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XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
D230 PERSPEKTIV KOSFiYYAT BLOKUNUN
KOSFIYYATI, iSLONMOSi VO
HASILATIN PAY BOLGUSU HAQQINDA
SAZIS

BU SAZIS 26 aprel 2018-ci il tarixinds Ingiltaranin London seherinds,

bir torsfdon Azorbaycan Respublikasinda tasis edilmis, Hokumat toskilati
olan AZORBAYCAN RESPUBLIKASININ DOVLOT NEFT SIRKOTI
(“SOCAR”),

digor torofdon isa 'ing'iltsrsds geydo alimmis BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkati (“BP”) va

SOCAR torofindon yaradilacaq vo onun tam nezardtinds olaraq ona
biitiinliiklo moxsus olacag SOCAR-1n ORTAQ NEFT SIRKOTI (“ONS”)

arasinda tartib edilmis va baglanmigdir. SOCAR, BP va ONS bundan sonra
birlikde “Toraflor”, ayri-ayriliqda iso “Torof” adlanacaqlar. Miivafiq
geydiyyat sonadlori ilo tesdiq edildiyi kimi, Toroflorin hamusi geyde
alindiglar1 6lkslarin gqanunvericiliyins asasan hiiquqi sexsdirlar.

NOZORO ALARAQ Ki,

Azarbaycan Respublikasinin Konstitusiyasina ve “Yerin toki haqqinda” 13
fevral 1998-ci il tarixli Azorbaycan Respublikasi Qanununa uygun olaraq,
Azorbaycan Respublikasinda quruda vo su altinda yerin tokinds tabii halda
movcud olan Dbiitiin Karbohidrogenlor {izorindo miilkiyyst hiiququ
Azorbaycan Respublikasma moxsusdur ve asafida gésterilon rosmi
sanadlors asasan bu Karbohidrogenlori idars etmak vo onlara nazarst etmok
solahiyyatlari SOCAR-a havala edilmisdir; vo

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

L.
- )

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

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

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

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

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

SOCAR, BP and SOA are collectively referred to herein as the “Parties”
and individually referred to as a “Party”. All the Parties are legal persons in
accordance with the legislation of the countries of their registration as
confirmed by appropriate documentation thereof,

WITNESSETH:

WHEREAS, in accordance with the Constitution of the Republic of
Azerbaijan and the Law on Subsoil of the Republic of Azerbaijan dated 13
February 1998, ownership of all Petroleum existing in its natural state in
underground or subsurface strata in the Republic of Azerbaijan is vested in
the Republic of Azerbaijan, and based upon the below referenced
authorisations the authority to control and manage said Petroleum has been
vested in SOCAR; and

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

s



strukturunun  tokmillasdirilmesi haqqinda” Azarbaycan Respublikas:
Prezidentinin 24 yanvar 2003-cii il tarixli 844 némrali Formanimna va
SOCAR-in Nizamnamasine osason SOCAR  hasil edilmis biitiin
Karbohidrogenlars sahibliyi hayata kegirir vo Azarbaycan Respublikasinda
biitin Karbohidrogenlorin kasfiyyati vo islonmasi sahssinds biitiin
solahiyystlor ona hovals edilmisdir, habels “Xozar donizinin Azarbaycan
sektorunda D230 perspektiv kssfiyyat blokunun kasfiyyati, islonmasi va
hasilatin pay bolglisii hagqinda” Azsrbaycan Respublikasi Prezidentinin 28
dekabr 2016-c1 il tarixli 2583 némrsli Seroncami ilo SOCAR-a bu Sazisi
hazirlamaq ve onu Azorbaycan Respublikasinin adindan imzalamag,
hamginin Sazigin qlivvade oldugu biitlin miiddst orzindo Sazise aid olan
biitlin mosalalor lizra Sazigin torafi kimi Azsrbaycan Respublikasini tamsil
etmak solahiyyati verilmisdir; vo

SOCAR Kontrakt sahasindo miloyysn islor gérmiisdiir, Kontrakt sahssinde
va ya onun altinda tabii halda mévcud olan Karbohidrogenlarin kasfiyyatini
va sonraki islonmasini va hasilatim dastoklamek arzusundadir; v

SOCAR va BP “Xozar donizinin Azarbaycan sektorunda D230 perspektiv
kasfiyyat blokunun kosfiyyati, islonmosi va hasilatin pay bolgiisii hagqinda
Sazisin asas kommersiya prinsiplori vo miiddsalari hagqinda” 01 noyabr
2016-c1 il tarixli sazis imzalamislar, vo hamin prinsiplar va miiddealar bu
Sazigin asasim tagkil etmisdir; vo

Podratgt Kontrakt sahssindo Karbohidrogen ehtiyatlarinin  somorali
islonmasi va hasilatr {iglin texniki biliklera ve tacriibays, inzibatgiliq ve
idarasetmo tizro ekspert biliklorino vo maliyys ehtiyatlarina malikdir ve bu
mogsadls SOCAR ilo miigavile miinasibatlorine girmoek arzusundadir,

BUNUNLA TOSDiQ EDILIR Ki, yuxarnida sorh edilenlorin vo asagida
gostorilocok qarsiliqht 6hdsliklorin miiqabil suratds yerine yetirilmosi {iglin
Taraflor agagidakilar barasinds razilifa golmislor:

‘\.I
— (s
‘.\

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

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

WHEREAS, SOCAR and BP have executed an Agreement on the Basic
Commercial Principles and Provisions of an Exploration, Development and
Production Sharing Agreement for the Prospective Exploration Block D230
in the Azerbaijan Sector of the Caspian Sea dated 1 November 2016, and
such principles and provisions have constituted the framework of this
Agreement; and

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

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

</



1.1

1.2

MADDO 1
ISTIRAK PAYLARI
Hor Podratei torafin bu Sazis {izro hiiquglant vo OShdslikleri bu

Sazisin imzalanma tarixi Uigiin istirak paylannmn agagida gdstorilmis
miivafiq faizlorinds (“Istirak paylar”) tosbit edilir:

Podrat¢i taraflar Pay faizlori

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

Toroflor razilasirlar ki, Istirak paylarinin miioyyanlogdirilmis
faizlari, Kontrakt sahasi barssinds bir torafdon Podrat¢i tarsflorin va
ya onlarin Ortaq sirkatlerinin hor hansi bir ils, diger torafden ise
hor hans1 Hokumsat orqani vo ya SOCAR arasinda har hans1 avvalki
saziglorden vo ya miigavilolordon irali galoe bilon biitiin hiiquq ve
ohdolikleri avaz edir. Torofler homginin razilasirlar ki, imzalanma
tarixindan baslayaraq bu Sazis Kontrakt sahasi barssinde SOCAR
ils Podrat¢i taraflor arasinda vahid vs tam razilasmadir.

1.1

1.2

ARTICLE 1

PARTICIPATING INTERESTS

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

Contractor Parties Percentage

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

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

A



2.1

2.2

MADDO 2

HUQUQLARIN VERILMOSI VO SAZISIN OHATO DAIROSI

Miistosna hiiquq verilmasi

Bu Saziglo SOCAR Podratgiya bu Sazisin sertlarine uygun olaraq
va onun qiivvads oldugu miiddat srzinds Kontrakt sahasinin
hiidudlan daxilinde ve hamin sahs il bagh Neft-qaz amsliyyatlari
aparmaq ug¢lin miistosna hiiquq verir. Burada xiisusi g06starilon
hiiquglar istisna olmagqla, bu Sazis danizin sathi va dibi, yerin taki,
habels hor hansi digar tabii ehtiyatlar vs ya su ehtiyatlar barasindo
Neft-qaz smoliyyatlarindan savayr har hansi basqa faaliyyst névii
ila masgul olmagq {igiin hiiquqglar nozards tutmur.

Podratamn masraflarin 9vazinin ddanilmasi hilqugqundan

istisna

Bu Sazisin basqa hissslorinda xiisusi nozardos tutulmus hallar istisna
olmaqla, bu Sazisin qlivvode oldugu miiddst, o climladon 4-cii
Maddads nazards tutulan uzadilmig miiddstlarin hamisi qurtardigda
hor hansi Islonmo sahosinds sonaye hasilati basa gatdiqdan sonra
Neft-gaz amoliyyatlan noticesinds slds edilon hasilatin hocmi bu
Sazisin sortlorine uygun olaraq Podratginin homin Islonmo sahasine
minasibatds ¢okilmis Osashi mosraflorinin  vo Omoliyyat
masraflorinin tam 6denilmssi iigiin kifayst etmirss, Podratgi avazi
Odonilmomis mosroflorinin  6donilmesi ve ya kompensasiya
olunmas1 hiiququna malik deyildir.

2.1

2.2

ARTICLE 2

GRANT OF RIGHTS AND SCOPE

Grant of Exclusive Right

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

Exception from Contractor’s Right to Cost Recovery

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

costs. //' /



31

3.2

MADDO 3

TOROFLORIN TOMINATLARI,

UMUMI HUQUQLARI VO OHDOLIKLORI

SOCAR-1n tominatlar:

SOCAR bildirir vo tominat verir ki:

(a)

(b)

0, 6z Nizammamesinin sortlorine uygun olaraq lazimi
qaydada toskil edilmisdir va mévcudlugu qanunidir; va

0, bu Sazisi baglamaq vs icra etmok, bu Sazigin sortlaring
ssasen Podratgiya hiiquqlar vo manafelor vermak vo bu
Sazis iizro 0z Ohdoliklorini yerine yetirmok {iglin
Azorbaycan Respublikasimin ganunvericiliyinde nozards
tutulmus biitiin selahiyystlors malikdir.

SOCAR-1n iimumi éhdsliklori

(a)

Neft-qaz amsliyyatlarmin  hsyata kegirilmosi  l¢iin
Podrat¢inin miiraciatine asason SOCAR 0z
salahiyystlorinin tam hacmi daxilinds Podrat¢imnin

asagidakilar almasi ligiin Podrat¢iya kémak etmakdon Gtrii
Hokumst organlarima miinasibatde gqanun ¢orgivesindes
miimkiin olan biitiin saylsri gostarir;

>i) Neft-qaz  omoliyyatlarinin  somoarsli  hoyata
kecirilmasi liglin Hokumst organlarmin biitiin
zoruri icazolorini, o cilimladon, lakin bunlarla
mohdudlasmadan, gémriik sonodlorini, vizalarn,
yasayis icazolorini, rabits vasitslorindon istifads
U¢lin icazolori, torpaq sahslorindon va ya sudan
istifads {iglin icazslori, idxal vo ixrac lisen-
ziyalarimi, bank hesablarinin agilmasimi, ofis
sahoalori vo isgilor liglin manzillor slds edilmasini;
habelo

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

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

General Obligations of SOCAR

(a)

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

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

i



(b)

(©)

(d

(i) Kontrakt sahssins aid olan, lakin SOCAR-in
ixtiyarinda vo ya onun nozarsti altinda olmayan
biitlin geoloji, geofiziki, geokimyavi vo texniki
molumatlan (o0 ciimladon quyular hagqinda
moslumatlari va sair informasiyani).

SOCAR Neft-qaz omwoliyyatlarimin somorali hoyata
kegirilmasi {iglin zsruri oldugu hallarda biitiin basqa
miivafiq masalolords Podratgiya komok etmoakdan 6trii 6z
solahiyyatlorinin tam hocmi daxilindo ganun ¢argivasinds
mitmkiin olan biitlin saylari gostarir.

Podratg1 yuxarida géstorilonlorin  tomin edilmasi ilo
alagadar SOCAR-1n ¢okdiyi biitlin ganunauygun, aglabatan,
faktiki vo birbasa moesroflori 6dayir, bu sartlo ki, bunlar
miivafiq senadlarls tosdiq edilmis olsun.

Podrat¢imin miiracisting asasan SOCAR 6ziinds va ya onun
Ortaq sirketlorinds, yaxud onun ve ya onlarin nazarati
altinda olan vo Kontrakt sahasins aid olan biitiin geoloji,
geofiziki, geokimyovi vo texniki molumatlari veo
informasiyani, o ciimladan quyulara dair har ciir melumati
Podratgiya toqdim edir. Podratgi bu Sazisin icrasi ils
alagodar bu melumatlarin vo ya informasiyanin toplanmast,
gaydaya salinmasi va Podratgiya catdirilmasinda SOCAR-
in ¢okdiyi faktiki birbasa mosraflori 6dayir; SOCAR bu
mosraflors géra Podratgiya no menfost gétiirmok, no de
zorara diismok prinsipi ssasinda hesab toqdim edir. Ogor
SOCAR-mn taqdim etdiyi hesabdaki hor hansi bendler
Podratginin  ndqteyi-nozarinco gostorilon tolobi tomin
etmirss, Podrat¢ir bunu SOCAR-a bildirir, bundan sonra
SOCAR vos Podrater irsli siiriilmils etirazlari birlikds
nizama salmaq Uglin biitin lazimi tedbirleri goriirlor.
SOCAR bu 6hdsliyin yerino yetirilmasi ilo slagsdar her
hans1 malumatin va ya informasiyanin diizgiinliiyiine vo ya
dolgunluguna heg bir tominat vermir.

N %

)

/
|

(b)

(c)

(d)

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

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

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

Upon request of Contractor, SOCAR shall provide to
Contractor all geological, geophysical, geochemical and
technical data and information in the possession or control
of SOCAR or its Affiliates of relevance to the Contract
Area including all kinds of well data. Contractor shall pay
the actual direct costs incurred by SOCAR in the
implementation of this Agreement in gathering together,
handling and delivering any such data or information to
Contractor, which costs will be invoiced to Contractor by
SOCAR on the basis that SOCAR is to suffer no loss and
obtain no gain. If Contractor does not accept that any items
as invoiced by SOCAR satisfy this requirement, Contractor
shall notify SOCAR of any such objections and SOCAR
and Contractor shall take all necessary steps to mutually
resolve all objections raised by Contractor. SOCAR makes
no warranties as to the accuracy or completeness of any
such data or information in connection with the

performance of such obligation.
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Podratc taraflorin taminatlar: va hiiguglar

(a)

(b)

(©)

Podratg taraflorin hor biri bildirir ki, o, 6z tasis senadlarinin
sortlerine uygun olaraq lazimi qaydada toskil edilmigdir,
mévcudlugu ganunidir vo miivafiq hokumot icazslorinin
alinmasi sertilo bu Sazigin miiddealarina miivafiq suratds
Neft-qaz ompliyyatlarmin aparilmasi tgiin Azorbaycan
Respublikasinda va basqa yerlords lazimi filiallar v ofislor
agmaga va saxlamaga solahiyyati vardir.

Hor Podratg1 torofs, onun Ortaq sirkstlorine, habels
Podratginin  Subpodratgilarina solahiyyst verilir ki, bu
Sazisin qlivvads oldugu biitlin dovr srzindo Azarbaycan
Respublikasinda  tosorriifat  foaliyyati vo  Nefi-qaz
amoliyyatlar aparmaq {igiin vo ya bunlarda istirak etmok
tigiin, o climloden Neft-qaz omsliyyatlan {igiin talsb olunan
har hansi smlaki satin almagq, icarays gétiirmak va ya alds
etmok ligin Azorbaycan Respublikasinda 6z filiallarim,
daimi idaralorini, daimi niimayandsliklorini ve tosorriifat
faaliyyatinin diger formalarimi tasis etsinlsr, bu sartls ki,
belo niimayondsliklor vo tasarriifat faaliyystinin digor
formalann Azsrbaycan Respublikasinin ganunvericiliyindo
nazards tutulmus rosmiyyatlors va qaydalara zidd olmasin.

Hoar Podratgi toraf bildirir vo tominat verir ki, bu Sazisi
baglamaq, icra etmok va bu Sazis iizro 6z Shdaliklorini
yering yetirmok ii¢lin geydiyyata alindig1 yurisdiksiyasinin
ganunvericiliyins asason tam salahiyyste malikdir.

Podratc taraflorin iimumi 6hdsliklori

(2)

(b)

3.5 bondinin miiddsalarimi noazero almaq sortils, Podratgi
taraflor bu Sazisds miisyysn olunmus sartlors uygun olaraq
Neft-qaz amoliyyatlarinin aparilmasi ii¢iin maliyys vasaitini
tomin edirlor.

Podrat¢1 Neft-qaz amsliyyatlarini lazimi soyla, tohliikasiz
va samarali suratds, Beynolxalq neft-qaz ssnayesinds qabul

((2
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Warranties and Rights of Contractor Parties

(a)

(b)

(c)

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

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

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

General Obligations of Contractor Parties

(a)

(b)

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

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

A



edilmis miisbat tacriibays vo bu Sazisin sartlorine uygun
olaraq aparmagi 6hdasina gétiiriir. Texnoloji obyektlor va
avadanliq liglin layiho standartlari va texniki sortlor Layihs
standartlarina uygun olmahidir. Bu Sazisin bu miiddsa ils
ziddiyyat teskil edon har hansi sortine baxmayaraq, agar har
hansi Podrat¢i terafin vo ya onun Osas ana sirkatinin hor
hans1 foaliyyeti, yaxud foaliyystsizliyi homin Podratgi
torofin vo ya onun Osas ana sirketinin tstbiq edilon
yurisdiksiyanin ganunlarina osassen cazalandirilmasina
gotirib ¢ixara bilarso, Podrat¢i torsflordon heg biri bels
faaliyyato va ya faaliyyatsizliys macbur edils bilmoz.

35 ONS-nin istirak payimin maliyyslasdirilmasina dair xiisusi

miiddaa

(a)

(b)

Diger Podratgt toroflor Qiivvoyominms tarixindon
baslayaraq miivafiq Perspektiv sahosino dair Islonms
programmin tosdiq edilmosi tarixinadok ONS-nin Istirak
payma diison Neft-qaz omoliyyatlari masraoflorinin yiiz
(100) faizini, onlarm her birinin Istirak paymn biitiin
Istirak paylarmin comino nisbotinde maliyyelosdirmayi
Ohdolorine  gétiirtirlor  (“Maliyyalesdirms”).  Belo
Maliyyalasdirmanin avozi Digar Podratgi teraflors 3.5(c)
bondindo gdsterilon qaydalara miivafiq olaraq ve 3.5(b)
bandi il nazerds tutulmusg faizlardon basqa heg¢ bir digar
faizlor totbiq olunmadan Sazis tizre ONS-nin Istirak payina
diisan Xam neftin hesabina 6doanilacak.

3.5(c)(iii)) bondinin miiddsalarini noszors almaq sartils,
ayrica olaraq her miivafiq Islonms sahasino miinasibstds
Digar Podratgi torsflorin bela Maliyyslosdirms ilo slagadar
xarclor ¢okmis oldugu tarixden baslayaraq Diger Podratgi
torofloro Maliyyslosdirmenin ovazinin tam &donilmasi
tarixine gadar Maliyyalogdirmenin ddanilmomis balansina
(“Odonilmomis balans”) hor Toqvim riibii LIBOR iistogal
iki (2) faiz derecasi ils illik faiz hesablanir. Odanilmomis
balans, Digor Podratci toroflorin ONS-nin Istirak payi
3.5(a) bondino ssason maliyyslosdirmek ig¢lin ayirdigi

—Y

Good International Petroleum Industry Practice and the
terms of this Agreement. As regards design standards and
specifications for facilities and equipment the Design
Standards shall apply. No Contractor Party shall be required
to act or refrain from acting if to do so would make such
Contractor Party or its Ultimate Parent Company liable to
penalization under the laws of any jurisdiction applicable to
such Contractor Party or its Ultimate Parent Company
notwithstanding anything to the contrary in this Agreement.

35 Special Provision for Carrying SOA’s Participating Interest

(a)

(b)

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

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

f



(©)

biitlin vesaitlerden (onlara bu 3.5(b) bandins uygun surotds
hesablanmig faizlorlo birlikds), 3.5(c) boandino miivafiq
gaydada  ONS-nin  istirak payma  diisen vo
Maliyyslasdirmanin ovazinin Gdsnilmasi {iglin  Digor
Podratg1 torofloro toqdim edilon Xam neftin doyarine
ekvivalent moblaglari ¢ixmaqla miioyyen edilir.

4.4(f) bondinin miiddsalarim1 nazors almaq sartila, hor
miivafiq Islonms sahosindsn Senaye hasilatinin baglanma
tarixinden etibaron ONS homin Islonme sahssine dair
¢okilmis Neft-qaz masraflerinin, o ciimlodan siibhays yol
vermomok {liglin Osas kosfiyyat dovriinde miivafiq
Perspektiv sahaya dair ¢okilmig moasraflorin
Maliyyslasdirmasinin ovozini Digor Podratgr taraflors
onlarin her birinin istirak paymmn biitiin Istirak paylarinm
comins olan nisbatds asagidaki qaydada 6dayacak:

@) Maliyyslosdirmonin avazi vo ona hesablanmis
faizlor ONS-nin Istirak paymna diigon vo homin
Islonmo sahoasindon hasil edilmis Masraflarin
ovazinin 6donilmasi liclin Karbohidrogenlerin yiiz
(100) faizi hesabina 6dsnilacak;

(i) 3.5(c)i) Dbondino osasan Maliyyslesdirmenin
ovazinin va ona hesablanmis faizlorin 6donilmasi
iiglin nozordo tutulan Xam neftin hocmins
miilkiyyst hiiququ Digar Podratg1 teraflore
Catdirilma montagosinde kegir. Xam neftin
soziigedon hacmlorinin doysri 13.1 bandinin
miiddsalarina uygun olaraq hesablanir;

(1ii) Ilkin kosfiyyat dovriinds Podrat¢i torafinden icra
olunmali is Ohdoliklari ilo bagh biitiin Kontrakt
sahosine miinasibotdo ¢okilmis Neft-qaz omoliy-
yatlar1 mosroflorinin Maliyyslosdirmasinin, habela
4.4(a)(v) bondins uygun olaraq ¢okilmis hor hansi
Neft-qgaz amoliyyatlar1 masraflarinin, vo Kontrakt
sahasinin 4.5(d) va 4.7(b) bandlsrine ssasen imtina

—

()

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

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

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

(i1) the transfer of title to the Other Contractor Parties
of volumes of Crude Oil to reimburse the Carry and
accumulated interest thereon, as defined in Article
3.5(c)(i), shall be made at the Delivery Point. The
value of the said volumes of Crude Oil shall be
calculated in accordance with the provisions of
Article 13.1;

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

A



(d

(e)

®

edilmis hor hansi hissaesine dair Neft-qaz
ompliyyatlar1t masraflorinin Maliyyalosdirmesinin
avazi Digar Podratci toraflars 6donilmir.

