out of or related to any environmental pollution
or other environmental damage, condition or problems which it did not cause,
including but not limited to those in existence prior to the Effective Date of this
Agreement and SOCAR shall indemnify and hold harmless Contractor, its Sub-
contractors and its and their consultants, agents, employees, officers and directors
from any and all costs, expenses and liabilities relating thereto.

(¢)  Any damages, liability, losses, costs and expenses incurred by Contractor arising
out of or related to any claim, demand, action or proceeding brought against
Contractor, as well as the costs of any remediation and clean-up work undertaken
by Contractor, on account of any environmental pollution or environmental
damage (except for such pollution or damage resulting from Contractors Willful
Misconduct) caused by Contractor shall be included in Petroleum Costs.



26.1

(a)

(b)

MADDO 26
MOXFILIK

Taraflordon hor biri razilasir ki, Neft-qaz omoliyyatlari ilo olagodar slds edilmis vo
ya alinmis vo Qilivvoyominms tarixinodok agilmasina mohdudiyyat qoyulmasa da
ictimaiyyatin bilmadiyi, yaxud Terafin ixtiyarinda olmayan biitiin texniki, geoloji,
yaxud kommersiya xarakterli informasiyaya vo mslumata moxfi informasiya vo
molumat kimi baxilir vo onlar gizli saxlanilir (Podratgnin 13.1(e) bendina
miivafiq suratdo belo molumat vo informasiyadan istifads etmok vo 26.2 bondino
miivafiq suratds bu ciir melumat vo informasiyan1 miibadilo etmok hiiququna amal
edilmasi sortilo) vo bu Sazisin Torofi olmayan heg bir fiziki yaxud hiiquqi soxso
acgilmir. Bu zaman asagidakilara istisna kimi baxilmalidir:

(1) Ortaq sirkot; bu sortlo ki, hamin Ortaq sirkot bu Sazisin miiddoalarina
miivafiq surotde maxfiliyi saxlasin;

(i1))  ogor bu Saziso miivafiq olaraq tolob edilirss, Hokumat organi;

(iii)  ogor totbiq edilo bilon hor hansi ganunlara vo ya qaydalara miivafiq suratdo,
yaxud har hansi mohkoma baxisi naticasindo, ya da har hansi mehkomonin
bu vo ya digor Torof {iglin mocburi olan omri ilo bu ciir molumat vo
informasiya verilmalidirss;

(iv)  asagidaki (c) bandinin miiddealarina samal olunmagla, har hansi terafin iso
gotirdiiyii potensial Subpodratgilar, maslohatgilor vo hiiquggular; bu sortlo
ki, belo molumat vo ya informasiyanin agilmasi homin Subpodrat¢inin,
maslohatginin vo ya hiiquqeunun isi li¢lin zaruri olsun;

(v)  asagidaki (c) bandinin miiddealarina omoal olunmagla, bu vo ya digor
Torofin istirak paymin nozordo tutulan osl varisi (o climlodon &z
sohmlorinin vo ya Oz Ortaq sirkotinin sohmlorinin ¢ox hissasinin
birlosdirilmoasi, konsolidasiyasi, ya da satist barosindo Torafin agiq
danisiglar apardig togkilat/hiiquqi soxs);

(vi) asagidaki (c) bandinin miiddealarina amal olunmagqla, sigorta sirkati, bank
vo ya bagga maliyyo idaresi bu Sazig lizro 6z &hdoliklorinin sigorta
edilmasi, maliyyslosdirilmasi haqqinda danisiglar aparan Toraf {iglin lazim
olan hacmdo;

(vii) yurisdiksiyast homin Podratgi torofo vo ya onun Ortaq sirkotlorine samil
edilon hor hansi hokiimatin, yaxud fond birjasinin har hansi gaydalarma va
ya toloblorine miivafiq olaraq homin moalumat vo informasiyanin agilmali
oldugu hallar;

(viii) her hansi molumat vo ya informasiya OTorofin osla togsiri olmadan

ictimaiyyato balli oldugu hallar; va

(ix)  bu Sazigin 22-ci Maddosino miivafiq surotdo arbitrlor vo ya 12.1(c) bandi
ilo olagodar olaraq har hansi ekspert.

Har Toraf Neft-qaz omoliyyatlarma dair homin malumat vo informasiya barasinda
moxfiliys 6z is¢ilorinin omoal etmolorini tomin etmak iiglin adi ehtiyat tadbirlori
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26.1

(a)

(b)

ARTICLE 26
CONFIDENTIALITY

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
Contractors right to use such data and information in accordance with Article
13.1(e) and to trade in such data and information in accordance with Article 26.2)
and not be disclosed to any person or entity not a Party to this Agreement, except:

(1) To an Affiliate, provided such Affiliate maintains confidentiality as
provided in this Agreement;

(i1))  To a Governmental Authority when required by this Agreement;

(iii)) 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 Party where disclosure of such data or information is
essential to such Sub-contractors, consultants or attorneys work;

(v)  Subject to (c) below, to a bona fide prospective transferee of a Contractors
Participating Interest (including an entity with whom a Contractor is
conducting bona fide negotiations directed toward a merger, consolidation
or the sale of a majority of its or an Affiliates shares);

(vi)  Subject to (c) below, to an insurance company, to a bank or other financial
institution to the extent appropriate to a Party arranging for funding or
insurance for its obligations under this Agreement;

(vii) 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 the Parties, or their Affiliates;

(viii) Where any data or information which, through no fault of a Party, becomes

a part of the public domain; and

(ix) To the arbitrators in accordance with Article 22 or to any expert in
connection with Article 12.1(c) of this Agreement.

Each Party shall take customary precautions to ensure such data and information
on Petroleum Operations is kept confidential by its respective employees.



26.2

26.3

gorur.

(c)  Informasiya 26.1(a)(iv), (v) vo (vi) bendlorino miivafiq surotdo ancaq o halda
acilir ki, informasiyani agan Torof informasiyanin verildiyi Torofdon hor belo
acilisadok yazili iltizam alsin ki, o homin malumat vo informasiyan1 (ictimaiyyato
bolli olan vo ya ona catdirilan molumatdan basqa) Ugiincii Toraflorden ciddi
suratdo gizli saxlayacaq, molumat vo informasiya digor Toroflorin gabaqcadan
verilmis yazili icazosi olmadan hanst moagsodlor iiglin agilirsa, o magsadlordon
basqa, he¢ bir magsadlo homin malumat vo informasiyadan istifado etmoyacak va
onu agmayacaqdir.

(d)  Hor hansi Podratgi toraf bu Sazigin qiivvads oldugu miiddot arzindo bu Sazisdo
istirak payma sahibliyi dayandirdigda moxfilik barasinde yuxarida gdstorilon
ohdoliklordon azad olunmur, hor hansi fikir ayriliglart iso bu Sazigin arbitraj
haqqinda miiddsalarma miivafiq surstds hall edilir vo Podratci toraflorin maxfiliya
dair 6hdoliklori bu Sazisdo hansi sokildo gdstorilmisdirse, bu Sazigin qlivvesine
xitam verildikdon sonra bes (5) il arzinds o sokilds giivvads galmagda davam edir.

Mbslumat miibadilasi

Yuxarida deyilonloro baxmayaraq, 13.1(e) bondino miivafiq surotdo Podrat¢inin tam
ixtiyar1 vardir ki, ARDNS-1n icazosi ilo Kontrakt sahasino aid biitiin molumatlar1 Ugiincii
toraflorlo basqa moalumatlarla sarbast miibadila etsin, vo belo bir icazodan asassiz olaraq
boyun gagiritlmamalidir.

Sirkatin faalivyati hagqinda informasiva verilmasi

Bu 26-c1 maddonin hor hansi digor miiddoalarina baxmayaraq, illik hesabatlarda,
omokdaslar vo sohmdarlar {igiin informasiya biilletenlorindo, jurnallarda vo i.a. har bir
Podrat¢1 torof Neft-Qaz Omoliyyatlart haqqinda adi qaydada dorc edilon vo ya
isiqlandirilan xtilasslogdirilmis molumatlar vera bilor.
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26.2

26.3

(¢)  Disclosure pursuant to Article 26.1(a)(iv), (v), and (vi) shall not be made unless
prior to each such disclosure the disclosing Party has obtained a written
undertaking from the recipient party to keep the data and information strictly
confidential from Third Parties (except for data which is or becomes in the public
domain) and not to use or disclose the data and information except for the express
purpose for which disclosure is to be made without the prior written permission of
the other Parties.

(d)  Any Contractor Party ceasing to own a Participating Interest in this Agreement
during the term of this Agreement shall nonetheless remain bound by the
obligations of confidentiality set forth above and any disputes shall be resolved in
accordance with the Arbitration Procedure, and the confidentiality obligations of
the Contractor Parties as set forth herein shall survive a period of five (5) years
from the termination of this Agreement.

Trading of Data
Notwithstanding the foregoing, in accordance with Article 13.1(¢e), Contractor shall have

the free right to trade with Third Parties all data relating to the Contract Area for other
data with the approval of SOCAR, such approval not to be unreasonably withheld.

Corporate Disclosure

Each Contractor Party, notwithstanding any other provisions in this Article 26 may make
disclosures in annual reports, employee and stockholder newsletters, magazines and the
like of summarizations of a general nature relating to Petroleum Operations, which are
customarily or routinely described or reported in such publications.



27.1

MADDO 27

SAZISIN QUVVOSINO XiTAM VERILMOSI

Koklii pozuntu

(a)

(b)

Voziyyastdon asili olaraq, bu Sazis tizro 6hdsliklerin Koklii pozuntusuna yol
verilirso va diger Torofin hamin Koklii pozuntunun xarakteri vo mahiyyati,
habelo homin Koklii pozuntuya gdro bu Sazisin qiivvesine xitam vermok
niyyati haqqinda yazili bildirisi alinandan sonra doxsan (90) giin miiddstindo
bu K&kli pozuntunu aradan qaldirmaq ve ya diizeltmok miimkiin deyildirsos, -
bunlara:

(1) Podratci1 yol verdikdo ARDNS, yaxud

(i1) ARDNS yol verdikds, Podratgt,
bu Sazisin qiivvasing istonilon vaxt xitam vers bilar, bu
sartlo ki,

(aa) homin Koklii pozuntu aradan qaldirila vo ya diizaldilo bilarss, lakin lazimi
soylor gostorildiyine baxmayaraq, onlarin aradan qaldirilmasma vo ya
diizoldilmasina doxsan (90) giin kifayat etmirss, Sazigin qiivvasino xitam
vermak hiiququ o halda totbiq edilo bilmoaz ki, Kokli pozuntuda itttham
edilon Torof homin Kokli pozuntunu aradan galdirmaq ve ya diizoltmok
liglin gostarilon doxsan (90) giin arzindo aglabatan zoruri todbirlor gérmiis
olsun vo Koklii pozuntu aradan galdirilanadok vo ya diizaldilonadok belo
todbirlori israrla davam etdirsin; hom do basa diisiiliir ki, bu halda Toroflor
Koklii pozuntunun aradan galdirilmasi vo ya diizoldilmasi ii¢iin zaruri olan
harokatlor barasinds qarsiligl raziliga galmays caligirlar; vo

(bb) Podratgi, yaxud ARDNS - aidiyyatindon asili olaraq - gostorilon doxsan
(90) giin orzindo Kokli pozuntu masolosini Arbitraj qaydasina osason
arbitraj baxisina ¢ixarirsa, bu Sazis yalniz o halda vo yalniz ondan sonra
logv edilo bilor ki, (1) arbitraj baxisi belo roys golsin ki, hogigoton
pozuntuya yol verilmisdir vo (2) pozuntuya yol vermis sayilan Torof
arbitraj komissiyasinin miioyyan etdiyi bu Kokli pozuntunu aradan
galdirmaq vo ya diizoltmok iiglin miivafiq imkan (lakin biitiin hallarda
doxsan (90) giindon az olmamagqla) oldo etdiyino baxmayaraq homin
imkandan istifado etmir, bu Torof Koklii pozuntunu miivaffaqiyyotlo
aradan qaldirmaq veo ya diizoltmok {iglin tokidlo lazimi todbirlor
gormomisdir vo gérmomokds davam edir. Arbitraj qorar1 goti vo Teraflor
ligtin macburidir vo dorhal icra edilmolidir; vo

(cc) Bu Sazis ¢orgivasindo “Koklii pozuntu® termini mahiyyoatco pozuntu
demokdir vo ogor diizoldilmoeso, ya Podrat¢inin, yaxud ARDNS-in 6z
miiqavile 6hdoliklorini yerina yetirmokdon - aidiyystinden asili olaraq -
agig-aydin imtina etmosi noticesinde, ya da Sazisin kommersiya
mogsadinin bas tutmamasina sobob olmus horokot noticosinds Sazisin
biitovliikkde 6z monasini itirmasina barabardir.

4.2 (a) bondindo gostorilmis hor hansi iglorin basa ¢atdirilmamasi Podratginin
Sazisi Koklii pozmasi hesab olunur; bu halda ARDNS Podratciya yazili bildiris
gondoararok Sazisin qiivvesing birtarafli qaydada xitam vermok hiiququna malikdir
vo Podratgr bu Kokli pozuntunu aradan qaldirmaq ve ya diizeltmok iigiin, 27.1
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27.1

ARTICLE 27

TERMINATION

Material Breach

(a)

(b)

This Agreement may be terminated at any time:
(i) by SOCAR if Contractor commits, or
(i1) by Contractor if SOCAR commits

Material Breach of its obligations under this Agreement, as the case may be, and
fails to cure or remedy such Material Breach within ninety (90) days following
written notice to it from the other describing the particulars of such Material
Breach as well as its intention to terminate this Agreement on account of such
Material Breach; provided however, that

if such Material Breach can be cured or remedied but not within ninety (90)
days despite the exercise of reasonable diligence, then there shall be no
right to terminate so long as the Party alleged to be in Material Breach
commences within said ninety (90) days actions reasonably necessary to
cure or remedy such Material Breach and diligently pursues such actions
until the Material Breach is cured or remedied, it being understood that in
such instance the Parties shall endeavor to reach mutual agreement on the
actions necessary to cure or remedy the Material Breach; and

(aa)

if either Contractor or SOCAR, as the case may be, within said ninety (90)
day period refers the question of Material Breach to arbitration in
accordance with the Arbitration Procedure, then termination of this
Agreement will not occur unless and until (1) the arbitration proceeding
results in a finding that such Material Breach does in fact exist, and (2) the
Party found to have been in breach has had a reasonable opportunity
thereafter (but in no event less than ninety (90) days), but failed, to cure or
remedy the Material Breach identified by the arbitration panel, unless such
Party has been diligently pursuing such actions and continues to do so until
such Material Breach is cured or remedied. The arbitration tribunals award
shall be final and binding on the Parties and shall be immediately
enforceable; and

(bb)

as used in this Agreement the term “Material Breach” means a fundamental
breach, which, if not cured, is tantamount to the frustration of the entire
Agreement either as a result of the unequivocal refusal of either Contractor
or SOCAR, as the case may be, to perform its contractual obligations or as
a result of conduct which has destroyed the commercial purpose of this
Agreement.

(cc)

A failure to complete any of the activities listed in Article 4.2(a), shall be deemed
to constitute a Material Breach of the Agreement by Contractor whereupon
SOCAR shall have the right to unilaterally terminate this Agreement upon giving
written notice to Contractor without Contractor being entitled to any period within



bandindo noazords tutuldugu kimi, hor hansit mohlst almaq hiiququna malik
deyildir. 4.2 (d) bondino vo bu 27.1(b) bondino miivafiq surotdo ARDNS
torofindon Sazigin qiivvesino xitam verilmosi gostorilon Koklii pozuntu ilo
olagodar ARDNS-1n Podratgiya qarst yegana hiiquqi miidafio vasitasidir, Podratci
iso gostorilmis homin islorin goriilmoesi ilo baglt ¢okdiyi hor hansi masraflorin
ovozinin 6dsnilmasi barssinds iddia qaldirmaq hiiququna malik deyildir.

27.2 ARDNS-1In Saziss xitam vermasi

(a)

(b)

ARDNS asagidaki hallarda Podratgiya doxsan (90) giin avval yazili bildiris
gondarmokls bu Sazigin qlivvasine xitam vers bilar:

(1) ogar hor hansi Podratgi torofin adindan Ana sirkat tominatinm1 veran sirkot
toskil etmok mogsadi ilo logv edildiyi hallardan basqa), bu sortlo ki, biitiin
qalan Podratci toroflor birge mosuliyyato dair miiddoalara asason, todiyo
qabiliyyatini itirdiklarins v ya logv edildiklerine goras, bu Sazis iizra hamin
Podratg1 torofin  hiiquglarmi vo Ohdsliklorini 6z {izerlorine gotiira
bilmadikds vo bunu hamin doxsan (90) giin oarzindo ARDNS-a bildirdikdon
sonra Saziga xitam vermok haqqinda bildiris qlivvoys minir;

(i)  ogor Podratei tadiys gabiliyystini itirirss vo ya lagv olunursa (birlosdirmok
va ya yenidon togkil etmok mogsadi ilo logv edildiyi hallardan basqa);

(iii) ogor Fors-major hallarindan basqa, hor hansi sababloro  goéro
Karbohidrogenlarin sanaye hacminds hasilatt homisslik dayandirilmigdirsa.

ARDNS-in 4.3(b) vo 4.3(g) bandlorinin miiddealarinda nozords tutuldugu kimi,
Podratciya qabaqcadan yazili sokilde bildirmokls bu Sazigo xitam vermok ixtiyari
vardir.
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which to cure or remedy such Material Breach as provided in Article 27.1.
Termination of the Agreement by SOCAR pursuant to Article 4.2(d) and this
Article 27.1(b) shall be SOCARs sole remedy against Contractor for such Material
Breach and Contractor shall have no claim for reimbursement of any costs
incurred by Contractor with respect to the execution of the said activities.

27.2 Termination by SOCAR

(a)

(b)

SOCAR may terminate this Agreement by giving Contractor ninety (90) days
prior written notice:

(1) 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 reorganization), provided that
such notice of termination shall take effect as soon as the other Contractor
Parties because of their insolvency or liquidation, and subject to the
provisions of joint liability, are not able to assume such Contractor Partys
rights and obligations under this Agreement and so notify SOCAR within
such ninety (90) day period.

(il))  If Contractor becomes insolvent or goes into liquidation (other than for the
purposes of amalgamation or reconstruction).

(iii) If, for reasons other than Force Majeure production of Petroleum in
commercial quantities shall have permanently ceased.

SOCAR may terminate this Agreement by giving Contractor notice in writing as
provided in Articles 4.3(b) and 4.3(g).



27.3 Podratcinin Sazisin giivvasing xitam vermasi/Kontrakt sahasindon imtina etmasi

(a)

(b)

(©

Sazisin besinci (5) ili basa ¢atdigdan sonra Podratgi ARDNS-a yazili sokildo
bildirmoklo Kontrakt sahasinin mohsuldar olmayan hissosini brosaltmalidir.
ARDNS-dan bu haqda sonuncu bildirisi aldigdan sonra névbati otuz (30) giin
arzindo Podrat¢i ona Kontrakt sahasinin hansi hissasinin mohsuldar oldugunu tam
sokildo miioyyonlosdiron otrafli hesabat (“imtina haqda hesabat™””””’YY”)
toqdim edir. Imtina haqda hesabatin toqdim edilmosindon sonra otuz (30) giin
orzindo ARDNS Imtina haqda hesabatla razilasmasi vo ya razilasmamasi barado
Podratgiya yazili bildiris vermalidir. Yuxarida qeyd edilon otuz (30) giin arzinds
bildiris toqdim edilmomosi ARDNS-mn Imtina haqda hesabata raziligi kimi
giymotlondirilir. ©gor ARDNS Podratgiya Imtina haqda hesabatla bagh
naraziligini bildirorsa, bildirisin Podratsiya togdim edilmosindon sonra qirx bes
(45) giin orzinds Toaroflor Kontrakt sahasinin Podrat¢inin imtina etdiyi oraziys aid
olan hissosinin vo Umumilikdo Kontrakt sahosinin mohsuldar oldugunun
miioyyanloasdirilmasine nail olmaq magsadils birgs saylor gostarirlor. Ogoar raziliq
olds edilmoazso, yuxarida geyd olunan qirx bes (45) giinliik miiddotdon sonra otuz
(30) giin arzinds imtina edilon Kotrakt sahasinin sorhadlorinin miiayyon edilmasi
miivafiq olarag ARDNS va Podratg1 torafindon toyin edilon, beynalxalq saviyyada
taninmig iki (2) mithondis sirketine hovals edilir. Ogor toraflordon biri belo se¢im
liglin miiloyyan olunmus otuz (30) giin arzindo miihondis sirksti se¢mirso, digor
torof  ikinci miihondis sikotini do toyin edir. Miihondis neft sirkotlorinin
tovsiyyolori Toroflor iiclin mocburi xarakter dasimir. Ogor miihondis neft
sirkotlorinin  tovsiyyslori (tovsiyyslor miihandis sirkstlorinin toyin edilmosi
tarixindon sonra otuz (30) giin arzinds toqdim edilmolidir) Toraflordon hor hansi
birini qane etmirss, bu masalo ilo bagli ARDNS-in gorar1 Podratgi iiglin macburi
xarakter dastyir. Belo olan halda, Sazisin 22.3 bandina osason, Podratgt ARDNS-
m qorarini arbitraja ¢ixarmaq hiiququna malikdir. Kontrakt sahasinin bu 27.3
bandino asason bosaldildigi zaman Podratginin ixtiyar: var ki, Kontrakt sahasinin
imtina olunmus hissasi ilo olagadar ¢okilmis ve imtina giiniine qodor avazi
0donilmomis Nef-qaz omaliyyatlarinin istonilon hacmlorinin ovazini Kontrakt
sahasinin verilmamis hissolarinin hasilat hocmlorindon 6dasin.