Bu Sazigin 3.5(c) bendinin miiddsalan ils ziddiyysts
baxmayaraq, ONS$ Odonilmomis balansin  avoazini
biitévlikla va ya qismon vaxtindan svval 6doya bilor.

ONS 6z Istirak payim biitévliiklo vo ya gismen Ugiincii
torafs, Podrat¢i torafo vo ya onun Ortaq sirkotine giizost
etdikds, Digsr Podrat¢i toraflarin bu Sazigin 3.5(a) bandi ilo
nozordo tutulan Shdeliklori Istirak paymimn giizest edilon
hissesine proporsional olaraq azalir. istirak payin1 ONS-don
alan torof Maliyyslosdirmo Shdsliyini onun Istirak paymnin
biitiin Digor Podrat¢i toroflorin Istirak paylarinin comina
olan nisbatds gobul edir. ONS va/yaxud ONS-nin hiiquqi
varisi giizost tarixine Odenilmomis balansin avazini (ona
3.5(b) bondino osason hesablanmus faizlo birlikds) glizast
edilmis Istirak paymma proporsional moablogde Digar
Podratgi taraflora 6domaya borcludur, va bels 6dome giizast
tarixindo hoyata kegcirilmolidir. Yuxanda gostorilon
6hdaliyin ONS va/yaxud ONS-nin hiiquqi varisi torafindon
gobul edilmesi bels gilizostin macburi sortidir.

Digor Podratg1 toraflorden hor hansi biri 6z Istirak paymi
biitdvlikle ve ya gismen Uglincii torafa, Podratgi torafo vo
ya onun Ortaq sirkatine giizast etdikds, bela Podratei tarafin
bu Sazisin 3.5(a) bandi ilo nozards tutulan ©hdoliklari
Istirak paymin giizost edilon hissesina proporsional olaraq
azalir. Bels Podratgi tarofin hiiquqi varisi Maliyyslosdirma
Shdaliyini onun Istirak paymimn biitin Diger Podrati
toraflorin [stirak paylarinin comins olan nisbatds qobul edir.
Yuxanda gosterilan Shdaliyin belo Uglincii torof, Podratci
torof vo ya Ortaq sirkati torafindon gobul edilmasi belo
glizastin macburi sortidir.

—4 )
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(d

(e)

®

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

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

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

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

a binding condition of such assignment.
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(2

ONS-nin bu Sazis iizrs Istirak paymin artmasi heg bir halda
Digar Podratgi toraflorin 3.5(a) bondino miivafiq olaraq
ONS-nin  Istirak paymmn maliyyslosdirilmasi {izro
6hdoliklarinin artmasina sabab ola bilmaz.

Taraflorin davramsi

(a)

(b)

(©)

Bu Sazislo baglh olaraq, har bir Torof ona va onun Ortaq
sirkstlarine samil olunan biitiin ganunlara riayat edacak.

Hoar bir Tarof zomanat verir ki, o va onun Ortaq sirkatlori 6z
foaliyystlorini onlara samil edilon miivafiq korrupsiya
sleyhino qanunlara uygun sokilds yerine yetirmok iigiin
nazards tutulmus qaydalar, prosedurlar vo nozarat sistemlori
gobul edib.

Bu Sazigls slagadar har bir Toraf zomanst verir ki, o ve
onun Ortaq sirkot(lor)i hor hansi &dsnisin, borcun va ya
hadiyyanin verilmosinin, toklif edilmasinin ve ya vad
edilmosinin  Korrupsiyaya qarsi miibariza haqqinda
qanunlar1 pozacagmi bildiyi, bilmsli oldugu ve ya ehtimal
etmoys asasi oldugu hallarda, birbasa yaxud dolay1 sokilde
Hokumotin, ONS-nin v ya SOCAR-in har hansi vozifali
saxsine vo ya omokdagina, yaxud har hansi siyasi partiyaya,
vazifali soxso vo ya namizada, vo ya hor hansi digar soxss,
yaxud onlarin faydasmma va ya xeyrino hor hansi bu ciir
6danislor, borclar va ya hoadiyyalar taklif etmayib, vermayib
va ya vad etmayib vo toklif etmoyacok, vermoyacak vo ya
vad etmayacak.

11

3.6

(@

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

Conduct of the Parties

(a)

(b)

(c)

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

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

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

A



4.1

4.2

MADDO 4

ILKIN K9SFIYYAT DOVRU,
_ OSAS KOSFIYYAT DOVRU,
ISLONMO VO HASILAT DOVRU

Ilkin kosfiyyat dovrii

ilkin kesfiyyat dovrii Qilivvoyominms tarixinds baslayacaq va (i)
homin tarixden etibaran iyirmi dérd (24) ay kegdiyi tarixden, yaxud
(i1) Perspektivlik haqqinda bildirisin verildiyi tarixden (bu
tarixlordon hansinin daha tez bas vermssindsn asili olaraq)
bilavasito sonraki tarixda bitacak.

Ilkin kosfiyyat dovrii orzinds is hdsliklori

(a) Podratg1 Ilkin kesfiyyat dovrii orzindo asagida gdstorilon
islari hoyata kegirir:

@) Kontrakt sahasinin t¢oleiili seysmik
interpretasiyasimi  yaratmaq  Ug¢iin  Uigolgiilii
konfiqurasiyadan istifads edarak an azi on bes min
(15000) xatti kilometr hacminds ikidl¢iilii seysmik
tadgigat aparnr, onun noticolerini emal va tofsir
edir;

(>i1) Otraf mithito tosirin lazimi qiymstlondirilmasini
aparir;

(iii)  Seysmik todqiqat vo diger islor basa catdigca,
4.2(a) (i)—(ii) bondlsrinds nozords tutulmus islor
barasinds tam molumati, cari va yekun hesabatlar
SOCAR-a taqdim edir.

b) 4.2(a) (1)—(ii) bondlorinds nozords tutulan islorin névleri,
metodlar1 vo hocmi Koasfiyyat islori programinda tasvir

olunur.
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4.1

4.2

ARTICLE 4
INITIAL EXPLORATION PERIOD,

MAIN EXPLORATION PERIOD, AND
DEVELOPMENT AND PRODUCTION PERIOD

Initial Exploration Period

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

Work Obligations During the Initial Exploration Period

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

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

(ii) Conduct the necessary environmental
assessment study;

impact

(ii1) Provide SOCAR with all information on operations
specified in Articles 4.2(a) (i)—(ii), both routine and
final, after completion of seismic and all other
work.

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

Programme.
oA



4.3

Isas kosfivvat dovrii

(@)

(b)

Podratgt torofindon ilkin kesfiyyat dévrii  erzinde
Ohdsliklarinin tam vs vaxtinda yerinos yetirilmasi sortils,
Podratgt ilkin kesfiyyat dovriiniin sonuna gader SOCAR-a
Podratgmmin ndqteyi-nazorinden Karbohidrogen yataginin
mévcudlugu potensiali olan sahs(lor) haqqinda (hor biri
“Perspektiv saha” adlanacaq) molumat vera vo homin
Perspektiv saho(lar) barssinds yazili bildiris teqdim eds
bilor; hamin bildirisds har Perspektiv sahoys dair miivafiq
malumatlarin, o climladan, lakin bununla mshdudlagsmadan,
asagidaki molumatlarin xiilasesi gostarilir: hor Perspektiv
sahonin xaritasi va cografi koordinatlan, geoloji xaritalsr va
tofsirlor, seysmik vo digor geofiziki molumatlar, habels
Beynolxalq neft-qaz sonayesindo qobul edilmis miisbat
tocriibays uygun olaraq digor mslumatlar (“Perspektivlik
haqqinda bildiris”).

Podrat¢i olavs kosfiyyat islori aparmagq {giin iiga (3) goador
Pespektiv saho sega biler va Perspektivlik haqqinda bildirigde
miioyyan edilmis Perspektiv sahoya (saholors) miinasibatde
Osas kosfiyyat dovriine daxil olmaq hiiququna malikdir.
SOCAR, vyalniz potensial Karbohidrogen kollektorunun
hiidudlarimi  razilasdumaq moqsadile, segilmis Perspektiv
sahonin (sahslorin) cografi koordinatlarmi Perspektivlik
haqqinda bildirisin verildiyi tarixdsn etibaran otuz (30) giin
miiddatinds tosdiq etmok hiiququna malikdir (bu tesdigin
verilmasindon asassiz olaraq imtina edilmameslidir). SOCAR
0z qorarmi homin otuz (30) giinliik miiddet orzinds
bildirmadiyi taqdirds, se¢ilmis Perspektiv sahanin (sahalorin)
Podrat¢t torafindon toklif edilmis cografi koordinatlan
SOCAR torofindon tosdiq edilmis hesab edilir. SOCAR
Perspektiv sahonin (sahslorin) cografi koordinatlarina hor
hanst doyigikliklor edilmasi {iglin miiracist etdikds,
4.7(e) (i)—(ii) bandlsrinin miiddsalar1 mutatis mutandis tatbiq
edilir, va bu halda hemin bendlords “Islonma programi”na
olan biitiin istinadlar Perspektivlik haqqinda bildiriss,
“Islonmo sahosi (sahslori)’no olan biitiin istinadlar isa
Perspektiv sahaya (sahalors) olan istinadlar hesab edilir.
A
=
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4.3

Main Exploration Period

(@)

(b)

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

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

references to the Prospective Area(s).
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(c) Osas kosfiyyat dovrii Perspektivlik haqqmnda bildirisin
verildiyi tarixden etibaran ii¢ (3) il togkil edacak, bu sartls
ki, Osas kosfiyyat dovrii avtomatik olaraq Perspektiv
sahonin (saholorin) cografi koordinatlarmi SOCAR ils
raztlasdirmaq U¢iin lazim olan miiddats uzadilacaqdir, lakin
bu miiddst otuz (30) giindan artiq ola bilmaz.

() Podratg1 Kontrakt sahssinin 4.3 (a) va (b) bandlarine uygun
olarag Pespektiv saho(lor) kimi segilmaysn biitiin
hissslarindon imtina etmolidir.

(e Ogor Ilkin kesfiyyat dovriinde aparilmis islorin neticalori
potensial yatagin (yataqlarin) va/yaxud Perspektiv sahonin
(saholorin)  tobii  sorhadlorinin  Kontrakt  sahasinin
hiidudlarindan kanara ¢ixdigimi géstarirss, SOCAR homin
slavs sahslori Podratgiya vermak hiiququna malikdir (lakin
borclu deyildir) vo onlar verildiyi halda, homin slavs
sahoalor bu Sazigin predmeti olur.

® Ogor Podratg1 Ilkin kesfiyyat dévriinun sonunadok
Perspektivlik hagqqinda bildiris teqdim etmirss, SOCAR bu
Sazige xitam vermok hiiququna malikdir. SOCAR bu Sazigo
xitam vermak qorarma gslss, Podratgmin xitam tarixine
¢okdiyi biitiin masroflorinin Ovozi 6denilmayacek ve
Taraflor bu Saziss asasan lizorlorina gotiirdiiklari har hansi
6hdsliklardon azad olacaqlar.

Osas kasfivvat dovrii arzinds is 6hdsliklori

(a) Podrat¢1 Osas kasfiyyat dovrii arzinde asagida gostorilon
islori hoyata kegirir:

6] Qazma tigiin tohlitkasiz va ekoloji cohoatdon yararh
yer(lor) se¢mok moqsadile Perspektiv sahsnin
(sahslorinin) mithandis-geoloji tadgiqatini aparir;
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4.4

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

(d Contractor shall relinquish all parts of the Contract Area
which have not been selected as Prospective Area(s) in
accordance with Articles 4.3 (2) and (b).

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

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

Work Obligations During the Main Exploration Period

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

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

e



(b)

(©)

(i1) Otraf miihite tosirin lazimi qiymotlondirilmasini
aparir;

(iiiy  Hor Perspektiv sahado an az1 bir (1) kosfiyyat
quyusu gazir;

@iv) Hor kosfiyyat quyusunun gazilmasi ve digor islor
basa catdiqca, 4.4(a) (i}—(iii) bandlorinds nazards
tutulmus islor barssindo tam mslumati, cari vo
yekun hesabatlari SOCAR-a taqdim edir;

%) Osas kosfiyyat dovri arzindo 4.2(a) bandinds
nazords tutulmarmis hor hans1 seysmik amoliyyatla
bagli hor hansi slava islora ¢okilmis masroflarin
Ovazi 6donilmir.

4.4(a) (i)iii) bondlorinds gostorilmis islorin névler,
metodlar1 vo hocmi, kesfiyyat quyularimin gazilmasi va
tamamlanmasi prosesinds siixur niimunelerinin gétiiriilmesi
daxil olmagla, tadqiqat islerinin metodlart va siyahisi,
hamginin gostorilon islor hagqinda Podrat¢inin SOCAR-a
verdiyi informasiyanin ndvii, hascmi ve miiddatlori
Kosfiyyat islari programinda tasvir edilir.

Kosfiyyat dovrii arzinds Podratginin ilkin kesfiyyat dévrii
arzinds 4.2(a) (i)-(ii) bandlorinds gostarilmis 6hdsliklarinin
heg birini vo ya bir hissasini, vo ya Osas kesfiyyat dovri
arzinds (Podratg1 Osas kosfiyyat dovriine kecarso) 4.4(a)
(i)—(iii) bandlorindo gosterilmis isleri yerine yetirmomsasi
Podratgimin bu Sazis lizra 6hdsliklorinin K&klii pozuntusu
hesab olunur, bu sortlo ki, Perspektiv saha (sahslar) 4.3(b)
bondins miivafiq qaydada tesdiq edilons (vo ya tosdiq
edilmis hesab edilono) qodor Podratgi Osas kogfiyyat
d6vriine aid olan iglsrin heg¢ bir hissasini yerine yetirmoyo
borclu deyildir. Bu halda SOCAR-1n 6z miilahizasina géra
bu Sazigs 29.1 bondins ssaseon xitam vermok hiiququ vardir
va Podratginin Qiivveyeminme tarixinden baslayaraq ilkin
kosfiyyat d6vrii vo Osas kosfiyyat dovrii arzinds ¢eokdiyi
biitlin mosraflorinin Ovazi 6denilmir. Bu 4.4(c) bandine
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(b)

(©)

(ii) Conduct the necessary environmental impact
assessment study;

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

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

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

Types, methods and scope of work as defined in Articles
4.4(a) (1)—(iii), methods and list of analyses including core
samplings in the process of drilling and completion of the
exploration wells and also types, volumes and deadlines for
provision of information on such work by Contractor to
SOCAR are described in the Exploration Work Programme.

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

A



(d)

(e)

63)

uygun olaraq bu Saziso SOCAR tarafindon xitam verilmasi
bu 4.4(c) bandine asason Koklii pozuntuya gérs SOCAR-n
Podratgiya qarst yegans vo miistasna hiiquqi miidafis
vasitosidir. Belo xitam verms istor SOCAR-1n, istorss da
Podratginin  xitam vermoadon avval meydana ¢ixa bilon
iddialarina heg bir xalsl gotirmir.

Har hansi qazma qurgusunun, avadanligin, infrastrukturun
olmamast  vo/yaxud onlarm  slgatmazhigi, habels
infrastruktur  toloblorini  Azorbaycan Respublikasinda
faaliyyat gOstoran neft-qaz operatorlarinin is proqramlar ilo
slagolondirmak zarurstindon irali gslon hor hansi basqa
soraitin mévcudlugu Podratciya Ilkin kesfiyyat dévriinds v
ya Osas kosfiyyat dovrinds, yaxud onlarin uzadilmasi
miiddstlorinds goriilocok her hansi islori modifikasiya
etmoys va doyisdirmeys asas vermir; lakin bu sartle ki,
Osas kosfiyyat dovrii qazima qurgusundan istifade etmok
imkami ilo slagadar olaraq Toroflorin razihiga goldiyi
miiddats uzadila bilar.

4.2(a) (i)—(ii) bendlorinde gésterilmis Shdsliklorin ilkin
kasfiyyat dovrii yaxud onun uzadilmis miiddati arzinds vo
va 4.4(a) ()—(iii) bondlerinds gOstorilmis islorin Osas
kosfiyyat dovrii yaxud onun uzadilmis miiddati arzinds
yerino yetirilmomosine yegans sobsb Fors-major halinin
bas vermosi ola biler.

Bu Sazisin hor hansi miiddeasina zidd olsa bels, Podratg,
SOCAR-in oavvolcadon verilmis razihigi ils, quyu
planlagdirilmasi vo hazirligi, habelo kosfiyyat qusunun
(quyularinin) qazilmasi igiin uzun miiddsts tachiz olunan
mallarin sifaris edilmoasi vo alinmasi ilo bagli hor hansi
islori Osas kosfiyyat dévriiniin baglanmasindan svvsl apara
bilor, vo bu halda belo islor Osas kasfiyyat ddvriinde
aparilmis, vo miivafiq xorclor Osas kosfiyyat dovriinde
¢okilmis hesab edilir.

|
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(e

(H

not be Cost Recoverable. Termination of this Agreement by
SOCAR pursuant to this Article 4.4(c) shall be SOCAR’s
sole and exclusive remedy against Contractor for Material
Breach under this Article 4.4(c). Such termination shall be
without prejudice to any claims either SOCAR or
Contractor may have which arose prior to such termination.

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

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

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

Exploration Period.



4.5

Kosf
(2)

(®)

(c)

Osas kasfiyyat dovriinlin sonuna qadsr Podratgr Kosf va
onun kommersiya doyari haqqinda SOCAR-a yazili
bildirig(lor) toqdim edib bir vo ya bir ne¢o Perspektiv
sahads Kosf haqqinda molumat vers bilar; hamin
bildiris(lar)ds Kosfo dair miivafiq molumatlarin, o
climladan, lakin bununla mshdudlasmadan, asagidaki
molumatlanin (méveud oldugu hocmds) xiilasasi gostorilir:
Kasfin yerlosmos plani, geoloji xaritolor va tafsirlsr, seysmik
va digar geofiziki molumatlar, qazma haqqinda hesabatlar,
quyularin karotaj diaqramlari, siixur niimunslori, litoloji
xaritaler vo laylarin tosviri, lay sinayicist ila laylarin sinaq
niimunslori, tamamlama islari haqqinda hesabatlar, hasilat
sinagina dair molumatlar, o ciimlodon ¢ixarilmis mayenin
miqdari, tozyiqin artirilmasi vo azaldilmasi iisulu ile quyu-
larin tadqiqi, tazyiqin tahlili, neft, gaz vo su niimunslarinin
tohlili, habelo Beynslxalq neft-qaz sonayesindo gobul
edilmis miisbat tocriiboys uygun olaraq diger molumatlar
(“Koasf va onun kommersiya dayari haqqinda bildiris”).
4.5-4.8 bondlorinin miiddsalart bu Sazigs asason har
Perspektiv sahads edilmis hor hansi Kasfo totbiq edilir.

Ogoar Podratg1 Osas kasfiyyat dovriinun sonunadsk Kosf vo
onun kommersiya doyari hagqinda bildiris taqdim etmasa,
SOCAR bu Saziss miivafiq Perspektiv sahoys miinasibotdo
xitam vermok hiiququna malikdir. SOCAR bu Sazise xitam
vermok qorarina golso, Podrat¢inin bu ciir xitam tarixino
miivafiq Perspektiv sahaya dair ¢okdiyi biitiin masraflorinin
Ovazi 6donilmir.

Ogor movcud yatagin (yataglarin) veo/yaxud Kosfin
qiymotlondirilmosi movcud yatagin (yataglarin) ve/yaxud
Kasfin tabii sorhodlorinin Kontrakt sahasinin hiidudlarindan
konara ¢ixdigim gostorirss, SOCAR homin slava sahsleri
Podrat¢iya vermok hiiququna malikdir (lakin borclu
deyildir) vo onlar verildiyi halda, hamin aslave saholor bu
Sazigin predmeti olur.

—
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4.5

Discovery

(2)

(b)

(©)

Before the end of the Main Exploration Period, Contractor
shall be entitled to notify SOCAR in writing of Discovery
in one or more Prospective Areas by submitting to SOCAR
a written notice(s) of Discovery and its commerciality,
summarising relevant information relating to said
Discovery, including but not limited to the following, to the
extent same are available: location plan, geological maps
and interpretations, seismic and other geophysical data,
drilling reports, well logs, core samplings, lithologic maps
and description of formations, drill stem tests, completion
reports, production tests including quantities of fluids
produced, build-up/draw down tests and pressure analysis,
and analyses of oil, gas and water samples and other
information consistent with Good Intemational Petroleum
Industry Practice (“Notice of Discovery and its
Commerciality”). The provisions of Articles 4.5—4.8 shall
apply to any Discovery made in each Prospective Area
under this Agreement.

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

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

this Agreement. /‘



4.6

4.7

(d) Osas kosfiyyat dovriniin sonunda vo ya ondan avval
Podratgi, barasinds Kosf vo onun kommersiya doyari
haqqinda bildiris verilmoyan Pespektiv saholordon imtina
etmolidir.

(e Sorbast tobii qaz Kosf edildikds, 15.2 bandinin miiddsalar
totbiq edilir.

Islonmo va hasilat dévrii

Hor Islonms sahasine miinasibatde Islonmo ve hasilat dovrii hemin
Islonmo sahesine dair Islonme programmin SOCAR tersfinden
tasdiq edildiyi tarixden baslanir vo homin tarixdon etibaran iyirmi
bes (25) il miiddatinde davam edir. Hor Islonms va hasilat dovrii
Podratgmin xahisi ilo miivafiq Islonmo sahosindon Xam neftin
kommersiya cohotindon somerali hasilatimn  ve logvetmo
omoliyyatlarinin basa ¢atdirilmasi ii¢ilin zaruri olan miiddats uzadila
bilar. Belo uzadilma vo onun miiddati SOCAR terafindon tesdiq
edilmslidir.

islonmo program

(a) Ogoar Podratgt SOCAR-a Kasf vo onun kommersiya dsyari
hagqinda bildirisi toqdim edirss, Podratgi Kasf vo onun
kommersiya doysri haqqinda bildirsin taqdim edildiyi
tarixdon alt1 (6) aydan gec olmayaraq SOCAR-1n tasdigins
homin Kosfin iglonmosi iiclin Neft-qaz amsliyyatlan
progranuni (“islanmo proqram™) tagdim edir, bu sortlo ki,
Islonms programinda Podratgmin Xam neftin hasilatma
baslamaq Ohdoliyi vo sortlori nazsrds tutulsun. Podratei
SOCAR torafinden miivafiq Islonms va hasilat programmin
yazili tesdigindon sonra qirx sokkiz (48) aydan gec
olmayaraq Ssnaye hasilatinin baslanma tarixine nail olmaq
U¢lin  lazim olan biitin mogsodomiivatiq addimlar
atacaqdir. SOCAR torofindsn Perspektiv sahays dair
[slonms programi tosdiq edildikdon sonra homin Perspektiv
saho “Islonmos sahasi” hesab olunur. Texniki vo iqtisadi
cohotdon olverisli olduqda, Podrat¢i Islonme programim

|
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4.6

4.7

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

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

Development and Production Period

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

Development Programme

(a) In the event Contractor submits to SOCAR a Notice of
Discovery and its Commerciality, Contractor shall no later
than six (6) months after the date of such Notice of
Discovery and its Commerciality submit to SOCAR for its
approval a programme of Petroleum Operations for the
development of such Discovery (“Development
Programme”), provided that the Development Programme
shall include Contractor’s commitment and terms to start
production of Crude Oil. Contractor undertakes to perform
all reasonable steps to achieve the Commencement Date of
Commercial Production no later than forty-eight (48)
months from the date of SOCAR’s written approval of the
relevant Development Programme. Upon SOCAR’s
approval of the Development Programme in respect of a
Prospective Area, such Prospective Area shall become a
“Development Area”. Prior to Contractor’s submission to

A



(b)

()

SOCAR-a toqdim etmozdan 6ncs iki (2) va ya daha gox
Kosfin islonmosini vahid Islonms programi ssasinda hoyata
kegirmayi toklif eds bilor, vo toklif SOCAR torafindan
gobul edilorse, miivafiq Perspektiv sahoslor birlasdirilorak
vahid Islonmo sahesi toskil edacokdir. Podrat¢i tarafinden
texniki vo iqtisadi cohotden magsadouygun hesab edildiyi
toqdirds, Islonme programma Xam neftin erken hasilat:
iglin  variant(lar) daxil edili. SOCAR-m Islonmo
programuim tosdiq etmokdan asassiz olaraq imtina etmays
ixtiyar yoxdur.

Ogor Podratg1 yuxarida 4.7(a) bandinds gosterilon alti (6)
ay orzinde heg bir Islonme programm teqdim etmoso,
SOCAR hamin alt1 (6) ayliq miiddat qurtardiqgdan sonra
otuz (30) giin arzindo Podrat¢iya yazili bildiris génderarok
bu Sazisoe xitam vers bilar va Podrat¢inin ¢okdiyi va bu ciir
xitam tarixino ovozi Odonilmsmis mosraflorinin Ovazi
Odonilmir. Podrat¢1 yuxanda 4.7(a) bondinds gostarilon alti
(6) ayliq miiddst orzinds hor hans1 Perspektiv saho barads
[slonms programi toqdim etmoss, homin alti (6) ayliq
miiddatin bitmssindsn sonra otuz (30) giin srzinds homin
Perspektiv sahodon imtina edilir vo homin Perspektiv
sahodon imtina tarixine Podrat¢i torsfinden ¢okilmis vo
ovazi 6danilmomis masraflorin Ovazi 6donilmir.

Hor Islonmo programi Beynslxalq neft-qaz sonayesindo
gobul edilmis miisbot tocriiboys uygun surotde Islonmo
sahasindo (sahelorinde) Xam neftin somarali sokilds vo
sliratls islanib ¢ixarilmasina dair uzunmiiddatli plandir vo
asagidakilari shats edir, amma bunlarla mehdudlagmur:

(1) hor ndv quyularn  yerlosms  gobokasing,
gazilmasina vs tamamlanmasina dair tokliflar;

(ii) Xam neftin ¢ixarilmasi, saxlanmasi va nagli iigiin
lazim olan modan hasilat va saxlama obyektlarins,

€
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(b)

(c)

SOCAR of the Development Programme and subject to
technical and economic viability, Contractor may propose
to SOCAR to develop two (2) or more Discoveries under a
single Development Programme and, if such proposal is
accepted by SOCAR, the respective Prospective Areas shall
be joined and become a single Development Area. The
Development Programme shall contain option(s) to achieve
early Crude Oil production provided it is technically and
economically feasible in the view of Contractor. SOCAR
shall not unreasonably withhold its approval of the
Development Programme.

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

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

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

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

<



(d)

(e)

naqgletms va gatdirilma vasitalaring dair toklifler;

(iii) 18.1(a) bandins uygun olaraq infrastruktura zeruri
investisiya goyulusuna v Azorbaycan
materiallarindan, mohsullarindan ve xidmotlorindon
istifadays dair tokliflor;

(iv) miivafiq investisiyalarin va mosraflorin  smeta
doyeri ilo yanasi, ayri-ayrni quyular iizrs alinmus
prognozlar osasinda hor kollektor {izra lay
mayelarinin hasilat hocmlarinin prognozu;

W) otraf miihito vo insanlarm sohhotino tosirin,
amoliyyatlarin tohliikasizliyinin qiymstlandirilmasi,
otraf miihitin ¢irklonmasinin ve ekoloji gozalarin
qarsisinin  alimmasina, eloca ds belo gozalarin
naticalorinin aradan gqaldirilmasina dair todbirler
plani; va

(vi) Islonmo  programinin  hor morholesini  basa
catdirmaq i¢lin  lazim olan  miiddatlorin
miiayyanlogdirilmosi.

Islonmo programmi aldigdan sonra otuz (30) giin
miiddstinds SOCAR Podratgidan Islonms programinin
qiymotlondirilmesi liglin SOCAR-a haqigston lazim ola
bilon vo Podrat¢inin asanligla alds etmasi miimkiin olan
slava informasiya tolob eds bilar.

Ogor SOCAR Islonms programini aldiqdan sonra doxsan
(90) giin arzinds hamin proqramda har hansi doyisikliklor
edilmosi licin Podrat¢iya yazili surstdo miiraciot etmirso,
Islonms programi SOCAR torafindon tosdiq olunmus hesab
edilir.

) SOCAR Islonme programinda her hansi

doyisikliklor edilmasi tg¢lin miraciat etdikds,
Taraflar taklif olunan dayisikliklor barads SOCAR-

—
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(d)

(e)

facilities required for the production, storage and
transportation of Crude Oil; and

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

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

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

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

Within thirty (30) days of receipt of the Development
Programme SOCAR may request Contractor to provide
such further information as is readily available to
Contractor and as SOCAR may reasonably need to evaluate
the Development Programme.

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

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

A



(i)

in yazili bildirisini Podratginin aldigi tarixdsn on
bes (15) giin miiddstinds gériisiir vo hamin
miiracioti miizakirs edirlor. Razilasdirilmus biitiin
doyisikliklor Islonms programma daxil edilir vo
belo doyisilmis Islonme programn SOCAR
torafindan tasdiq olunmus sayilir.

Toroflor SOCAR  torofindon  toklif edilon
doyisikliklors dair  miivafiq miizakirsnin
baslanmasindan sonra altmis (60) giin arzinds vo ya
Toraoflorin qarsiligh yazili raziligi ile milsyysn
edilmis olavo miiddst orzinde raziliga galo
bilmirlorsa, istonilon Toraf ndévbati qirx (40) giin
orzinde SOCAR-mn Islonms programini tosdiq
etmokdon imtinasimin 9sassiz  olub-olmamasini
miloyyan etmok mogsadilo Arbitraj qaydasina
uygun surstds arbitraj aragdirmasina baslaya bilor.

Ogor arbitrlor SOCAR-in Islonms programini
tasdiq etmokden imtinasiin asassiz oldugu barada
gorar gobul edorlorso, Podratginin  Islonma
programimi SOCAR torafindon tesdiq olunmus
hesab edorok homin programa uygun surotds
omoliyyatlara baslamaga ixtiyar1 vardir. Ogoar
Podratgi arbitraj qoran verildikden sonra bir (1) il
arzinds miivafiq Illik is programma vo Biidcoys
uygun olaraq ampliyyatlara baslamirsa, SOCAR
yuxarida gostorilon bir (1) illik middst basa
catdigdan sonra altmis (60) giin arzinds Podratgiya
yazili bildiris gonderarok bu Saziso miivafiq
Islonmo sahosine miinasibotde xitam vera biler va
Podratginin  ¢okdiyi vo her hansi Odonilmemis
moasraflarinin Ovazi §donilmir.

Ogor arbitrlor Podratgimin toqdim etdiyi Islonmo
programinin tasdigindon SOCAR-in imtinasinin
osasli oldugu barade qorar gabul ederlorss, onda
Podratginin ixtiyan var ki, yazihi sokilds ya (i)

_ﬁJ;P
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(i)

Contractor of SOCAR’s written notification of
requested changes and shall discuss such request.
Any agreed revision to the Development
Programme shall be incorporated into the
Development Programme, and such revised
Development Programme shall be deemed
approved by SOCAR.

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

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

If the arbitrators® decision is that SOCAR reasonably
withheld approval of the Development Programme
submitted by Contractor, Contractor shall have the
right in writing either (i) to accept the changes to the

Al



4.8

Islonme programu ilo bagli SOCAR-n talsb etdiyi
doyisikliklori qabul etsin va belo dayisilmis Islonma
programina miivafiq olarag, homin Islonme
programini  SOCAR torofinden tesdiq olunmus
hesab edorok ampliyyatlara baslasm, bu sartlo ki,
belo doyisilmis islonmo programindan Podratginin
toqdim etdiyi Islonme programinda olan fargli
elementlorlo bagli Podratgi terafinden ¢okilon
xorclorin SOCAR-m raziligi verilmayans - gader
Ovozi Odonilmir, ya da (ii) arbitrlorin qorari
cixarildigy tarixdon altmus (60) giin arzinds bu
Sazisin qiivvesine miivafiq Islonmo sahosine
miinasibstde xitam versin, lakin bu halda
Podratginin  ¢okdiyi ve hor hansi 6donilmamis
masraflorin Ovazi 6donilmir.

® Podratg1 Neft-qaz amoliyyatlarini [llik is programlarinin v
Biidcalerin icrasi vasitasi ilo hoyata kegirir.

(2) Podratci istenilon vaxt, o ciimlodon miivafig Islenmo
sahasinda slave Kasflor olduqda vo Podratgr belo Kasflorin
islonmosinoe dair gorar gobul etdikds, hor hansi Islonmo
programimin  doyisdirilmesine dair Rohber komitoya
toklifler vers bilar, bu sertls ki, belo qorar miivafiq Islonms
va hasilat dovriinlin uzadilmasina osas olmamalidir (belo
uzatmanin SOCAR terafindan tosdiq edilmesi hallar istisna
olmagla). Homin tokliflor Beynslxalq neft-qaz sonayesinds
gobul edilmis miisbot tocriibbays uygun olaraq miivafiq
Islonmo sahesinds Xam neftin somorali vs optimal surstds
islonib ¢ixarilmast prinsiplorine uygun galmoali vo Rohbar
komits torafinden tesdiq olunmalidir; bu tesdiqden asassiz
olaraq imtina edils bilmez.

4.7(a) bondinin miiddsalart nozors alinmaqla, sgoar SOCAR-m

[slenms programimi tesdiq etdiyi tarixdon sonra qurx sokkiz (48) ay

orzinde Podratgi homin programa uygun olaraq islenmoys

baslamamisdirsa, bu, Podrat¢imin bu Sazis iizro 6hdsliklorinin

Kokli pozuntusu hesab olunur vo bu halda SOCAR-m 6z
{
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4.8

Development Programme requested by SOCAR and
to commence Petroleum Operations in accordance
with such amended Development Programme in all
respects as if the Development Programme had been
approved by SOCAR, provided that the costs
incurred by Contractor before the date of the
arbitrators’ decision with respect to elements of
Contractor’s Development Programme differing
from such amended Development Programme shall
not be Cost Recoverable until SOCAR’s approval, or
(ii) to terminate this Agreement in relation to the
relevant Development Area within sixty (60) days
after the date of the decision of the arbitrators and
any unrecovered costs incurred by Contractor up to
such date shall not be Cost Recoverable.

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

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

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

4/



miilahizesine goéra ixtiyar var ki, yazil bildiris vermokls bu Sazigin
qlivvosine 29.1 bandino osason miivafiq Islenmo sahosine
miinasibotdo xitam versin vo homin bildirisin verildiyi tarixadok
Podratginin  homin Islonms sahosine ¢okdiyi ve hor hansi
6donilmemis masraflerinin Ovezi 6denilmir. Bu 4.8 bandins uygun
olaraq bu Saziso SOCAR terafindan xitam verilmasi bu 4.8 bandins
osason Kokl pozuntuya géro SOCAR-in Podratgiya qarsi yegano
hiiquqi miidafis vasitesidir. Sazisa bu qaydada xitam verilmasi istor
SOCAR-n, isterse do Podratginin xitam vermodan avval meydana
¢ixa bilen iddialarina heg bir xalol gatirmir.

e

23

Agreement, and SOCAR shall be entitled at its sole discretion by
giving written notice to terminate this Agreement pursuant to
Article 29.1 in relation to the relevant Development Area and any
unrecovered costs incurred by Contractor to the date of such notice
with respect to that Development Area shall not be Cost
Recoverable. Termination of this Agreement by SOCAR pursuant
to this Article 4.8 shall be SOCAR’s sole and exclusive remedy
against Contractor for Material Breach under this Article 4.8. Such
termination shall be without prejudice to any claims either SOCAR
or Contractor may have which arose prior to such termination.

oA



5.1

MADDO 5

LAYIHONI IDARO EDON ROHBOR KOMITO
VO ILLIiK i$ PROQRAMLARI

Layihani idars edon Rahbar komita

ilk Islonms vo hasilat dovriiniin baslandigi tarixden otuz (30)
giindon gec olmayaraq SOCAR va Podratgi Rohbsr komits
yaradirlar.

Rshbar komitsnin funksiyalarn agagidakilardan ibarstdir, lakin
bunlarla mahdudlagmuir:

(a) Neft-qaz smoliyyatlarina nozarat;

M) Podratciin Illik is programlarma ve Biidcslaring, goxillik
program va biidcalors, va bu Sazise ssasen Podratgi
tarafinden Rohbar komitoya taqdim edilmesi tslob olunan
biitiin digor ssnadlore baxilmasi, onlarin doayisdirilmasi va
tosdiqi;

() Miihasibat ugotunun aparilmasi qaydasina uygun olarag
masraflarin vs xsrclorin ugotuna nazarat;

(d zoruri olduqda, Rohbar komitonin yardimg¢i komitalarinin
taskili vo onlarin isine nozarat;

(e) 4.7(g) bondine uygun olaraq Islonms

(programlarinin) deyisdirilmosi;

programinin

® 14.2(g) bondinoe uygun olaraq logvetms planimin vo
Lagvetms islorinin xorc smetasimnin nazardan kegirilmosi vo
tosdiqi;

(g Miigavilslor vo satinalma qaydasinin 3-cii bondine uygun
olaraq Yiiksok dayarli miiqavilslorin baglanmasinin tesdiqi;

—
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5.1

ARTICLE 5

STEERING COMMITTEE FOR PROJECT MANAGEMENT

AND ANNUAL WORK PROGRAMMES

Steering Committee for Project Management

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

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

(a) overseeing Petroleum Operations;

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

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

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

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

® reviewing and approving the abandonment plan and the
Estimated Cost of Abandonment pursuant to Article
14.2(g);

() approval for the award of Material Contracts in accordance
with paragraph 3 of the Contracts and Procurement Procedure;

~f



()

5.1A

(2)

(b)

V3

bu Sazigo aid olan hor hansi massloys dair SOCAR-in va
Podratgt toroflorin mévqgelorinin miizakirasi vo Neft-qaz
smoliyyatlarimin vo bu Sazisin sortlorine miivafiq olaraq
foaliyystin icrasina ohomiyyatli doracads teosir edon
masslslorin  (asagidakilar daxil olmaqla, lakin onlarla
mohdudlasmadan) miizakiresi:

@) bu Sazigo har hansi dayisiklik edilmasine va ya ona
xitam verilmosing dair takliflor;

(i) kadrlarin peso hazirligi proqramlarina baxilmasi,
onlarin dayisdirilmasi va tasdigi; vo

(iii)  Neft-qaz amoliyyatlarina aid olan vo bu Sazisds
Rohbar komito torsfinden baxilmasi va barasinda
qorar ¢ixarilmasi nozerads tutulan hor hansi diger
mosalolors  baxilmast  vo  barssinde  qerar
¢ixarilmasi.

Yardimci komitalor

5.1(d) bandins uygun olaraq, Rohbor komito 6z miilahizasi
ilo miivafiq hesab etdiyi yardimg¢i komitolar yarada bilor v
istonilon zaman bu ciir yardimer komitslori logv eds bilar.
Bu ciir yardim¢1 komitolarin foaliyyeti mesvorst xarakteri
dasiyir vo homin yardimg1 komitslorin hiiquq ve 6hdsliklori
Rohbar komito torofindon tosdiq edilon miivafiq
asasnamolordo tosvir edilir.

Yardimg1 komitalor 6z salahiyyat dairasi ¢argivesinds hesab
olunan istanilon masslays dair Rohbar komitoyas tvsiyalor
verir.

25

(h)

and

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

(i) any proposed variation or termination of this
Agreement;
(ii) reviewing, revising and approving training

programmes; and

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

5.1A Sub-committees

(@)

(b)

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

The sub-committees shall provide recommendations to the
Steering Committee on any issue considered within the

scope of their functions.



5.2

Rahbor komitanin is gaydasi

Rohbar
aparilir:

(2)

(b)

komitonin isi ve iclaslar asagida géstorilon qaydalarla

Rohbar komits SOCAR-in va Podratgmin barabasr sayda
niimayandslarinden ibarstdir. Baslangic morhoslasinds
Rshbar komitanin terkibine SOCAR-n iki (2) niimayandasi
vo Podratcmmn iki (2) niimaysndesi toyin edilir (hor
Podrat¢1 torsf bir (1) niimayands toqdim edir). Eyni soxs
hom SOCAR-in, hom de ONS-nin niimayandssi ola bilmaz.
[stonilon vaxt Podratgi toroflorin say1 artdigda vo ya
azaldigda SOCAR-1n va Podratgimin Rohbar komitays toyin
edilon niimaysndslorinin say: seraitden asili olaraq artirilib
va ya azaldilib Podrat¢1 toraflorin sayi ils baraborlosdirilir,
bu sortlo ki, SOCAR-in va Podratgimnin tayin etdiklori
nlimayasndslerin say1 he¢ vaxt iki (2) nofardon az olmasin.
SOCAR-m va Podratgmin  ixtiyan var ki, 0z
niimayondalorine 9vez¢i tayin etsinlor; avazgiler tayin
edilmis niimayandoalorin yerino iclaslarda istirak etmok
hiiququna malikdirlor ve Rohbor komitenin homin
iclaslarinda tam solahiyystli nilimayandalor sayilirlar.
SOCAR vas Podratgt 6z niimayandslorinin vs onlarnn
ovozgilorinin adlarim ilk Islonms vo hasilat dovrii
baslandigdan sonra iyirmi (20) giin orzindo bir-birins
bildirirlor. SOCAR vo Podrat¢1 gostorilon niimayandslori vo
onlarin avazgilorini digor torofo miivafiq surstds yazili
bildiris verdikdan sonra dayisdirs bilarlor.

Rohbar komitonin tesdigina ¢ixartlmus hor hansi massls
lizro istar SOCAR-1n, istarss do Podratginm bir (1) sasi
vardir. Bu magsadls ham SOCAR, hom ds Podrat¢i bir-
birins yazili bildiris génderib onlarin adindan sas vermoaya
solahiyyat verilmis niimayandsnin (istasalor, ham ds onun
ovozgisinin) adiu gostarirlor. Toyin edilmis bu soxslor
SOCAR-in va ya Podratginin miivafiq yazili bildirisine
osason vaxtasin doyisdirilo bilor. Yalmiz toyin edilmis
solahiyyatli niimaysndslorin (yaxud onlar olmadiqda

—4
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5.2

Steering Committee Procedure

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

(a)

(b)

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

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



(©)

(d)

(e)

®

(2

avazeilorinin) soslori SOCAR-in vo ya Podrat¢inin rosmi
sosi kimi hesaba alinir, hor hansi basqa niimayands
torafindon verilmis vo ya verildiyi gliman edilon heg bir
basqa sos hesaba alinmur.

Rohbar komitonin sadrini SOCAR &ziiniin Rohbar komitaya
toyin etdiyi nimaysndslor sirasindan toyin edir; sodr
Roahbor komitonin iclaslarim aparir.

Rohbor komitonin katibini Podratgr  &ziinlin - Rahbar
komitays toyin etdiyi niimayandslsr sirasindan tayin edir;
katibin funksiyasina asagidakilar daxildir:

i) har iclasdan avval SOCAR ilo Podratgi arasinda
razilagdirilan gilindaliyi tartib etmok; vo

(ii) hor iclasdan sonra SOCAR-m vs Podratginin

Rohbor komitonin iclaslarinda sas  vermoya
solahiyyat  verilmis niimayandslori  arasinda
razilagdinlan iclas protokolunu tartib etmok veo
yaymag.

Rohbar komitonin gorarlari yalmiz o vaxt qobul edilmis
sayilir ki, hom SOCAR, hom ds Podrat¢i onlarin lehina sos
versin.

SOCAR-n  vo Podratginin 6z moaslohatgilorini  va
ekspertlorini Rohbor komitsnin iclaslarma gondormak
hiiququ vardir. iclaslarda istirak edon moslohstgilor vo
ekspertlor {iglin ¢okilon xarclor Rohbar komitsnin raziliq
verdiyi hallar istisna olmaqla, ©9vazi Odonilon masraflors
aid edilmir.

Hom SOCAR-in, ham ds Podrat¢min niimaysndslarinin azi
dérdds ti¢ (3/4) hissesi, o climlodon SOCAR-mm vo
Podratgmin miivafiq olaraq seosvermo iiglin toyin vo
salahiyyst verdiklori iki (2) soxs (v ya onlarin svazgilari)
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(c)

(d)

(e

®

(®

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

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

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

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

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

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

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

A quorum of the Steering Committee shall consist of at
least three quarters (3/4) of the representatives from each of
SOCAR and Contractor, including the two (2) individuals
who have been designated by SOCAR and Contractor,

A



(b

@

istirak etdikde Rohbar komitonin iclasi yetorsayli hesab
edilir.