4.2(g) bondinin vo bu 27.3 bondinin galan miiddealarma omol etmok sorti ilo
Podratg1 az1 doxsan (90) giin avval ARDNS-o yazili bildiris géondsrmokls biitiin
Kontrakt sahasindon hor vaxt koniillii sokilde imtina eds bilor. Homin bildirisds bu
imtinanin  qiivvoye minmoys baslayacagi tarix, habelo 27.3(c) bondinin
milddealarina uygun suratds 6ziiniin hor hansi qalan 6hdsliklorini Podrat¢inin neca
yerina yetiracoyi gostorilmolidir. Belo imtina oldugda Sazisin qiivvesine Xitam
verilmis olur. Kontrakt sahasindon imtina ilo slagadar qarsiya ¢ixa bilocok bu vo
ya basqa mosalolorin miizakirasi {iglin ARDNS-in vo ya Podrat¢mnin tolobi ilo
Rohbor komitanin iclasi ¢agirila bilar.

27.3(b) bandino asason bu Sazigin qiivvesine Podratgmnin xitam vermasi vo ya
Podrat¢inin biitiin Kontrakt sahasindon imtina etmasi onu o vaxt ii¢iin qiivvado
olan fllik is programi iizro digor 6hdoliklorden azad etmir; bu programi Podratci
ARDNS ilo gabaqcadan razilasdiraraq 6z miilahizesino goéro asagidaki torzdo
yerina yetira bilar:

(1) iglori onlarin sortlorine miivafiq suratds tam yerina yetirmoklo, vo ya

(1)  miivafiq Biidcalords nozords tutulmus vasaitin qalan balansini ARDNS-a
Dollarla 6demakls.
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27.3 Termination/Relinquishment by Contractor

(a)

(b)

(©

After the expiry of the fifth (5th) year of the term of the Agreement, Contractor
shall upon written request from SOCAR relinquish the remainder part of the
Contract Area which has not been producing. Within thirty (30) days of the said
receipt of the request from SOCAR, Contractor shall submit a detailed report to
SOCAR fully designating the productive area and that portion of the Contract
Area being relinquished (“Relinquishment Report”). SOCAR shall within thirty
(30) days following the receipt of the Relinquishment Report notify Contractor in
writing of its agreement or disagreement regarding the Relinquishment Report,
provided that lack of notice within the said thirty (30) days shall be deemed to be
SOCARs approval of the Relinquishment Report. If SOCAR notifies Contractor
of its disagreement regarding the Relinquishment Report, then the Parties shall
within forty five (45) days thereafter endeavor to reach agreement on designation
of the producible area and that portion of the Contract Area being relinquished by
Contractor. If the Parties are unable to reach agreement, the determination of the
boundary for the portion of the Contract Area being relinquished shall be made
within thirty (30) days upon the expiry of the said forty five (45) days by two (2)
internationally recognized petroleum engineering firms: one appointed by
Contractor and one by SOCAR. If one of the Parties has not appointed such a
petroleum engineering firm within thirty (30) days established for such selection,
then the other Party will appoint the second petroleum engineering firm. The
recommendations of petroleum engineering firms shall not be binding upon the
Parties. If the recommendations of petroleum engineering firms to be submitted to
the Parties not later than thirty (30) days from their appointment are unacceptable
to any of the Parties, then SOCARs decision shall be binding upon Contractor.
However, Contractor may contest such decision of SOCAR at the arbitration,
pursuant to Article 22.3 of this Agreement. In the event of partial relinquishment,
pursuant to this Article 27.3, Contractor shall have the right to recover out of the
production from the remainder of the Contract Area not relinquished, any amount
of Petroleum Costs incurred in connection with the portion of the Contract Area
relinquished which has not been recovered at the date of such relinquishment.

Subject to Article 4.2 (g) and the remaining provisions of this Article 27.3,
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 27.3(c). Upon such relinquishment, the Agreement shall terminate. If
SOCAR or Contractor requests, a meeting of the Steering Committee shall be
convened to address any questions which may arise in connection with the
relinquishment of the Contract Area.

Termination of this Agreement or relinquishment of the entire Contract Area by
Contractor pursuant to Article 27.3(b) shall not relieve Contractor of any
remaining obligations under the then current Annual Work Program which
Contractor upon the prior agreement with SOCAR may fulfill at its option:

(1) by performing in full in accordance with their terms or

(i) by payment in Dollars to SOCAR of the outstanding balance of money
stipulated in the respective Budgets.



27.4

27.5

(d)  27.3(b) bondino osason bu Sazigo xitam verildikdo vo ya biitiin Kontrakt
sahosindon imtina edildikde, Podratgi olave olaraq meydana ¢ixan hor hansi
hiiquglara vo ya belo xitamdan ovval irali siiriilmiis iddialara xalal gotirmodon
Neft-qaz omoliyyatlarin1 davam etdirmok vo ya Neft-qaz omoliyyatlart {iglin
Sazisin qlivvesine xitam verildiyi tarixodok ovozi Odonilmomis Masroflori geri
almaq hiiququnu itirir.

Digar hiiqugi miidafis vasitalari

27.1(b) va 27.3(b) bondlorina amol edilmak sorti ils, yuxarida gosterilmis miiddoalara
miivafiq surotdo bu Sazisin qiivvesino ya Podrat¢i, ya da ARDNS xitam verdikdo bu
xitamverma Podrat¢inin vo ya ARDNS-1n zarars gora bir-birino garst mohkomo iddialari
galdirmaq vo ya Podrat¢inin vo ya ARDNS-in (soraitdon asili olaraq) ganun iizro bel
baglaya bilocoklori har hansi basqa hiiquqi miidafio vasitosindon istifade etmok hiiququnu
mohdudlagdirmir.

Kontrakt sahasinin bir hissasindon imtina

27.3(a) bondi ilo ziddiyysto girmodon, Podrat¢i Kontrakt sahosinin bir hissasindon
birtorofli qaydada imtina etmok hiiququna malik deyildir. Podrat¢i Kontrakt sahasinin hor
hanst hissasinin (bosaldilmasi bu Sazisin 27.3(a) bondino gostorilmis hissalorden
forqlonan) islonmomosini qorara alarsa, Toroflor garsiliglt suratde razilagdirilmig sortlor
asasinda gismon imtina imkanini miizakira edacoklor. Podratgr gismon imtina etdikdo bu
27.5 bondinin miiddealarina asason onun ixtiyari yoxdur ki, Kontrakt sahasinin tshvil
verilmis hissasindo ¢gokilmis vo bels tohvil/imtina tarixinadok avozi 6donilmomis Neft-qaz
omoliyyatlar1 mosroflorinin hor hanst hocminin ovozini Kontrakt sahasinin imtina
edilmomis hissasindoki hasilat hacmindon alsin.
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27.4

27.5

(d) In the event of termination of this Agreement or relinquishment of the entire
Contract Area pursuant to Article 27.3(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 the
Agreement.

Other Remedies
Subject to Articles 27.1(b) and 27.3(b), in the event that Contractor or SOCAR terminates
this Agreement pursuant to the above provisions, such termination shall be without

prejudice to Contractors or SOCARs entitlement to sue the other for damages, or to any
other remedy Contractor or SOCAR (as the case may be) may have in law.

Partial Relinquishment

Notwithstanding Article 27.3(a) of this Agreement to the contrary, 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, except those to be relinquished
under Article 27.3(a) of this Agreement, the Parties will discuss the possibility of partial
relinquishment on mutually agreed terms. In the event of partial relinquishment pursuant
to this Article 27.5, Contractor shall have no right to recover out of the production from
the remainder of the Contract Area not relinquished, any amount of Petroleum Costs
incurred in connection with the portion of the Contract Area relinquished which has not
been recovered at the date of such relinquishment.



28.1

28.2

283

28.4

28.5

DIGOR MSSSLALBR

Bu Sazis ingilis ve Azerbaycan dillorinde baglanmigdir ve Arbitraj qaydasina ve
12.1(c) bondine amal edilmasi sortila hor iki dil barabar qivvaye malikdir.

Bu Sazisde bagliglar yalmz alveriglilik megsadi ile qgoyulmusdur ve Sazigin tofsiri
zamani nozere alinmir.

Kontekst basqa tofsir talob etmadikda, tok halda islenmis sdzlere istinadlar com
halinda iglenmig eyni sozlere samil edilir ve eksine; har hans: qrammatik cinso
istinad bagqa cinsleri do ehtiva edir.

Bu Sazigin Blavaleri ve ARDNS-in Ortaq neft girketinin yaradilmas: haqqinda

olmaqla) miiddealar1 arasinda har hansi fergler oldugda, esas hissenin
miiddealarna iistiinliik verilir. Sazigin esas hissasinin miiddealan ile onun
Qogmasinin  miiddealan  arasinda her hansi fargler oldugda, Qogmanin
miiddealarina tistiinliik verilir.

ARDNS bu Sazisi 6z adindan ve ONS§-un adindan imzalayirr ve ONS-un lazimi
qaydada tesvir edildiyi ve bu Sazige alave edilen Qosmada tesvir edilon teleblars
cavab verdiyi anadek ARDNS bu Sazis iizre ve bu Qosmanin sertlerine uygun
olaraq ONS-un hdaliklorinin @sas mas uliyystgisi kimi ¢ix1§ etmayae raziliq verir.

YUXARIDA GOSTSRILONLORI TOSDIQ EDOROK Tereflorin lazimi solahiyyot
verilmis niimayendaleri bu Sazisi bu senedin svvelinds gostarilmis tarixde bagladilar.

AZSRBAYCAN RESPUBLIKASI DOVLAT NEFT SiRKOTL

adindan ve tapsing: ile
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‘azifesi:

2
/RES) pENT

IS . Ve e -

XCad tm tzg—:t-_»g

28.1

28.2

28.3

28.4

28.5

MISCELLANEOUS

This Agreement is executed in the English and Azeri languages and, subject to the
Arbitration Procedure and Article 12.1(c) both languages shall have equal force.

The headings in this Agreement are inserted for convenience only and shall be
ignored in construing this Agreement,

Unless the context otherwise requires, references to the singular shall include a
reference to the plural and vice-ver » and reference to any gender shall include a
reference to all other genders.

SOCAR signs this Agreement on its own behair and on behalf of SOA and agrees to
be primarily responsible for the obligations of SOA under this Agreement, as
provided in the attached Addendum, until such time as SOA bas been duly formed
and satisfies all of the requirements set forth in the Addendum.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first
above written by their duly authorized representatives,

For and on behalf of
SOCAR /
By: ' %2,‘}/ i i)

//Pé’ S/o L5y

By: é!lﬁhﬁi —~— ’

[

Title: G%@u C&-?D/"' F 7/ ' JJ
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YUNION TEKSAS QOBUSTAN LIMITED
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ARDNS-in Ortaq Neft Sirketi
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For and on behalf of
Commonweah(W?Lm i
By:

Title: M

A\

By:

Title: Q%Q 1T

For and on behalf of

Union Texas Qobustan Limited
By: @ /ééa/ é;ﬁ

Title: VicE PKesI DENT

SOCAR acting for and cn behalf of

SOCAR 0Oil Affiliate /
By: / %ﬁyf i

Title: . //gl‘?ﬂ/ﬁf/;—

By: L\*—(__LJJ....»{ ——

(

Title: Gau_,m&«{ L,,mwa;ﬂ,&z ?—"AD,

~



IJLAVO Nel
TORIFLOR

Kontekst basqa tofsir tolob etmirso, bu Sazisdo islodilmis sozlorinin vo ifadslorinin monasi
asagidaki kimidir

"Lagvetmo islori fondu" - monasi 13. 2(a) bandinds verilmisdir

"Muhasibat ucotunun apanlmast qaydasi" 3 cu ©Olavado gostorilon hesabata aid ig usullari

va taloblor demokdir

"Ortaq sirkot"

(a)  Hor hansi Torafs aid olanda

(1) elo sirket, korporasiya vo ya hor hansi basqa hiiquqi soxsdir ki, gostarilon
Torof homin sirkatm, korporasiyanin vo ya har hansi diger hiiquqi soxsin
imumi yigmcaginda soslonn olli (50) faizindon ¢oxunu tomin edon
sohmlortn bilavasito vo ya dolayisi ilo sambidir, yaxud

ii)  elo sirkst, korporasiya vo ya har hansi basqa hiiquqi soxsdir Ici, o homin
Torafin imumi yigincaginda saslorin alli (50) faizindon ¢oxunu torain edon
sohmlonn bilavasits vo ya dolayisi ilo sahibidir, yaxud

iii) elo sirkot, korporasiya vo ya har hansi basqa hiiquqi soxsdir kj, onun homin
sirkotin, korporasiyamn vo ya hor hansi digor hiiquqi soxsin Umumi
yigincaginda soslonn alli (50) faizindon ¢oxunu tomin edon sohmlon
bilavasitoe vo ya dolayisi ila elo sirksts, korporasiyaya vo ya digor hiiquqi
soxso moxsusdur ki, o hom do bilavasito vo ya dolayisi ilo homin Torafin
imumi yigincagmda saslonn alli (50) faizindon ¢oxunu tomin edon sohmlarin
sahibidir, vo

(b) Habelo, ARDNS-o aid olanda hor hansi elo muassiso vo ya toskilatdir ki, burada
ARDNS-in tstirak payi vardir vo o, homin tnuossiso vo ya togkilatm faaliyyotine
nozarat etmok (9.2(b) bondinda miioyyon edildiyi kimi) onu idaro etmok vo ya
istigamatlondirmak hiiququna malikdir

"Sazis'" - bu sonod, ona 1 9-cu Olavalar, eloco do Taraflorin bu sonadin qarsiligli suratdo
railasdirdigi, imzaladigi genislondmlmis, tozolonmis, avozlonmis, yaxud doyisdinlmis vananti
demakdir

"illik is programm" - Rohbor komita torofinden tosdiq edilmis vo Toqvim ili arzindo hoyata
keginlacok Neft-gaz omoaliyyatlan programmin band-band sorh olundugu soned deraskdir

"Aibitraj qaydas1" 6-ci Olavods sorh edilmis arbitraj arasdirmalari gqaydasi demokdir

"Tebii somt qazi" - layda movcud olan, Xam neftds hall olmus Tabii qaz demakdir, belo Xam
neft kosf edildiyi anda hor barrel Xam neft ticun on mm (10000) standart kub futdan gox
olmayan gaz faktoru ilo ¢ixarilir vo qazin neftdon ayrildigi mentaqoads olgiiliir
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APPENDIX Nel

DEFINITIONS

In this Agreement the following words and expressions shall have the following meanings
unless the context otherwise requires

"Abandonment Fund" shall have die meaning given to it in Article 13 2(a)

"Accounting Procedure'" means the procedures and reporting requirements set forth in
Appendix 3

"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

(ii) a company, corporation or other legal entity holding directly or I indirectly
shares carrying more than fifty (50) percent of the votes at a general meeting
of such Party, or

(i) 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) and, furthermore, in relation to SOCAR, any venture or enterprise in which it has an
interest and the right to control (as defined m Article 9 2(b)) manage or direct the action
thereof

"Agreement" means this instrument and its Appendices 1 to 9 attached together with any
written extension, renewals, replacement or modification hereto which may be mutually agreed
and signed by the Parties

"Annual Work Program" means the document describing, item by item, the Petroleum
Operations to be carried out during a Calendar Year which has been approved by the Steering
Committee"

Arbitration Procedure' means the arbitration procedure set forth in Appendix 6

"Associated Natural Gas" means Natural Gas which exists in a reservoir in solution with
Crude Oil, such Crude Oil being producible, as initially discovered, at a gas oil ratio of not
greater than 10,000 standard cubic feet per Barrel of Crude Oil as measured at the point of
separation of gas from oil



"Barrel" - ABS barreli, yoni normal temperatur vo tozyiq soraitinds olgulmus 42 ABS qallonu
(158,987 litr) demokdir

"Biidca" - Illik is programma daxil edilmis biitiin neft qaz amoliyyatlarina gokilon xarclorin
madds- maddo hesablanmasi demokdir

"Toqvim rubu" - Hor hansi Toqvim ilindo yanvarin 1 do, aprelin 1 do, iyulun 1-do veo
oktyabnn 1 do baslanan ii¢ (3) ardicil aydan ibarat dovr demakdir

"Taqvim ili" - Qriqori toqvimins asaslanan yanvann 1 don baslanan vo ondan sonraki dekabnn
31-do qurtaran on iki (12) ardicil aydan ibarat dovr demokdir

"Osasli masraflor" - Omoliyyat masroflon istisna olmagla, Kontrakt sahasinds vo ya onunla
olagadar ¢okilmis masroflor demokdir

"Kontrakt sahasi" - 2-ci Olavado verilmis tosvira vo konturlara uygun olan (bu Sazisin
qiivvada oldugu vo uzadilacagi biitiin miiddat orzinds hor vaxt sathdon tutmus gazmanin texniki
cohatdon miimkiin olan biitiin derinliiclorinadak) saho demakdir

"Podratci" - birlikds biitiin Podrat¢i toraflor demokdir

"Podratcinin obyektleri" - monasi 9 bandmda verilmisdir

"Podratci toraflor" - Komonvels, Yunion Teksas, ONS, yaxud onlarin hiiquqi varislon vo ya
miimkiin muvakillorinin comi demokdir

"Masreflorin 6donilmasi" — Podratconin Neft qaz omoliyyatlarina ¢okdiyi Masraflarinin
O0donilmosi {igun Kontrakt sahosindo hasil edilmis karbohidrogenlor payinin Podratgiya
ayrilmast prosesi demokdir, bu zaman "Odonilosi masroflor”" golocokdo 6donilmoli olan
masraflar, "6donilmis masraflor" isa bundan avval 6danilmis masraflor kimi basa diisiiliir

"Mosraflorin 6donilmasi licun karbohudrogenlor" - monasi 10.3 bandinds verilmisdir

"Xam neft" - xam mineral neft, kondensat, neft bitumu, ozokerit va tobii sokilds olan, yaxud
kondensasiya vo ya ekstraksiya vasitosilo Tobii qazdan alinan bork vo ya maye
Karbohidrogenlorin vo bitumun xiisusi ¢okisindon asili olmayaraq biitiin novdon, o climlodon
normal temperatur vo tozyiq soraitindo qaz-kondensat mayelori, habelo yuxatrida sadalanan
maddolerin emali va ya ayrilmasi naticasinds slds edilon mahsullar demokdir

"Catdinlma montaqasi" - Karbohidrogenlorin sahildoki islonmo vo saxlanma terminalinin ¢ixis
flansina qoyulmus hocm masrofélgonin vo ya quyunun agzi ilo homin ¢ixis flansi arasinda
Podratc¢inin tovsiyasi ilo Rohbar komitonin vaxtasiri toyin etdiyi hor hansi diger néqts, yaxud
noqtolor demakdir

"Layihalosdirmo standartlar1" - 8 ci Olavodo sorh edilmis layihalosdirmo standartlar1 va
texniki sortlor demokdir

“Barrel" means U S barrel, i ¢ 42 U S gallons (158 987 liters) measured at STP

"Budget" means estimates of itemized expenditures of all Petroleum Operations included in an

Annual Work Program

"Calendar Quarter" means a period of three (3) consecutive months commencing on the Ist
of January, the 1st of Apnl, 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

"Contract Area" means the area (from the surface of land to any and all depths accessible to
drilling technology as may be developed at any tune during the term of this Agreement and as
may be extended) as described and delineated in Appendix 2

"Contractor" means ail of the Contractor Parties collectively "Contractor

“Facilities" shall have the meaning given to it in article 9

"Contractor Parties" means collectively Commonwealth, Union Texas, SOA and their
successors and permitted assignees

"Cost Recovery" means the process by which Contractor is allocated Petroleum production
from the Contract Area for tie 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 10 3

"Crude Oil" means crude mineral oil, condensate, asphalt, ozocerite, and all kinds of
hydrocarbons and bitumen regardless of gravity, either solid or liquid, in their natural condition
or obtained from Natural Gas by condensation or extraction, including Natural Gas liquids at
STP and including products refined or processed from any of the foregoing

"Delivery Point" means terminus of the Petroleum transport system or any other point as may
be decided upon by the Steering Committee from time to time based on recommendations made

by Contractor.

"Design Standards" means the design standards and specifications set forth in Appendix 8



"Islorimo proqrarai' - monasi 4.3 bondinds vepilmisdir

"Kasf” - Kontrakt sahosinin hiidudlar1 daxilinds Karbohidrogenlor yigiminin kosfi demakdir

“Dollar" va ya "$" - Amenka Birlogmis Statlannm valyutasi demokdir

"jkigat vergi haqqinda miiqavila" - Golirlors ikiqat vergi qoyulmamasi iiciin Azorbaycan
Respublikasinda totbiq edlo bilon vergilors aid her hansi muahida vo ya muqavilo demokdir

"Qiivvayominm» tarixi' - monasi 24.1 bandinds verilmisdir

"Maliyyalosdirme mesroflori" - Hor Toqvim rubunun axirinda Osasli vo Omoliyyat
masraflarinin 6dsnilmamis saldosuna vurulmus bir (1) faiz deracasi demakdir

"Fors-major hallarn" - monasi 20.1 bandinds verilmisdir

"Serbest donerli valyuta" - Dollar vo/yaxud beynolxalq bank birliyinde hamiligla goabul
edilmis digar sarbast donarli xarici valyuta demakdir

"Xanci Subpodrat¢i" - Azorbaycan Respublikasimn hiidudlarindan konarda geydo alinmus,
ganuni yolla yaradilmis vo ya toskil edilmis hor hansi hiiqugi soxs vo ya yaxud toskilat
demokdir

"UDM deflyatorunun indeksi" - ABS-in iimumi daxili mohsulu ugiin s6zsuz qiymotlor
deflyasiyasinin indeksi demokdir vo o, ABS Ticarat Deprtamentinin Iqtisadi Tohlil Burosu
torafindon (ITB) "Muasir kommersiya foaliyyatinin icmali" adli riiblik nosrds elan edilir. Bu
nosrin buraxilist dayandirilarsa Toraflor Beynolxalq Valyuta Fondunun "Beynoalxalq maliyya
statistikasi" nosrindon, yaxud Toroflor arasinda qarsiligh raziliga goro diger munasib nosrden
istifado edacoklor". Hokumet orqani" va ya "Hokumat organlar1" - Azarbaycan Respublikasinin
Hokiiumati vo onun hor hansi siyasi vo ya bagqa orqani, o ciimlodon ARDNS-1n, har hansi yerli
hokumat orqanlari, habelo har ciir basqa tomsiledici orqanlar, bas idaralor vo ya idara etmek,
ganunlar gabul etmok, nizama salmaq, vergilor qoymaq vo vergilor, yaxud riisumlar tutmaq,
lisenziyalar vo icazalor vermok, Sazislo slagodar ARDNS -in vo/yaxud Podrat¢inin hor hansi
hiiquglarini, 6hdsliklorin vo ya faaliyystini tosdiq etmok, yaxud bunlara birbasa vo ya dolayisi
ilo basqa sokildo tasir etmok (maliyys sahasindo vo ya basqa sahodo) salahiyyetlori verilmis
hakimiyyat orqanlari demakdir

"Hokumet tominats'" Azorbaycan Respublikasi Hokumatinin 5-ci Olavedo gostorilmis
formada Tominats va Ohdsliyi demakdir

"LIBOR" - London banklararasi depozitlor bazarinda Dollar tokliflori deracasinin orta adadi
giymoti kimi hesablanan faiz deracosi demokdir, bu doraco hor giin Londonun "Faynensial
Tayms" ("Financial Times") qozetindo dorc edilir, hom do bu orta adoadi giymat ii¢ (3) aydan
ibarat Toqvim riibli dovrii tigun gotiiriiliir "Faynensial Tayms" gozetinin nosri dayandirildigda
daraceni elan olundugu manbs Taraflorin qarsiligli raziligi ile miisyyan edilir
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"Development Program' shall have the meaning given to it in Article 4 3

"Discovery" means a discovery within the Contract Area of a structure not previously known to
contain an accumulation of Petroleum

"Dollars" or ""$" means the currency of the United States of America.

"Double Tax Treaty" means any treaty or convention with respect to Taxes which is
applicable to the Azerbaijan Republic for the avoidance of double taxation of income

"Effective Date'" shall have the meaning given to it in Article 24 1

"Finance Costs'" means a charge of one (1) percent multiplied by the unrecovered balance of
Capital Costs and Operating Costs at the end of each Calendar Quarter

"Force Majeure" shall have the meaning given to it in Article 20 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 organization which is
incorporated, legally created or organized outside the Azerbaijan Republic

"GDP Deflator Index" means the Implicit Price Deflator Index for United States Gross
Domestic Product issued by the Bureau of Economic Analysis (BEA) of the United States
Department of Commerce, as reported in the quarterly publication "Survey of Current Business"
If this publication ceases to exist the Parties shall use "International Financial Statistics" of the
International Monetary Fund, or other suitable publication as mutually agreed by the Parties."
Governmental Authority” or "Governmental Authorities" means the government of the
Azerbaijan Republic and any political or other subdivision thereof, 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
SOCARs and/or Contractors rights, obligations or activities under the AfFMMnt

"Government Guarantee" means the Guarantee and Undertaking of the Government of the
Azerbaijan Republic in the form set forth in Appendix 5

"LIBOR" means a rate of interest calculated from the arithmetic average over a Calendar
Quarter period ot the three (3) month Dollar London Interbank offer rate quoted daily in the
London Financial Tunes (or in the event that the London Financial Times ceases to be
published then such other publication as the Parties shall agree)



"Koklu pozuntu" - manasi 27.1(a)(ii) (cc) bandinds verilmisdir

"Olgmo qaydas1” - Xam neftin vo Tobii qazin hocmini 6lgmoyin vo keyfiyyatini
miloyyanlogdirmoayin 7-ci Olavads sorh edilmis Qaydasi demokdir

"Macburi islorin minimal proqram" - 9-cu Slavads sorh edilmis islorin névleri, metodlar
vo hocmi demokdir

“Tebii qaz”-Normal temperatur vo tozyiq soraitindo qazaoxsar fazada olan biitiin
karbohidrogenlar, o cimlodon lakin bunlarla moahdudlagmayan, somt qazi vo yaglh qazdan maye
karbohidrogenlor ekstraksiya vo ya separasiya edildikdon sonra qalan qaz qaligi, habelo biitiin
geyn-karbohidrogen monsali qaz vo ya qazaoxsar karbohidrogenlorlo birlikds hasil edilon digor
maddolor (o ciimlodon, lakin bunlarla mohdudlagsmayan karbon qazi, kukurd vo helium)
demokdir, bu sartls ki, kondensasiya vo ya ekstraksiya edilmis maye karbohidrogenlar bu torifa
daxil olmasin

""Sarbast tabii qaz" - Tobii somt qazi olmayan Tobii qaz demakdir

"Kasf vo onun kommersiya doyen haqqinda bildipis" - monasi 4.4(a) bandinds verilmisdir

"IOmoliyyat sirkati” - Bu Sazisin 6-ci Maddosino uygun olaraq Podratgi adindan Neft-qaz
omoliyyatlarint aparmaq ligun miloyyon miiddotds yaratdigi sirket demokdir

"9moliyyat masraflori"” - Kontrakt sahasindo vo ya onunla olagodar giindolik Neft-qaz
omoliyyatlar1 gorgivasindo bilavasits, yaxud dolayisi ilo ¢okilmis masroflor, o climlodon lakin
bunlarla mohdudlasmayan, Karbohidrogenlorin ¢ixarilmasina, tomizlonmasine, oyadilmasina,
tozytqlonmasing, toplanmasina, emalina, saxlanmasina, yerlogdirilmosma, yola salmmasma vo
Catdirilma montaqgosine naql edilmosing, texniki xidmoto/tomirs, xidmatloro vo inzibati
idaroetmoys vo todqiqatlara gokilon masroflor, habela logvetma islon ilo slagadar &denislor, o
climlodon Logvetms islon fonduna ayirmalar demokdir

"Istirak payi" ("tstirak paylar1") - menasi 1.1 bandinds verilmisdir

"Teraflor" ARDNS, Komonveis, Yunion Teksas, ONS vo miivafiq siirotdo onlarin har hansi
hiiquq varslori, yaxud miivokkillori demokdir "Toraf termini hor hansi Torof demokdir

"Karbohidrogenlor' - Xam neft vo Tabii qaz demokdir

"Neft-qaz omoliyyatlar1t masraflori" Omoliyyat mosroflori vo Osasli moasraflor demokdir vo
Neft qaz omoliyyatlar1 igun Podratginin haqgigoton ¢gokdiyi biitiin masroflori ohato edir Neft-qaz
omoliyyatlar:t masraflorine mohdudiyyati olmadan asagida sadalanlarinin hamiss daxlldir
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"Material Breach" shall have the meaning given to it in Article 27 1(a)(n)(cc)

"Measurement Procedure'" means the Crude Oil and Natural Gas Measurement and
Evaluation Procedure set forth in Appendix 7

"Minimum Obligatory Work Program' means types, methods and scope of work set out in
Appendix 9

"Natural Gas" means all hydrocarbons that are in a gaseous phase at STP including but not
limited to casing head gas and residue gas remaining after the extraction or separation of liquid
hydrocarbons from wet gas, and all non-hydrocarbon gas or other substances (including but not
limited to carbon dioxide, sulphur and helium) which are produced in association with gaseous
hydrocarbons, provided that this definition shall exclude condensed or extracted liquid
hydrocarbons

"Non-associated Natural Gas" means Natural Gas other than Associated Natural Gas

"Notice of Discovery and its Commerciality" shall have the meaning given to it in Article
44(a.)

"Operating Company" means a company appointed to conduct Petroleum Operations on
behalf of Contractor in accordance with Article 6

"Operating Costs" means those costs incurred in day to day Petroleum Operations in or in
relation to the Contract Area whether directly or indirectly incurred, including but not limited to
extraction, treatment, stimulation, injection, gathering, processing, storage, handling, lifting and
transportation of Petroleum to the Delivery Point, maintenance, service, administration, studies,
and payments incurred in respect of abandonment including payments to the Abandonment
Fund "

“Participating Interest" shall have the meaning given to it in Article 1 1

"Parties”" means SOCAR, Commonwealth, Union Texas, SOA and any of their respective
successors and assigns The term "Part/ 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



(i) Sazisdo doqiq sokildo Neft qaz omoaliyyatlart masroflori kimi gostorilon mobloglorin (o
climloden, lakin bunlarla mohdudlagsmadan 17.3 bandinds miisyysnlosdirilon moblaglor), (ii)
Mubhasibat ug¢otunun aparilmasi qaydasina miivafiq surotdo Neft qaz omoliyyatlar1 Hesabina
lazimi gokildo koguriilmus mabloglor vo (iii) amaliyyat vo kommersiya mogsadlori tigun lazim
olan Subpodratgilara kogiiriilon avanslar

"Neft-Qaz amoliyyatlar1" Karbohidrogenlorin kosfiyyati, giymotlondmlmasi, islonmosi,
cixarilmasi, hasilati, sabitlogdirilmasi, hazirlanmasi (o ciimlodon Tabii qazin hazirlanmasi),
oyadilmasi, tozyiqlonmosi, toplanmasi, saxlatimasi, yerlosdinlmasi, yuklonmosi, Catdirilma
montagasinadok naql edilmosi vo Kontrakt sahosindo hasil edilmis Karbohidrogenlorin
satilmasi vo Kontrakt sahasi ilo bagli logvetmo omoliyyatlar1 demokdir

"Neft-Qaz omaiiyyatlar1 hesab1" - monasi Muhasibat ugotunun aparilmasi qaydasinin 1.2
bandinds verilmisdir

"Satis mentaqesi'" - monasi 12.1 (d)(iii) bandinds verilmisdir

"Manfyat karbohidrogenlar" - monasi 10.5 bandinds verilmisdir
"Manfaat vergisi" - monasi 11.2 (a) bandindos verilmisdir

"Normal temperatur va tazyiq seraiti" - Farenheyt {izro altmis doraco/Selsi {izro on bes tam
yuzdo olli alti doraca (60°f'/15,56°C) normal temperatur vo 1,01325 bar normal atmosfer
tozyiqi demokdir

"Rahbar komita" — 5.1 bondinin miiddealarina miivafiq olaraq yaradilmis komito demakdir

"Subpodrat¢i" - Podratgi ilo vo ya Omaliyyat sirkati ilo, yaxud Podrat¢inin va ya Omoliyyat
sirkotinin adindan birbasa vo ya dolayisi ilo, bu Sazislo olagodar mallarla tochiz edon, islor
goran, yaxud xidmotlor géstaran hor hansi fiziki vo ya hiiquqi soxs demokdir

"Vergi qoyulan menfoat" - monasi 11.2(e) boandinds verilmisdir

"Vergilor" - Hor hans1 Hokumat orqanina 6denilon va ya bu orqan torafinden qoyulan biitiin
moveud, yaxud golocok riisumlar, gomriiklor, todiyslor, qonorarlar, vergilor vo ya ianalor
demakdir

“Vergi miifattishyi" - Monasi 11.1(c)(iv) bandinds verilmisdir

"Ucuncii toraf" - Torof, yaxud hor hansi Torafin Ortaq sirketi olmayan fiziki vo ya hiiquqi soxs
demakdir

"Ton" - metrik ton yo ni Sevr (Fransa) Beynolxalq ol¢u vo ¢oki biirosunun miisyyan etdiyi
kimi, min (1000) kilogram kutlo demakdir

"Hasilatin iimumi hacmi" Hor bir Toqvim riibii iicun hasil edilmis Xam neft va Sorbast tobii
qazin va 14.1 bandini nozars alaraq, Kontrakt sahosinden alman Tobii somt qazin (10.1 bandina
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Agreement as Petroleum Costs (including but not limited to the amounts identified in Article 17
3), and (n) the amounts properly debited to the Petroleum Operations Account in accordance
with the Accounting Procedure and (in) advance payments made to Sub-contractors which are
necessary for operational and commercial reasons

"Petroleum Operations" means all operations relating to the exploration, appraisal,
development, extraction, production, stabilization, treatment (including processing of Natural
Gas), stimulation, injection, gathering, storage, handling, lifting, transporting Petroleum to the
Delivery Point and marketing of Petroleum from, and abandonment operations with respect to
the Contract Area

"Petroleum Operations Account” shall have the meaning given to it in paragraph 1 2 of the
Accounting Procedure

"Point of Sale" shall have the meaning given to it in Arucle 12 1(d)(iu) "Profit Petroleum" shall
have the meaning given to it in Article 10 5 "Profit Tax" shall have the meaning given to it in
Article 11 2(a)

"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 Arucle 11 2(e)

"Taxes" means all existing or future levies, duties, payments, fees, taxes or contributions payable
to or imposed by any Governmental Authority

"Tax Inspectorate" shall have the meaning given to it in Article 11 1(c)(iv)

"Third Party" means a natural person or juridical entity, other than a Party hereto or an
Affiliate of a Party

"Tonne" means metric ton, i ¢ one thousand (1000) kilograms as defined bv che International
Bureau of Weights and Measures, Sevres, France

"Total Production" means, for any Calendar Quarter, the total production of Crude Oil and
Non-associated Natural Gas and, subject to Article 14 1, Associated Natural Gas obtained from the



uygun oaraq Neftqaz omoaliyyatlari {igun istifado edilonlorin hocmini ¢ixmagla) imumi hocmi
demokdir

"Noqletme itkilari" - monasi 12.1 (d)(iv) bandinds verilmisdir

"9DV” - Azarbaycan Respublikasmin slave doyar vergisi demakdir

"Osas ana sirkat - Komonvels dedikds - Angiliyada (Britaniya Vest Indis) qeyds alinmij A&B
Geoscience Corporation sirkoti, ONS dedikdo Azorbaycan Respublikasmda togkil edilmis
ARDNS, Yunion Teksas dedikdo Baham adlarinda geydo alinmlis Union Texas Intenational
Corporation sirkoti, hor hansi digor Podrat¢i torof dedikdo iso bu Podratgi torofin Osas ana
sirkoti nozordo tutulur

"Osas ana sirkotin taminati” - 4-cu ©lavado niimiine ilizro Osas ana sirkat torofindon tominat
demokdir

"Qorazli xeta" — beynolxalq neft-qaz sonayesi tocriilbesindo qobul edilmis yaxsi, ehtiyatkar
metodlara vo bu Sazisin seortlorine gosden, diisliniilmiis vo stiurlu saygisizliq hallarin1 yaradan
hor hansi bir asassiz amal va ya etinasizliq demokdir

"Sifir balansi" - Mocburi Islori Minimum Proqrammin Podrat¢i ilo yerino yetirilmosindon
sonra Muhasibat u¢otunun aparilmasi qaydasina mivaflq siiratdo Osasli xarclorin 6danilmasi ilo
olagodar Podrat¢inin apardigi hesabda Sifir balansinin oldo edilmasi demokdir. Ilk dofs Sifir
balansi aldos edildikdon sonra, 13.1 bandindoki mogsadlar tigun Osasli masraflor sonradan asas
biidco kateqoriyalari tizro tosnif edilir
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Contract Area, less the quantities used pursuant to Article 10 1 for Petroleum Operations

"Transit Losses" shall have the meaning given to it in Article 12

"VAT" means the Azerbaijan Republic value added tax

"Ultimate Parent Company" means in relation to Commonwealth - A&B Geoscience
Corporation incorporated in Anguilla (British West Indies), in relation to SOA - SOCAR
incorporated in the Azerbaijan Republic, in relation to Union Texas - Union Texas
International Corporation, ana in the case of any other Contractor Party, such Contractor
Partys Ultimate Parent Company

"Ultimate Parent Company Guarantee" means the guarantee given by an Ultimate Parent
Company in the form set forth in Appendix 4

"Willful Misconduct” means any unjustifiable act or omission which constitutes an
intentional, deliberate and conscious disregard of good and prudent international oil field
practices or the terms of this Agreement

"Zero Balance" means the achievement after completion by Contractor of the Minimum
Obligatory Work Program of zero balance in the accounts maintained by Contractor with respect
to Capital Costs in accordance with the Accounting Procedure After the occurrence of the first
Zero Balance for the purposes of Article 13 1, Capital Costs thereafter will be classified by main

budget category



OLAVO Ne2

KONTRAKT SAHOSI VO XORITO

Bu Sazisin baglandigi tarix iigun Kontrakt sahosi asagida gdstonlmis vo bu sonoado slave
edilon xaritads ayrica niganlanmis cografi koordinatlarin amals gatirdiyi perimetr daxilinds
galan ii¢ (3) blokdan ibarat sahadir

Kontrakt sahasi 1942 ci il Pulkova geodsziya reperins, 1940 ci il Krassovskiy ellipsoidina
baglanan, asagidaki toyinedici parametrlori Qauss-Kruger proyesiyasinda diiz xatlorlo
hiidudlanmigdir

Baslangic miqyas amsali 10

Baslangic en dairasi 0 doraco simal en dairasi (ekvator)

Baslangic uzunluq dairssi 51 deracs sorq uzunluq dairasi (Qnnvig
iizra)

Daraca toru vahidi - metr

Kontrakt sahasmin lyirrai bes (25) bucagi {izra cografi koordinatlan

1942-ci il Pulkovo reperi tizro Qauss-Kruger sobakasi, 9-cu zona
Noqgta imal Uzunluq Sarq rstigamati Simal
darasi Sarqg) X) isriqamatirV

I
1 40°23 59" 49°0235" 333859 4475831
2 40°2744" 49°04-41" 336982 4482707
3 40°2942 " 49°1500" 351639 4486043
4 40°2640" 49°1500" 351527 4480429
5 40°2458" 490,3.29" 349320 4477325
6 40°2458" 49°1220" 347693 4477358
7 40°2529" 49°1220" 347712 4478314
8 40°2539" 49°0741" 341141 4478760
9 40°2359" 49°0700" 340109 4475695

I
10 40°2202" 49°0611" 338876 4472111
11 40°2r51" 49°1040" 345216 4471638
12 40°2000 " 49°1040" 345146 4468214
13 40°1959" 49°0603" 338606 4468321
14 40°1640" 49°0541" 337954 4462193
15 40°1648" 49° 10 40" 345024 4462291
16 40°1412" 49°1040" 344925 4457479
17 40°1516" 48°5718" 326010 4459867
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APPENDIX Ne2

CONTRACT AREA AND MAP

As of the date of execution of the Agreement, the Contract Area is the area comprising of three (3)
blocks each being inside the perimeter constituted by the relevant geographical co-ordinates set
forth below and as separately identified on the map attached hereto

The Contract Area is bounded by straight lines on a Gauss-Kruger projection which is
referenced to Pulkovo 1942 geodetic datum, Krassovski 1940 ellipsoid, and with defining
parameters of

Scale Factor at Origin 10
Latitude of Origin 0 degrees North (the equator)
Longitude of Origin 51 degrees East (of Greenwich)

Grid units are meters

Geographic co-ordinates for the twenty five (25) corners of the Contract Area are

Pulkovo 1942 Datum Gauss-Kruger grid, Zone 9
Point  Latitude Longitude Easiing (X) Northing (Y)
(North) (East)

I
1 40°2359" 49°0235" 333859 4475831
2 40°2744" 49°0441" 336982 4482707
3 40°2942" 49°1500" 351639 4486043
4 40°2640" 49°1500" 351527 4480429
5 40°2458" 49°1329" 349320 4477325
6 40°2458" 49°1220" 347693 4477358
1 40°2529" 49°1220" 347712 4478314
8 40°2539" 49°0741" 341141 4478760
9 40°2359" 49°0700" 340109 4475695

II
10 40°2202" 49°06H" 338876 4472111
11 40°2151" 49°1040" 345216 4471638
12 40°2000" 49°1040" 345146 4468214
13 40°1959" 49°0603 338606 4468321
14.  40°1640" 49°0541" 337954 4462193
15.  40°1648" 49°1040" 345024 4462291
16.  40°1412" 49°1040" 344925 4457479
17.  40°1516" 48°5718" 326010 4459867
18.  40°1900" 48°5939" 329499 4466700



18 40° 19 00" 48°5939" 329499 4466700 19. 40°1900" 49°0235" 333655 4466607

19 40° 19 00" 49°0235" 333655 4466607 20, 40°2031" 49°0531" 337871 4469324
20 40°2031" 49°0531" 337871 4469324 1

1 21 39°5800" 492579" 365410 4427094
21 39°5800" 49°2529" 365410 4427094 2000347 4001420 240057 438000
2 40°0347" 49°1429" 349957 4438090 25 40°0649" 40°1411" 349641 4443713
23 40°0649" 49°1411" 349641 4443713 24, 40°1000" 49°1641" 353308 4449535
24 40°1000" 49°1641" 353308 4449535 5. 40°1000" 49°2820" 369850 4449232
25 40° 10 00" 49°2820" 369850 4449032

The surface of the Contract Area above defined is approximately six hundred and zero tenths
Yuxarida gostorilon Kontrakt sahasinin sethi toxminen alti yiiz (600.0) kvadrat kilometrdir. (600.0) square kilometers.
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OLAVO Ne3

MUHAStBAT UCOTUNUN APARILMASI QAYDASI

Umumi miioddalar

Bu "Mubhasibat ugotunun aparilmasi qaydasi" sonadinin mogqsadi ondan ibarotdir ki, bu
Sazislo bagli Neft qaz omoliyyatlarina aid ayrilmalari  vo  kreditlorin
miioyyanloasdirillmasinin odalatli vo obyektiv metodu toyin edilsin, habelo xarclorin tosdiq
olunmus budcalars uygun olub olmamasi {izoinds nazarot metodu gostorilsin. Muhasibat
ugotunun apariilmast gaydasinin mogsadlori baximindan Podratciya hor hansi sokildo
istinad edilmosi kontekstdon asili olaraq ©Omoliyyat sirketini vo onun Ortaq sirkotini
nozords tutur. Toroflor razilasorlar ki, homin metodlarn hor hansi biri har hans1 Podrat¢i
torofo qarso odalatsiz vo ya geyri obyektiv olarsa, Toroflor hor hansi , adalatsizliyin vo ya
geyri obyektivliyin aradan qaldirilmast tgun lazimi doyisikliklori xos moramla
tonzimlomak mogsadils gorus taskil edirlor