Rohbor komite Teqvim ilinds iki (2) dofodan az olmayaraq
toplanir. Basqa razilasma olmadiqda iclaslar Bakida
kegirilir. Hom SOCAR-mn, ham ds Podratginin razilig
oldugda Rohbor komitonin gorarlan  fiziki iclas
kegcirilmadan gobul edils bilar, bu sartls ki, telekonfrans va
ya videokonfrans gedigindo 5.2(g) bandinin miiddsalarina
osason miioyyanlasdirilmis zoruri yetorsaya riayst edilsin;
iclas moktublar vo ya fakslar miibadilasi yolu ilo
kegirildikds isa hamin moktublarin va ya fakslarin suratlori
biitiin Taroflore géndorilmolidir. Sonra gararlar derhal yazih
sokilds geyda alinir vo SOCAR-m vs Podrat¢inin miivafiq
olarag SOCAR va Podrat¢i adindan sas vermays salahiyyat
verilmis niimayondslori torofindon tosdiq edilir. Iclasin
Toraflarin fiziki istiraki ilo va ya telekonfrans, moktublarin,
fakslarin miibadilesi vasitasilo vo ya digar qaydada
kecirilmasindon asili olmayaraq, hor bir Torafin gosrarin
gsbul edilmasi prosesindo istirakini tomin etmok {igiin
Taroflorin hamisina hor bir iclas barads bildiris, févgalados
hadisslar istisna olmagla, on bes (15) giin gabaqcadan
verilmolidir.

SOCAR va Podratgi on bes (15) giin avvaldan bir-birins
yazili Dbildiris goéndeormoakls Rohbar komitonin olava
iclaslarini ¢gagirmaq hiiququna malikdirler.

5.3 INik is programlar vy Biidcolor

(2)

Rshbar komitanin tagkil edildiyi tarixdsn an ¢oxu otuz (30)
glin kegonadok vo bundan sonra har névbeti Taqvim ilinin
baslanmasina on az ii¢ (3) ay qalms, miivafiq Islonmo va
hasilat dévrii arzinds Podrat¢1 hamin Taqvim ili iiglin hor
miivafiq Islonmo sahoesino dair planlasdirdigi Neft-qaz
omoliyyatlarim nozerde tutan Illik is progranu ve ona
miivafiq Biidco hazirlayir vo Rohbor komitenin tasdigine
verir, yaxud hazirlanib tosdigs verilmosini tomin edir. Illik
is programi vo Biidca toqdim edildikdon sonra otuz (30)
(

—
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(b

@

respectively, as authorised to cast votes (or their alternates).

The Steering Committee will meet at least two (2) times in
a Calendar Year. Meetings shall be held in Baku, unless
otherwise agreed. In the event that SOCAR and Contractor
agree, the Steering Committee can take decisions without
holding an actual meeting; provided that in the event of a
teleconference or video conference the quorum
requirements set forth in Article 5.2(g) have been complied
with and in the event of a meeting via exchange of letters or
faxes, such letters and faxes are copied to all Parties. Such
decisions shall be recorded in writing promptly thereafter
and signed by the representatives of SOCAR and
Contractor who are authorised to cast the respective votes
of SOCAR and Contractor. Except in an emergency, all
Parties shall be given not less than fifteen (15) days
advance notice of each meeting, regardless of whether the
meeting is in person, by teleconference, by letter, by fax or
otherwise, so that each Party may have the opportunity to
contribute to the decision-making process.

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

5.3 Annual Work Programmes and Budgets

(a)

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

A



(b)

gun orzinde bu senadlors, homg¢inin onlarla bagli toklif
olunan doyisikliklare baxmaq, habels illik is programmm
va Biidconin son variantini tasdiq etmok maqgsadilo Rohbar
komitenin iclasi gagirilir. SOCAR ve Podratg1 raziliga
galmislar ki, isin gedisinds ve ya miiayyan hallarla slagodar
olaraq alan her hansi informasiya illik is programimnda va
Biidcads diizalis etmok {igilin osas ola bilar; belolikla,
Podratgi Illik is programinda ve Biidcads diizelis edilmasini
Rohbor komitaya istonilon vaxt toklif eds bilar. Bu 5.3
bandinds vo 5.4 bondinds nszards tutulmus miiddsalar
istisna olmagla, Podrat¢inin miivafiq Illik is programindan
vo Biidcadon xeyli derocads keonara ¢ixan hor hansi
amoliyyatlar1 Rohbar komitonin raziligini almadan hayata
kegirmoyo ixtiyari yoxdur. Illik is programimin yerino
yetirilmasi {iglin zoruri hallarda Podratgmin miivafiq
Toqvim ili arzindo homin il {i¢lin nazsrds tutulan xarclori
artirmasina icaze verilir, bu sortlo ki, xorclorin imumi
moablogininin miivafiq qaydada Biidcanin bes (5) faizinden
¢ox va ya Biidconin hor hanst madds kateqoriyasinin on
(10) faizinden ¢ox artirmaq barasinds Rohbsr komitonin
gerarinin oldugu hallar istisna edilmakla (bels gararin qabul
edilmasindon asassiz olaraq imtina oluna bilmsz), xarclarin
{imumi moblogi (i) miivafiq Islonmo sahasina dair gobul
edilmis Biidconin bes (5) faizinden ¢ox vo ya (ii) miivafiq
Islonmo sahosino dair gebul edilmis Biidconin hor hansi
madds kateqoriyasi {izro masroflore miinasibatdo, homin
madds kateqoriyasi ilo nazards tutulmus mosraf mabloginin
on (10) faizinden c¢ox olmasin. Bu Sazigin qalan
miiddsalarma uygun olaraq Podratg: illik is programi tosdiq
edildikden sonra Neft-qaz omoliyyatlanmi bu proqrama
mitvafiq surotdo aparir.

Rohbar komitsnin teskil edildiyi tarixden sonra altmis (60)
giin arzinde Rohber komite birinci Illik is programimi va
Biidconi, hor névbati llik is programlarmin vs Biidcalerin
aid oldugu Taqvim ilinin birinci giintinodsk hamin
programlart vo biidcslori tesdiq etmoyibss, Podrat¢imin
ixtiyari var (lakin borclu deyildir) ki, Illik is programm va
Biidca Rohbar komito torafinden tesdiq edilonadsk va ya
C

—
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(b)

Development Area. The Steering Committee shall meet
within thirty (30) days of receipt of the Annual Work
Programme and Budget to consider same and any revisions
thereto and to approve the Annual Work Programme and the
Budget in its final form. It is agreed by SOCAR and
Contractor that knowledge acquired as the work proceeds or
from certain events may justify changes to the details of the
Annual Work Programme and Budget; thus Contractor may
at any time propose to the Steering Committee an
amendment to the Annual Work Programme and Budget.
Except as provided in this Article 5.3 and in Article 5.4,
Contractor shall not conduct any operations which deviate
materially from the applicable Annual Work Programme and
Budget without the prior consent of the Steering Committee.
If necessary to carry out an Annual Work Programme,
Contractor is authorised to make expenditures during the
relevant Calendar Year that are in excess of the Budget
adopted therefor so long as the aggregate of such excess
expenditures does not exceed (i) five (5) percent of the
Budget with respect to the relevant Development Area or (ii)
in relation to expenditure on any line item category of the
Budget with respect to the relevant Development Area, ten
(10) percent of the expenditure on such line item category,
unless such expenditures exceeding five (5) percent of the
Budget, or ten (10) percent of any Budget line item
category, as applicable, are approved by the Steering
Committee, which approval shall not be unreasonably
withheld. In accordance with the other provisions of this
Agreement, after approval of an Annual Work Programme,
Contractor shall conduct the Petroleum Operations in
accordance therewith.

In the event the Annual Work Programme and Budget has
not been approved by the Steering Committee in the case of
the first Annual Work Programme and Budget within sixty
(60) days of the formation of the Steering Committee and in
the case of each subsequent Annual Work Programme and
Budget by the first day of the Calendar Year to which it
relates, Contractor shall be entitled (but not obligated) to

A



(©)

Mlik is programi ve Biidcs ilo bagli hor hansi miibahiss,
Arbitraj qaydasimin miiddsalarinda nazards tutuldugu kimi,
arbitraj yolu ilo holl edilonodsk 6ziiniin toklif etdiyi 1llik is
programina vo Biidcoys tam va ya gismon amsal etmoklo
Neft-qaz omoliyyatlari aparsin. Podratg1 belo foaliyystlori
tamamlayir va belo Neft-qaz amsliyyatlarimi aparir ki,

@) onlar (A) tosdiq edilmis illik is programma vo
Biidcoys uygun olaraq Podrat¢inin davam edsan
Ohdaliklorinin, vo (B) Podratg:r torofindon toklif
olunmus Illik is programi vo Biidcays uygun olaraq
baglanmis miiqavilalerin icrasi iigiin zeruridir;

(i1) Beynslxalqg neft-qaz sonayesindo qobul edilmis
miisbat tocrilbbsys uygun olarag kollektoru,
avadanlift vo modan obyektlorini qorumagq iigiin
aglabatan deracods zoruridir; ve

(iii)  Beynolxalg neft-qaz senayesinde gabul edilmis
miisbat tacriiboys uygun olarag otraf miihitin,
saglamligim ve smoyin miihafizesini tomin etmok
ii¢lin aglabatan daracads zaruridir.

Rohbor komits illik is programini vo Biidconi razilasdiran
kimi vs ya arbitraj qoran elan olunan kimi Podrat¢i gabul
edilmis razilasmaya ve ya qgorara uygun olaraq car
vo/yaxud névbeti illik is programim ve miivafiq Biidconi
(seraits gore) toshih edir, bu sortlo ki, Podrat¢i gordiiyii
islori lagv etmoys macbur olmasin, baslanmis islori zoruri
hesab etdiyi hocmds axira gatdira bilsin, toklif edilon Illik is
programi vo Biidco {izro Neft-qaz amsliyyatlan apararken
Podrat¢inin ¢akdiyi biitiin masraflor Neft-qaz amosliyyatlan
mosraflori sayilsin va bu Sazisdo nozords tutulmus
miiddoalara miivafiq surotdo Ovozi Odenilon mosroflor
hesab edilsin. Yuxarida deyilonlors baxmayaraq, illik is
programmin v Bilidconin hor hansi hissesinin yerine
yetirilmoasi gedisindo Podrat¢inin ¢akdiyi va Rohbar

—
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(c)

carry out Petroleum Operations in accordance with some or
all of its proposed Annual Work Programme and Budget
until such time as the Annual Work Programme and Budget
is agreed by the Steering Committee or any dispute relating
to the Annual Work Programme and Budget has been
resolved by reference to arbitration in accordance with the
Arbitration Procedure. Contractor shall complete such
activities and carry out such Petroleum Operations:

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

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

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

As soon as agreement on an Annual Work Programme and
Budget is reached by the Steering Committee or the
decision of the arbitrators is rendered, Contractor shall
amend the then current and/or next following Annual Work
Programme and Budget, as appropriate, to conform with
such agreement or decision; provided that Contractor shall
not be obligated to undo work already performed, may
complete any work in progress to the extent Contractor
deems necessary and that all costs incurred by Contractor in
performing Petroleum Operations under its proposed
Annual Work Programme and Budget shall be deemed to
be Petroleum Costs subject to Cost Recovery under this
Agreement. The foregoing notwithstanding, Contractor
shall not be entitled to Cost Recovery of any costs incurred
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komitonin bu Illik is programma va Biidcoys baxilan
iclasinin protokolunda g@stsrilmis, lakin Rohbar komits
torofindon tesdiq edilmomis vo sonra arbitraj qeran ilo
SOCAR-mm  nofine  verilmis masroflor  Podratgiya
Masroflorin =~ ovozinin  Gdonilmasi  mexanizmi  {izrs
kompensasiya edils bilmaz; biitiin digor hallarda iss
Podratg1 asagidakt maddslar {izrs 6z masraflarinin Ovazinin
Odonilmosi hiiququna malikdir:

@) Podratginin davam edon 6hdoliklari, o climlodon
arbitraj baxisi1 baslananadek baglanmis miigavilalar
iizro;

(i1) Podratginin  kollektoru, avadanlifi vo madon
obyektlarini qorumaq ligiin zaruri saydig; isler {izrs;

(iii)  Podratginin straf mihitin, saglamliin vo omayin
miihafizesini tomin etmok {igiin zoruri saydig islar

uzrs.
Qaza tadbirlari

Bu Sazisin hor hansi miiddsasina zidd olsa belo Podratgr badbaxt
hadiss bas verdikds va ya digar qoza vaziyysti yarandiqda (vs ya
goza vaziyyati gozlenildikde) Beynolxalq neft-qaz senayesinde
gabul edilmig miisbat tocriibays uygun olaraq insanlarin hoayatinin,
saglamliginin, otraf mithitin va amlakin miihafizasi liglin zeruriliyi
osaslandirilmus biitlin todbirlori gbriir. Podrat¢t bu ciir qoza (vo ya
gbzlonilon goza voziyysti) halimin tofsrriiatlart ve onunla bagh
goriilon va planlagdirilan tadbirlor barads SOCAR-a darhal vs goza
vaziyyati (va ya gbzlonilon goza vaziyysti) tam hall olunanadsk
davamli suratdo melumat verir. Bela tadbirlorin gériilmasina gokilon
xarclor sanksiya verilmis slave xorclor kimi avtomatik suratds
hamin dovr ligiin qiivvads olan Biidcays daxil edilir; bu ciir badbaxt
hadisonin, goza veziyyatinin (vo ya gbzlonilon goza veziyystinin)
Podrat¢imin Qarazli xatasi naticasindo amolo galdiyi hallar istisna
olmagla, bu xorclor Neft-qaz omoliyyatlari mosroflori kimi
qiymatlandirilir va onlarin bu Sazigo asasen Ovezi 6denilmalidir.

(
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under any portions of the proposed Annual Work
Programme and Budget as identified in the written minutes
of the Steering Committee meeting at which the proposed
Annual Work Programme and Budget was considered and
which were not approved by the Steering Committee and
for which the arbitration award is issued in favour of
SOCAR,; except that in all cases Contractor shall be entitled
to Cost Recovery of the following items:

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

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

(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 in accordance with Good
International Petroleum Industry Practice for the protection of life,
health, the environment and property. Contractor shall promptly and
on an ongoing basis until full resolution of the emergency (or
anticipated emergency) notify SOCAR of the details of such
emergency (or anticipated emergency) and the measures being
taken and planned to be taken. The costs of taking such measures
shall be included automatically as an approved addition to the then
current Budget and shall be deemed to be Petroleum Costs subject
to Cost Recovery under this Agreement, unless such accident or
other emergency (or anticipated emergency) was the result of
Contractor’s Wilful Misconduct. In the event of an award of any
contract (including any Material Contract) on an urgent basis to

A



Qoaza (va ya gozlanilon goza) halinin aradan qaldirilmas: {igiin tacili deal with an emergency (or anticipated emergency), such award

asasda hor hans1 miiqavile (o ciimladon har hans1 Yiiksok doyorli shall be in accordance with paragraph 5 of the Contracts and
miiqavilo)  baglandigda, homin miiqavilonin  baglanmasi Procurement Procedure.
Miigavilslar va satinalmalar gaydasimin 5-ci bandins asasan aparilir. /a 7(
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6.1

MADDO 6

OMOLIYYAT SIRKOTI, iSCi HEYOTi VO PESO TOLIMI

IOmoliyyat sirkati

flkin kesfiyyat dovriinds vo Osas kesfiyyat dévriinds va ilk Islonme
programi SOCAR torafinden tasdiq edilens qadsr BP va ya BP-nin
Ortaq sirketi Omoliyyat sirkati qisminds faaliyyst gOstoracok vo
Qiivvayaminms tarixindon sonra bu Sazisin miiddsalarina uygun
olaraq smoliyyatlara baslamaga hazir olacaqdir.

i1k Islonms programu tesdiq edildikdon sonra, lakin Osas kesfiyyat
d6vriniin basa ¢atmasindan tez olmayaraq, BP va ONS (veo ya
onlarin istonilon Ortaq sirkstlori) onlara baraber paylarda moxsus
olacaq geyri-kommersiya birgs Omsliyyat sirkati yaradirlar.

Omoliyyat sirkstinin Podrat¢i toroflorden ezam olunan, Azarbaycan
vatondaglarindan va xarici amokdaslardan ibarat olan, Omsliyyat
sirkatinin rohbarliyi altinda vahid struktur kimi ¢alisan is¢i heyati
olacaqdir.

Ombliyyat sirkati Azarbaycan Respublikasindan kenarda tesis edilo
va ya yaradila bilar, lakin Azorbaycan Respublikasinda is aparmaq
{iclin Azarbaycan ganunvericiliyino uygun olaraq qeyds alinmalidir.

Podratci SOCAR-mn  qabagcadan verdiyi razilifn ila  veo
Qlivvoyominms tarixindsn dorhal sonra Podratg1 teroflerin
baglayacagi birgs smoliyyat sazisinde (“Birgs amaliyyat sazisi”)
nozords tutulan qaydada vs hallarda, yazili sokilds diger ©moliyyat
sirkoti toyin etmoklo Omoliyyat sirketini (o cilimlodon birgs
Omoliyyat sirkstini) vaxtasiri doyisdirmek hiiququna malikdir, bu
sortlo ki, avoz edon Omsliyyat sirketi Podratgi toraflorden birinin
Ortaq sirkoti olsun. Hor hansi bela avezetmo iiglin ¢okilon
mosraflorin Ovozi ddanilmir. Podratgi toroflor avvelki Omsliyyat
sirkotinin vazifslorinin lazimi qaydada veo miitasokkil surstde yeni
Ompliyyat sirkating verilmasini tomin edirlsr.

/"’“‘"k(
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6.1

ARTICLE 6

OPERATING COMPANY, PERSONNEL AND TRAINING

Operating Company

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

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

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

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

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

to an incoming Operating Company.



6.2

6.3

6.4

ompdlivyat sirkstinin masulivyat dairasi

Ompliyyat sirkoati Podratgimin adindan Neft-qaz omoliyyatlarinin
gindolik  idaro  olunmasina, slagolondirilmoesine, hoyata
kecirilmosine vo aparilmasina cavabdehdir, habelo Podratginin
tapsirdig: il vaxtagiri bagqa funksiyalari yerina yetirir.

Omoliyyat sirketi Podratgimin verdiyi selahiyystlor ¢orgivesinds illik
is programlarimi hayata kecirmok iiglin zoruri olan hor hansi glindslik
islora dair subpodrat miiqavilasi baglamaq hliququna malikdir.

Hor hansi soxsin Omoliyyat sirksti gisminds toyin edilmasi
Podratgim1 onun bu Saziss uygun olaraq olan masuliyyat va ya
Ohdsliklorindon azad etmir veo Podrat¢i bu Sazise ssason va ona
uygun olaraq biitiin Neft-qaz amoliyyatlarinin hayata kegirilmasi
li¢lin 6z mosuliyyatini dasimaqda davam edir.

Taskilati struktur

Omoliyyat sirkstinin taskilati strukturu miimkiin goder minimum
soviyyado saxlamilir vo Podratgt adindan giindslik Neft-qaz
smoliyyatlarinin aparilmasi giin zoruri olan idarsetmo, texniki,
ampliyyat, istismar vo inzibati heyatden ibaratdir.

Qorarlar

Neft-qgaz amoliyyatlarinin aparilmasina aid gorarlar1 Podrat¢inin
idaroetmo komitasindos kegirilon sasvermoda istirak eden Podratci
toroflor, Ozlorinin Birge omoliyyat sazisinde razilasdirdiglar
sosvermo mexanizmine miivafiq suratds qabul edirlar, bu sortls ki,
Podrat¢i toraflor bu Sazisin 3.5 bondinoe ssasen yalniz Digar
Podrat¢1 toroflorin  maliyyslogdirdiyi islorinin gériilmesine aid
mosalolors dair gorarlarin gobul edilmesi {iglin xiisusi gaydalar
isloyib hazirlamalidirlar. ONS bir Podratgr teraf kimi, Digor
Podratg1 toroflorlo  yanasi biitiin  soviyyslorde qorar qabul
olunmasinda, o climladon, lakin bununla mohdudlasmadan, Birgos

\
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6.2

6.3

6.4

Responsibilities of Operating Company

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

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

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

Organisation

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

Decisions

Decisions regarding the conduct of Petroleum Operations shall be
made by the Contractor Parties participating in voting at the
Contractor’s management committee in accordance with the voting
mechanism agreed among them in the Joint Operating Agreement,
provided that the Contractor Parties shall develop special provisions
for decisions to be taken on the matters regarding the
implementation of the work to be financed by the Other Contractor
Parties only under Article 3.5 of this Agreement. SOA as a
Contractor Party shall participate at all decision levels in the same
way as the Other Contractor Parties, including but not limited to the

~f



6.5

6.6

6.7

ompliyyat sazisindo, komitolordo ve/yaxud alt komitalerds, habelo
Podrat¢inin idarsetms komitasinds istirak edir.

Is gaydasi

Ompliyyat sirkatinin bu Saziso va Beynolxalq neft-qaz sanayesindo
gobul edilmis miisbot tocriibsys uygun olaraq Neft-qaz
omosliyyatlarinin aparilmasi {iglin zoruri saydig1 siyaset, qayda ve
metodlardan istifado etmays ixtiyan vardir.

omplivyat sirkstinin statusu

Ompliyyat sirkoti bu Sazisds Podratgi tersflor {iclin nezerdes
tutulmus biitiin imtiyazlardan, giizastlordon, azad olmalardan isti-
fads etmok, kompensasiyalar almaq hiiququna malikdir. Omsliyyat
sirkatinin smlaki vo ya avadanligi yoxdur (har¢and Podratg1 toroflor
adindan Neft-qaz amsliyyatlari apararken Podratgi toraflora moxsus
vo ya onlarn istifadasindo olan amlakdan vo ya avadanligdan
sorbast istifade etmok hiiququ vardir); Omseliyyat sirketi bu Sazigo
osason yalniz operator kimi faaliyyat gosterir vo Podratgi toraflorin
tolimatlarim vo gOstorislorini yerino yetirir; o, hasil edilon
Karbohidrogenlards her hansi paya sahib olmaq hiiququna malik
deyildir, monfastsiz vo zorarsiz islayir. Podrat¢r toroflorin biitiin
maliyys axinlan vo bu Sazigo uygun olaraq diger smsliyyatlar
Ompliyyat sirksti bir kommersiya togkilati olaraq mévecud deyilmis
kimi, miihasibat ugotu kitablarinda vo hesablarinda miivafiq
Podratg1 toraflorin adina yazilir vo Omoeliyyat sirkstinin biitlin
mogsadlar tigiin Vergi tutulan monfoati sifira (0) berabardir.