1.1 Tariflor

Bu Muhasibat ugotunun aparilmmasint mogqsadlori baximindan asagidaki
terminlora belo monalar verilir

(i) "Muhasibat ugotunun apanlmasi qaydasi" - muhasibat ugotunun bu
Olavado gostarilon prinsiplari, qaydalar1 vo usullart demokdir

(i1) "Muhasibat ugotunun gebul olunmus usullan" - beynsalxalq neft-qaz sonaysindo
hamiligla gobul edilmis vo bayamlmis muhasibat ucotunun prinsipleri, tisullari
vo qaydalari demokdir

(i) "Artma" - gostorilon ugot dovrii qurtarmazdan oBBal olmus hadisolor vo
omoliyystlar noticosindo ugot dovai qurtardiqgdan sonra odomlocoyi vo ya
almacagi ehtimal edilon mabloglor demokdir

(iv) "Artma prinsipi" - muhasibat ugotunun els prinsipi demakdir ki, homin prinsipa
gbro omoliyyatlarm maliyyo durumuna vo goliro tosiri sadoca olaraq
omoliyyatlar iizro nogd haqqg-hesab ¢okilondo deyil, homin omoaliyyatlar
aparilanda geyd olunur

(v) "Kassa prinsipi" - muhasibat ugotunun elo prinsipi demakdir ki, homin prinsipa
g0ra nogd pul amoliyyatlar: 6domolar tigun banka verilon gostarislor vo ya nogd
pul gabulu vo odomalari tosiri altinda geyds alinir vo ©maliyyat sirkatinin nogd
pul omoaliyyatlar: kitabina daxil edir

(vi) "Materiallar vo avadanliq" - Nefl-qaz amoliyyatlarinda islodilmok tigun oldo
edilon va saxlanilan tachizatla vo avadanligla birlikds kosfiyyat, qiymotlondirma
vo iglonmo iizro mohdudiyyst qoyulmadan torpaq istisna olmagla biitiin
obyektlor/vasitolor soxsi amlak demokdir
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APPENDIX Ne3

ACCOUNTING PROCEDURES

General

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 and its Affiliates, as the content 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 endeavor to agree on such changes as are
necessary to correct any unfairness or inequity

1.1  Definitions

For the purposes of this Accounting Procedure the following terms shall have the
following meanings

(1) Accounting Procedure shall mean the accounting principles, practices and
procedures set forth in this Appendix

(i) Accepted Accounting Practices shall mean accounting principles,
practices and procedures that are generally accepted and recognized in the
international Petroleum industry

(iii) Accruals means amounts which are expected to be paid or received after the
end of an accounting period as a result of events and transactions prior to the
end of the said accounting period

(iv) Accruals Basis means the basis of accounting which records the effect of
transactions on financial conditions and income when the transactions take
place, not merely when they are settled in cash

(v) Cash Basis means the basis of accounting which records the cash flows as they
are effected by the issue of instructions for payment to a bank or payments in
cash and recorded in the cash books of the Operating Company

(vi) Material and Equipment means property (with the exception of land),
including without limitation all exploration, appraisal and development facilities
together with supplies and equipment, acquired and held tor use in Petroleum
Operations



1.2

1.3

(vii) "Nozarot altinda olan material" Podrat¢inin nozarat etdiyi vo inventarlasdirdigi
Matenallar vo avadanliq demokdir Belo Materiallarin va avadanligin tiplorinin
siyahisi ARDNS-m talobi ilo ona toqdim edilocokdir

Sazisdo toriflori verilon, lakin yuxaridaki siyahiya daxil edilmoyon terminlor vo ifadolor
bu Muhasibat ugotunun aparilmasi qaydasinda da Sazigds verilmis eyni monani dasiyir

Hesablar

Podrat¢1 bu Muhasibat ugotu gaydasina miivafiq siirotdo Neft-qaz omoliyyatlar1 izro
ayrica hesabat sonadlori vo ayrica hesablar aparir ("Neft-qaz omoliyyatlart Hesabi™)

Podrat¢i Neft-qaz omoliyyatlari Hesabina yalniz Neft-qaz omoliyyatlarina ¢okilmis
xarclori aid edir

Podratgi Neft-qaz omoliyyatlari1 Hesabin1 Dollarla aparir. Dollarla deyil, basqa
valyutalarla ¢okilmis mosraflor Muhasibat ugotunun gobul olunmus iisullar1 ilo Dollara
gevirilir Neft qaz omoliyyatlart ligun lazim olan valyutanin mubadilosi, yaxud
valyutalarin ¢evrilmasi naticasinds hor ciir manfoat vo ya itkilor Neft-qaz amoliyyatlar
Hesabina daxil vs ya aid edilir

Neft-qaz omoliyyatlari Hesabi beynolxalq Neft-qaz sonayesinin qaydalari ¢argivesindo
apartlir

Muhasibat ugotu Artma prinsipi asasinda, Neft gaz omaliyyatlarina ¢okilon vo ddonilmali
olan Mosrafloprn hocmi miioyyanlosdirilondo iso Kassa prinsipindon istifado etmoklo
apartlir

Auditor toftislori

Podrat¢i Nefk-qaz omoliyyatlari Hesablarmi auditorlarmn hesabatlar1 ilo birlikde har
Toqvim ili qurtardiqdan sonra yeddi (7) aydan gec olmayaraq ARDNS-o toqdim edir.
ARDNS miivafiq Toqvim ili qurtardigdan sonra on iki (12) aydan gec olmayaraq
gostorilmis Toqvim ili Gigun hesablanri toftis olunmasimi Podratgiya bu barado bildiris
gondormoklo xahis edo bilor. Belo toftiglori ARDNS torafindon segilon, beynoalxalq
miqyasda taninmisg mustaqil muhasiblor sirkati aparir. Toftiso ¢okilon masroflori ARDNS
Odoyir, toftis elo aparilir ki, cari omoliyyatlara asassiz olaraq manegilik yaratmasm. Ogor
ARDNS yuxarida gostorilmis hesablara etiraz etdiyini, yaxud Podrat¢inin Qarazli
sohlonkarligi haqqinda subutlar oldugunu nozordon kegirilon Toqvim ilindon sonraki
iyirmi dord (24) ay orzinds Podratgiiya yazili bildirisle (dsliller gostarilmaklsa) molumat
vermaso, miivafiq Toqvim ilinin hesabiari homin tarix {igun tosdiq edilmis sayilir.
Hesablar barasindo ARDNS-in Toroflor arasinda razilagma ilo tonzimlonmomis har ciir
etirazlar Arbitraj omoliyyatinin miiddoalarina miivafiq siirotdo arbitraj baxisina verilir.
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(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

1.2  Accounts

Contractor shall maintain separate books and accounts for Petroleum Operations in accordance
with this Accounting Procedure ("Petroleum Operations Account")

Contractor shall charge to the Petroleum Operations Account only those expenditures incurred
for Petroleum Operations

The Petroleum Operations Account shall be maintained by Contractor in Dollars Costs incurred in
currencies other than Dollars shall be convened 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 standards of
international Petroleum industry practice

Accounting shall be carried out on an Accruals Basis, provided however that the Cash
Basis principle shall be used to record recovery of the Petroleum Costs

1.3  Audits

The accounts of the Petroleum Operations, together with the auditors report thereon, shall be
submitted to SOCAR by Contractor no later than seven (7) months following the end of each
Calendar Year SOCAR may, by giving notice to that effect to Contractor not later than twelve
(12) months following the end of the subject Calendar Year, request an audit of the accounts for
such Calendar Year Such audits shall be earned out by a firm of internationally recognized
independent accountants selected by SOCAR Unless SOCAR notifies Contractor in writing
before twenty-four (24) months following the subject Calendar Year either that it has an
objection to the said accounts or that there is evidence of Contractors Willful Misconduct
(details of wbich shall be included in said notice), the accounts for such Calendar Year shall be
deemed to have been approved as of that date Any objection to the accounts raised bv 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 SOCARs
objections to the account, the Petroleum Operating Account shall be adjusted accordingly



Arbitrajin gorarinda ARDNS in har hansi etirazi tosdiq edilorsa, Neft gaz omoliyyatlari
Hesabi miivafiq suratdos toshih olunur.

Podratci Neft gaz amaliyyatlarina dair biitiin miihasibat qeydiyyatini, baysnnamaloarini,
kitablarini vo hesablarmi onlarm aid oldugu Toqvim ili qurtardiqdan sonra az1 yeddi (7) il,
yaxud ARDNS Qarozli sohlonkarliq haqqinda iddia irsli surdukds (i) onlarin aid oldugu
Taqvim ili qurtardiqdan sonra az1 yeddi (7) il va ya (ii) Qoarazli sohlonkarhiqla slagadar
olaraq hesablara dair etirazli tonzimlondikden sonra azi1 bir (1) il saxlayir - hans1 miiddstin
axirda basa ¢atmasindan asili olaraq

Masraflar va xarclar

Bu Sazisin sortlorine va Neft-qaz omoliyyatlarinin icrasi iicun lazimi sortlors amal etmok
magsadi ilo Podrat¢i bu Sazisin baglandigi tarixdon sonra Neft-qaz omsliyyatlarinin
aparilmasi tigun ¢okilmig masroflorin hamisini Neft-qaz omoliyyatlar1 Hesabina daxil edir,
heg bir mosrof hesaba bir dofodon artiq daxil edilo bilmoz Hesaba daxil edilon mosroflor
asagidakilardan ibaratdir, lakin onlarla mehdudlagmir.

21 isci quvvasi vao bununla alagadar masraflor

(@)

®)

(©

(d)

(e

Podrat¢tnin  vo onun Ortaq sirkotlorrinin  (Subpodrat¢i  kimi  foaliyyst géstoron
sirkotlordon basqa) Azerbaycan Respublikasi orazisinds istor muvaqqgoti, istorss do
daimi ¢alisan is¢ilorinin vo ya Podrat¢inin ofislori olan hor hansi basqa yerlordo
bilavasito Neft qaz omoliyyatlarinda ¢alisan isgilorinin amok haqqina vo maaslarina
¢okilon iimumi maosroflor (0  ciimlodon  hokumot  organlannm  tutduqlari
mobloglor), habelo gostorilmis omoliyyatlarla alagodar gokilon soxsi xarclor

Yuxaridaki 2.1(a) bandino asason hesablanan vo omok haqqinda totbiq edilo bilon
Bayram vo mozuniyyat gunlori, xastalik varagalari, alilliyin vo digar bu ciir guzastlori

Podratginin yuxaridaki 2.1 (a) bandino asason hesablanan omok haqqi masraflarine
totbig olunan Azorbaycan Respublikasi qanunlart ilo nozords tutulmus xorclor vo
ya 6domoloar, yaxud bu 2.1 bandins uygun suratlo hesablanan digor masroflor

Hoyatin  sigortalanmasinin  mutosokkil
bu goabildon digar guzostlor tlizro masraflar.

planlari,  qospitallagdirma, pensiyalar va

Podrat¢inin Neft qaz omoliyyatlarinda calisan omokdaslarina monzil vo dolanacaq
muavinatlori vo bunlarla slagadar xarclor

Omokdaglarin Neft qaz omoliyyatlar1 aparmaq {igun ezam olunduglar1 miiddotin
sonunda Podratci onlarm golocok daimi mosgullugunu tomin etmok iqtidarinda
olmadiqda, Neft qaz omoliyyatlari aparmaq tligun ezam edilmis omokdaslarin
isdongixma muavinatinin ezamiyyot miiddotlorine miitonasib hissasi hesaba aid edilir.
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All accounting records, returns, books and accounts relating to Petroleum Operations shall
be maintained by Contractor for a minimum of seven (7) years following the end of the
Calendar Year to which they relate or, in the case where SOCAR alleges Willful
Misconduct the later of (i) a minimum of seven (7) years following the end of the
Calendar Year to which they relate and (11) a minimum of one (1) year after resolution of
the objections to die accounts made in respect of such Willful 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 or those
necessary to conduct the Petroleum Operations, no cost shall be charged more than once
Chargeable costs shall include, but not be limited to

2.1 Labor and Related Costs

(@)

(b)

(©

(d)

(¢

Gross salaries, wages, (including amounts imposed by Governmental Authorities) in
respect of employees of Contractor and its Affiliates (except when acting as Sub-
contractor) who are engaged in the conduct of Petroleum Operations whether
temporarily or permanently assigned
within the Azerbaijan Republic or located in Contractors offices elsewhere, as
well as personal expenses incurred in connection therewith

Costs of all holiday, vacation, sickness, disability and other like benefits applicable to
the salaries chargeable under paragraph 2 1(a) above

Expenses or contributions imposed under the laws of the Azerbaijan Republic which are
applicable to Contractors cost of salaries and wages chargeable under paragraph 2 I(a)
above or other costs chargeable under this paragraph 2 1

Cost of established plans for life insurance, hospitalization, pensions, and other benefits
of a like nature

Housing and living allowances and related expenses of the employees of Contractor
assigned to Petroleum Operations

In the event that Contractor is unable to provide continued employment for staff at the
end of their assignment to Petroleum Operations, the proportionate share of termination
payments relating to the employees period ot assignment to Petroleum Operations shall
be chargeable



2.2. Materiallar vo avadanliq

2.3.

2.4

Neft qaz omoliyyatlarinda istifads olunaq ticun bu Muhasibat u¢otu gaydasinin 4-cu
bolmasine miivafiq suratdo Podrat¢inin aldig1 vo ya tochiz etdiyi materiallar vo avadanliq.
Aglabatan hiidudlar daxilinde amali cohatdon miimkiin oldugda vo islerin somarali va
rentabelli gérulmosine uygun goldikds Neft-qaz omsliyyatlarinda istifads olunmaq igun
yalniz elo Materiallar vo avadanliq slds edilir vo ya dasinir ki, dorhal totbiq edilmak,
yaxud lazimi ehtiyat saxlamaq iicun bunlara tolobat ola bilsin. Belo Materiallarm va
avadanligin artiq ehtiyatlarinin toplanmasina yol venlmir.

Noglivyat xorclori. Isci heyatinin kéecmo xorclori

(@) Materiallarin vo avadanligm dasinmasi xorclori vo bununla olaqodar
digor xorclor, mosolon, dokla olagodar xorclor, ekspeditor xidmotlori,
gablagdirmaya, quruda, havada vo donizdo dasimalara, dasimalarda
somorasiz  dayanmalara, tranzit  tariflorina, toyinat montagasinda

yukbosaltma islorino ¢okilon xorclor, riisumlar, lisenziya haglari, vergilor va
yuxarida gostorilanlors aid olan bu kimi tutmalar.

(b) Neft-qaz omoliyyatlar1 aparilmasi ligun is¢i heyatinin dasmmasi xarclori

(c) Neft-qaz omoliyyatlart apanlmasina daimi vo ya muvoqgeti toyinat almis isgi
heyotinin yasadigi yerdon vo geriyo kdgmasi xarclori. Belo xorclors is¢i heyatin
ailolorinin \6) $OXsi omlakinin dasinmasi xarclori daxil
olacaqdir

Xidmatlar

(@) Podrat xidmotlori, pesokar moslohatgilorin xidmotlorin vo Ucuncu toraflorin
gostordikdon basqa xidmatlar.

(b) Texniki xidmotlor, o ciimlodon, lakin asagidakilarla mohdudlasmadan: Neft qaz
omoliyyatlarinin bilavasito faydasi ugiin Podratgmin vo onun Ortaq sirkotlorinin
(bunlar Subpodratgi kimi foaliyyst gostormirlorss) gostordiklori xidmatlor
laboratoriya analizi, gertyojcokma, geoloji vo geofiziki molumatlarin tofsiri, lay-
kollektorlarmn todqiqi, satinalma, gazmja islorino nazarat, hasilatin texnologiyasonin
iglonib hazirlanmasi, kommersiya analizi kimi xidmotlor, habelo miivafiq komputer
xidmotlori vo moalumat tohlili xidmatlori. Homin ddonislor Podrat¢onin muhasibat
ugotunun adi prinsiplorine miivafiq suratde elo hesablanmalidir ki, he¢ bir monfoot
vo ya itki Podrat¢innin hesabina aid edilmasin.

(¢ Xidmoatlorin konkret surotdo Neft qaz omaliyyatlar1 ilo bagli oldugu hallarda
inzibati togkilatt tominat, o ciimlodon, lakin bunlarla mohdudlasmadan
hiiquqi  mosalolor  izro, satmalma,  podratlar muqavilalori baglanmasi
iizro xidmotlor, maliyyos vo muhasibata aid xidmaotlor vo inzibati masalalar.
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2.2 Material and Equipment

23

2.4

Material and Equipment purchased or furnished by Contractor for use in Petroleum
Operations as provided under Section 4 of this Accounting Procedure So far as it is
reasonably practical and consistent with efficient and economical operation, only such
Material and Equipment shall be purchased or transferred for use in Petroleum
Operations as may be required for immediate use or prudent contingent stock The
accumulation of surplus stocks shall be avoided

Transportation and Employee Relocation Costs

(a) Transportation of Material and Equipment and other related costs such as
expediting, crating, dock charges, inland, air and ocean freight,
demurrage, transit fees and unloading at destination and any duties, license fees,
taxes and any other charges with respect thereto

(b) Costs incurred for transportation of personnel as required in the conduct of
Petroleum Operations

(c) Relocation costs of employees permanently or temporarily assigned to Petroleum
Operations to and from their point of origin Such costs shall include
transportation of employees families and their personal and household effects

Services

(a) Contract services, professional consultants and other services procured from outside
sources

(b) Technical services, such as, but not limited to, laboratory analysis, drafting,
geophysical and geological interpretation, reservoir studies, purchasing, drilling
supervision, petroleum engineering, commercialanalysis 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 Contractors usual accounting policy such
that no gain or loss accrues to Contractor

(c) Business support where the services provided are specifically attributable to
Petroleum Operations, including, but not restricted to legal, purchasing, contracting,
treasury, accounting and administrative services



(d) Podrat¢inin vo onun Ortaq sirketinin (ogor o, Subpodratgr kimi faaliyyat
gOstormirss), muhoandis-texnik sobasi heyatinin xidmotlori - homin muhandis-
texnik sobasinin qiymatlondirdiyi vo hesabladigi kimi

(e) Podratgt  sahibitk vo istismar doyoerine uygun qiymatlorlo  verdiyi
avadanligdan vo obyektlordon/vasitolordon istifado edilmisi, agor belo istifado
iqtisadi cohotdon mogqsadouygundursa. Qiymotlor xidmatin, tomitin doyatini vo
digor istismar xorclorini, sigorta, vergi vo faizlon ohato etmoli, lakin bunlarla
mohdudlagsmamalidir

(f) Podrat¢innin vo onun Ortaq sirkatlorinin (onlarm Subpodratgi kimi ¢ixis etdiklori
hallar istisna olmaqla) yerino yetirdiklori xidmotlor Omoliyyat sirketinin togdim
etdiyi islorin gérulmesi haqqinda sifaris vo ya xidmotlorin gostorilmasi haqqinda
saziso uygun olaraq hoyata kegirilir

2.5 Omlakin Zadalonmasi va itkisi

Yangm, dasqm, firtina, ogurluqg, goza vo ya hor hansi basqa soboblor iiziindon amlakin
zadolonmasi vo ya itkisi ilo alagodar olaraq onun tomir vo ya avoz edilmoesi ticun lazim
olan Podrat¢inin Qorazli sohlonkarligi ilo bagli maosroflor istisna olmagqla, sigorta
hesabina 6donilmayan biitiin xorclor vo ya masraflor,

Podlratgi iki yiiz olli min (250000) Dollardan artiq mablagds har hansi bu ciir zadslonma
vo ya itki hagqinda ARDNS-a omoli cohotdon on qisa miiddstdo yazili molumat
vermoalidir

2.6 Sigorta

(a) Neft qaz omoliyyatlar1 aparilmasi ilo olagodar biitiin sigorta mukafatlari, habelo
Podrat¢inin 6z torofindon sigortalandigi risklor tigun miistoqil sigorta sirkotinin
miloyyanlosdirdiyi ekvivalent mabloglordo mukafatlar

b) Hor ciir itkilorin, iddialarin, zororin vo mohkomo gorarlarinin kompensasiyasi
verilorkon ¢okilmis vo &donilmis biitiin xarclor, Podrat¢inin Qorazli sohlonkarligi
ilo bagl xarclor istisna olmagla, sigorta hesabina 6donilmayan biitiin bagqa xarclor

2.7 Hiiqugqi xarclar

Neft qaz omaiyyatlari naticosindo yaranan mohkomo ¢okismolorinin vo ya iddialarmin
arasdirilmast vo holl olunmasi iizro, yaxud omlakin qorunmasi vo ya onun iigiin
kompensasiya alinmasi izro bitliin xorclor vo ya mosroflor, lakin bununla
mohdudlagsmadan vakillorin qonorarlari, mohkomo xarclori, siibutlar oldo etmok
moqsadile aparilan tohqiqatlarm xarclori, habelo har hansi bu ciir mohkomo iddialarinin
nizamlanmasi, yaxud gonastboxs hollino varilmasi tiglin verilon mabloglor, Podrat¢inin
Qoroazli sahlenkarligr ilo bagli hallar istisna olmagla.
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(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) 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

(f) 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

2.5 Damages and Losses to Property

All costs or expenses necessary for the repair or replacement of property resulting from
damages or losses incurred by fire, flood, storm, theft, accident, or any other cause, not
recovered from insurance except where caused by the Willful Misconduct of Contractor

Contractor shall furnish SOCAR with written notice of such damages or losses in excess of
Dollars two hundred and fifty thousand (250,000) as soon as reasonably practicable

2.6 Insurance

(a) All premiums for insurance carried for the benefit of Petroleum Operations, as well as
the equivalent amount of premiums quoted by an independent underwriter for the risks
that are self-insured by Contractor

(b) All expenditures incurred and paid in the settlement of any and all losses, claims,
damages, judgments and any other expenses, not recovered from insurance except
where caused by the Willful Misconduct of Contractor

2.7 Legal Expenses

All costs or expenses of handling, investigating and settling litigation or claims arising from
Petroleum Operations or necessary to protect or recover property, including, but not limited to,
lawyers fees, court costs, cost of investigation of procuring evidence and amounts paid in
settlement or satisfaction of any such litigation or claims except where caused by the Willful
Misconduct of Contractor



2.8 Riisumlar va vergilor

Azorbaycan Respublikasinda Podrat¢inin = Neft qaz omoliyyatlarinda ¢alisan
omokdaslarindan (yaxud onlarin ailslerindon) vo ya (b) Podratgiya qaytariimal
mablogdon artiq verilmis mobloglordon Hokumat orqanlarinin tutdugu biitiin Vergiler
(Maonfaat vergilari istisna olmagqla)

2.9 Ofislarin, fahla gatsabalarinin va digar obyektlarin/yasitalaorin saxlanmasi

Neft-qaz omoliyyatlarina bilavasito xidmot edon Azorbaycan Reespublikasinin
hiidudlarinda yerlason ofislar, bolmalar, fohlo qoasabeleri, anbarlar, yasayis binalar1 vo
digor obyektlor vasitalor iicun xarclonon masraflor vo ya fiziki cohotdon Azorbaycan
Respublikasindan konarda yerlagon xiisusi layihs qruplarin saxlanmasi va iglonmasi

2.10 isci heyotinin tolimi, texnologivanin verilmasi

6.8 bondino miivafiq silirotdo is¢i heyatinin tolimi tlizro xorclor vo Podratgmin
texnologiyalarinin razilagdirilmis qaydada ARDNS-o verilmosi ilo bagli xarclor

2.11 Enerji tachizat1 masraflori

Neft-qaz omoliyyatlarin aparilmasi ticun istifads edilon yanacaga, elektnk enerjisina,
qizdirici sistemo, su tohcizatina vo ya basqa enerji ndvlorine ¢okilon biitiin mosraflor

2.12 Rabita vasitalaorind masraflor

Rabits vo komputer sistemlorinin alds edilmasins, icareys gotiiriilmasina, qurulmasina,
istismaria, tomirina vo saxlanmasina ¢okilon masraflor

2.13 Ekoloji programlara masraflor

Neft-qaz omoliyyatlar1 ilo olagodar ekoloji programlarin hoyata kegirilmosina g¢okilon
masraflor, o climlodon, lakin bunlarla mohdudlagmadan , straf miihitin ilkin voziyyatinin
Oyronilmasi islorine, cari nozarat proqramlarina, otraf miihitin barpasi todbirlatine, o
climlodon, lakin bununla mohdudlasmadan bagqa masraflora yanasi, flora vo faunanin
gorunmasina cakilon masroflar.

2.14 Digar xidmatlor

(a) Podratgr Azorbaycan Respublikasinin hiidudlarindan kenarda yerlogon
oziintin Ortaq sirkati torofindon kemirilon vo Neft-qaz omoliyyatlarinin
apartlmasina dolayisi ilo komok edon Umumi inzibati-togkilati tominat
tadbirlari ils bagli alavs inzibati xarclori Neft-qaz omaliyyatlar1 Hesabina aid
edir. Belo yardim, inzibati vo hiiquqi isle, maliyys vo vergi masalolari ilo,
kadr isi ilo, ekspert biliklorinin verilmasi ilo vo doqiq miioyyanlosdirilmasi vo
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2.8 Duties and Taxes

All Taxes imposed by Governmental Authorities (except for Profit Tax) (a) with respect to the
employees of Contractor working on Petroleum Operations in the Azerbaijan Republic (or their
families), or (b) paid in excess of those which are reclaunable by Contractor

2.9 Offices. Camps and Miscellaneous Facilities

The cost of maintaining and operating any offices, sub-offices, camps, warehouses, housing
and other facilities directly serving Petroleum Operations either within the Azerbaijan Republic
or elsewhere with respect to dedicated project groups which are not physically located within
the Azerbaijan Republic

2.10 Training and Technology Transfer

The costs of the provision of training in accordance with Article 6.8, and the costs of agreed
technology transfer from Contractor to SOCAR.

2.11 Energy Expenses

All costs of fuel, electricity, heat, water or other energy used for Petroleum Operations

2.12 Communication Charges

The costs of acquiring, leasing, installing, operating, repairing and maintaining
communication systems and computer systems

2.13 Environmental Charges

The costs of environmental programs, including, but not limited to environmental
baseline studies, ongoing monitoring programs and remedial work undertaken with
respect to Petroleum Operations (including but not limited to costs incurred to sustain
flora and fauna)

2.14 Other Services

(a) Contractor shall charge an administrative overhead to the Petroleum Operations
Account, covering general administrative support provided by Contractor’s
Affiliates outside of the Azerbaijan Republic for the indirect benefit of Petroleum
Operations. Such support will include the services and related office costs of
personnel performing administrative, legal, treasury, tax and employee relations,
provision of expertise and other non-technical functions which cannot be



ya miloyyan layiholors aid edilmasi miimkiin olmayan qeyri-texniki
xarakterli digor funksiyalarin yerins yetirilmasi ilo masgul olan heystin ofis
iizra etdiyi xidmaotlorini vo bunlarla slagadar ofis masroflorini ohato edir.

(b) Yuxaridaki (a) bondindo gostorilmis xorclor Podrat¢inin illik mocmu
Omoliyyat mosroflorine asaslanmis giymotlor iizro hesaba Toqvim ili {igiin
iki (2) faiz doracasi ilo aid edilocakdir

2.15 Maliyys masraflori

Biitiin maliyys masraflori

2.16 Digor xarclor

4

Neft-qaz omoliyyatlarmin (Qiivvoyaminma tarixinodok olan digar faaliyyat ndvlori daxil
edilmoklo) laziminca va diizgiin aparilmasi {igiin Podratgmin vo onun Ortaq sirkatlorinin
(agor onlar Subpodrat¢i kimi ¢ixis edirlorsa) kimi foaliyyat gostormirlatsa) ¢okdiklori vo
ovvolki miiddealarda nozardon kegirilmoayon, yaxud xatirlanmayan biitiin diger xarclor.
Bu xorcloro Kontrakt sahasi barasindo hiiquglarin oldo edilmesi vo saxlanmasi iigiin,
yaxud Neft-qaz omoliyyatlarinin aparilmasi {iglin lazzim olan, lakin bunlarla
mohdudlagmayan xarclor daxildir.

3. Kreditlar

Podratg1 asagidaki omoliyyatlardan golon xalis goliri Neft qaz omoliyyatlar1 Hesabina
kredit kegirir:

(@) Sigortalanmis omoliyyatlar vo ya omlak barosinde iddialarin verildiyi vo
gostorilmis  omaliyyatlar vo omlak {izro sigorta miikafatlarinin Nefi-qaz
omoliyyatlar1 Hesabina aid edildiyi hallarda Neft-qaz omasliyyatlar1 ils slagodar hor
hansi1 ugurlu sigorta iddiasi tizro alinmis xalis goliri

(b) Mosroflori qabagcadan Neft-qaz omoliyyatlar1 Hesabina aid edildiyi Materiallar vo
avadanliq qiisurlu oldugda, Podrat¢inin tochizatgi/istehsalgilardan (yaxud onlarin
agentlorrindon) aldig1 har ciir tonzimloma mablogi

(¢) Neft-qaz omoliyyatlarinda istifado edilon omlakin satisindan oldo edilmis xalis
goliri.

(d) 9 cu Maddodo nozardo tututdugu kimi, obyektlordon/vasitolordon istifado
etdiklorina gora Uguncii toroflordon vo/yaxud ARDNS-don alinan xalis goliri.

Materiallar va avadanhq

4.1 Satinalmalar

(@) Satin alinmig Materiallar vo avadanliq Podratgmin qoydugu maya dayan iizra
hesablanir ("Maya dayori"). Maya doyerine, moahdudiyyst qoyulmadan
maddi texniki tohcizat xorclori, naqliyyat masraflari, riisumlar, lisenziya
yigimlar1 va &denilon vergilor daxil edilir.
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2.15

2.16

specifically identified or attributed to particular projects.

(b) The charge under (a) above shall be charged at rates on Contractor’s total annual
Operating Costs at a fixed rate of two (2) percent per Calendar year.

Finance costs
All finance costs

Other Expenditures

Any other expenditures not covered or dealt with in the foregoing provisions which are
incurred by Contractor and its Affiliates (except when acting as Sub-contractor) for the
necessary and proper conduct of petroleum Operations (including other activities prior
to the Effective Date). These shall include but not limited to any expenditures necessary
to acquire and maintain rights to the Contract Area or to implement Petroleum
Operations.

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 Matenal and Equipment, the cost of which
was previously charged by Contractor to the Petroleum  Operations
Account

(c) The net proceeds of sale on disposal of assets used in Petroleum Operations

(d) The net proceeds received from Third Parties and/or SOCAR in respect of the use
of facilities pursuant to Article 9

4  Material Equipment

4.1

Acquisitions

(a) Material and Equipment purchased shall be charged at net cost ("Net Cost )
incurred by Contractor Net Cost shall include, but shall not be limited to, such
items as procurement cost, transportation, duties, license fees and applicable taxes



4.2

4.3

(b) Hor hanst Podratgi torofo moxsus olan vo Neft-qaz omoliyyatlart ilo
olagodar istifado olunmaq tigun Podrat¢iya verilon yeni Materiallar vo
avadanliq yeni avadanligin satin alinmasinin yuxaridaki (a) bandins miivafiq
stirotdo miioyyanlasdirilon Maya dayari ilo qiymatlondirilir, Istifade olunmus
onlardan istifade deracesine uygun qiymot iizra qiymotlondirilir, lakin bu
giymot satin alman yeni avadanlhigin ilkin qiymotinin yetmis bes (75)
faizinden artiq olmamalidir

(c) Miihasibat ugotunun gobul olunmus isullarina miivafiq siirotdo Nozarot
altinda olan material kimi tosniflogdirilmoyon Materiallar vo avadanliq tam
yiiz (100) faiz ©Omsliyyat masraflorins aid edilir.

Satis

Podratgi lizumsuz saydigi, Neft-qaz omoliyyatlar1 Hesabinda dayari ik yiiz olli min
(250000) Dollar vo ya bundan artiq doyorlondirilon materiallarin vo avadanigm
satilmasini toklif etdiyi hagqinda Rohbor komitoys molumat vermoklo onlart
satmaq hiiququna malikdir.

Inventarlasdirma

(a) Podrat¢i Nozarot altinda olan biitiin materiallar1 vaxtasir1 inventarlasdirir.
Podrat¢i inventarlagdirma kecirmak niyyatinds oldugu barads altmis (60) giin
ovval yazili bildiris verir ki, onun kegirilmosindo ARDNS-in istirak etmok

imkant olsun. Inventarlagdirmada ARDNS niimayandlsrinin olmamasi
o demokdir ki, ARDNS Podratgmin kegirdiyi invetarlagdirmani
gobul edir.

(b) Inventarlasdirmanin naticolori Neft-qaz omoliyyatlart Hesabr ilo tutusdurulur.
Toroflorirn toloblorine miivafiq siirotdo Podrat¢i inventarlagdirmaya dair
hesabat osasinda Neft-qaz omoliyyatlart Hesabinda inventar chtiyatlarina
diizalis edir.

5 Miihasibat hesabatlar1

5.1

5.2

Riibliik hesabatlar

Hor Toqvim riibiindon sonra an geci qirx bes (45) giin arzindo Podratgi ARDNS-o
ovalki Toqvim riibiine Neft-qaz omoliyyatlarina ¢okilmis masroflorin miivafiq
biidcalarlo mugayise etmoys imkan veran formada hesabat toqvim edir. Foaliyyatin
iki vo ya daha ¢ox névu iigun {imumi olan mosroflor onlarin arasinda odalatli
mutanasibliklo bolisdiiriiliir.

ilik hesabatlar

Har Taqvim ilinin birinci Toqvim riibii arzinds Podratgi avvalki Toqvim ili arzinds
¢okilmis Neft-qaz amoliyyatlar1 moasraflori barodo ARDNS-a illik hesabat taqdim
edir.
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b) New Matenal and Equipment owned by any of the Contractor Parties 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
Matenal and Equipment shall be priced at a value commensurate with its use,
provided however that this price shall not exceed seventy five (75) percent of the
new purchase Net Cost of such equipment

¢) Material and Equipment not classified as Controllable Material under
Accepted Accounting Practices shall be charged one hundred (100) percent
to Operating Costs

4.2 Disposal

Contractor shall have the right to dispose of Material and Equipment it deems to be surplus and
shall advise the Steering Committee of proposed disposals having a value in the Petroleum
Operations Account of Dollars two hundred and fifty thousand (250 000) or more

4.3 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.

5 Accounting reports

5.1 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

5.2 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



(@)

®)

(©

()

(e

®

Masraflorin 6danilmasi vo  Manfaat karbohidrogenlarinin boliisdiiriilmasi barads

hesabatlar

Kommersiya hasilatinin baslanmasi tarixinin daxil oldugu Toqvim riilbu qurtardigdan
sonra an geci qirx bes (45) giin arzinds vo har sonraki Toqvim riibu qurtardiqdan sonra an
geci qirx bes (45) giin orzindo Podratgi Mosraflorinin 6donilmasi barado Toqvim riibu
hesabati vo Manfoat karbohidrogenlorinin boliisdiiriilmasi barade Toqvim riibu hesabati
asagidaki molumatlari ohato edorok ARDNS-a toqdim edocokdir.

Ovalki Togvim riibu baglananadok 6donilmomis ©Omoliyyat masraflori vo Osasli masraflar,

Homin ovvolki Toqvim kvartal orzindo yuxaridaki
tutuldugu kimi, Kassa prinsipi osasinda ¢okilmis
Osasl1 masraflor

1.2 bendinds nozords
Omoliyyat masroflori  va

Mosraflorin = 6donilmasi  ugun ovvolki Toqvim riibu orzindo

Podrat¢inin  yola
saldig1 Karbohidrogenlorin doyari vo hacmi

Odonilmomis, lakin 6donilmokdon o6tru sonraki Toqvim riiblorine keginlmis
Omoliyyat mosroflori vo Osasli masraflor

Hasil edilmis, Neft qaz amoliyyatlarinda, istifado olunmus, yola salinmaq tigiin hazir olan

vo ovvalki Toqvim  rilbunun  axirmadek Toroflorin aslinde yola  saldiglar
Karbohidrogenlorin hacmi
Podrat¢inin  torkibindoki Podrat¢i toroflor vo ARDNS iicun ovvoiki Toqvim

rilbunds ayriltmis Manfaat karbohidrogenlori.
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Cost Recovery And Profit Petroleum Reports

Not later than forty five (45) days after the end of the Calendar Quarter in which the date
of commencement of commercial production first occurs, and not later than forty five
(45) days after the end of each succeeding Calendar Quarter, Contractor shall supply to
SOCAR a Calendar Quarter Cost Recovery report and Calendar Quarter Profit Petroleum
division report showing

(a) Unrecovered Operating Costs and Capital Costs as at the beginning of the
preceding Calendar Quarter,

b) Operating Costs and Capital Costs incurred during such preceding Calendar
Quarter based on the Cash Basis principle in accordance with paragraph 12 above

¢) The value and volume ot 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 volume of Petroleum produced, used in Petroleum Operations, available for lifting
and actually lifted by the Parties, as at the end of the preceding Calendar Quarter,

() Profit Petroleum allocated to each of the Contractor Parties constituting
Contractor, and SOCAR, during the preceding Calendar Quarter



IOLAVO Ne4
PODRATCI TOROFIN 9SAS ANA SIRKOTININ

TOMINATININ NUMUNOSI
OSAS ANA SIRKOTIN TOMINATI

Azorbaycan Respublikasi Dovlot Neft Sirkotino
Neftcilor Prospekti 73, Baki sohari, 370601

Kimo
[Tarix]

Conablar,

Biz Azarbaycan Respublikasi Conub Qarbi Qobustanin {i¢ blokunun kosfiyyati, islonmasi va
hasilatin pay bolgiisiine dair Azerbaycan Respubhkasi Dovlot Neft Sirkoti, Komonvels
Qobustan Limited, Yunion Teksas Qobustan Limited vo ARDNS-in Ortaq Neft Sirkati
arasinda 1998 u il imzalarunis Saziso ("Sazis") asaslaniriq

[ ] sahib-benefisiar kimi [ ] bununla tominat verir ki, [ 1,
[ ] Sazigo miivafiq surstds biitiin Shdsliklerini, maliyys va diger dhdsliklsrini yerina
yetirilmasi tigun zaruri olan [ ] pul vasaiti ilo tomin edocokdir. Bu tominat Saziglo

eyni giinds quvvays minir

Bu tominat asasinda ddonislon [ ] yalniz [ ] torafindan pozuntu fakti
Saziso miivafiq siirotdo arbitraj qorarma goro [ ] xeyrino olmadig1 miioyyan
edildikdon vo gorarim surati [ ] taqdim olunduqdan sonra aparilir

Bu Tominat totbiq edilo bilon hiiquq barssindo Sazisin 22.1 bondindoki miivafiq qanuna
osaslanan miiddeada nozords tutulan hiiqugla tonzimlonur. Bu Tominatla olagodar hor ciir
miibahisalor arbitraj qaydasinda, Sazigdo nazords tutuldugu kimi, eyni yerds va eyni torzds hall
edilir.

Hormatlo ,

[ ]

adindan
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FORM OF CONTRACTOR PARTYS

ULTIMATE PARENT COMPANY GUARANTEE
ULTIMATE PARENT COMPANY GUARANTEE

To State Oil Company of the Azerbaijan Republic
Neftchilar Prospecti 73 Baku 370601

[Date]

Gentlemen

We refer to the Agreement on the Exploration, Development and Production Sharing for the
Three Blocks of the South-West Gobuitan of the Azerbaijan Republic (the Agreement) signed on
the day of 1998 between the State Oil Company of the Azerbaijan Republic and
Commonwealth Gobustan Limited, Union Texas Qobustan Limited and SOCAR Oil Affiliate

[ ] being the beneficial owner of [ ] hereby guarantees that [ 1 will
provide [ ] with all funds necessary for [ ] to fulfill all of its obligations,
financial or otherwise, under the Agreement This guarantee shall enter into force as from the

Effective Date of the Agreement

Payment under this Guarantee shall be made by [ ] only alter a default by [ ]

under the Agreement has been established pursuant to an arbitration award against

[ ] and a copy of the award to support the claim has been submitted to (]

This Guarantee shall be governed by the same law as provided under the applicable law
provision in Article 22 1 of the Agreement Any dispute under this Guarantee shall be

Yours faithfully,

for and on  behalf of

[ ]



IOLAVO NeS

AZORBAYCAN RESPI_JBLTKASI
HOKUMBOTINtN TOiVONATI Vo
OHDOLIKLORI

Kimo

Komonvels Qobustan Limited Yunion
Teksas Qobustan Limited

Conablar,

AZORBAYCAN - CONUB-QORB QOBUSTANIN UC BLOKU

Biz, Azarbaycan Respublikasmin Hokumati ("Hokumat"), bir terofden, Hokumoats maxsus va
onun yurisdiksiyasinda olan Azarbaycan Respublikast Dovlot Neft Sirkoti ("ARDNS") vo digor
torofdon, Komonvels Qobustan Limited ("Komonvels"), Yunion Teksas Qobustan Limited
("Yunion Teksas") vo ARDNS-in Ortaq Neft Sirkoti ("ONS"), (Komonvels, Yunion Teksas vo
ONS birlikdo "Podratgi" kimi ¢ixis edirlor) arasinda 1998 ci il baglanmis Azorbaycan
Respublikasi Gonub-Qarbi Qobustanin Sixzogirli, Seytanud, Burgut, Donquzduq, Isardaran,
Ilxi¢i, Qarbi Hacivali, Sundi, Sorqi Hacivali, Toragay, Konizodag, Qorbi Duvanni, Duvanni,
Solaxay ve Dasgil yataglarinin daxil oldugu ii¢ blokunun kasfiyyati, islonmasi v hasilatin pay
bolgiisii hagqinda Sazislo ("Sazis") tanis olduq

Hokumot bununla tominat verir, Shdesino gotiiriir ve ayriligda hor Podratgi toraflo
asagidakilar barosinds raziliga golir

1. Hokumat bununla taminat verir

(a) Saziso gdro ARDNS-in Podratgiya verdiyi vo ya veracayi hiiquqlara, vo

(b) Saziso gdro ARDNS-in géturdiiyu vo ya goturacayi 6hdaliklara, vo

(¢) Hokumot Kontrakt sahosi tizorindo tokbasma vo miistosna yurisdiksiyaya
malikdir vo onu Sazisin qiivvads oldugu biitiin miiddot orzinds 6ziindos saxlayir vo
ARDNS Podrat¢iya Sazisdo nozords tutulan hiiquglari vo monafelori vermoyo
biitiinlukls vokil edilmisdir, vo
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GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE
AZERBAIJAN REPUBLIC