Isci heyati

(a) Podratg1 va onun Subpodratgilari, habela ©moliyyat sirketi
vo onun Subpodratgilari  Neft-qaz  smoliyyatlarimin
aparilmas: tglin Ozlorinin miilahizalorine gére zoruri is¢i
heyatini igo gbtlirmak ixtiyarindadirlar.

(b) Podrat¢1 ©Omosliyyat sirketindan tolob edir ki (belo talabin
ompliyyatlarin  somorsliliyine uygun golmesi sertila),
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6.5

6.6

6.7

Joint Operating Agreement, committees and/or sub-committees and
the Contractor’s management committee.

Procedures

The Operating Company shall be free to adopt such policies,
practices and procedures as it deems necessary for the conduct of
Petroleum Operations in accordance with this Agreement and Good

International Petroleum Industry Practice.

Status of Operating Company

The Operating Company shall be entitled to all of the benefits,
waivers, indemnities and exemptions accorded to the Contractor
Parties under this Agreement. The Operating Company shall own
no assets or equipment (though it shall have the right to freely use
assets or equipment owned or used by the Contractor Parties in
conducting Petroleum Operations on behalf of the Contractor
Parties); shall act only as operator hereunder upon Contractor
Parties’ instructions and directions; shall not be entitled to any share
of Petroleum produced and shall neither make a profit nor incur a
loss. The Operating Company shall record all financial flows or
other transactions of the Contractor Parties as passing through to the
Contractor Parties in accordance with this Agreement as though the
Operating Company did not exist as a commercial entity, and for all
purposes the amount of its Taxable Profit shall be zero (0).

Personnel

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

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

oA



Omoliyyat sirksti Neft-qaz omaliyyatlarinin aparilmasi
liclin  Azorbaycan Respublikasi vatondaslarinin  igo
gOtiiriilmasine  Gistiinliik versin, bu sortlo ki, homin
votandaglar ©Omoliyyat sirkstinin toloblorine cavab veran
lazimi biliys, ixtisaslara vo tocriibays malik olsunlar. Bu
vatondaslanin 6.8 bandins uygun olaraq pess talimi kegcmok
hiiququ vardir. Azarbaycan Respublikasi vatandaslarimin ise
gétiiriilmasi ilo bagl Podratci asagidakilara raziliq verir:

(i) Ompliyyat sirketi vaxtagir surotds vs sn azi riiblik
olarag SOCAR-a onun planlagdirdigima goro
Azorbaycan Respublikasi vatandaslar tolob olunan
is yerlorinin sayr va pesalor gostormaklo siyahi
taqdim edir. Bundan slave, Omoaliyyat sirksti 6z
Subpodratgilarindan vaxtagiri surstds va an azi
riibliik olaraq SOCAR-a onlarin planlasdirdiglarina
gbro Azorbaycan Respublikasi vatondaslar talsb
olunan is yerlorinin say1 vo pesolor gdstormoklo
siyahi toqdim etmolarini talab edir;

(ii) SOCAR bu siyahim aldigdan sonra otuz (30) giin
miiddstindo Gziinlin t6vsiys etdiyi namizadlorin
siyahism ~ Omoliyyat  sirketino vo  hamin
Subpodratgilara teqdim edir;

(iii) SOCAR-in taqdim etdiyi siyahida gosterilmis ve
Ompliyyat sirketinin va ya Subpodratgilarin
taloblorine uygun golon namizadlors Azerbaycan
Respublikasinin diger vetendaslarma miinasibotds
Omoliyyat sirkotine va homin Subpodratgilarin
taskilatlarina igo gotiiriilmokdas istiinliik verilir;

(iv) Omoliyyat sirketinin va ya Subpodratgilarin
taskilatlarinda bos is yerlori qalirsa, SOCAR bos
yerlar siyahisimi aldigdan sonra iki (2) hafts arzindo
Ompliyyat sirkstino vo ya bu Subpodratgilara
tovsiyoa etdiyi namizadlorin slavs siyahisim teqdim
edir; bundan sonra yens ds bos is yerlari qalirsa, bu
yerlors ©moliyyat sirkatinin ve ya Subpodratgilarin

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

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

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

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

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

s
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miilahizasi ilo Azorbaycan Respublikast
vatandaslari arasindan ig¢i g6tiiriils bilar;

W) agor Ompliyyat sirkstinin  va ya homin
Subpodratgilarin  miistaqil segdiklori namizadlar

SOCAR-in  omokdaslaridirsa, bu namizadlor
SOCAR ilo maslohotlogdikdon  sonra  iso
gotiirtliirlar;

(vi) hor Islonmes sahosine miinasibstde Neft-qaz
omoliyyatlariin  aparilmas1 ilo  slagadar is
yerlarinin Azarbaycan Respublikasi vatondaslar ilo
komplektlosdirilmasine  dair  Umumi  hadof
rogemlori asagida gostorilir:

Azarbaycan Respublikasinin

vatondaslar
Sanaye hasilatimin
baslanma tarixinadak
Miihandis-texniki is¢iler 70%
Fahls heyati 90%
Sonaye hasilatinin
baslanma tarixindo
Miihandis-texniki is¢ilar 90%
Fohls heysti 95%

Podrat¢inin, Omoliyyat sirkatinin ve Subpodratgilarin ise
gétiirdiiklari biitlin Azorbaycan Respublikasi vatandaslari
iso yazih amok miiqavilolorine asason qobul edilirlor.
Miigavilada is¢inin is vaxtimin miiddati, amek haqqmm va
miiavinatlarin mablagi, isogétiiran tarafindon toqdim edilon
gluzostlor, habelo omok soraitinin biitiin diger sertleri

L
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(c)

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

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

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

Citizens of the
Republic of Azerbaijan

Prior to Commencement Date of
Commercial Production

Professionals 70%
Non-professionals 90%

Upon Commencement Date of
Commercial Production

Professionals 90%
Non-professionals 95%

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

X
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miloyyonlosdirilir. Iso qobul olunan isgilor, onlarla
baglanmig yazili amak miiqavilalorine miivafiq suratda
Neft-qaz smoliyyatlarinin aparilmasi ilo bagh Podrat¢inin,
Ompliyyat sirkstinin vo ya Subpodratgilarin miilahizasine
gbro  miloyyanlosdirilon is  yerlorine  gondarilirlar.
Podrat¢inin, ©Omoliyyat sirkstinin va Subpodratgilarn
ixtiyar1 var ki, beynslxalq neft-qaz seonayesinda snenavi
olan va Podrat¢inin, ©Omoliyyat sirkstinin va Subpodrat¢inin
tocrilbasine vo miilahizasine asassn igin on yiksek
somoraliliyini va heyatin igo maraq gostormasini tomin eden

isogbtirme  vo  isdoncixarma, isin va  is¢ilarin
giymotlondirilmasi,  habelo  maddi  havaslondirme
programlari vo metodlarim (istor acnebi, istorso do

Azarbaycan Respublikasi vatondaslari olan isgiler igiin)
miistaqil miisyyan edib tatbiq etsinlar.

Pesa tolimi

Podrat¢1 Azorbaycan Respublikasinin vatondaslan olan kadrlara
Neft-qaz omosliyyatlan ilo bagl peso tolimini (o climloden tokrar
pess tolimini) tomin edir. Podrat¢inin bu 6.8 bandine uygun olaraq
nezards tutulan xarcleri miivafiq illik is programi ve Biidcays veo
Neft-qaz smoliyyatlari mosroflorine daxil edilir; lakin sdziigedon
xorclor il arzinds iki yiiz min (200.000) Dollardan az oldugda
onlarm Ovozi 6danilmir. il srzinds iki yiiz min (200.000) Dollardan
artiq olan xorclor Neft-qaz amoliyyatlar: moesraflarine daxil edilir va
onlarin Ovezi ddenilir. Bu iki yiiz min (200.000) Dollarliq hiidud
meblogi hor il UDM deflyatoru indeksinin artmasina uygun olaraq
artirlir.

\
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6.8

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

Training

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

o/



7.1

MADDO 7

HESABAT VO NEFT-QAZ OMOLIYYATLARININ

YOXLANMASI HUQUQU

Hesabatlar va sonadlor

Podratgt Neft-qaz amoliyyatlarina dair hesabatlann va sanadlori
asagidaki gaydada tortib va taqdim edir:

(2)

(b)

Podratgi Kontrakt sahosinde Neft-qaz omosliyyatlarinin
aparilmasi gedisinds slde etdiyi vo Kontrakt sahosine aid
olan biitlin geoloji vo geofiziki informasiyan1 va malumati
orijinalda vo ya keyfiyystls kociirilmiis sokilds, yaxud
miinasib yerlords lents vs ya digar dastyicilara qeydos alir va
bu ciir informasiyani vo melumati alds etdikdsn sonra amsli
cohatdan an qisa miiddatlardo onlarin suratlorini, o climladon
tofsirlorini, qazma jumallarii ve quyularm karotaj
diagramlarimi, habelo Podratg1 torofinden Beynolxalq neft-
qaz senayesindo qobul edilmis miisbat tocriiboys uygun
olaraq sldo edilon hsr hansi digor informasiyam1 SOCAR-a
Verir.

Podrat¢1 Beynolxalq neft-qaz sonayesinde gobul edilmis
miisbat tacriiboys uygun olaraq asagidaki melumati daxil
etmoklo gazma jurnallan tertib edir vo quyularin qazilmast,
dorinlasdirilmoasi, tamponaji vo ya lagvi haqqinda geydlor
aparir:

) quyunun qgazildig1 horizontlar hagqinda;

(i) goruyucu borular, qazma ve nasos-kompressor
borulari, quyu avadanhigi va quyuya endirilen alatlor,
habelo onlarin modifikasiyalann vo ovazedicilori
haqqinda;

(iii))  askar edilmig Karbohidrogenlor, su vo faydali
gazmtilar haqqinda;
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ARTICLE 7

REPORTS AND ACCESS TO
PETROLEUM OPERATIONS

Reports and Records

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

(a)

(b)

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

Contractor shall keep logs and records of the drilling,
deepening, plugging or abandonment of wells consistent
with Good International Petroleum Industry Practice and
containing particulars of:

@A) 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;

(i11) Petroleum, water and valuable mineral resources

encountered;



(©)

(d

(e)

habels Beynolxalq neft-qaz sonayesindos gobul edilmis
miisbat tacriibays uygun olaraq digar informasiyani.

Yuxaridaki 7.1(b) bandino miivafiq surstds telab olunan
informasiya SOCAR-a konkret quyunun gqazilib basa
gatdirllmasindan sonra doxsan (90) giin miiddstinds
quyularin qazilib basa g¢atdinlmasina dair hesabatlar
soklinds taqdim edilir.

Zorurat olduqda laboratoriya tedqiqati va ya analizi
moaqsadile Podratginn ixtiyari var ki, Kontrakt sahosinden
g6tiiriilmiis petroloji niimunslari (o climladan siixur va slam
niimunslorini) va Karbohidrogen nlimunslorini, habels
quyuda askar edilmis formasiyalarin vs ya suyun xarakterik
nimunslorini vo lent, yaxud digar dasiyicilarda olan
seysmik molumati Azorbaycan Respublikasindan aparsin.
Miivafiq sorguya asasen, Podrat¢1 her hansi bu ciir todqiqat
va ya analizlorin naticslorinin surotini va niimunsleri
SOCAR-a taqdim edir.

Podrat¢i SOCAR-a asagidaki hesabatlar toqdim edir:

) daxil oldugca qazma islori haqqnda giindalik
hesabatlar1 vo madan-geofiziki tadqiqatlar haqqinda
hoftslik hesabatlari;

(ii) har Toqvim riibii basa ¢atdiqdan sonra on bes (15)
glin arzinds — ovvalki Taqvim riibiinda aparilmis

Neft-qaz ~ omoliyyatlarmin  gedisi  haqqinda
asagidakilardan ibarat hesabati:
0)) yerino yetirilmis Neft-qaz amaliyyatlarinin

tasviri va alds edilmis faktik informasiya, o
climlodan, Umumilikde Kontrakt sahosi
lizra, habelo aynliqda har quyu izre
Karbohidrogenlor hasilatinin hacmi
hagqinda molumat; veo

/\]
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(c)

(d

(e)

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

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

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

Contractor shall supply to SOCAR:

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

(i1) within fifteen (15) days after the end of each
Calendar Quarter, a report on the progress of
Petroleum Operations during the preceding
Calendar Quarter covering:

08 a description of the Petroleum Operations
carried out and the factual information
obtained, including Petroleum production
data from the Contract Area overall and on

a well by well basis; and



(iii)

(iv)

™)

2) Podratginin amsliyyatlar apardigi sahonin
tosviri; va

3) bitlin quyularin yerini va digar Neft-qaz
ompliyyatlarinin hoayata kegirildiyi yerlori
gbstaran xarito;

hor Taqvim ili qurtardigdan sonra ii¢ (3) ay arzinda
— yuxaridaki (ii) bandinds gostsrilmis mosalalori
ovvalki Toqvim ili U¢lin timumilsgdiren illik
hesabati;

Neft-qaz omoliyyatlarinin  asas  elementlorinin
gbriliib basa catdirilmasi haqqinda ve ya
g6zlonilmoz hadisaler hagqinda hesabatlan, habels
Rohbar komitonin sorgusu ilo diger hesabatlar.
Bundan slavs, Podratgi Xam neft kosfinden savayi
biitiin digar kosflor, moasalan, geyri-karbohidrogen
tobii ehtiyatlarmin kasflori barasinde SOCAR-a
molumat veracokdir;

omoli cohotdon miimkiin olan on qisa miiddatds,
biitin hesabatlarin (o ciimladon, lakin bunlarla
mohdudlasmadan, seysmik omsoliyyatlara dair her
hans1 shomiyyatli inkisaf barads hesabatlarin va ya
hor hansi hiiqugi vo ya miihandis hesabatlan vs ya
roylorinin) suratlori vo Omsoliyyat sirkstino moxsus
vo onun sahibliyinds olan, o climladen Omsliyyat
sirkati torafindon, onun {i¢iin ve ya onun adindan
hazirlanmug, miivafiq Neft-qaz ameliyyatlarina vo
ya Kontrakt sahasine dair hor hanst malumatlar (o
ciimlodon, lakin bunlarla mshdudlasmadan, har
hansi shomiyyatli texniki, geoloji va ya geofiziki
molumatlar), bu sortlo ki, homin hesabatlarin,
sonadlorin vo/yaxud melumatin hazirlanmasi, tortib
edilmasi va/yaxud slds edilmesina ¢akilmis xarclar
Neft-qaz omoliyyatlar1 hesabma daxil edilmis
olsun. Bu 7.1(e)(v) bandino miivafiq olaraq tolab
olunan hesabatlarin siyahis1 vo hamin hesabatlarin

™\
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(iif)

(iv)

™)

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

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

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

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

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

4
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toqdim olunma tarixi Toraflar arasinda razilagdirilir
va belo siyahi vaxtasir olaraq dayisdirils bilor.

7.1(e)(), 7.1(e)(ii)) vo 7.1(e)(v) baondlorine uygun olaraq
SOCAR-a toqdim edilmoli olan miivafgi giindalik ve
haftalik cari hesabatlar tortib edildiyi dilde taqdim olunur;
7.1 bondine uygun olaraqg SOCAR-a taqdim edilmoli olan
biitiin galan hesabatlar vo sanadlor ingilis vo Azorbaycan
dillorinds toqdim edilir. 7.1(e)(ii) bondine osason tolsb
olunan hesabat Azorbaycan dilinde omoli cohstdon
mimkiin olan on qisa miiddstds, lakin her Teqvim ribil
basa ¢atdigdan sonra qirx bes (45) giindon gec olmayaraq
toqdim edilir.

SOCAR bu 7.1 bondino miivafiq olaraq SOCAR-a teqdim
edilmosi talab olunan biitiin belo hesabat, mslumat va
sonadlorin alinmasimi homin hesabat, malumat va sanadlari
aldig1 tarixdan etibaran on bes (15) giin arzinds tesdiq edir.
SOCAR bu 7.1 bandins miivafiq olaraq SOCAR-a toqdim
edilmosi talob olunan har hansi hesabat, mslumat vo ya
sonodlori almazsa, o, homin hesabatin, molumatin vo ya
sonadin  SOCAR tarsfinden alinmasi iiglin miiayysn
olunmus tarixdon otuz (30) giin miiddstinds Podratgiya
yazili molumat verir. Podratgi, belo yazili malumati
SOCAR-dan aldigdan sonra otuz (30) giin miiddstinds, hor
hanst ¢atismayan hesabatlari, molumati va ya sonedlari
toqdim edir.

24-cii Maddonin miiddsalarina baxmayaraq, bu 7.1 bandins
asasan toqdim edilmasi taleb olunan har hansi informasiya,
hesabat, malumat va sonadlor Podrat¢1 tarafindon SOCAR-a
elektron pogt vasitasilo (SOCAR terofindon Podratgiya
vaxtasir1 yazili surstds bildirilan elektron pogt {invanina va
ya ilinvanlarina) gondorilmoklo vo ya homin informasiya,
hesabat, molumat vo sonadlorin elektron malumatlarin
paylanmas1 ligin nozordo tutulan xiisusi saytlarda
yerlogdirilmasi yolu ilo taqdim oluna biler. Podrat¢1 bels
informasiya, hesabat, molumat vs sanadlerin elektron
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The daily and weekly reports required to be submitted to
SOCAR pursuant to Articles 7.1(e)(i), 7.1(e)(ii)) and
7.1(e)(v) respectively shall be submitted in the original
language of the reports and all other reports and records
required to be submitted to SOCAR pursuant to this Article
7.1 shall be submitted to SOCAR in the English and
Azerbaijani languages. The report required pursuant to
Article 7.1(e)(ii) shall be provided in the Azerbaijani
language as soon as reasonably practicable but no later than
within forty-five (45) days after the end of each Calendar
Quarter.

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

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

s



7.2

molumatlarm paylanmasi ii¢iin nezards tutulan belo xiisusi
saytda olmasi barads bu 7.1(g) bandinds gdstorildiyi kimi
elektron pogt vasitasilo SOCAR-a mslumat verir. Elektron
post vasitasile vo ya elektron molumatlarin paylanmasi
ticlin nazerds tutulan xiisusi saytlarda yerlagsdirms yolu ils
toqdim olunan informasiya, hesabat, melumat vo sonodlor
miivafiq elektron maktub gondoarildiyi tarixden sonra birinci
is giniinde catdinlmis hesab olunur. SOCAR xahis eds
bilor ki, Podratcinin ona elektron pog¢t vasitasilo va ya
elektron molumatlarin paylanmasi {igiin nazards tutulan
xiisusi saytda yerlagdirms yolu il togdim olunmus hor
hans1 informasiya, hesabat, molumat, ssnad ve bildirislor
Podratgi torafinden homginin kagiz izarinds taqdim edilsin,
va bu halda Podratgt homin informasiya, hesabat, malumat,
sonad vs ya bildirislori 24-cii Maddays uygun olaraq
SOCAR-a taqdim etmslidir.

Neft-qaz amaliyyatlarinin yoxlanmasi

SOCAR-mm lazimi qaydada sslahiyyst verilmis niimaysndslarinin
ixtiyar1 var ki, yoxlama baslanmazdan an azi ii¢ (3) giin avval yazili
bildiris toqdim etmok sortilo Neft-qaz omoliyyatlarma aid isleri,
obyektlori, avadanlifi vo materiallan ssaslandirilmis miintozomliklo
va aglabatan miiddotlords yoxlasinlar, lakin bels yoxlama Neft-qaz
omoliyyatlarma osassiz mane olmamali ve ya bunlan
longitmemolidir.

— A
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reports, data, records and notices provided by email or by
sharing on a dedicated electronic data sharing site shall be
deemed to be received on the first working day following
the date on which the relevant email was sent. SOCAR may
request that Contractor provides a hard copy of any
information, reports, data, records and notices provided to it
by Contractor by email or by sharing on a dedicated
electronic data sharing site, in which case Contractor shall
provide such information, reports, data, records or notices
to SOCAR in accordance with Article 24.

Access to Petroleum Operations

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

Operations.



MADDO 8
TORPAQDAN VO DONiZDiBi SAHOLORDON iSTIiFADO

SOCAR bu Sazisin giivvada oldugu biitlin miiddat orzinds sahib oldugu ve
ya digar formada nozarstinds olan vo Neft-qaz amsliyyatlarinin aparilmasi
licin zoruri olan torpaq sahslorini vo donizdibi sahslsri pulsuz olaraq
Podratgimin istifadosine verir (bu sortlo ki, Podratgimin homin istifadasi
SOCAR-n bunlardan istifads etmosi {iiin ssassiz maneslar tératmosin, va
hamg¢inin bu sartls ki, Podrat¢inin bels istifadasi naticasindo SOCAR har
hansi xarclor ¢okarss, o climlodan bu ciir torpagin istifadeys verilmaesi ila
bagli har hansi Vergilor 6domoli olarsa, Podratgt SOCAR-a birbasa vo ya
dolayr yolla he¢ bir monfast qazandirmadan homin xorcleri 6dasin), ve
SOCAR 06z solahiyystlorinin tam hocmi daxilinds qanun g¢argivasinda
miimkiin olan biitiin saylari géstarir ki, Neft-qaz amoliyyatlarinin aparilmasi
Uglin, o climladan, digar islerlo yanasi, quruda ve donizde boru
komorlorinin, kabellarin va avadanligin insasi, ¢okilmesi, istismar1 vo onlara
texniki xidmsot Gglin zoruri olan, Azarbaycan Respublikasinin miilkiyystinds
olan vs miivafiq ganunvericiliys asason SOCAR-1n sahibliyinds vs ya digor
formada nozarstindo olan torpaglara aid olmayan biitlin basqa torpaq
saholorini vo donizdibi sahslori pulsuz olaraq (hor hansi bu ciir xarclerin
SOCAR-In nozarati xaricindos ola bilocoyini nozers almaqla) Podrat¢min
istifadosino verilmosini tomin etsin. Podrat¢i Neft-qaz emoliyyatlarimin
aparilmas1 {iglin zoruri olan yeriistdi, yeralti, donizlisti vo denizalti
obyektlori/vasitalori inga vo istismar etmok hiiququna malikdir. Torpaq
sahslorinin ayrilmasi va Podrat¢min homin sahslords tikdiyi obyektlarin
yerlosdirilmasi, bu Sazisde miloyyonlosdirilmis basqa sortlor istisna
olmagla, torpaqdan istifads sahssinds mshdudiyystlors dair Azerbaycan
Respublikasinin qanunvericiliyino miivafiq suratds hoyata kegirilir.