To

Commonwealth Gobustan Limited Union Texas
Qobusttn Limited

Gentlemen,
AZERBAIJAN - THREE BLOCKS OF THE SOUTH-WEST GOBUSTAN

We the Government of the Azerbaijan Republic (the "Government") have full knowledge of the
Agreement on the Exploration, Development and Production Sharing for Three Blocks of the
South-West Gobustan including the Shikhzagirh, Sheitanud, Byurgyut, Donguzdyg, Nardaran,
Ilkhichi, West Adzbiveli, Sundi, East Adzhiveli, Touragay, Kyanizadag, West Duvanny,
Duvanny, Solakhay and Dashgil fields of the Azerbaijan Republic ("Agreement") signed on the

day of 1998 between the State Oil Company of the Azerbaijan Republic
("SOCAR), being a company under the jurisdiction of and owned by the Government, of the First
Part, and Commonwealth Gobustan Limited ("Commonwealth"), SOCAR Oil Affiliate ("SOA"),
Union Texas Qobustan Limited ("Union Texas" ") (Commonwealth, Union Texas and SOA
together constituting "Contractor) of the Second Part

The Government hereby guarantees, undertakes and agrees as to each Contractor Party severally
as follows

1. The Government hereby guarantees

(a) those rights granted or to be granted by SOCAR to Contractor under the
Agreement, and

b) those obligations undertaken or to be undertaken by SOCAR under the

Agreement, and

¢) that the Government has and shall maintain throughout the enure 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 Contractor as provided in the
Agreement, and



(d)

(¢

(2

(@)

®)

Hokumoat Sazisin qlivvado oldugu biitiin miiddst orzindo Sazis iizro Podratginin
hiiquglarin1 vo monafelorini hor hansi gokildo azaldan, pozan, logv edon vo ya
mohdudlasdiran hor hansi mugavilalora, hokiimotlorarasi sazisloro vo ya hor hansi
basqa razilagmalara getmayacokdir, habelo Hokumatin baglaya bilocoyi vo Kontrakt
sahosine vo/yaxud Sazig {izro Podratginin hiiquqlarma vo monafelorine hor
hansi sokilds aid olan hor hanst mugavilslor, hokumatlorarasi saziglor vo ya har hansi
basqa razilasmalar Sazigo iizro Podrat¢min hiiquglarini vo monafelorini nozors alan
vo saxlayan, a¢iq ifado olunan miiddealari ohato edir vo

Podrat¢1  toroflorin  he¢ bir hiiququ, monafeyi vo ya omlaki Azorbaycan
Respublikasmnin  hor hanst hakimiyyst orqanlarmm har hanst harakatlori
naticosindo ekpropriasiya edilo bilmoz, millilogdirilo bilmoz vo ya basqa sokildo
ozgoninkilosdirilo  bilmaz. Lakin Tominatin vo Ohdohklorin  ("Tominat")
miiddoalarma baxmayaraq, Podratci torofin hor hansi hiiquqlari, monafelori vo ya
omlaki (o climlodon islonmoyon  chtiyatlari))  ekspropriasiya  edilorsa,
millilogdirilorso va ya basqa sokildo ozgomnkilosdirilorso, Hokumot olvensli
konyunktura goraitindo oqdde maragi olan alicinin vo saticinin movcudlugu sorti
ilo nogd pulun diskontlagdirilmis axin1 metodunu totbiq etmoklo Podrat¢iya isloyon
muassise timsalunda miloyyon edilmis tam bazar doyeri ilizro Dollarla tam hocmdo
dorhal kompensasiya verilmosi tomin edocokdir slverisiz soraitde va belo bir
soraitin noticasindo Podrat¢i torofin 6z hiiquglarindan, monafelorindon \A)
omlakindan mohrum olmasina baxmayaraq  Hokumot asagidaki 4 cu bonddo
nazords tutuldugu kimi, arbitrajin yurisdiksiyasina tabe olacaqdir, ham do bu sonadin
prinsiplorine uygun olaraq, hor bu ciir Podrat¢i torofin gdstorilon hiiquglarinin,
monafelorinin vo omlakimin tam bazar doyorini qiymotlondirmok iicun mdtobor
beynokalq niifuza malik sorrnaya bankini
arbitraj to yin sdocokdir, vo

Sazi¢in qiivvado oldugu vo hor hansi miiddoto uzadildigi vaxt orzindo
Podratgidan savayr heg bir basqa torofo Sazisdo nozords tutulan konkret hallar istisna
olmaqla, Kontrakt sahasinds neinki Karbohidrogenlor ehtiyatlarinin kasfiyyati
vo iglonmosi hiiquglar1 verilmoyacok, eloco do belo hiiquglarm verilmasine irnkan
yaradilmayacaqdir,

vo Sazigin azorbaycanca matninin biitlin miiddealar1 Sazisin ingilisco motninin biitiin
miiddsalarinin monasinit doaqiq ifads edir

Bundan olava, Hokiimot razilasir vo 6hdesino gotiiriir ki, Saziso vo bu Tominata goro
Podratgiya, Podrat¢inin Ortaq sirkotlorinoe vo onlarin Subpodratgilarina, habelo
Omoliyyat sirkotine vo Podratginin bu sazigo osasen yaratdigi har hansi basqa hiiquqi
soxso verilon biitiin hiiquglarin, imtiyazlarin vo guzostlorin tam hiiquq vo tosir
quvvasini tomin etmok magsadilo Sazisi vo Tominati qanun saviyyssina qaldirmaq
iigun dorhal 6z salahiyyatlori ¢argivasinda biitiin todbirlati géracokdir, o cliimlodon

Sazigin muddoalarina uygun olaraq, Podratgiya Neft qaz omoliyyatlar1 aparmaq, 6z
hiiquglarindan istifado etmok vo Shdsliklorin yerino yetirmak iligun lazim olan biitiin
lisenziyalar1, icazolori, tosdignamolori, bayonmo sonodlorini vo solahiyyatlori istor
Azarbaycan Respublikasinin Hokumati adindan, istersa do onun nazirliklon v ya basqa
rosmi organlari adindan Podratgiya veracokdir, vo

Podratgiya biitiin zoruri lisenziyalari, icazolori vo boyonmo sonadlorini, goémriik
icazolorini, vizalari, yasayis icazolorini, oraziys daxil olmaq tigun icazolori, idxal vo
ixrac lisenziyalarini, hamginin bank hesablar1 agmaq, omokdaslardan otrii  is otaqglar
vo monzillor icaroys gdturmok vo ya almaq, rabits vasitolrindon istifads etmok
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that the Government shall at no time during the enure 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 ot
Contraaor 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 Contractors rights and interests under the
Agreement will include an express recognition and preservation of the rights and
interests of Contractorunder the Agreement and

(e) that none of the Contractor Party s rights, interests or property shall be
expropriated, nationalized or otherwise taken by reason of any act of any
authority of the Azerbaijan Republic In the event, however, that,
notwithstanding the provisions of this Guarantee and Undertaking (Guarantee), any such
expropriation, nationalization 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 utilizing the discounted cash flow method, assuming a
willing buyer and a willing seller in a non hostile
environment and disregarding the unfavorable 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
ormciDles stated herein, and

(f) that no grant of rights to explore for and develop Petroleum reserves in the
Contract Area shall be given or permitted to be given to any parties other than
Contractor during the term of the Agreement and any extensions thereof, except as
otherwise expressly provided in the Agreement, and

(g) that all of the provisions in the Azen 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 mis
Guarantee into law so as to ensure that all rights, privileges and exemptions granted
under the Agreement and this Guarantee to Contractor, Contractors Affiliates and their
Sub-contractors, as well as the Operating Company and any other entity established b"
Contractor pursuant to the Agreement, have full legal force and effect, and in particular

(a) to provide Contractor with the necessary licenses permits and approvals,
permissions and authorizations whether from the Government, its ministries or other
official bodies in the Azerbaijan Republic, required by Contractor to enable it to carry
out Petroleum Operations, exercise its rights and fulfill its obligations in accordance
with the provisions of the Agreement, and

to provide Contractor with the necessary licenses, permits and approvals, customs
clearances, visas, residence permits, licenses to enter land and import and export licenses,
as well as the right to open bank accounts, lease or acquire office space and employee
accommodation, operate communication facilities and to do all other such matters as
may be necessary for efficient implementation of the Petroleum Operations, and



(©

()

(e

©

hiiquglar1 vo Neft qaz amoliyyatlarin1 somorali sokilda hoyata kegirmok iigun vacib
sayila bilon buna boanzar basqa hiiquglar1 veracokdir, vo

Saziso uygun olaraq, Podratgmin Azorbaycan Respublikasinda 0z
Karbohidrogenlar payini almaq mogsadi ilo nogletmos, emal vo ixrac iizro biitliin zaruri
obyektlardon vo infrastaikturdan, homg¢inin Neft- qaz omoliyyatlar1 iigun Podratciya
gorok olan torpaq saholorindon istifado etmosino  tominat veracokdir, hom do
Hokumoto moxsus olan vo ya onun nozaroti altinda olan (belo bir nazarotin ARDNS
vasitosilo hayata kegirildiyi hallar istisna edilmoklo) bu ciir hor hansi obyektlordan,
infrastrukturdan, yaxud torpaq sahalorindon istifado etmok imkani Podratgiya belo
obyektlorin ~ vo  infrastrukturun kommersiya cohotdon miistaqil olan hor hansi diger
istifadoaisine verilon vo ya onunla razilasdirilan on sorfoli sortlordon he¢ do az sorfoli
olmayan sortlorls verilraslidir, va

Podrat¢inin Azorbaycan Respublikasinda basqa obyektlorlo yanasi, tikinti iicun tochizat
bazalarimdan, anbarlardan, noqgletmo vasitolorindon, mallardan vo xtdmatlordon
istifado etmok imkani tomin etmekdon Otru mustoqil surotdo vo ya  Azorbaycan
Respublikasinin digor hakimiyyot organlan vo ya Uguncu toraflor ilo birhkdo miimkiin
soylori gostoracokdir, hom do Podratgiya bu imkan belo obyektlorin vo xidmatlorin
kommersiya cohatdon mustaqil olan hor hansi diger istifadagisine verilon vo ya onunla
razilasdirilan on sorfoli sortlordon heg¢ do az sorfoli olmayan sortlorlo vo belo
obyektlorin va xidmatlorin keyfiyystina vo somorssine uygun golan qiymatlorls
verlmolidir,  homin giymotlor he¢ bir soraitdo bu ciir obyektlor vo xidmotlor iigun
Azarbaycan Respublikasmin hiidudlarindan kenarda iistiinliik toskil edon beynolxalq bazar
giymatlorinden 6tub kecmomalidir, vo

Podrat¢inin Neft-qaz omoliyyatlart aparmaq {iglin Azorbaycan Respublikasi orazisinin
hiidudlarindan konarda osaslandirilmis sokildo zaruri saydigi hiiquglari, imtiyazlart,
icazolori, tosdignamolori, organlarla vo yurisdiksiyalarla basqa razilagmalari olda
etmosina kdmok etmokdon tru miistoqil siiratdo vo ya Azarbaycan Respublikasinmn digor
hakimiyyst orqanlar1 vo ya Uglincii toraflor ilo birlikds mumnkiin saylori gosteracakdir.
Belo razilagmalar ixrac boru komori ¢okmokdon 6trii miioyyan arazidon kesmok hiiququ,
Kontrakt sahasinden ¢ixarilmis vo toplanmis Karbohidrogenlorin, hamginin Azorbaycan
Respublikasi orazisinds gatirilon vo ya Azarbaycan Respublikasi arazisinden goéndorilon
materiallarin, avadanligin vo basqa mallarm daginmasi, miihafizosi vo bosaldilib-
yuklonmosi, vo hamginin digar bu ciir yurisdiksiyalarda aparilan Nefl-qaz omaliyyatlar1
ilo bagli dovlat vergilorinden, yerli vo basqa vergilordon, gomruklorden, riisumlardan,
Odonislordon, tranzit haglarmdan vo basqa haglardan vo riisumlardan azadedilmo barado
icazolor vo Ohdoloklor kimi masolalori shato edo biliocosk vo yalniz bunlarla
mohdudlagmaq macburi olmayacaqdir, vo

obyektlorin logv edilmasi barado Podratgmu oShdoliklorini  Sazisdo nozordo tutulmus
ohdoliklorle mohdudlasdiracaqdii, xiisuson Podratgr Osas fondlar1 logv etmok niyyati
barads bildiris gondsrandon sonra ARDNS-in yiyalondiyi har hansi Osas fondlarin lagvi
ilo olagodar masuliyyat dagimayacaqdir, vo

Sazisdo  gostorilon, Podratgt  toroflorin  (homginin  miivafiq  hallarda  Ortaq
sirkotlordon, Uglincii toroflordon, ©moliyyat sirketindon, elocodo onlardan hor hansi
birinin amokdaslarindan vo Subpodratgilarindan) tutlan Vergilorlo eloco do  bu  Sazisde
gostorildiyi  torzdo  Vergilordon  azadetmo  hallar1  ilo kifayatlonocokdir, bu
zaman ARDNS, ya Podrat¢i toroflorin hor birinin mosuliyyat dasidigi Vergilorin
mablagi lizra, ya da Podrat¢1 toraflorin hor birinin Vergi qoyulan manfosti (manfaatlori)
iizro milayyanlagdirilon har hansi vasait va ya diger imtiyazlar (o ciimlodon, lakin bununla
mohdudlagmadan, artiq verilmis mablagiordon qaytarmalar, kompensasiyalar, vergi
guzostlori  vo ¢ixilmalar, odomolor  yaxud  hor  hansi ohdoliklor  tizro
odomolardan azadedilmslor). Hokumatdon bilavasito va ya dolayiiiiils almayacaqdir, va
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to ensure that Contractor has, in accordance with the Agreement, access for its share of
Petroleum to all necessary transportation, treatment and export facilities and infrastructure
in the Azerbaijan Republic, as well as access to land required by Contractor for
Petroleum Operations, and that such access to any such facilities, infrastructure or
land owned or controlled by the Government (other than through SOCAR) is on terms
no less favorable to Contractor than the best terms granted or agreed with any other
bona fide arms length user of such facilities and infrastructure, and

to use its best endeavors, whether itself, or with other Azerbaijan authorities or Third
Parties, to ensure that Contractor has access to, inter alia, construction and fabrication
facilities, supply bases, warehousing, means of transportation, goods and services in the
Azerbaijan Republic, and that such access is on terms no less favorable to Contractor than
the best terms granted to or agreed with any other bona fide arms 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 Azerbaijan Republic, and

(e) to use its best endeavors, whether itself, with other Azerbaijan authorities or
Third Parties, to assist Contractor in obtaining such rights, privileges,
authorizations, approvals and other agreements from authorities and jurisdictions
outside the territory of the Azerbaijan Republic as Contractor shall reasonably deem
necessary for the Petroleum Operations Such agreements may include, but need not be
limited to, such matters as export pipeline rights, nghts of way and operation rights,
permits and undertakings with respect to the transshipment, 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 Azerbaijan Republic, and exemptions
from national, local and other taxes, duties, levies, imposts, transit fees, and other (ees
and charges on Petroleum Operations being conducted in such other jurisdictions, and

(f) that the only abandonment obligations of Contractor shall be as set forth in the
Agreement and in particular Contractor shall have no liability for abandonment of any
fixed assets which have been taken over by SOCAR upon Contractors notice of its
intention to abandon them, and

(g) that liabilities and exemptions of each Contractor Party (and, where relevant.
Affiliates, Third Parties and Operating Company, including employees and Sub
contractors of any of them) with respect to Taxes shall be as set out in the Agreement,
and SOCAR shall not receive from the Government any funds or other benefit
(including without limitation any rebate, refund, tax credit or deduction, payment or
discharge of any obligation) which is determined, directly or indirectly, by reference
either to the amount of Taxes for which any of the Contractor Parties is liable or by the
Taxable Profit(s) of any of Contractor
Parties, and



(h) Podrat¢inin, Sazisds nozards tutulan bank amaliyyatlar1 aparmaq va valyuta doyisdirmok
hiiququna riayst olunmasini, o climlodon Podrat¢iya Karbohidrogenlor ixracindan
vo/yaxud satisindan oldo etdiyi biitiin goliri Azorbaycan Respublikasinda vo ya onun
hiidudlarindan kenarda sorbast siiratdo saxlamaq, eloco do bunlarin sorbast saroncamgisi
olmaq hiiququ, Podratgmin Neft-qaz omaliyyatlari ilo bagli foaliyyoatdon olds etdiyi biitiin
varidati sorbast vo geyri mohdud siiratdo aparmaq hiiququ verilmasini tomin edocokdir,
Vo

(i) Sazis vo Tominat uzro Podrat¢inin (vo ya onun hiiquq varislorinin) alds etdiyi hiiquglar va
monafelor Podratcinin qabaqcadan raziligi olmadan doyisdirilmomali, diizoldilmomali vo
ya azaldilmamalidir. Azarbaycan Respublikasinin hor hansi muqavilasi, hokiimatlorarasi
sazisi, qanunu, formani vo ya inzibati saroncami Sazigin vo/yaxud Tominatin miiddealarina
uygun golmadikdo vo ya zidd olduqda, yaxud vergi qanunvenciliyinds, gaydalarda vo ya
inzibati praktikada Sazis vo/yaxud Tominat i{izro Podrat¢inin hiiquglarma va ya
monafelorine monfi tosir gostordikde Hokumot bunun noticosindo har hansi monfoatin
itirilmasi, iqtisadi soraitin pislogsmasi, zoror vo ya itki doymesi mugqabilindo Podratgiya (vo
onun hiiquq varislerine) kompensasiya 6damolidir. Sazis vo/yaxud Tominat ilo belo
miiqavilo, hokiimatlorarasi sazig, qanun, forman vo ya inzibati saroncam arasinda hor hansi
ziddiyystt vo ya uygunsuziugu tez aradan qaldirmaq iicun Hokumat yuxarida sadalanan
prinsiplars uygun olaraq miivafiq tadbirlor géracokdir, va

(j) Hokiimoato vo ya Hokiimot organlarina verilon hor hansi moxfi informasiya vo ya malumat
barado moxfiliyin saxlanmasini tomin edocokdir, vo

(k) Sazis Azorbaycan Respublikasinin Parlamenti torafindon tosdiq olundugdan sonra onun
Azorbaycan Respublikasinin qanunu olmasini vo agor Sazis Azorbaycan Respublikasmin
hor hansi digar qganununa uygun galmozss v ya zidd olarsa Sazisin miiddealarina {istiinliik
verilmasini tomin edocokdir

3 ARDNS in ozollogdirilmesi, todiys iqtidarsizigi, logv olunmasi, yenidon togkil
edilmasi va ya strukturunda, yaxud hiiquqi voziyystinds har hansi bagqa doyisikliklor bas
verilasi Hokumatin bu sanadden irali golon 6hdsliklorina tasir gostearmamalidir. Hokiimat
Sazisin qiivvodo oldugu biitin middot orzindo ARDNS in Sazisdon irali golon
hiiquglarinin va dhdsliklarinin bu ciir Shdslikler géturmays vo yerins yetirmays qadir olan
orqana verilmasini hdékmon tomin etmolidir, oks toqdirdo ARDNS in Sazisdon irali
galon biitlin 6hdsliklorini Hokumat 6zu yerins yetirmolidir.