—
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ARTICLE 8
USE OF LAND AND SEA BEDS

SOCAR shall make available to Contractor, at no cost to Contractor, the use
of any land and sea beds that it possesses or otherwise controls as necessary
to carry out Petroleum Operations throughout the term of this Agreement
(provided such use by Contractor does not interfere unreasonably with
SOCAR’s use thereof and further provided that if such use by Contractor
results in expense for SOCAR, including any Taxes associated with making
such land available, Contractor shall reimburse SOCAR for such expense,
without creating any profit directly or indirectly for SOCAR), and SOCAR
within the full limits of its authority shall use its best lawful endeavours to
make available, at no cost to Contractor (recognising that any such costs
may be outside of SOCAR’s control), all other land owned by the Republic
of Azerbaijan and located beyond the land which SOCAR possesses or
otherwise controls in accordance with applicable law and sea beds
necessary to carry out Petroleum Operations including, but not limited to,
the construction, laying, operating and maintaining, both onshore and
offshore, of pipelines, cables and equipment. Contractor shall have the right
to construct and maintain, above and below any such lands and sea beds, the
facilities necessary to carry out Petroleum Operations. Land allocation and
location of facilities constructed by Contractor on such land shall be in
accordance with Azerbaijan legislation regarding land use restrictions,
except as may be modified by this Agreement.

L



9.1

9.2

MADDO 9

OBYEKTLORDON iSTIFADO

SOCAR-a maxsus obyektlor

Podratgt SOCAR-in birbasa va ya dolayr sahibliyinds, yaxud
nozaroti altinda olan obyektlori, o ciimladan, lakin bunlarla

mahdudlagsmadan, infrastrukturu, gomilori, qazma qurgularini,
naqletms vasitolorini, tochizat bazalarimi, anbarlari, liman
qurgularimi  esasli  toemir, rekonstruksiya etdikde veo ya

modemlasdirdikds, SOCAR hamin obyektlordon bu Saziss asasan
Neft-qaz smsliyyatlarinin apanilmasi {iglin zoruri olan dsracade
istifada edilmasinds Podratgiya iistiin hiiquq verilmasini temin edir.

SOCAR-1n yardimi

(a) SOCAR Hokumet orqanlan va Ugiincii toraflor qarsisinda
solahiyyatlorinin tam hocmi daxilinds qanun ¢oargivasinds
miimkiin olan aglabatan soylori gOstorir ki, Podratg1
Azorbaycan Respublikasinda yanacagin noql edilmasi,
hazirlanmasi  vo  dasinmasit  vasitolorindon,  habels
infrastrukturun har hansi digar real istifadagisine kommersiya
osasmnda verilon vo ya razilagdirilan sortlordon az sorfali
olmayan sortlorlo 6z Xam neft payr {glin biitlin bels
vasitolardan, habels infrastrukturdan istifads etmok imkanina
malik olsun.

b) SOCAR Hokumet orqanlart ve Ugiincii toroflor qarsisinda
solahiyyatlorinin tam hacmi daxilinde qanun gargivesinds
miimkiin olan aglabatan soylori gOstorir ki, Azorbaycan
Respublikasmm  hiidudlarindan  konarda  miivafiq
hakimiyyst orqanlarindan vs yurisdiksiyalardan Podratginin
Neft-gaz omoliyyatlar1 {iglin aglabatan doraceds zoruri
saydig1 vo/yaxud gostarilon hakimiyyst orqanlarmin va
yurisdiksiyalarin tolob eds bilacayi hiiquqlari, imtiyazlari,
solahiyyatlori, icazslori va basqa razilasmalari almaqda
Podratgiya kémak etsin, lakin qanun ¢argivesinde miimkiin

C
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9.1

9.2

ARTICLE 9

USE OF FACILITIES

SOCAR Facilities

In the event that Contractor materially refurbishes, upgrades or
improves any facilities, including but not limited to infrastructure,
vessels, rigs, means of transportation, supply bases, warehouses,
port facilities, that are under SOCAR’s direct or indirect ownership
or control, then SOCAR shall ensure that Contractor has prior right
to use such facilities as may be necessary for the purpose of
carrying out Petroleum Operations under this Agreement.

SOCAR Assistance

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

(b) SOCAR shall within the full limits of its authority use its
lawful reasonable endeavours, with respect to
Governmental Authorities and Third Parties, to assist
Contractor in obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions, outside the territory of the
Republic of Azerbaijan as Contractor shall reasonably deem
necessary for Petroleum Operations and/or as may be
required by such authorities and jurisdictions, but (subject
to it having used such lawful reasonable endeavours) shall

A



(c)

olan aglabatan soylori géstarmis olmasi sarti ilo SOCAR bu
hiiquqlarin, imtiyazlarin, sslahiyystlorin va icazalorin
alinmadig taqdirde mosuliyyst dasimir. Bels razilagmalarin
sirasma diger masololerlo yanasi, ixrac boru kemarinin
¢okilmosi tglin saholor ayrilmasi, istismar hiiquglarinin
verilmosi, Kontrakt sahassinds hasil edilmis va saxlanmus
Xam neftin, Azarbaycan Respublikasina géndarilon vs ya
onun orazisinden aparilan materiallarin, avadanligin vo sair
maddi-texniki tochizat predmetlorinin yliklonib yola
salinmasina, anbara vurulmasma ve ya bosaldilib
yiiklonmasine dair icazolor va Ohdsliklor, habelo dovlet
vergilorindon, yerli va digor vergilordon, dasima
tariflorindon, yerino yetirilon Neft-qaz omeliyyatlan {iglin
basqa yurisdiksiyalarda gostorilmis digor tariflorden vo
slavalordon azad edilma mosalalori daxildir.

SOCAR Hokumot organlar1 ve Ugiincii teroflor qarsisinda
solahiyyatlorinin tam hocmi daxilinde qanun g¢orgivesinds
miimkiin olan aglabatan soylori gostorocok, 6z Ortaq
sirkatlori va istirak payina, nazarot vo idara etmok vo ya
faaliyyati istigamoatlondirmok hiiququna malik oldugu birgs
milossisolar, yaxud toskilatlar barssinds isa tomin edacak ki,
Podrat¢i Azorbaycan Respublikasinda basqa obyektlorls
yanasi, sahil qurgulari obyektlorindon, zavodlardan, deniz
infrastrukturu obyektlorindon, tochizat bazalarindan vo
gomilordon, anbarlardan, mallardan, xidmotlorden vo
naqgliyyat vasitalorindon istifade eds bilsin, bu sertls ki, bu
obyektlor, bazalar vo sair ilo elagadar SOCAR-1n Ugiincii
toraflor qarsisinda heg¢ bir mévcud Shdeliyi olmasin vo
Podratgmm bunlardan istifadesi SOCAR-in ve/yaxud
Uclincii taroflorin cari omsoliyyatlarina oangsl térotmasin.
Burada “nazarat” sohmdarlann {imumi yigincaglarinda sas
hiiququ veran sshmlarin slli (50) faizindon ¢oxuna sahiblik,
yaxud sehmdarlarin iimumi yigincaginda ve ya sirkstin,
miiossisonin, ya da togkilatin icra va ya rahbar orqaninin har
hansi iclasinda qorarlar qobul etmoak, yaxud qabul
olunmasini (sasvermo yolu ils va ya basqa ciir) tomin etmok

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

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

company, venture or enterprise.



Belo istifado SOCAR-in, onun Ortaq sirketlorinin va
Ugiincii toroflorin obyektlori va xidmatlori barssinde bu
obyektlorin vo xidmatlarin hor hans: digar real istifadagisine
kommersiya sortlori osasinda verilmis vo ya homin
istifada¢i ilo razilasdinlmus sortlorden Podratgi liglin az
sorfoli olmayan sartlor asasinda tomin edilir.

93 Podratcimin obyektlori

(a)

(b)

Podrat¢1 Neft-qaz amoliyyatlar ilo slagodar olaraq nozarat
vo vya istismar etdiyi Dbiitiin obyektlors (“Podrat¢imin
obyektlori”) texniki xidmeot vo onlarn tomiri {igiin
cavabdehdir. Bu 9.3 bondinin digor miiddoalarina
baxmayaraq, Podrat¢i homiss Podratgmnin obyektlorindoan
Neft-qaz omsliyyatlaninin magsadlari iiglin istifadasinds
iistin hiiquga malikdir. Ugiincii toroflorin Podratgi ilo
razilagdirilmig sortlarlo Podratgimin  obyektlorinds artiq
istehsal giiciindon istifado etmolorine icaza verilir. Her
hans! Islonms sahosine miinasibstdo Sifir balansi slds
edilonadok homin Islonme sahesine aid Podratgimin
obyektlorindon istifado edilmosinds iistiinliik ovvalca
Podratciya, sonra Ugiincii toraflora vo nehayst, SOCAR-a
verilir. SOCAR Podratgmin obyektlorindon qarsiligls
surotdo razilagdinlan vs Neft-qaz omosliyyatlar1 hesabina
daxil edilon haqq domakls istifads edir. Hor hansi Islonms
sahosine miinasibstdo Sifir balans1 slds edildikden sonra
homin Islonmoe sahssine aid Podrat¢inin obyektlarinds artiq
istehsal giicindon istifade 9.3 (b)«(f) bondlerinin
miiddoalari ils tanzimlanir.

Ogar Podratg1 9.3(d) bondine uygun olaraq Podratgmin
obyektlorindo Neft-qaz smoliyyatlarinin yerino yetirilmasi
liciin Podratgiya tslob olunandan artiq istehsal gilicliniin
(“Artiq istehsal giicii”) mévcudlugunu miisyyanlesdirarss,
o zaman bu Sazisin sortlorino assason vo hamin Artiq
istehsal giiclinlin mévcudlugunun davam etmasindon asih
olaraq, SOCAR 6ziiniin vo/yaxud Ortaq sirkatlorinin (vo ya
9.3(f) bandins uygun olaraq hor hansi diger maraqgli terafin)
adindan bu 9.3 bandinin miiddsalarina uygun olaraq homin

—
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Such access with respect to facilities and services of
SOCAR, its Affiliates and Third Parties shall be on terms
which are no less favourable to the Contractor than those
granted or agreed with any other bona fide arm's length user
of such facilities and services.

9.3 Contractor Facilities

(a)

(b)

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

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

A
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(e)

Artiq istehsal giiciindon miistasna istifado hiiququna malik
olur, o sortle ki, bu ciir istifado Neft-qaz amoliyyatlarina
mane olmasin va ya manfi tasir géstarmasin.

SOCAR bu ciir Artiq istehsal giiciindsn pulsuz istifads edir,
lakin 9.3(e)(vii) bendinds nozords tutulmus qaydada
SOCAR-in Podratgrya kompensasiya vermsli oldugu hallar
istisna tagkil edir. SOCAR torsfindon Gdonilon har hansi
mablaglor Neft-qaz samosliyyatlar hesabina daxil edilir.

lllik olaraq, Illik i programu vo olagadar Biidce tesdiq
edildikds vo ya SOCAR-in Podratgiya miiraciot edarok
konkret Podratginin obyektlorindo Artiq istehsal giliciiniin
olub-olmadigima vo ya ola bilmo ehtimalina dair sorgu
tagdim etmoasindon etibaron altmus (60) giin arzinds,
Podrat¢1 SOCAR-a névbati {i¢ (3) Toqvim ili liglin méveud
olacagl gbzlenilon Artiq istehsal giicii barode proqnozlari
oks etdiren vo heg bir mocburi hiiquqi Shdslik yaratmayan
hesabat toqdim edir va hor belo hesabatda asagidakilan
miiayyanlosdirir: (x) Podratginin obyektlorinds  Artiq
istehsal giicii kimi m6vcud olan istehsal giiciiniin xarakteri,
o clmlodon (mivafiq oldugda) Karbohidrogenlar {igiin
gbzlonilon hacm va dolmamis hacmin néviy; ve (y) Artig
istehsal giiclinlin mévcud ola bilocoyi miiddatlor (hor bir
halda baglanma vo basa catma vaxtlari vo miiddat
milayyonlasdirilmekls vo ya prognoz edilmakls).

SOCAR Podrat¢inin obyektlarinds (9.3(d) bandine uygun
olaraq Podratg1 torafindon miioyyonlosdirilmis) Artiq
istehsal giiclindan istifads etmok istadikda:

6] SOCAR Podrat¢inin obyektlarindaki Artiq istehsal
giclindon istifado etmok niyyotinde oldugunu
Podratgiya bildirir va bu ciir bildirisds Podrat¢inin
nozoro almali oldugu miivafiq toforriiatlar, o
climlodon asagidakilar miisyyanlosdinilir:  (A)
Podratginin obyektlorinds SOCAR-a tslsb olunan
Artiq istehsal giiclinliin xarakteri, o ciimlodon
(miivafiq oldugda) Karbohidrogenlsrin néviine ve

L
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(©)

(d

(e)

Article 9.3, provided such use does not interfere with or
adversely affect Petroleum Operations.

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

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

In the event that SOCAR wishes to use Excess Capacity in

Contractor Facilities (as identified by Contractor pursuant
to Article 9.3(d)):

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

o



(i)

(ii1)

g6zlonilon hacmino dair melumat; (B) SOCAR
ii¢lin bu ciir Artiq istehsal giicliniin talob olundugu
miiddatlor (har bir halda baglanma vs basa ¢atma
vaxtlan vo miiddot miiayyanlasdirilmakla); va (C)
bu ciir Artiq istehsal giiclindon istifadoays sorait
yaratmaq li¢iin goriilmali islarin ilkin konsepsiyasi
va vaxt qrafiki barodo mslumatlar vo hor hansi
digor miivafiq informasiya.

Praktiki cohotdon miimkiin gadar tez bir zamanda
vo istonilon halda Podratgi SOCAR-in 9.3(e)(i)
bandine uygun olaraq yazili bildirisini aldiqdan
sonra altmis (60) giin arzindes SOCAR vs Podrat¢i
homin bildirisi, o climlodon Podratgi tarafinden
istonilo bilocok her hansi olave moelumatlan
miizakirs etmok U¢lin gOrislir va Podratel
istifadoys toqdim oluna bilocok potensial Artiq
istehsal giiciiniin (agar varsa) milayysn edilmesini
vo onun toqdim olunmasi ilo bagl risklori
tosdiglayir (bu clir tesdiq osassiz olaraq radd
edilmomoali yaxud gecikdirilmomslidir). Podratg1
miloyyonlosdirsa ki, Podrat¢inin obyektlorindo
Artiq istehsal gilici mdvcud deyil, Podrater
SOCAR-a bu ciir milayyan etmasi ile bagh miivafiq
qaydada toforriiath izahat toqdim edir.

Podratgmin obyektlorinds potensial Artiq istehsal
giicii movecud olarsa vo SOCAR 9.3(e)(ii) bandine
uygun olaraq kegirilmis goriis(ler)den sonra homin
Artiq istehsal giiciindon istifade etmok niyystinds
oldugunu yazili surstdo tasdiq edorss, Podratei
praktiki cohatdon miimkiin qodar tez bir zamanda
va istonilon halda bu ciir tesdiqdon sonra doxsan
(90) giin arzindo texniki tadqiqat iigiin (s6ziigedan
Artiq istehsal giliciiniin tomin olunmasinda istifads
edilocok  konkret Podratgmin  obyektlorinin
xarakteri ilo bagli) miivafiq vo miitenasib olan is
hocmini (o ciimlodon xorclor va risklori azaltma
tadbirlorini) vo hamin is hecminde SOCAR-n
C
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(i)

(iii)

SOCAR requires such Excess Capacity (specifying
in each case the times of commencement and
cessation, and the duration); and (C) details of the
initial concept and timetable for development to
facilitate such use of Excess Capacity and any other
relevant information.

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

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



(iv)

)

(Vi)

Podratcinin ~ obyektlorindoki ~ Artiq  istehsal
giiclindon istifads etmosi liglin tolob olunan islorin
tosvirini (“Texniki tadqiqat isi”), habelo Texniki
tadqiqat isi liglin biidconi SOCAR-a togdim edir.

SOCAR Texniki todqiqat isinin toklif olunan
hocmini aldigdan sonra altmis (60) giin orzindo
Texniki todgiqat isini davam etdirib-etdirmamok
barads qerarimu yazili surotds Podratgiya bildirir.
SOCAR bu isin aparilmasini gorara alarsa, Texniki
todgiqat isi Podrat¢i torafindon vo ya Podratginin
adindan yerino yetirilir vo SOCAR homin Texniki
tadqgiqat isinin icrasi va ya tomin olunmasi ils bagh
Podratginin ¢okdiyi faktiki birbasa xarcleri tam
sokildo maliyyalosdirir. Podratgi ve SOCAR
Texniki tadgiqat isinin yerino yetirilmasi {igiin
lazim ola bilacok miiqavilalor baglayir.

Texniki tadqiqat isi yerina yetirilon zaman SOCAR
va Podrat¢1 Texniki tadgiqat isi ila bagl hor hansi
texniki mosololori nezardsn kegirmak, davam
etdirmok v» miizakirs etmok {i¢lin miintazom
kegirilon goriislords 6z miivafiq texniki, mithondis
va diger zoruri miitoxassislerinin lazimi saviyyods
istirakimi tomin edir.

- SOCAR istonilon vaxt Texniki tadqiqat isine xitam

vermoak (va ya xitam verilmasini tomin etmak) liglin
Podratgiya bildiris vera bilor va Podratg1 bu ciir
bildirisi aldiqdan sonra Texniki todqiqat isini
dayandirir vo ya (vaziyyotdon asili olaraq) onun
dayandirimasini tomin edir. Xitam tarixins Texniki
tadqiqat iginin yerins yetirilmasinds ve ya icrasimin
tomin olunmasinda Podratgmnin ¢okdiyi faktiki
birbasa xarclor (va hamin xitam naticasinds va ya
homin xitamla bagl meydana gixan
sonodlosdirilmis faktiki birbasa xorclor va ya
mosraflor) SOCAR torafindon ddanilir.

=
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(iv)

™)

(vi)

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

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

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

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

payable by SOCAR.



(vii)

(viii)

Texniki todqgiqat isinin apanlmasi ilo yanast,
SOCAR-a Podrat¢imin obyektlorinde Artiq istehsal
gicliindon istifado etmosino imkan yaratmagq
magsadils telob olunan hor hansi slave qurgularin
tikintisi va/yaxud SOCAR-in hamin Artiq istehsal
giclindon istifado etmosi ilo bagl texniki
ompliyyatlara ve kommersiya aspektlorine dair
SOCAR va Podrat¢i miivafiq olaraq bir va ya bir
neco sazisin (sozligedon Artiq istehsal giicliniin
tomin edilmasinds istifads olunacaq konkret
Podratginin obyektlorinin xarakterine miinasibatda
miivafiq vo miitonasib olmaqla) baglanmasina dair
damisiglar aparir, va bu sazislor (A) kompensasiya
mexanizmini va garaits uygun va miivafiq deracods
xorclora, doyar itkisina va riske asaslanan
mosuliyystdon azad etmo miiddsalarini ohate edir,
va (B) aid oldugu Podrat¢inin obyektlarinin istehsal
giicli istonilon vaxt mshdudlasdirildigda, hamin
Podrat¢inin obyektlorinin, o climleden hor hansi
Artiq istehsal giicliniin istifadasinda Podrat¢inin her
zaman lstiin hiiquga malik olmasi prinsipini oks
etdirir (“Artiq istehsal giicii ilo bagh Tikinti vo
istismar saziglori”). Bu ciir Artiq istehsal giicii ila
bagh Tikinti vo istismar sazisleri bu 9.3 bandinde
vo 14.1 (b) va (c) bandlarinds verilmis prinsiplara
uygun olmalidir.

Texniki todqiqat isi basa catdigdan sonra ve
SOCAR il Podratg1 Artiq istehsal giicii ilo bagh
zoruri Tikinti vo istismar saziglori (9.3(e)(vii)
bondinds nozarde tutuldugu kimi) bagladiqdan
sonra, SOCAR Artiq istehsal giiclindon istifadaya
baglamaga qorar vers bilor vo miivafiq olduqda
Podratgi dorhal Artiq istehsal giicii ile bagh Tikinti
vo istismar saziglorino uygun olaraq veo orada
verilmis vaxt qrafikini vo diger parametrlori lazimi
gaydada nazors almaqgla SOCAR-m Artiq istehsal
giiciindon istifado etmosine sorait yaratmaq Uglin
talob olunan islarin icrasina baslayir.

—\ 1
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(vii)

(viti)

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

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

S
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Ogar Podratgr her hansi Uslincii torafdon vo ya her hansi
Podrat¢i terafin Ortaq sirkstindon (ONS istisna olmagla)
har hansi Artiq istehsal giiciinden istifado olunmasina dair
maraq ifadssi alarsa, Podratgi: (i) dorhal SOCAR-a bildiris
verir; va (ii) har hansi Podratgimin miistarak obyektlori ils
bagli hallar istisna olmagla, bu ciir maraqli torafi SOCAR-a
yonlondirir. Podratginin miistorok obyektlori ilo bagh
olaraq, Podratgt hamin Podrat¢inin obyektlorindoki Artiq
istehsal giiciinden istifadays dair hor hansi toklifi SOCAR-
it raziligl olmadan (bu ciir raziliq ssassiz olaraq radd
edilmomoli yaxud gecikdirilmomaolidir) qabul etmomslidir.