4 Bu Tominatla olagodar Hokumot vo Podrat¢i arasinda hor hanst  ixtilaf Sazisdo
gostorildiyi kimi, eyni yerds, eyni torzds va eyni prinsiplors uygun olaraq arbitraj qaydasi
ilo hall edilmalidir. Bels arbitrajin bas tutmasini, habelo arbitrajin har hansi gorarinin,
hokmii doyisilmir, hor hanst ilkin hiiquqi miidafis vasitesinin vo ya arbitraj qorari
¢ixarilanadok muraciot edilon digor muvoqqgoti mohkomo miidafiasi vasitosinin gott
olmasini  vo mocburi icrasini  tomin etmok mogsadi ilo Hokiimot suveren
immunitet tolob etmoays dair biitiin hiiquglarindan ol ¢okir

5 Bu Tominatla Podratci torafs verilon hiiquqlar vo manafelsr onun har hansi hiiquq varisi
vo ya muvakkili tigun hiiquqi quvvays malikdir

6 Ogor Hokiimoat vo Podratgi basqa raziliga golmisolor, bu Tominat imzalandigi giindon
quvvys minir. Sazisin qiivvade oldugu biitiin miiddot orzinds vo bu Tominat vo ya Sazis
iizro Podrat¢1 toraflordon har hanst birinin aldigi hor hansi hiiquglar1 hoyata kegirmok
tgun, lazim golorss, daha uzun miiddot orzindo qiivvado qalir vo Sazigo (vaxtasiri
doyisdirildiyi sokildo) tatbiq edilocakdir
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(h) to ensure the banking and currency exchange rights provided for in the Agreement,
including the granting to Contractor of the nght to freely retain, whether in the Azerbaijan
Republic or elsewhere, and dispose of all of Contractors proceeds from the export and/or
sale of Petroleum, and the free and unfettered right of repatriation of all proceeds from
Contractors activities in relation to Petroleum Operations, and

(i) that the rights and interest accruing to Contractor (or its assignees) under the Agreement and
the Guarantee shall not be amended, modified or reduced without the prior consent of Contractor
In the event any Azerbaijan treaty, intergovernmental agreement, law, decree or administrative
order which contravenes or conflicts with the provisions of the Agreement and/or this Guarantee
or adversely affects the rights or interests of Contractor thereunder, including any changes in 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
promptlyin accordance with the foregoing principles any conflict or anomaly between the
Agreement and/or the Guarantee and such treaty, intergovernmental agreement, law, decree or
administrative order, and

(j) to ensure observance of confidentiality with regard to any confidential
information or data disclosed to the Government and Governmental Authorities, and

(k) to ensure that, upon approval by the Parliament of the Azerbaijan Republic of the
Agreement, the Agreement shall constitute a law of the Azerbaijan Republic and in
the event of any conflict or inconsistency with any other law of the Azerbaijan
Republic the provisions of the Agreement shall prevail

3 The privatization, insolvency, liquidation, reorganization 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 authorized to and capable of performing such obligations,
failing which the Government itself shall perform directly all such obligations of
SOCAR under the Agreement

4 Any dispute between the Government and Contractor concerning this Guarantee shall be
resolved by arbitration in the same place and manner and in accordance with the same
principles as provided in the Agreement For the purposes of allowing such arbitration and
enforcement and execution of any arbitration decision, award, issuance of any
attachment, provisional remedy or other pre-award remedy, the Go\ernment hereby
waives all rights to claim sovereign immunity

5 The rights and interests accorded to a Contractor Party under this Guarantee hall enure for
the benefit of any successor or assignee of such Contractor Party

6 This Guarantee shall enter into force upon its execution and shall, unless the
Government and Contractor agree otherwise, remain in force and apply to the
Agreement (as amended from time to time) for its entire duration and for such longer time
as may be necessary for enforcement of any rights accruing to any of the Contractor Parties
hereunder or under the Agreement



7 Bu Tominatla istifado olunan va Sazisdo miioyyon edilon sozlor vo ifadolor Sazigdo 7  Words and phrases used in this Guarantee and which are defined in the Agreement shall

verilon monani dagiyir have the same meaning as in the Agreement
8 Bu Tominat totbiq edilo bilen hiiququn Sazisde gosterilmis prinsiplorine uygun 8 This Guarantee shall be governed by and interpreted in accordance with the principles of
suratdo tonzimlonir va tafsir olunur the applicable law provisions set out in the Agreement
YUXARIDA DEYIL@NL@RIN TOSDIQI OLARAQ Hokumatin salahiyyatli niimayandasi IN WITNESS WHEREOF the authorized representative of the Government has executed this
bu Tominati vo Ohdaliklori 1998-ci il Baki sohorinds imzalamisdir Guarantee and Undertaking in Baku on , 1998
AZORBAYCAN RESPUBLIKAS! HOKUMOTININ For and on behalf of
adindan v tapsingi ilo THE GOVERNMENT OF THE AZERBAIJAN REPUBLIC
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I9LAVO Ne6
ARBITRAJ QAYDASI

1.1 Bu Sazisdo ayrica olaraq basqa sokildo gostorilon hallardan savayi, ARUNS ilo Podratci

1.2

1.3

arasinda meydana ¢ixan, 22.3(a) boandinin miiddealarina asason Taroflorin xoslugla hall
edo bilmodiklori biitiin mubahisalor, o ciimlodon bu Sazisin etibarligi, tofsiri, iddia
quvvasine malik olmasi vo ya pozulmasi ilo bagli hor hanst mubahisalorin mohdudiyyat
goyulmadan hamist Birlosmis Millotlor Taskilatinin Beynoalxalq Ticarot Qanunu iizro
Komissiyasi arbitrajinin Qaydalarina UNCITRAL ("Qaydalar) uygun suratdo ii¢ (3)
arbitrdon ibarat komissiya torafindon qgati tonzimlonir. Qaydalarda baxilan masalalerin va
ya voziyyatlotin hor hansi birino totbiq edilmoli miiddealar yoxdursa, arbitraj belo
masalarin tonzimlonmasi licun 6z usul vo qaydalarini miioyyon edir vo bu yolla qoyulmus
hor hansi qaydalar bundan sonra Qaydalarin bir hissasi sayilir. Belo bir arbitrajin bas
tutmasini, homginin arbitrajim har hansi bir gerarmin, rayinin, amlaka qoyulan habsin, har
hanst ilkin mohkems mudafissi vasitasinin va ya arbitraj qerarindan avvalki digar hiiquqi
mudafio vasitesinin mocburi surotdo hoyata kegirilmosini vo icrasini tomin etmok
magsadilo  Toroflordon hor biri immunitet hiiququ, o ciimladen, lakin bununla
mohdudlagmadan, suveren immunitet hiiququ barodo biitiin vo hor ciir bayanatlardan
imtina edir

Arbitraj Isvegin Stokholm sgohorindo kegirilir. Arbitraj baxisinin dili ingilis dilidir vo
arbitrlor bu Sazigin isgilisco matnindon istifado edocoklor.

Arbirtraja muracist etmok niyyati barads otuz (30) giin gabaqcadan digor Torafo yazili
bildiris gondordikdon sonra islor ARDNS, istorso do Podrat¢i Qaydalarda nozordo
tutuldugu kimi, Haaqa sohorindoki Daimi arbitraj mohkomaosinin Bas katibino arbitraj
baxisi haqqinda orizo verorok vo arbitr toyin edorok arbitraj baxigina baslaya bilorlor
(arbitraj baxisma baslayan Torof bundan sonra "Birinci toraf adlanir), yuxarida deyilon
orizodo arbitrin adi gostorilmoalidir. Mubahisonin istirak¢ist olan digor Torof ("Ikinci
torof") arizonin suratini aldigdan sonra otuz (30) giin miiddatindo orizoys cavab verir vo
secdiyi arbitrin adim1 gostorir. Ogor Ilkinci terof 6z arbitrini toyin etmirss, Haaqa
soharindoki Daimi arbiraj mohkomasinin Bas katibi Qaydalara uygun olaraq, ikinci arbitr
toyin edir. Homin iki arbitr otuz (30) giin arzinds t¢iincii arbitr segir, agar se¢a bilmasalar,
iicuncu arbirtri Haaqa sohorindoki Daimi arbitraj mohkomosinin Bas katibi Qaydalara
uygun siiratdo toyin edir. Toroflor arasinda basqa yazili razllasma olmadlqda, toyin edilon
iiciinci arbitr Toroflorin hor hansi birinin (o ciimladon, hamin Torafin Osas ana sirkatinin)
tosis edildiyi 6lkonin vatondasi olmamalidlr.

1.4 Toroflor mubahisonin lazimi1 gqaydada hall edilmasi iigun tolob olunan har hansi molumatin

1.5

alinmasi {igun arbitraj mohkomasino biitiin imkanlar1 (Neft-qaz omoliyyatlarina va
obyektiors girms daxil olmagla ) tomin edirlor.

Arbitrajin qorar1 gotidir, Toroflor {iglin mocburidir vo dorhal icra edilir. Alinmis arbitraj
gerart icraata gotiiriilmokls onun barasinds mohkems qgorart ¢ixarila bilor vo ya miivafiq
yurisdiksiyaya malik hor hans1 mohkomods icra barads mohkeams amri alina bilar vo ya bu
clir har hanst mahkomoys orizo verib seoraitdon asili olaraq, mshkomaonin arbitraj qgorari
¢ixarmasini, macburi icra haqqinda amr vermasini xahis etmak olar

1 6 Hor bir Torof 6z arbitrinin xorclorini vo liguncu arbitrinin xarclorinin borabar hissalorini

odoyir, Taroflor homg¢inin Qaydalarla miioyyan edilmis hor hansi xarclon do ton béliirlor.
Yuxarida deyilonlora baxmayaraq arbitrlor udan Torofs uduzan Torofin hesabina arbitraj
xorciarinin (hiiquq xidmatlorinin mubadilinds 6donilon aglabatan qonorarlar daxil olmagla)
ovazini verdira bilorlor.
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APPENDIX Ne6
ARBITRATION PROCEDURE

1 1 Except as otherwise provided in this Agreement, all disputes arising between SOCAR and

Contractor 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 22 3(a) shall be finally settled before
a panel ot three (3) arbitrators under the Arbitration Rules of The United Nations
Commission on International Trade Law known as UNCITRAL (the Rules) In the event
the Rules fail to make provision for any matter or situation the arbitration tribunal shall
establish its own rules to govern such matter and procedure and any such rules so adopted
shall be considered as a part of the Rules For purposes of allowing such arbitration, and
enforcement and execution of any arbitration decision, award, issuance of any attachment,
provisional remedy or other pre award remedy, each Party waives any and all claims to
immunity, including, but not limited to, any claims to sovereign immunity

1.2 The arbitration shall be held in Stockholm, Sweden The language used dunng the

procedure shall be the English language and only the English language text of this
Agreement will be utilized by the arbitrators

1.3 After providing thirty (30) days prior written notice to the other Party of intent to

14

15

arbitrate, either SOCAR or Contractor may initiate arbitration (the Party initiating the
arbitration shall hereinafter be called the First Party) submitting a request for
arbitration to the 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, identifying the arbitrator that it has selected If the
Second Party does not so appoint its arbitrator, the Secretary General of the
Permanent Court of Arbitration in the Hague shall appoint a second arbitrator in
accordance with the Rules The two arbitrators shall, within thirty (30) days, select a
third arbitrator failing which the third arbitrator shall be appointed by the Secretary
General of the Permanent Court of Arbitration in the Hague, in accordance with the
Rules  Unless otherwise agreed in writing by the Parties, the third arbitrator to
beappointed shall not be a citizen of a country in which any Party (including the Ultimate
Parent Company of such Party) is incorporated

The Parties shall extend to the arbitration tribunal all facilities (including access to the
Petroleum Operations and facilities) for obtaining any information required for the
proper determination of the dispute

The arbitration tribunals award shall be final and binding on the Parties and shall be
immediately enforceable Judgment on the award rendered may be entered and
execution had in any court having jurisdiction or application may be made to such
court for a judicial acceptance of the award and an order of enforcement and
execution, as applicable

1 6 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



I9LAVO Ne7

XAM NEFTIN VO TOBii QAZIN HOCMLORININ OLCMOK VO ONLARI
QiYMOTLONDIRMOK QAYDASI

11 Umumi

Bu 7ci Olavads Kontrakt sahosinds g¢ixarilan Karbohidrogenlorin hacmlsrinin
Ol¢iilmoasi vo giymatlondirilmasi tisulu sorh edilir.

12 Xam neftin hacmlarinin olciilmasi

(@ Hocm  mosrof6lconlori.  Podratgi  Catdirllma montagosinde  daimi  hacm
masrofolgonlori  qurur.  Kontrakt sahssindon ¢ixarllan Xam neftin  doqiq
Olglilmoasi,  tipinin, miqdarinmn miiloyyonlogdirilmasi  tomin edacok hocm
masrafolgaring biitiin zoruri 6lgu qurgulari, 6lgu qurgular: liclin nozarat cihazlari,
Kontrakt sahassinds ¢ixarilan Xam neftin hacmini dlgmak, keyfiyystini vo fiziki
xiisusiyatlorini miioyyon etmok vo qeydo almaq iigun cihazlar vo basqa zoruri
avadaliq daxil olacaqdir.  Podratgt Kontrakt sahosindon ¢ixarilan Xam neftin
hacmini dlgmak va giymatlondirmak iigun hacm masrafélganlarindan istirads edir.

(b) Podrat¢i homginin Amerika neft institutunun (ANI) dorocalori ilo bark
maddoalori vo suyu, sixligr 6lgmok iiglin lazimi cihazlar vo alotlor alinmasini tomin
edocok vo homin cihazlari miivafiq laboratoriyada saxlayacaqdir. Podratci
beynolxalq neft qaz sonayesindo hamiligla gabul edilmis standartlara uygun olaraq,
istifado edilon saygaclarit deqiqliyini zoruri hallarda, lakin ayda bir defsdon az
olmayaraq sinaqdan keciracok vo kalibrloyacokdir. Biitiin sinaqlarda vs kalibrlomada
hom ARDNS in, ham do Podrat¢inin niimayondolori istirak edocok vo naticolor barads
otrafli hesabatlart ARDNS iki (2) vo Podrat¢inin iki (2) niimayandoasi imzalayacaqdir.

1.3 Xam neftin hacmlarinin 6lciilmasi miiddatlari

Hocm mosrof6lgonlorinin rosmi gostaricilori miihasibat ugotu mogsadlori {igun, Xam neftin
hasilati vo naql edilmasi ticun haftodo bir dofodon az olmayaraq qeyds alinacaqdir. Homin
gostaricilor osasinda oldo edilon informasiya ARDNS-a vo Podratgiya verilocokdir.
Gostaricilarin geydos alinmasinin konkret vaxtini Podratgi toyin edocok vo bu barado ARDNS-a
vaxtinda bildiris veracikdir. Hom ARDNS in, hom do Podrat¢inin horasi iki (2) niimayands
ayirmaq hiiququna malik olacaqdir, onlar masrafolgonin gostaricilerinin qeyds alinmasinda
istirak edocok va gostaricilarin geydiyyat varagesini imzalayacaqlar.

1.4  Tabii qazin hacmlaeinin olciilllmasi

Bu Sazis itizro catdirilmis Tobii qazin hocmi diafragmali mosrof6lgonlorininn  gdstaricilori
osasinda, ANI-in standartlar1 vo metodu ilo mioyyon edilir. Tobii gaz iicun qurulacaq
masrafolgonlorin tipini Podratgr miioyyonlogdirocokdir. Qurulan dlgmo vo giymotlondirmo
sistemi Tabii qazin miqdarinin keyfiyyatinin va fiziki xiisusiyystlorinin geydiyyat1 {igun biitiin
zoruri masrofdlgonlordon alotlordon vo basqa olave avadanliqdan ibarstdir. Taobii qazi olgan
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1.2

1.3
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APPENDIX Ne7

CRUDE OIL AND NVTURAL GAS MEASUREMENT AND EVLUYTION
PROCEDURE

General

This Appendix 7 describes the method of measuring and evaluating die Petroleum
produced from the Contract Area

Crude Oil Measurement

(@) 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

(b) Contractor will also provide necessary tools and instruments to measure BS&W
and American Petroleum Institute (API) gravity and shall store such tools and
instruments in an appropriate laboratory Contractor shall test and calibrate the accuracy
of the meters being used in accordance with generally accepted international
Petroleum industry practice whenever necessary and in any event at least once per
month All testing and calibration will be witnessed both by SOCAR and by Contractor
with detailed reports and results signed by two (2) representatives from each of SOCAR
and Contractor

Timing of Crude Oil Measurement

Official meter readings for accounting purposes will be monitored not less than weekly
for purposes of providing production and Crude Oil shipment data Information obtained
from these readings will be reported to SOCAR and Contractor The actual times of meter
readings will be determined by Contractor with timely notification to SOCAR SOCAR
and Contractor will each have the right to have two (2) representatives present to witness
meter readings and sign meter tickets

Natural Gas Measurement

The quantity of Natural Gas delivered under this Agreement will be determined from data
obtained from orifice meter runs using API standards and procedures The type of Natural
Gas meters to be installed will be determined by Contractor The measurement and
evaluation system installed will be comprised of all the necessary meters instruments
and other associated equipment necessary to record the quantity quality and physical



biitiin sistem ikinci dest avadanligla tochiz edilocok va sorf olunan biitiin Tabii qaz haqqinda
molumati daim fasilssiz qeyds ala bilocokdir. Tobii qaz masrafdlgenlori ayda bir defadon az
olmayaraq kalibrlonacok vo kalibrlomo barasindo hesabatlar ARDNS in vo Podratgmin
niimayandalari torafindon tosdiq edilocok vo imzalanacaqdir.

1.5 Karhohidrogenlorinin hacmlarinin 6l¢iilmasi gaydasi

(@)

®

Podratgi vo ARDNS basqa ciir razilasmasalar, avadanligdan kegon
Karbohidrogenlori 6lgmok vo keyfiyyotini miioyyanlogdirmok iigun ANI- in
gobul etdiyi standartlardan vo qaydalardan istifade olunacaqdir. Homin gaydalar vo
standartlar AM in Nimunoalor géturmoayin standart metodundan" (Standard Method
of Sampling) vo Karbohidrogenlorin 6l¢ii  standartlarma  dair tolimatindan
(Manual of Petroleum Measurement Standards) goéturulocokdir. Standartlarin  vo
qaydalarin surotini (habelo hor hansi modiflkasiyalart vo bunlara diizalislori)
Podrat¢i toqdim edacok vo hom ARDNS hom do Podratgi ondan hor vaxt istifade
edo bilocokdir.

Podratginin  vo  ARDNS in mutoxassilori Karbohidrogenlorin  6¢ulmasinin  vo
giymatlondirilmasinin konkret doqiq gaydasint vo metodlarini razilasdirmaq tigun
gorusacaklar, gayda vo metodlar Islonmo Programu tosdiq olundugdan sonra oamoli
cohatdon imkan yaranan kimi totbiq edilocokdir.
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1.5

characteristics of the Natural Gas The enure Natural Gas metering system will have a
backup and be capable of continuously recording throughput data at all times The Natural
Gas meters will be calibrated at least once per month with calibration records witnessed
and signed by representatives of both SOCAR and Contractor

Petroleum Measurement Procedures

(@)

®

Unless Contractor and SOCAR agree otherwise, API standards and procedures will
be used to measure and evaluate Petroleum flowing through the equipment The API
standards and procedures will be taken from or provided by the API s Standard
Method of Sampling and Manual of Petroleum Measurement Standards A copy of the
standards and procedures (and updates and reviews thereof) will be provided by
Contractor and will be available both to SOCAR and to Contractor at
all tunes

Specialists from Contractor and SOCAR shall meet to agree appropriate detailed
Petroleum measurement and evaluation procedures to be implemented as soon as
practicable after approval of the Development Program



OLAVO Ne8

LAYIHO® STANDARTLARI VO TEXNIKi SORTLOR

Yeni hasilat qurgularinin hamist vo méveud qurgularin modifikasiyast programi g¢or¢ivasindo
qurasdirilan yeni avadanhgin hamist miiasir beynolxalq standartlara miivafiq siiratdo
layihalosdirilocak.

Moveud qurgular onlarin insast zamani qiivvado olan Standartlar {izro layiholosdirilmisdir.
Podrat¢i yeni avadanligin tohliikasiz istismari i¢iin lazzim bildiyi hallardan basqa, homin
qurgular beynolxalq standartlara miivafiq siirotdo modernlosdirillmayacokdir.

Layihados istifade olunan texniki sortlor cari standartlara vo taninmis beynalxilq konstruktor
toskilatlar1 vo assosiasiyalari torofindon tovsiyo edilon normalara asaslanacaqdir, bunlardan
bozilori asagida sadalanir. Texniki layiho sortlorine Podratginin homin beynoalxalq standartlar
asasinda isloyib hazirladig1 alava toloblor do daxil edilo bilor

API Amerika Neft Institutu

ANSI Amerika Milli Standartlar Institutu
ASME Amerika Miithondis-Mexanik Comivvati
ASTM Amerika Sinaq vo Materiallar Comiyyati

BSI Britaniya Standartlar Institutu

CEN Avropa Normallagdirma Komissiyasi

CENELEC Avropa Elektrotexnika Standartlar1 Komissiyasi

DIN Almaniva Standartlar Institutu

IEC Beynolxalq Elektrotexnika Komissiyasi

IEEE Mubhondis-Elektriklor va Elektrongular Institutu (ABS)
1P Neft Institutu (Boyuk Britaniya)

ISA Amenria Cihaz¢1 Miihondislor Comiyyati

ISO Bevnolxalg Standartlasdirma Taoskilati

NACE Korroziya Muhandislori Milli Assosiasiyasi (ABS)
NEMA Elektrik Avadanlig Istehsalgilarun Milli Assosiasiyasi
NFPA - Yangindan Miihafizo Tahliikasizliyi Milli Assosiasiyasi
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APPENDIX Ne§
DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as port of a modification program to
existing facilities, will be designed in accordance with current international standards

Existing facilities were designed to the standards appropriate at the time of their construction They
will not be modified to comply with international standards except where determined necessary
by Contractor for the sale operation of new equipment

The design specifications used will be based on current standards and recommended practice as
published by recognized international engineering organizations 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 Sacietv of Mechanical FEnoineerc
ASTM American Society for Testing and Materials

BSI British Standards Institution

CEN European Committee for Normalization

CENELEC  European Committee for Electrotechmcal Standards
DIN The German Institute for Standards

TEC International Electrotechnical Commission

IEEE Institute of Electrical and Electronics Engineers

1P Institute of Petroleum (UK)

ISA Instrument Society of America

1ISO International Organization for Standardization
NACE National Association of Corrosion Engineers (USA)
NEMA National Electrical Manufacturers Association
NFPA National Fire Prevention Association (USA)



I9LAVO N\e9
MOCBURI iLORIN MINIMUM PROQRAMI

Kontrakt sahasindo Xam neft vo Tobii qazin kosfiyyat1 islonmasi vo hasilatt mogsadilo
Podratg1 Sazisin 4.2 bendi ilo nozords tutulan Macburi islorin minimum programmi
asagidaki istigamotlordo hoyata kecirir

(1) 150km den az olmayan sahads, omsliyyat sabablorinden, ARDNS-in razilig1 ilo
gismon Kontrakt sahasindon konarda aparila bilon, ikidlgiilii seysmik kosfiyyat
aparilmasi, onun naticalarinin tohlil va tofsir edilmasi,

(i1) Qorbi Duvanni yatagmda on azi dord (4) quyunun barpa edilmasi vo iki (2) istsimar
quyusunun gazilmasi,

(ii1) Dasgil yataginda on azi iki (2) quyunun barpa edilmasi va iki (2) istismar quyusunun
gazilmasi,

(iv) Toragay yatagmda bir (1) kosfiyyat quyusunun gazilmasi,
(v) Konizoadag yataginda bir (1) quyunun barpa edilmasi,

(vi) Donquzduq yataginda bir (1) istismar quyusunun qazilmasi,
(vii) Serqi Hacivali yataginda bir (1) istismar quyusunun gazilmasi

Quyularm barpasi, beynolxalq neft-qaz  sonayesinin hamiligla qobul olunmus
standartlarna uygun olaraq, texniki, texnoloji, geoloji ¢atinliklor vo ya tohliikasizlik
texnikasi problemlori olmadiqda, tosdiq olunmus omoli plana miivafiq oiaraq
Karbohidrogenlorin mévcudlugu vo ya yoxlugu tosdiq olunduqda bitmis hesab olunur.
Texniki, texnoloji, geoloji ¢otinliklor vo ya tohlukastzlik texnikasi problemlori
meydana ¢ixdiqda, Podratgmin homin problemlorin qabagmi almaq cohdlori edilikdon
sonra Podrat¢t hamin quyunun barpasi iizre 6z 6hdsliklorini yerino yetirmis hesab olunur.