Bu Sazisin har hans1 miiddsasina zidd olsa bels Podratginin
ixtiyar var ki, khnalmis va ya faydali ig ehtiyati tiikonmis
avadanligr vo obyektlori 6zgoninkilosdirsin. Podrat¢i bels
avadanligt vo obyektlori (14.2(d) bsndinin miiddsalarimin
samil edildiyi Osas obyektlor istisna olmagqla)
6zgoninkilosdirmok niyyati barssinde SOCAR-a molumat
verir. Bundan basqa, hor Toqvim ili basladigdan sonra
altmus (60) giin srzinds Podratgi artiq oldugunu vs ya basqa
clir Neft-qaz omoliyyatlar li¢lin daha lazim olmadigini
hesab etdiyi biitlin avadanhqglarin vo/yaxud obyektlorin
siyahisint SOCAR-a toqdim edir. Yuxarida geyd edilmis
(Podratginin artiq oldugunu va ya basqa ciir har hansi
sabsbdon Neft-qaz omwliyyatlann {iglin daha lazim
olmadigim hesab etdiyi) biitiin avadanliq va/yaxud
obyektlar ilo bagli hallarda, SOCAR yuxarida qeyd edildiyi
kimi Podratgidan miivafiq bildiris aldigdan sonra altmig
(60) giin arzinds bu avadanliglar1 va obyektlori 6z balansina
gobul etmirss, Podratginin onlari toklif edilon on sorfoli
bazar qiymati ilo satmaga ixtiyari vardir. Bu clir satiglardan
oldo edilon vesait Islonmo sahesino miinasibotds Sifir
balansi olds edilonadok homin Islonmo sahosine aid Neft-
qaz smoliyyatlar1 hesabina, Sifir balansi sldo edildikdon
sonra 189 SOCAR-1n tayin edilmis hesabina daxil edilir. Bu
Sazisin heor hansi miiddeasina zidd olsa belo, SOCAR va
Podratgi Kontrakt sahssindan ¢ixarilmis Xam neftin naql
olunmasinda Podrat¢inin obyektlarindon istifads edilorken

\

= ]

52

®

(®

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

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

A



bu Sazigo osasen Xam neft g6tlirmok hiiquqlarina shall have equal priority to capacity in Contractor Facilities

proporsional olan bsrabar {istiinliik hiiququna malikdirler. to transport Crude Oil produced from the Contract Area in
proportion to their rights to take Crude Oil under this

Agreement.
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MADDD 10
XAM NEFTIN ERKON HASILATI

Ogor Podratg1 Osas kosfiyyat dovrii basa ¢atmamisdan avval SOCAR-a har
hansi Perspektiv sahays aid Kosf vo onun kommersiya doysri hagqinda
yazili bildiris taqdim edib Xam neftin erkon hasilatina baglamaq arzusunda
oldugunu bildirerse, Podrat¢1 homin Pespektiv sahodon Xam neftin erkan
hasilat1 {i¢iin islonme teklifini SOCAR-n tasdiqine verir. SOCAR bels
toklifi aldig1 tarixdon sonra altmig (60) giin arzindo Podratgiya islonms
toklifinin tosdiq olunmasi ve ya olunmamasi haqqinda yazili mslumat verir.
Podrat¢inin Xam neftin erkon hasilatina dair islonma toklifi ilo slagodar
SOCAR-in qabul etdiyi qerardan asili olmayaraq, Podratg1 miivafiq Kosfa
dair islonms programimi SOCAR-a toqdim etmok va 4.7 bandinde nazards
tutulan biitlin digar iglori gbrmok 6hdsliyindan azad olunmur. Xam neftin
erkan hasilati iiglin islonmo toklifinin tosdiq olunmasi vo onun hoayata
kegirilmasina baslanmasi Podratgimi Osas kasfiyyat d6vrii arzinda digor
Perspektiv saholora dair 6z 6hdoliklsrini yerins yetirmokdsn vs onlarin
tamamilo vo ya qismen hoyata kegirilmomesi liziindon yaranan miivafiq
naticolordan azad etmir.

-W
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ARTICLE 10
EARLY CRUDE OIL PRODUCTION

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

o/



MADDO 11

PODRATCININ NEFT-QAZ O9MOLIYYATLARI MOSROFLORININ
9VOZININ ODONILMOSI VO HASILATIN BOLUSDURULMOSI

11.1

11.2

Umumi miiddsa

Mosraoflorin - avezinin G6donilmesi igiin Karbohidrogenlords vo
Monfsat Karbohidrogenlorinds Podratginin pay: her islenms sahosine
dair aparilan Neft-qaz amoliyyatlarina miinasibstds ayrica miioyyan
edilir. Bununla oslagedar, Umumi hasilat hocmi, Karbohidrogenlar,
Xam neft vo ya Tobii qaz dedikds, Umumi hasilat hecminin,
Karbohidrogenlorin, Xam neftin vo ya Tabii qazin hor miivafiq
[slonms sahossindon alman hissesi nozerds tutulur. Neft-qaz
amoliyyatlart masroflori, Omsliyyat masraflori va Osasli masraflor
dedikds, hor miivafiq Islonms sahosine dair aparilan Neft-qaz
omoliyyatlan il slagodar ¢okilon Neft-qaz smsliyyatlar moasraflari,
Omoliyyat mosraflari vo Osasli masraflar nozards tutulur.

Neft-qaz amolivyatlarinda Karbohidrogenlardan istifads
edilmasi

Podratgi  Kontrakt sahosinde ¢ixanlan Karbohidrogenlordsn
Beynoalxalq neft-qaz sonayesindo qobul edilmis miisbat tocriibays
uygun olaraq Neft-qaz omsliyyatlarinda yanacaq kimi, qazlift
omoliyyatlarinda, boru komoarlorinin doldurulmasi lgiin (Catdirilma
montaqesine  gader), Kontrakt sahssi  hiidudlann  daxilinds
Karbohidrogen yataqlarinda lay tezyiqini saxlamaq moegsadilo laya
yenidon vurmaq tUg¢iin pulsuz istifads etmok hiiququna malikdir.
Podratg1 Neft-qaz amoliyyatlan {iglin Karbohidrogenler isladilmesini
minimuma endirmays soy gostormalidir. Planlar tortib edilorkan
Podratgi Illik is programinda Neft-qaz omoliyyatlanmin optimal
qaydada hoyata kegirilmssi igiin istifade edilmasi nazards tutulan
Karbohidrogenlarin smeta hocmini gdstorir. Ogar Illik is programmin
hayata kegirilmosi gedisinde Podratgi smetada razilagdirilmis hacmi
on (10) faizden g¢ox artirmaq istoyirse, doyisdirilmis smetaya dair
tokliflarini Rohbar komitonin miizakirasine va tasdiqins verir.
(

—
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11.1

11.2

ARTICLE 11

CONTRACTOR’S RECOVERY OF PETROLEUM COSTS

AND PRODUCTION SHARING

General Provision

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

Use of Petroleum for Petroleum Operations

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

approval.
e



11.3

Moasraflorin oavazinin 6danilmasi

()

11.3(c) bandinin miiddsalarini nazsrs almaq sartils, Podrat-
¢imin Neft-qaz amoliyyatlari mosraflorinin svezini Umumi
hasilat hacmindsn agagidaki qaydada almaq hiiququ var:

(i) Birinci ndvbads biitiin Omsliyyat masraflorin avazi
Odanilir;
(i) Ikinci ndvbodo biitiin Osasli mosraflarin  ovazi

miivafiq Islonmo sahssindon istonilon Taqvim
riibiindo Podratginin  Omosliyyat masraflorinin
Odonilmasi Ug¢lin tolob olunan Xam neft hacmi
¢ixildigdan sonra qalan ve hemin Islonmo
sahosinden ¢ixanlan Umumi hasilat hocmindon
asagida gostorilon maksimim faiz doracosleri ila
Odonilir (“Osash masraflarin avazinin 6danilmasi
iiciin Karbohidrogenlar):

(aa)  avvelki Toqvim riibiiniin sonunda hemin
Islonme sahosindon {imumi hasilat bes
milyon (5.000.000) Tonu kegona qadar —
yetmis faiz (70%);

(bb)  ovvalki Taqvim riibiiniin sonunda hemin
I[slonms sahesindon {imumi hasilat on
milyon (10.000.000) Tonu kegena gader —
altmus faiz (60%); vo

(cc)  avvalki Toqvim riibiiniin sonunda homin
[slonmo sahosindon iimumi hasilat on
milyon (10.000.000) Tonu kecondan sonra
—olli faiz (50%),

va yuxarida (i) va (ii) bondlorine osasen ovazi 6denilmis
Neft-qaz smosliyyatlari mosroflorine ekvivalent dayards olan
Xam neftin hocmlori “Masraflorin avazinin 6donilmasi
iiciin Karbohidrogenlar” hesab edilir; vo

11.3

Cost Recovery

(a)

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

1) All Operating Costs shall first be recovered;

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

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

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

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

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

“Cost Recovery Petroleum”; and



(b)

(©)
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(a)

(b

(©

(iii) bu 11.3 bondinin moqgsadlori iiglin, Masraflarin
ovozinin Gdenilmesi iiglin  Karbohidrogenlorin
dayari 13-cli Maddays asason miiayyan edilir.

11.3(a) bendine uygun olaraq osvezi Gdsnilon Neft-qaz
omoliyyatlart mosroflorinin ugotu Miihasibat ugotunun
aparilmasi qaydasina uygun suratds aparilir.

Istonilon Islonmos sahesine aid olan Neft-qaz ameliyyatlari
masraflori, o ciimladon, siibhalora yol vermomok iigiin,
miivafiq Perspektiv sahoys (saholors) dair Osas kogfiyyat
d6vrilinds ¢akilmis Neft-qaz amoliyyatlart mosraflari, hamin
Islonms sahesindon ¢ixarlan Umumi hasilat hocminden
ddonilir. Bir nego Perspektiv sahays va (va ya) Islonma
sahosino aid olan Neft-qaz omoliyyatlani mosroflari,
Podratginin miioyysn etdiyi metodlara uygun olaraq
miivafiq Islonms saholorine aid edilir vo homin islanms
sahalorindon ¢ixarilan hasilat hocmindon Odonilir. 4.4(f)
bondinin miiddsalarini nozers almaq sortils, ilkin kosfiyyat
ddvrilinds Podratgi torafindon icra olunmali is Shdsliklari ils
bagli ¢okilmis, habels Kontrakt sahasinin 4.5(d) va 4.7(b)
bandlorins 9sason imtina edilmis hor hansi hissasine dair
Neft-qaz omoliyyatlar mosraflorinin Ovezi 6donilmir.

Riibliik hesabat

Mosraflorin  ovozinin Odonilmesi hesabi Taqvim riibii
asasinda aparilir.

Podratginin Neft-qaz omoliyyatlarina ¢okdiyi vo avazi
Odonilmoali olan, lakin ovvalki Toqvim riibiinde ovazi
Gdanilmamis kumulyativ masraflori sonraki Toqvim riibiina
kecirmaya hilququ daim tomin edilir.

Ogoar har hansi Taqvim riibiinds ¢akilon va ya bu Taqvim
riibiina kegirilon ovozi OGdonilmomis kumulyativ Osash
mosraflorin vo Omsliyyat masraflorinin moblagi gdstorilon

—4
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(b)

(c)

11.4

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

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

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

Quarterly Accounting

(2)

(b)

(©)

Cost Recovery shall be calculated on a Calendar Quarter
basis.

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

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

A



11.5

Taqvim riibii dovriinds Masraflorin ovazinin Gdanilmosi
liclin ayrilmis Osasli masraflorin ovazinin 6denilmesi iiglin
Karbohidrogenlorin  doyerindon az  olursa, Osash
masraflorin svazinin Gdonilmesi iiglin istifads edilmomis
homin Karbohidrogenlors slave Manfast Karbohidrogenlari
kimi baxilir.

Mbonfast Karbohidrogenlori

Ompliyyat masraflorinin va Osasli masraflorin yuxandaki 11.3 va
11.4 bandlarinds nozerds tutuldugu kimi avazinin ddonilmasi iigiin
lazim olan Xam neftin hocmlori ¢ixilandan sonra galan Umumi
hasilat hocminin saldosu (“Monfaat Karbohidrogenlori”) hor
Toqvim riibiinde hor Islonms sahosine miinasibatds ayrica
hesablanir vo 19.4 bandinin miiddsalart nazers alinmaqla SOCAR
ilo Podrat¢1 arasinda asagidaki diistur vo “R-faktor” mexanizmi
osasinda boliisdiiriiliir.

Monfast Karbohidrogenlarinin bélgiisii cadvali

R-faktor intervali SOCAR-In Podrat¢inin
pay1 (%) pay1 (%)

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

R>4.00 90.0 10.0
R-faktor, Podratginin ovozi Odenilmis kumulyativ Osash
mosroflorinin  istagal  Podratgimin kumulyativ = menfaatinin,

kumulyativ Osasli masraflors béliinmssi yolu ilo milayyon edilir.

Qiivvayaminms tarixinden baslayaraq (n+1) Teqvim riibii ii¢iin R-
faktorun qiymseti (n) Toqvim ribiiniin axirinda asagida gosterilon

gaydada miioyyanlagdirilir:
4
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11.5

Cost Recovery Petroleum available for Cost Recovery
purposes during such Calendar Quarter, then the unused
Capital Cost Recovery Petroleum shall be treated as
additional Profit Petroleum.

Profit Petroleum

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

Profit Petroleum Sharing Table

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

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

Beginning at the Effective Date the value of the R Factor in respect

of Calendar Quarter (n+1) shall be determined at the end of
Calendar Quarter (n) compounded, and accumulated in accordance

with the procedure below:



11.6

X CCRn+ZX PPLn
2 CCSn

R-faktor (n+1) =

burada:

CCRn (n) Taqvim riibiiniin sonuna Podrat¢inin avazi &denilmis

Osasli mosraflori;

CCSn (n) Taqvim riibiiniin sonuna Podratginin ¢okdiyi Osash
masraflori;

PPLn (n) Toqvim riibiinlin sonuna alinmis  Moanfast
Karbohidrogenlarinds Podratginin payinin dayari;

n miivafiq Tagvim riibiiniin sira némrasi;

z (n) Taqvim riibiinodok va (n) Toaqvim riibii do daxil olmaqla
¥ isarosindon sagda yerlagon hodlorin kumulyativ odadi
comi demokdir.

Paylar vo miilkiyyat hiiguqunun kecmasi

Podratci SOCAR-in vo Podratginin Umumi hasilat hocminds
paylarimi Pay hesablamasma miivafiq olaraq hesablayir. Bu Sazigo
ssasen miivafiq Islonme sahssins aid olan Masraflorin avezinin
Odonilmasi {iglin Karbohidrogenlors vo Podratgimin Manfoot
Karbohidrogenlorinds payi {izorinde sahiblik ve miilkiyyat hiiququ
SOCAR-dan Podratgiya Catdirilma mentagasinds (mentagalerinds)
kecir.

,__,.#\.\
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11.6

_ ZCCRn+ZXPPLn

R Factor (n+1) = S CCSn

where:

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

CCSn means Contractor’s Capital Costs incurred as of the end of
the nth Calendar Quarter;

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

n means the index number of the relevant Calendar Quarter;

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

Entitlement and Transfer of Title

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

~/



12.1

or

MADD9O 12

VERGI TUTULMASI

Umumi gaydalar

(2)

(b)

(c)

Bu Sazis ilizro har bir Podrat¢i torafin Shdaliklarinin sorti
beladir ki, bu 12-ci Maddads gostarilon Shdsliklar istisna
edilmakls, Podratgi torsflor Karbohidrogen faaliyysti ils
olagadar meydana ¢ixan vo ya ona bilavasits, yaxud
dolayisi ila aid olan hor hansi xarakterli he¢ bir Vergiys
calb olunmurlar.

Bununla tesdiq edilir ki, bu madds ils Ikiqgat vergitutmanm
aradan qaldinlmas1 hagqinda miqavilslor Vergilor iizro
giizostlorin totbiq edilmosini tomin edir.

Bu 12-ci Maddonin moaqsadlori baximmdan asagida
gOstorilon terminlorin manasi beladir:

) “jkiqat vergitutmamin aradan qaldinlmasi
hagqinda miiqavila” — Azaorbaycan Respublika-
simn hor hansi digar dévlstls golirlors vo amlaka
gbro vergiloro miinasibatds ikigat vergitutmanin
aradan qaldirilmasi hagqinda bagladig1 beynslxalq
sazis;

(i) “Isas fondlar” — Podrat¢i torafin vergi balansinda
adoton “ssas” vo ya “qeyri-ssas” fondlar bashig:
altinda nozords tutulan, hor birinin fimumi dayari
miloyyan edilmis son haddon artiq olan ve nozards
tutulan istifado miiddati bir (1) ili 6ten biitlin
fondlar demakdir. Bu Sazisin baglandig1 Toqvim ili
iclin homin miisyysn edilmis son hadd bes min
(5000) Dollardir. Har sonraki Toqvim ili iglin,
homin miioyyan edilmis son hadd, xotti metoda
uygun olaraq dord (4) faiz slave olunmagqla artirilir;
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12.1

ARTICLE 12

TAXATION

General Provisions

(a)

(b)

(©

It is a condition to the obligations of each Contractor Party
under this Agreement that, except for the obligations
described in this Article 12, the Contractor Parties shall not
be subject to any Taxes of any nature whatsoever arising
from or related, directly or indirectly, to Hydrocarbon
Activities.

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

For the purposes of this Article 12 the following expressions
shall have the meanings ascribed to them below:

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

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

e



(iii)

(iv)

™)

(vi)

(vii)

“Saxtakarhq” Podratg1  torofin  Vergilori
6domokdon yaymnmaq niyyati ilo Vergilers dair
molumatlan gizlstmak vo ya toqdim edilmesinin
gargisint almaq vo onlarin toplanmasi ils bagh
gqosdon, qabagcadan diigiintilmiis ve  siiurlu
etinasizliq faktlan ilo ifads edilon vo tokrar yol
verilmis hor hanst osassiz foaliyyati vo ya
faaliyyatsizliyi demakdir;

“Karbohidrogen faaliyyati” — bu Sazis
cor¢ivasinds Podratgr torofin bilavasite va ya
Omoliyyat sirkati vasitosilo apardigi Neft-qaz
omoliyyatlarmin ~ Azorbaycan  Respublikasmnin
hiidudlar1 daxilinds ve ya onun hidudlarindan
konarda hoyata kegirilmosindon asili olmayaraq
biitlin faaliyyst novleri demakdir. Har Podratg1 toraf
yuxarida miioyyan edilon Karbohidrogen foaliyyoti
lizro ayrica ugotunu va hesabatlarini aparir;

“Monfaat vergisi doracasi” — bu Sazis imzalanan
vaxt Azsrbaycan Respublikasinda tatbiq olunan vo
bu Sazis qivvads oldugu biitiin miiddot orzinda
doyismodon totbiq edilocok iyirmi (20) faiz
Monfaat vergisi deracasi demakdir;

“Dovlat biidcasi” — Vergilorin y131lmas1 magsadi
ilo Azorbaycan Respublikasmin totbiq olunan
ganununa osasen Hokumet orqami torofinden
yaradila bilon Respublika vo yerli xazinslori, vo
yaxud digar bels xazinslorin comi demokdir;

“Vergi orqam” — (i) Azorbaycan Respublikasi
Vergilor Nazirliyi vo ya (ii) Azerbaycan
Respublikasi Vergilar Nazirliyinin istonilon varisi
vo ya (iii) Azerbaycan Respublikasi Vergilor
Nazirliyinin adindan icazs ssasinda horokot edon
onun miivafiq ganun assasinda tayin edilmis har bir
agenti vo ya varisi demokdir;

__ X
) /
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(111)

@iv)

™)

(vi)

(vii)

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

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

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

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

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

<



12.2

(vii) “Vergi Moacallosi” — Qiivvoyominmo tarixine
Azorbaycan Respublikasinda méveud va qiivvads
olan Azorbaycan Respublikasinin Vergi Macallasi

demakdir.

Moanfaat vergisi

(a)

()

(©)

Hor bir Podratg taref bu Sazis imzalanan vaxt Azsrbaycan
Respublikasinda {imumiyystlo tstbiq olunan va qiivvads
olan qanunvericiliys miivafiq olaraq, homg¢inin bu Sazisin
milddealarindan iroli galon doyisikliklori nazars almagqla, 6z
Karbohidrogen faaliyyotine gbérs Moanfast vergisi {igilin
ayrica mosuliyyat dasiyir. Azsrbaycan Respublikasinin
daxili ganunvericiliyi ils bu Sazigin miiddsalar1 arasinda hor
hans1 ziddiyyst yarandiqda, Sazisin miiddsalar1 {stin
tutulur. Hor bir Podratgi torof Oziiniin Azarbaycan
Respublikasinda Karbohidrogen faaliyystine aid olmayan
tosorriifat foaliyystine goro Azorbaycan Respublikasinda
totbiq edilon ganunlara vo normativ aktlara uygun sakilds
Monfaat vergisi 6domok liglin masuliyyast dasiyir.

Bununla konkret olaraq geyd edilir ki, bu Sazisin 12-ci
Maddssinin miiddealarnt fordi qaydada hor bir Podratg
tarafo aid edilir va har bir Podrat¢i terafin Manfast vergisi
tizro fordi mosuliyystini tonzimloyir. Karbohidrogen
foaliyyati lizro Monfost vergisi, ayrica miihasibat ugotu va
hesabatlarinda Satislardan daxil olan galir, Digar golirler va
Cixilmalar lizro homin Podrat¢t torofin ayrica payina
asaslanir.

SOCAR hor Taqvim ili iigiin hor Podratg1 torof adindan
Dovlat biidcasine Dollarla Manfast vergisini, o climloden
qabaqcadan hesablanms Monfoat vergisini vo onlara aid
olan, homin Monfost vergisinin ve ya qabaqcadan
hesablanmis Monfast vergisinin vaxtinda O6deonilmomesi
noticosindo hesablanan faizlori vo corimolori (Podrat¢i

(

=
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12.2

(@)

(b)

©

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

Republic of Azerbaijan on the Effective Date.