Hor bir quyunun gazintisi yalniz Podratgr vo ARDNS arasinda razilasdirilmis quyunun
tikintisi lizra layihonin yerins yetirilmasindon sonra bitmis hesab olunur

Yuxaruda gostorilmis quyularin gazilmasinda mogsod Kontrakt sahosi hiidudlarindaki
laylarda yerlogson yataqlarm  sorhodlorini  vo Karbohidrogen ehtiyatlarinin
parametrlorinin doaqiqlosdirmakdir. Bu quyularin qazilmasi beynoalxalq neft-qaz sonayesi
standartlar1 ilo gobul olunmus usullara uygun olaraq hoyata keginlocok.

Quyularm giymotlondirilmesi igun Kontrakt sahasindon amoli planda tosvir edilmis
quyularin geoloji tadqiqati (QGT) aparilacaq
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5.

APPENDIX Ne9
MINIMUM OBLIGATORY WORK PROGRAM

For the purpose of exploring and developing Crude Oil and Natural Gas within the
Contract Area, Contractor shall carry out the Minimum Obligatory Work Program
detailed in Article 4 2 of the Agreement as follows

(1) shoot, process and interpret a minimum of 150 kilometers of two dimensional
seismic which may for operational reasons and upon SOCARs approval, be shot
partially outside the Contract Area

(ii) with respect to the Duvanny field, rehabilitate at least four (4) wells and drill two
(2) development wells,

(1ii) with respect to the Dashgil field, rehabilitate at least two (2) wells and drill two
(2) development wells,

(iv)  with respect to the Touragay field, drill one (1) exploratory well,

) with respect to the Kyamzadag field, rehabilitate one (1) well,

(vi)  with respect to the Donguzdyg field, drill one (1) development well
(vii)  with respect to the East Aazhiveh field, drill one (1) development well

Rehabilitation of wells shall be deemed as completed in accordance with
international Petroleum industry standardi in the event of lack of any technical
technological and geological complications or safety concerns, provided that
presence or lack of Petroleum has been ascertained pursuant to the operating plan
approved  If any technical, technological and geological complication or safety
concern occurs. Contractors obligations regarding the rehabilitation of such well shall
be deemed as fulfilled, provided, however, that all reasonable efforts to mitigate
such problems and achieve the progress, in Contractors opinion, have been attempted

Drilling of each well shall be deemed as accomplished if the project on spudding the well
has been completed and agreed between Contractor and SOCAR

Wells to be drilled as set out above shall have the objective of further defining the
area! extent and reservoir properties ot any Petroleum found within the Contract
Area Dirilling of such wells shall be accomplished with conventional techniques
according to international Petroleum industry standards

To evaluate the wells to be drilled on the Contract Area, geological monitoring be
carried out as described in ihe operaiing plan



Podratg1 slava hasilat vo ya ehtiyatlar barads slave malumat alds etmak magsadilo 6.  Contractor shall have the right, but not the obligation to sidetrack any wells, drill or

Kontrakt sahasinin hiidudlar1 daxilinds quyularin ikinci liilesini qazmag, slave quyular rehabilitate additional wells within the Contract Area for the purposes of enhancing
gazimaq va ya barpa etmak hiiququna malikdir, lakin buna borclu deyildir recovery and obtaining additional reservoir information

Qazma va qiymatlandirms barads biitiin hesabat va sanadlar bu Sazisin 7.1 bandins uygun 7. All reporting and records pertaining to drilling and evaluation shall be submitted as
stiratdo togdim edilmalidir. detailed in Article 7 1 of this Agreement
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AZORBAYCAN RESPUBLIKASI CONUB-QORBI QOBUSTANIN
SIXZOGIRLI, SEYTANUD, BURGUT, DONQUZDUQ, NARDARAN, tLXICI, QORBI
HACIVOLI, SUNDt, SORQI HACIVOLIL, TORAGAY, KONIZODAG, QORBI _
DUVANNI, DUVANNI, SOLAXAY VO DASGIL YATAQLAJUNIN DAXIL OLDUGU
UC BLOKUN KOSFtYYATI, tSLONMOSI VO HASILATIN PAY BOLGUSU
HAQQINDA SAZISO

AZORBAYCAN RESPUBLIKASI DOVLOT NEFT StRKOTI
\':)
KOMONVELS QOBUSTAN LMTED
YUNION TEKSAS QOBUSTAN LiMITED

ARASINDA

ARDNS-in ORTAQ NEFT SiRKOTININ YARADILMASINA DAIR

QOSMA

Bu Qosma Azorbaycan Respublikasi Conub Qorbi Qobustanin Sixzogirli, Seytanud, Burgut,
Donquzduq, Nardaran, Ikigi, Qarbi Hacivali, Sundi, Sorqi Hacivoh, Toragay, Komzadag, Qoarbi
Duvanni, Duvanni, Solaxay vo Dasgil yataqlarinin daxil oldugu ii¢ blokun kosfiyyati, islonmasi
vo hasilatin pay bolgusu haqqinda Sazisin (bundan sonra "Sazis" adlanacaq) imzalandigi
tarixdo

bir torofdon, Hokiimot toskilati olarag AZORBAYCAN RESPUBLIKASI DOVLOT NEFT
SIRKOTI (bundan sonra "ARDNS adlandirilacaq) vo

digor torofdon, Angiliyada (Britaniya Vest Indis) gqeyds almmis KOMONVELS QOBUSTAN
LIMITED sirkati (bundan sonra "Komonvels" adlandirilacaq),

Baham adalarmda qeydo almmis YUNION TEKSAS QOBUSTAN LIMITED (bundan sonra
"Yunion Teksas" adlandirilacaq) arasinda tortib olunmus vo imzalanmisdir

Yuxarida sadalanan hiiquqi soxslor bazon ayriliqda "Torof, birlikde iso "Teroflor" adlandirila
biler

NOZIRO ALARAQ Kil,

1 ARDNS Podratg1 torofloro ARDNS-in Ortaq neft sirkatinin (bundan sonra "ONS"
adlandirilacaq) hals yaradilmadigr barads molumat vermisdir, vo

2 ARDNS Surasmin mayin 19-zu 1998 ci il tarixli gorarina - homin gorardan tosdiq
olunmus cixarig bu sonads 1-ci ©lava sokilinda qosulur - uygun olarag ARDNS Sazis {izra

ADDENDUM TO
AGREEMENT ON THE EXPLORATION, DEVELOPMENT
AND PRODUCTION SHARING FOR THREE BLOCKS OF THE SOUTH-WEST
GOBUSTAN INCLUDING THE SHIKHZAGIRLI, SHEITANUD, BYURGYUT,
DONGUZDYG, NARDARAN, ILKHICHI, WEST ADZHFVELI, SUNDI, EAST
ADZHIVELI, TOUR.-VGAY, KYANIZADAG, WEST DUVANNY, DUVAMNY,
SOLAKHAY AND DASHGIL FIELDS

OF THE AZERBAIJAN REPUBLIC RELATING TO THE FORMATION OF SOCAR

OIL AFFILIATE BETWEEN
THE STATE OIL COMPANY OF THE AZERBAIJAN REPUBLIC
AND
COMMONWEALTH GOBUSTAN LIMITED, UNION TEXAS

QOBUSTAN LIMITED

This Addendum is made and entered into on the same date as the Agreement on the
Exploration, Development and Production Sharing for Three Blocks of the South-West
Gobustan including the ShiJchzagirli, Sheitanud, Byurgyut, Donguzdyg, Nardaran ILLhichi,
West Adzhiveli, Sundi, East Adzhiveli, Touragay, Kyanizadag, West Duvanny, Duvanny,
Solakhay and Dashgil Fields of the Azerbaijan Republic (hereinafter called the "Agreement")
between

THE STATE OIL COMPANY OF THE AZERBAIJAN REPUBLIC (hereinafter called
"SOCAR) a Government body on the one hand and

COMMONWEALTH GOBUSTAN LIMITED (hereinafter called Commonwealth"), a
company incorporated in Anguilla (British West Indies)

UNION TEXAS QOBUSTAN LIMITED (hercinafter called Union Texas), a company
incorporated in The Bahamas, 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 Contractor Parties that SOCAR Oil Affiliate (hereinafter called
"SOA") has not yet been formed, and

2 SOCAR is willing and fully empowered to assume and be bound by all the obligations and
liabilities of SOA under the Agreement pursuant to the resolutions of the Board of



ONS-un biitiin 6hdslik va vazifalarini 6z tizarine géturmays hazirdir, onlar tigun
mosuliyyat dagimaq solahiyyatine malikdir,

ARDNS va Podratg1 teroflor raziliga golmislor ki, ONS yaradilanadok vo ONS asagida
gostarilon qaydada Sazisinyazili sokilde tosdiq edonoadok Podratgi toraflor ARDNS-in
ONS adindan faaliyyat géstormasineg etibar edirlor

BUNUNLA TOSDIQ EDILIR KI, Toroflor asagidakilar barado razihiga golmislor

5

4.

Toroflor razilagirlar ki, ARDNS bu Sazis vo golocokds Podrat¢i toroflor vo ONS
arasinda imzalanacaq hor hansi sonraki sazislor, muqavilolor vo hiiquqi sonadlor iizro
ONS-un biitiin 6hdoliklari {iglin mosuliyyat dasiyir va agagidaki magamlaradok ONS-un
adindan foaliyyet gostorir (i) ONS lazimi gaydada qeyds alindigi vo onu qeyds almis
olkonin qanunvencihyine va 0z nizamnamosinae miivafiq surotdo mdvcud oldugu
gunadok (i) ONS-un Direktorlar surasi onun Sazisdo vo bu Qosmada istirakini tosdiq
edon gorar gobul edonadak, (iii) ONS ARDNS-in onun adindan goérdiiyii biitiin islori
tosdiq edonadak, (iv) ONS yuxaridaki (i), (ii) vo (iii) bandlorinds gdstarilonlorin tosdiq
olundugu biitiin sanadlori Podratgi toraflors toqdim edonadok Toroflor ARDNS-in ONS
un adindan goérduyu biitiin islora yuxaridaki (i), ("), ("i) vo (iv) bandlorinds nozordo
tutulan hadisalora vo todbirlora godor ONS-un 6ziiniin gormus oldugu islor kimi baxa
bilorlor

ARDNS bununla 6hdesine gotiiriir ki, (i) bu Qosma imzalandigdan sonra on qisa
miiddotdes ONS un lazzimi gaydada geydo alimmasmi vo qanuni surotdo mdvcud
olmasini tomin edoacokdir, (ii) ARDNS tominat verir ki, ONS lazimi qaydada qeydo
alindigdan dorhal sonra 6z Direktorlar Surasinm qorari ilo onun Sazigdo tstirakini tosdiq
edacakdir, (iii)) ARDNS tominat verir ki, ONS lazimi qaydada geyds alindiqdan vs qanuni
surotdo movcud oldugdan dorhal sonra ARDNS onun adindan gérduyu biitiin islori
tasdiglayacak, (iv) ARDNS tominat verir ki, ONS lazimi qaydada yarandiqdan ve ganuni
stirotdo  foaliyyato basladiqdan deorhal sonra yuxaridaki (i), (ii) ve (iii) bandlerini
tosdigloyan biitiin sonadlori toraflara togdim edacokdir

Toroflor razilasirlar ki, Sazis baglanmasina hor Torofin Direktorlar Surasirni icazo
vermasing tolob olunduguna dair Sazisin  24.1 (a)(i) bandindo sorh edilmis ilkin sort
ARDNS Surasinin bu sonads 1-ci ©Olave kimi qosulmus mayin 19-zu 1998-ci il tarixli
gorari ilo ONS-a munasibatds tamamils to min olunmusdur.

Bu Qosma, yuxarida sorh edilon doyisiklori vo/yaxud olavalori Sazisin asas
motninin miivafiq sortlorino daxil edir vo biitiin mogsadlor ii¢lin Sazisin torkib hissasi
sayilir, miivafiq surotdo Sazisin 24.1 (a) bandino uygun olaraq ona tam Azorbaycan
Respublikasi ganunu quvasi verilir.

Bu Qosmadan irali golon va ya onunla bagli biitiin fikir ayriliqdan Sazisin 22. 3 bandino
miivafiq sokilds hoall olunur vo Qosma Sazigin 22. 1 bandinda gostarilon hiiquqi qayda ilo
tonzim olunur.
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SOCAR dated 19 May 1998, a certified extract of which is attached hereto as Exhibit 1;

SOCAR and Contractor Parties have agreed that Contractor Parlies shall rely upon
SOCAR to act on behalf of SOA pending the formation of SOA and SOAs written
ratification of the Agreement as hereinafter appears

NOW THEREFORE the Parties hereby agree as follows -

5

The Parties agree that SOCAR shall be primarily responsible for all obligations of SOA
under the Agreement and any further agreements, contracts or legal instrument between
Contractor Parties and SOA and shall act on behalf of SOA, until such time as (i) SOA
has been duly organized and is validly existing in accordance with the law of its country of
incorporation and with its charter, (11) SOA has ratified its participation in the
Agreement and this Addendum through a resolution of its Board of Directors, (in) SOA has
ratified all actions taken by SOCAR on behalf of SOA, and (iv) SOA delivers to Contractor
Parties all documents evidencing (i), (n) and (in) 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), (n), (in) and (iv) above have occurred

SOCAR hereby undertakes that (i) SOA shall be duly organized and be validly
existing as soon as possible after the execution of this Addendum, (n) SOCAR shall
ensure that SOA authorizes and ratifies its participation in the Agreement through a
resolution of its Board of Directors promptly alter it is duly organized and is validly
existing, (111) SOCAR shall ensure that SOA ratifies all actions taken by SOCAR on
behalf of SO\ promptly after it is duly organized and validly existing, and (iv) SOCAR
shall ensure that SOA delivers to the Parties all documents evidencing (i), (n) and (in)
promptly after it is duly organized and validly existing

The Parties agree that the condition precedent set forth in Article 24 1(a)(i) of the
Agreement requiring authorization by the Board of Directors of each of the Parties to the
Agreement to enter into the Agreement has been satisfied in relation to SOA by the
issuance of the resolution of the Board of SOCAR dated 19 May 1998 attached hereto as
Exhibit 1

This Addendum modifies and/or amends the relevant terms and conditions of the mam
body of the Agreement as set forth herein and shall be considered for all purposes a part
of the Agreement and shall accordingly be given the full force of law in the Azerbaijan
Republic as provided in Article 24 1(a) of the Agreement

Any disputes arising out of or in connection with this Addendum shall be resolved as
set forth in Article 22.3 of the Agreement and the law governing this Addendum shall be
as set forth in Article 22. 1 of the Agreement
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YUXARIDA GOSTORILONLORI TOSDIQ EDSRSK Tereflorin lazimi salahiyyet verilmis
niimayendalari bu Qogmant 1998-ci il bagladilar.

Azerbaycan Respublikasi Dovlet Neft Sirkati
adindan ve onun tapsirygz ile
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IN WITNESS WHEREOF the Parties have executed this Addendum as of the ____ day

1998 by their duly authorized representatives.

For and on behalf of the
State Oil Companye Azerbaijan I.Zepu/l'dﬂc

/DKQS//DE//f‘

Title

For and on behalf of
Commonwealth (ol ped

By:

v
Title: \ %W

For and on behalf of
Union Texas

,ﬂt‘f (%A,)ﬂ

By:

Title:




I9LAVO Nel

Azdrbaycan Respublikasi Conub-Qarbi Qobustanin Sixzagirli, Seytanud, Biirgut,
Donquzduq, Nardaran, Ilxi¢ci, Qorbi Hacivoli, Sundi, Sarqr Hacivali, Toragay,
Kbanizadag, Qorbi Duvanni, Duvanni, Solaxay vo Dasgil yalaqlannin daxil oldiigu ii¢
blokun kasfiyyati, islonmasi v) hasilalm pay bolgusu haqqinda Sazisas Qosmaya

Azorbaycan Respublikast Dovlot Neft Sirkoti Surasinin Qotnamosindon ¢ixaris. Azorbaycan
Respublikasi Dovlot Neft Sirkaii (bundan soiira ARDNS" adlandirilacaq) Surasinin 1998-ci il
MAYIN 19-da kegirilon iclasinda

ASAGIDAKILAR Q9BUL OLUNMUSDUR

I Azorbaycan Respublikasi Conub-Qorbi Qobustanm Sixzogirli, Seytanud, Burgut,
Donquzduq, Nardaran, IIxi¢i, Qorbi Hacivali, Sundi, Sorqi Hacivali, Toragay,
Koanizadag, Qarbi Duvanni, Duvanni, Solaxay vo Dasgil yataglannin daxil oldugu ii¢
blokun kosfiyyati, islonmasi vo hasilatin pay bolgusu haqggmda Sazis (bundan sonra
"Sazis" adlandirilacaq) tzro ARDNS-m Ortaq neft sirkotini funksiyalarini yerino
yetirmak tigun an qisa miiddotlordo ARDNS-in ortaq hiiquqi soxsi yaradilacaqdir.

2. ARDNS, Ortaq neft sirkotinin Sazis vo Saziso ARDNS Ortaq neft sirkotinin
yaradilmasma dair Qosma (bundan sonra "Qosma" adlandirilacaq) tiizro butiin
6hdoliklari tigun masuliyyst dasiyir va bels hiiquqi soxsin lazimi qaydada qeyds alindig
vo onu gqeyde almis olkonin qanunveiciliyinin miiddealarina vo 0z
nizamnamasinin miiddsalarina miivafiq surotdo mévcud oldugu anadok onun adindan
foaliyyot gostonr

3. ARDNS Ortaq neft sirkoti (bundan sonra "ONS" adlandirilacaq) kimi ¢ixis edoacok
hiiqugi soxsin yaradilmasindan vo hiiquqi mdvcudluga baslamasindan dorhal sonra
ARDNS bu hiiquqi soxsin Direktorlar surasi torafindon asagidakilari yerina yetirmasini
tomin edacokdir

6] ARDNS-in ONS adindan Sazisi imzalamasini tosdiq edon gotnamonin qgobul
edilmosi,

(i1)) ARDNS-in ONS adindan gordiiyi biitiin islori tosdiq edon gotnamonin gobul
edilmosi,

(ii1) ONS torafindon Sazisin sortlorini geyri-sartsiz tosdiq etdiyi barados yazili bildiriisin,
habelo yuxaridaki (i) vo (ii) bondlorinde gostorilon qotnamalorin qobul
olundugunu tosdiq edon sonadlorin KOMONVELS QOBUSTAN LIMITED
VO YUNION TEKSAS QOBUSTAN LIMITED sirkatlorinoe toqdim edilmasi

4 Asagidaki sonadlor imzalandigdan sonra tosdiq edilmasi vo gobul olunmasi tigun
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EXHIBIT Nel

to Addendum to Agreement on the Exploration, Development and
Production Sharing for Three Blocks of the South-West Gobustan including the
Shikhzagirli, ShciUinud, Byurgyut, Donguzdvg, Nardaran, [IUiichi, West Adzhiveh,
Sundi, East Adzhiveh, Touragay, Kyamzadag, West Duvanny, Duvanny, Solakhay
and Dashgil Fields of the Azerbaijan Republic

Extract of Rcbolunons ofjhe Board ot the State Oil Company of the Azerbaijan Republic. A
meeting was held on 19th day of May 1998 by the Board of the State Oil Company of the
Azerbaijan Republic (hereinafter "SOCAR")

WHEREBY IT WAS RESOLVED as follows -

L that an affiliated entity of SOCAR be formed as soon as possible to act as the
SOCAR Oil Affiliate under the Agreement on the Exploration, Development
and Production Sharing for the three blocks of the South-West Gobustan
including the Shikhzagirli, Sheitanud, Byurgyut, Donguzdyg, Nardaran,
Ilkhichi, West Adztmeh, Sundi, East Adzhiveli, Touragav, Kyamzadag, West
Duvanny, Duvanny, Solakhay And Dashgil Fields of the Azerbaijan Republic
(hereinafter the Agreement)

2. that SOCAR be responsible for all the obligations of the SOCAR Oil Affiliate under
the Agreement and the Addendum to the Agreement relating to the formation of
SOCAR Oil Affiliate (hereinafter "the Addendum") and shall act on behalf of such
entity until such entity has been duly organized and is validly existing in accordance
with the law of its country of incorporation and its charter

3. that SOCAR shall ensure that, promptly after the entity to act as SOCAR Oil
Affiliate has been formed and is validly existing, the Board of Directors of
that entity (hereinafter "SO A") shall

(i) pass a resolution ratifying the entry into the Agreement on SOAs ehalf by
SOCAR,

(il))  pass a resolution ratifying all actions taken by SOCAR on SOAs behalf,

(iii) provide Commonwealth Gobustan Limited and Union Texas Qobustan
Limited with written notice of SOAs unqualified ratification of the terms of the
Agreement and documents evidencing the passing of the resolutions referred to in
(i) and (11) above

4 that submission of the following documents be made to the Milli Majlis of the
Azerbaijan Republic, for ratification and enactment after the execution thereof-



Azarbaycan Respublikasinin Milli Maclisine teqdim edilsin:

- Sazig
- Qosma
- Sazige 5-ci ©lavada gosterilen formada Hokumat te’minati
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- Solmaz Gaj'u.%v'a
~SOCAR-Office Manager

Azerbaijan Republic for ratification and enactment after the execution thereof:-

- The Agreement

- The Addendum

. The Government Guarantee in the form appearing in Appendix 5 of the
Agreement

Certified to be a true copy of the Resolutions of the Board of the State Oil Company of the
Azerb_aijan-chublic
By Secretary of the State Board

1
:.' s 4

_Rafig Al')‘dulrl_nyév '

- v ol - 7

. vy Th
Baku‘;/-g"-%/%y 1998

[ certify the signature performed in my presence

on /9_'%0%/77#1( 1998

: @%Ag%fde
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