Profit Tax

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

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

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

Aol



(d

tarofin lazimi bayannameni vaxtinda hazirlamaq iqtidarinda
olmamasi naticasinde hesablanan faizlar istisna edilmokls)
0z vesaitlorinden Odoyir. Bununla SOCAR Podratgi
toroflora zomanat verir ki, hor Podrat¢1 torafin Moanfoot
vergisini, o climladon, yuxarida gosterildiyi kimi, ona aid
faizlori vo corimolori Dovlot biidcasine bu Sazis iizrs
SOCAR-a c¢atacaq Karbohidrogenlsrin satisindan alda
edilon varidatdan birinci névbads 6doyacokdir. SOCAR
12.3(f) bandinds nazards tutuldugu kimi, belo 6danis iiglin
Vergi orqaninm miivafiq Podratgr torsfo rosmi gobzler
vermasini tamin edir. Podratgi teraflordon hor hansi birinin
sorgusu alindigdan sonra on (10) giin arzinds homin
Podratgi torofo SOCAR-in avvalki ciimlalards adi ¢akilon
Ohdoliklorina uygun olaragq Dovlst biidcoasine vasaitin
haqgigston  kegirildiyini  tasdigloyan ssnad (Podratgi
toroflorin hamis1 iigin maqgbul formada) taqdim edir.
SOCAR-1n golirlorine va ya moanfastine aid SOCAR bu
12.2(c) bondino uygun olaraq Podratgi teraflorden har
birinin avazine va onlarn adindan ddemis oldugu Manfoot
vergisini hesaba  almamalidirr SOCAR, Manfoat
vergisindon gqaytarilan moblaglori (har hansi Podratci
torafin 6dadiyi Moanfaat vergisi vo corimolordon gaytarilan
mobloglor istisna edilmokls) har Podratg1 torafin adindan vo
onun ovazino almaq veo Oziindo saxlamaq ixtiyarina
malikdir;, SOCAR qaytarilan bu mabloglori almagi
hagqqinda miivafiq Podratgi teroflore tesdigedici sanad verir.

i) Yazili bildiris az1 otuz (30) glin gabaqcadan
verildikds har Podratgi torafin istenilon vaxt ixtiyari
var ki, har hans1 Teqvim ilinds SOCAR-1n Manfaot
karbohidrogenlori payindan vs 9aldo olunan
vasaitdon homin Podratg: torafin Manfoot vergisine
dair SOCAR-in Ghdsliklorinin  necs  yerino
yetirilmoasini Podratgi torafin segdiyi beynslxalq
niifuza malik miisteqil auditorlara toftis etdirsin.
Bels Podratei toraf bu auditin xarclarini ¢okir ve bu
xarclor Ovazi 6donilon mosraflar sayilmir. Bels bir
audit Sazigin 12.3(d) bandinin miiddsalarina uygun
olaraq son vo gati sokilde milayyan olunan Taqvim

AL
— |
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(d

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

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

<A



(i)

(iid)

ilino samil oluna bilmez. Bu ciir audit eld
kecirilmslidir ki, SOCAR-mn isino asassiz angsl
térotmasin. SOCAR auditora miimkiin olan
dsrocads sorait yaradir ki, auditor SOCAR-m
Moanfast  Karbohidrogenlori paymndan alinan
vosaitdon, hor hansi Taqvim ili lglin Podratgi
torofin Moanfost vergisinin tamamilo Gdenildiyini
tosdiq etmokdon Otrii lazim ola bilacok biitiin
malumatlan slds edo bilsin.

Xiisusi qeyd edilir ki, bu Sazisin 11.5 bondinda
gdstorilon Manfoot Karbohidrogenlerinin
boliisdiriilmesi elo milayyon edilir ki, Podrat¢inin
Monfast vergisi SOCAR-1n Monfaat
Karbohidrogenlari payma daxil edilsin — 12.2(c)
bandins uygun olaraq SOCAR Podrat¢inin Manfaat
vergisini Dovlat biidcesing bu paydan 6demslidir.
Buna gbrs Sazisin 12.2(c) bandins miivafiq olaraq
SOCAR-in Podrat¢1 adindan Monfoat vergisini
O0domasini SOCAR va Vergi orqani bu verginin
Podrat¢i torafindon G6dsnildiyi kimi gabul edir va
Podrat¢1 onun Sazigin 12.2(a) va 12.2(b) bandlarine
miivafiq olaraq Karbohidrogen foaliyyatinden
Monfast vergisini Odemsk vazifasini tamamils
yerino yetirmis va azad edilmis hesab olunur.
Podrat¢inin Manfast vergisi 6domok Ghdsliyine
baxmayaraq, Podratg1 Sazigin 12.2(d)(iii) bendinin
miiddoalarina uygun olaraq Manfost vergisi
Odanislorini hayata kegirmok haqqinda garar goabul
etdiyi hallar istisna olmaqla, Vergi orqam
Podratgimin =~ Monfoot  vergisinin  ddonilmasi
mosalasini yalmz SOCAR ils hall edir.

Buna baxmayaraq, sgear SOCAR Sazisin 12.2(c)
bondindo gostorildiyi kimi, Podrat¢i tersflerin
adindan Moanfast vergisinin 6donislorinin vaxtinda
Doévlot biidcesine 6domays qadir deyilse vo ya
milvaqgati qadir olmursa, onda her bir Podratg:
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(i1)

(iii)

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

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

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

o



(e)

®

torofin hiiququ var ki, Monfast vergisini, o
climlodon qabaqgcadan hesablanmis Manfaot
vergisini, onunla bagli faizlori, miiamilslori vs ya
corimalori tokbasina bilavasita D&vlst blidcasine
0domok qgerarma goalsin. Bu halda, Podrat¢i torafin
Moanfast Karbohidrogenlorini  gétiirmok  {igiin
galacak solahiyysati artir vo SOCAR-1n payi nazardo
tutulan Monfaot vergisi do daxil olmagla, Podratgi
tarafindon Odonilon Moanfast vergisinin hacmina
boraber olan hscmds miivafiq sokilde azalir.
SOCAR torofinden Podratgt terofin  Monfaat
vergisinin, o climladon gabaqcadan hesablanmis
Monfoot vergisinin 0donilmomasi, Odonis iigilin
nozords tutulan vaxtdan baslayaraq otuz (30)
giindan ¢ox bir miiddstds davam edarsa, Podratei
toraf Gziinli nazords tutulmus Moanfost vergisi do
daxil olmagla, biitiin gslacok Manfast vergisinin
Odonisi miikollofiyystindon azad eds bilor va bu
Sazisin sortlorino osasan Taraflor arasindaki ilkin
iqtisadi balansin yenidon qurulmasi {iglin xiisusi
sazisi razilasdinr vo sonra SOCAR vs homin
Podrat¢i toraf Sazigin 12.2(c) bandins uygun olaraq
Maoanfast vergisi 6donilmasi iizra 6hdsliklsrin hamin
Podrat¢1 torafs kegmosinin gartlori barads Vergi
organina malumat verirlar.

Taqvim ili ii¢iin Podratg1 torafin Vergi tutulan manfasti vo
ya zarari, Podratg1 torofin bu Toqvim ili arzinds Satislardan
daxil olan golirinin, Digor golirlorinin ve Manfoot
vergisinin Umumi toshihinin comi ile Cixilmalar arasindaki
forgo barabardir.

Vergi tutulan zarsr sonraki Taqvim ilins kegirilir vo homin
Toqvim ilindos mdvcud Vergi tutulan monfest hesabina
Odonilir vo Vergi tutulan zsror miivafiq moblogds azaldilir.
Homin Taqvim ilinds bu yolla 6denilmemis Vergi tutulan
zororin hor hansi qalign Vergi tutulan manfastin hesabina
tamamilo Gdonilonadok mehdudiyystsiz sonraki Teqvim

illerins kegirilir.
—
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(e)

(®

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

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

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

off against Taxable Profit.



(@

(h)

@

Kecirilmis Vergi tutulan zererin azaltdigr Vergi tutulan
manfastdon Manfast vergisi doracasi ilo Monfast vergisi
tutulur,

Satiglardan daxil olan golir Toqvim ili orzinds Podratg:
torafin Karbohidrogen foaliyystinin hoyata kegirildiyi zaman
¢ixarilan Karbohidrogenlorin  satisgindan slds  edilmis
golirlorin hocmi demokdir. Bu Karbohidrogenlor miibadils
va ya svop omdliyyatlart naticesinds oldo edilmisso,
Karbohidrogenlorin Satislarindan daxil olan goalir homin
Podratg torafin Taqvim ili arzinds miibadils vo ya doyismoe
yolu ils olda edilon Karbohidrogenlarin satisindan gétiirdiiyii
golirin hocmi demokdir. Bu 12.2(h) bandinin magsadlori
baximindan Satislardan daxil olan galir asagidakilan tatbiq
etmok yolu ilo miisyyanlogdirilir: kommersiya cohstden
miistaqil satigda (13.1(d)(v) bandinds torif olunmug) homin
Podratg1  torofin  satdify mohsulun faktiki qgiymeti;
kommersiya cahatdon asili satigda iso kommersiya cohatdon
bu ciir asih satiglar iiglin daysrin misyysn edilmosinin
Sazigin 13.1(a)(ii)(B) bandinds gostarilon prinsipleri totbiq
etmok yolu ilo miloyysnlogdirilir.

Digor golirlor Karbohidrogen faaliyystinin gedisindo
Podratg1 torofin slde etdiyi nagd vesaitlorin hor hansi
moblagi kimi milayyan olunur, va bu mablaglor bu Sazisin
6.6 bandinds miisyyan olundugu kimi, Omsaliyyat sirkstinin
alds etdiyi va Podrat¢inin hesabina aid edilmis biitiin Digor
golirlori, o ciimlodon, lakin bunlarla mshdudlasmadan,
agagidakilar1 ohats edir:

@) sigorta varidati;
(i) valyuta amosliyyatlarindan slds edilon golirlor;
(iii) Sazisin 14.2(d) vao 14.2(e¢)  bondlorinin

miiddsalarina uygun olaraq Lagvetmo fondundan
aliman moebloglor;
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(h)
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Taxable Profit as reduced by Taxable Losses brought
forward shall be subject to Profit Tax at the Profit Tax Rate.

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

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

@) insurance proceeds;

(ii) realised exchange gains;

(ii1) amounts received under Articles 14.2(d) and
14.2(e) of this Agreement from the Abandonment

Fund;
K



@iv) Sazisin 14.2(h) bondinin miiddsalarina uygun
olaraq Logvetmo fondundaki izafi vasaitlorin
boliisdiiriilmasindan alda edilon moblaglar;

) faiz golirlori;

(vi) malgéndaranlordsn, avadanliq istehsal edonlordon
va ya onlarim agentlorindon qlisurlu materiallara va
ya avadanlia géro alinan mabloaglor;

(vii)) obyektlordon vo ya intellektual miilkiyystden
istifadoya gora, xidmot haqqt kimi alnan,
materiallarin satisindan va ya garter haqqi soklinds
alds edilon mablaglar;

(viii) ovvolcadon SOCAR torofindon &denilon vo
Podratgiya qaytanlan vo bu Podratgi torafinden
SOCAR-a avazi Gdanilmayacayi taqdirds Manfast
vergisinin geri qgaytarilmasi. SOCAR 0z vergi
tutulan monfastini hesablayan zaman Manfast
vergisindon homin moblogi tutmaq sslahiyyatine
malikdir.

Bu sortls ki, Podratgi tarafin olds etdiyi asagidaki mobloglor
Digor golirlors salinmasin:

(A) Karbohidrogenlorin  satisindan  olde  edilon
mobloglor;

B) Sazigin 12.2(n) va 12.2(0) bandlorinds basqa ciir
nazords tutulaniar istisna edilmokls, Osas fondlarin
satisindan alds edilon mobloglar;

© kredit soklindo alinan moblaglor vo ya Podratci
tarafs verilon pul vasaitlori;

D) bu Sazisin sortlori altinda meydana ¢ixan har hansi
bir Podratg1 torafin hiiqug ve Ohdsliklarinin
satigindan alds olunan moblaglor;

C
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(iv) amounts received under Article 14.2(h) of this
Agreement for distribution of excess funds in the
Abandonment Fund;

V) interest income;

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

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

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

Provided, however, Other Income shall not include the

following amounts received by a Contractor Party:

(A) amounts received from sales of Petroleum;

B) except as otherwise provided in Articles 12.2(n)
and 12.2(o) of this Agreement, amounts received

from sales of Fixed Assets;

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

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

under this Agreement;



€)

®B Vergilorin qaytarilmasindan slds edilon moblaglar
(yuxarida 12.2(i)(viii) bendinds gostorilonlar istisna
olmagqla) va ya Podrat¢1 torafin 6z Ortaq sirkatindon
aldigi dividendlar;

® Podratg1 torsfin (vo ya onun Ortaq sirkstinin)
¢okdiyi xarclorls bagli kompensasiya soklinds vo
ya bagqa sokilds alinmis mablsglor — Podratgi
torofin Vergi tutulan monfooti va ya Vergi tutulan
zorari hesablamaq maqsadlari {iglin Cixilmalar kimi
baxdigi bels xorclorin mabloglerindon artiq
mabloglor (belo halda Podratgi taraf bu ciir izafi
mablaglars daha homin maqgsadlar iiglin Cixilmalar
kimi baxmir va Sazisin 12.2(m) bandinds gostarilon
saldo miivafiq sakilds tashih edilmolidir);

(€)) oldo edilmis, Podrat¢i terofin tam ssroncaminda
olmayan vo homin Podratgi torafin sorvatini
artirmayan mablaglor;

(H) avvallar Manfaat vergisi tutulmus golirlar.

Monfost vergisinin Umumi teshihi yuxaridaki 12.2(c)
bandine uygun olarag SOCAR-in homin Podratgr taref
adindan 6dadiyi Podratgi torafin Taqvim ili {iglin Monfoat
vergisi 6hdsliyinin {imumi moeblagins barabar moblag kimi
miloyyan edilir; bu clir Menfost vergisinin 6hdsliyi homin
Toqvim ili tiglin Podratg1 torafin Vergi tutulan manfastinin
Monfaot vergisi dorocasine vurmagla miioyysn edilon
moblags borabardir. Bu 12.2(j) boendi SOCAR-mm Podrat¢i
torof adindan Gdsmoli oldugu vergini hesablamaq tiglin
istifade olunur. Ogoar SOCAR bels Moanfost vergisini
Odomirsa va belo Monfost vergisini SOCAR-1n avazino
Podratg: toraf dayirse, Menfaet vergisinin Umumi teshihi
sifira (0) barabar olur.
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G

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

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

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

H) income which was before subject to Profit Tax.

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

AK



(k)

Monfoot vergisinin Umumi teshihi asagidaki diisturla
miisyyan edilon hacms barabardir:

c= (bxz)/(1-2)

burada:
¢ = Monfsst vergisinin Umumi toshihi;
b = Monfoot vergisinin Umumi toshihi daxil edilonodsk

Vergi tutulan manfaat;
z = Monfsat vergisi doracasi.

Taqvim ili arzinds Podrater tarafin Vergi tutulan monfastinin
va ya Vergi tutulan zororinin meblagini miloyysn etmok
moagsadlori  baximindan  Cixilmalara  Karbohidrogen
faaliyyati ilo olaqadar olaraq Podratgi torsfin faktiki olaraq
¢cokdiyi vo kassa metodu ssasinda tanidign biitiin xerclor
daxildir vo bu mobloglors Omoliyyat sirkstinin Azsrbaycan
Respublikasinda va onun hiidudlarindan ksnarda gakdiyi va
6.6 bondino osason Podratgi torofin hesabma yazilmisg
Cixilmalar, va o climladan, lakin bunlarla mehdudlasmadan
asagidaki xorclor daxildir:

(i) Podrat¢i torafin amokdaslarina va onlarm ailslarine
monzil, yemok verilmasi, kommunal xidmatlor
gostorilmasi, usaqlarinin tohsil almalan ila bagh
biitin  xorclorin, habelo yasadiglant  6lkoden
galmolari va geriys qayitmalar iigiin ¢okilon yol
xorclorinin =~ 6donilmoesi  ilo  birlikde  biitiin
omokdaslara  hesablanmig omok  haglarnin,
maaslarin tam mobloglori va digar mablaglor;

(ii) Azorbaycan  Respublikasinda  dovlst  sosial
sigortasina ¢okilon biitlin xarclor, o climladen, lakin
bunlarla mohdudlasmadan teqalid fonduna, sosial
sigorta fonduna ve tibbi sigorta fonduna ayirmalar
va amakdaslar li¢lin biitiin digor sosial ddanisler;

N /
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&)

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

c= (bxz)/(1-2)

where:

¢ = Profit Tax Gross Up;

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

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

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

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

A



(iii)

(iv)

)

(vi)

(vii)
(viii)

(ix)

)

(xi)

Kontrakt sahosi ilo baghi  kosfiyyat vo
giymotlondirms islorine ¢okilon masraflar;

Kontrakt sahosi ilo bagh quyularin gazilmasi ils
bagli masraflor (Beynalxalq neft-qaz sonayesinds
gebul edilmis miisbat tocriibays uygun olaraq
adaton utilizasiya edilan hor hansi avadanliq vo ya
osas fond vahidino ¢okilmis masraflor istisna
olunmagqla);

Satis montogesinodek Karbohidrogenlorin  naql
edilmasi vo realizasi iigiin ¢okilon masraflsr, o
climlodon, lakin bununla mohdudlasmadan, boru
komoari tariflori, komisyon va broker haqlari;

cari icara ili li¢iin icars miiqavilslari iizra Gdanislar;

sigorta {izra xarclor;
is¢ilorin pess hazirligina gokilon xarclar;

Kontrakt sahasi ilo bagli hor bir Podratgi torafin
ofislorinin vo ya tosarriifat foaliyysti gOstordiyi
digor yerlorin foaliyyati ilo bagli ¢okilon xarclar, o
climlodan idars xorclori, todgiqatlara vo elmi
arasdirmalara ¢okilon xorclor ve limumi inzibati
xarclar;

Osas fondlar olmayan hor hansi avadanliq vo ya
amlak vahidine ¢okilon xarclar;

Karbohidrogen faaliyystinin hayata kegirilmasi
naticasindo amolo galmis hor hanst borca va bu
borclarin hor hansi tokrar maliyyslesdirilmesine
gOro 6danilon faizlerin, haglarin va slavalorin biitiin
mablaglari; bu sortls ki, asagidakilar istisna edilsin:
(1) Ortaq sirketin borcu oldugda bu ciir
voziyyatlords miistaqil toroflorin  razilasdwa
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(iii)

(iv)

™

(Vi)

(vii)
(viii)

(ix)

)

(x1)

exploration and appraisal costs related to the
Contract Area; and

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

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

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

insurance costs; and
personnel training costs; and

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

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

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

Af



(xii)

bilocoklori faiz dorscosindon artiq faizler va (2)
borcun qaytarilmasimin gecikdirilmasi iizlindon
Odanilmsli olan faizlar;

Podrat¢i torafin Azorbaycan Respublikasinin hii-
dudlarindan konarda yerlogon Ortaq sirkatlori tora-
findan va ya ONS va onun Ortaq sirkstlori torsfin-
dsn toqdim edilon (Miihasibat ugotunun aparilmasi
qaydasmin 3.14 bandins miivafiq) vo onlarin Kar-
bohidrogen faaliyystine dolayis1 ils fayda versn
imumi inzibati dastok {izra xarclorinin §donilmasi
l¢lin ayrilan hisss. Belo destok foaliyyatine inzi-
bati, hliquqi, maliyys, vergi vo kadrlarla is, ekspert
biliklerinin teqdim edilmasi iizre xidmeotlori, habela
konkret layihslors aid edilmosi miimkiin olmayan
digar geyri-texniki funksiyalari yerino yetiron isci
heyatinin xidmatlari ve slagadar ofis xarclori daxil-
dir. Bu Sazige gora Toqvim ilinds hamin xarclarin
har bir Podrat¢i torof {i¢lin ayrilan hissesi asagidaki
diisturla milayysn edilon hacma bsrabardir:

a= (b/c)d

burada:

a = Toqvim ilinds Podratgi toraf iiglin ayrlan
hissa;

b = Taqvim ilinin axir1 {iglin homin Podratg:

torafin Istirak payimnin faizi;

¢ = Taqvim ilinin axiri ii¢ilin Podratgr toroflorin
Istirak paylan faizlsrinin comi; vo

d = Toqvim ilinde Podratgi tesraoflorin olave
imumi va inzibati xarclorinin comi.

esd
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(xii)

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

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

a= (b/c)d

where:

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

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

¢ = 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.

"
A



(xiii)

(xiv)

Toqvim ilinds Podrat¢i toraflorin slave imumi ve
inzibati xorclorinin comi asagidaki diisturla
miioyyan edilon moblags barabardir:

d= wtx+y+tz
burada:

d = Toqvim ilinde Podratgi torsflorin slava
limumi va inzibati xarclorinin comi;

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

x = Toqvim ilindo Podratg1 toroflorin Osaslhi
mosroflori on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000) Dollara
gadar olsa, mablagin iki (2) faizi;

y = Toaqvim ilinds Podrat¢i toroflorin Osasls
masraflori otuz  milyon  (30.000.000)
Dollardan gox olsa, mablagin bir (1) faizi;

z = Toqvim ilinde Podrat¢i taraflorin Omeliyyat
masraflori mablaginin bir tam onda bes (1,5)
faizi;

Lagvetms fonduna 6damsalar;

tolof edilmoasi va ya zarar vurulmasi noticesinds

material vo ya omlak itkileri; Toqvim ili arzinds

logv edilon vo ya imtina olunan omlak, iimidsiz

borclar ve itkiloro gore Uciincii toraflora
kompensasiya hesabia Gdsnislar;

|\
'\
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(xii)

(xiv)

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

d= wt+x+ty+z

where:

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

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

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

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

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

payments into the Abandonment Fund; and
losses of materials or assets resulting from
destruction or damage, assets which are renounced

or abandoned during the Calendar Year, bad debts
and payments made to Third Parties as

compensation for damage; and



0

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(@

digar itkilor, o ciimladon valyuta miibadilasindon
doyen itkilor vo ya Karbohidrogen faaliyysti ilo
bilavasits bagli olan riisumlar;

Karbohidrogen fosaliyyatini hayata kegirarkan
Podratgi tarafin ¢okdiyi digar masraflar;

28.1 bondina ssason ddenilon mablaglor;

Karbohidrogen foaaliyyati ilo slagodar olaraq torpaq
saholorinin alinmasi vo ya onlardan istifads
edilmasi ligiin ¢akilon slagadar tasadiifi xarclsr;

Podratg1 torofin Istirak payr faizindon iroli golon
Ohdaliklor vo onlarla bagli masraflorden basqa
Podratgr torofin {izorine qoyulan vo yalmiz bu
Podratgi  torafin  miihasibat  kitablarina vo
hesablarina salinan o&hdoliklor vo onlarla bagh
xarclor (va bu zaman belo maliyys 6hdsliklorinin
vo onunla bagli meosroflorin aid oldugu Istirak
payma sahib olan Podratgr torsf eyni moeblags
Cixilmalar daxil etmsk hiiququna malik deyil);

Sazisin  12.2(1) bondinds gdstorilon  {isulla
hesablanan amortizasiya ayirmalari.

Amortizasiya ayimalann  asagidaki  qaydada
hesablanir:

(aa) Asagidaki (bb)
bandinds shato

Taqvim ili iigiin
qaliq deyarinin

edilmoysn Osas
fondlar

(bb) Inzibati binalar,

iyirmi bes (25) faizi

Taqvim ili tiglin

anbarlar vs bu clir
qurgular (“Binalar”)

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

—-4
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0]

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

®

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

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

amounts stipulated in Article 28.1; and

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

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

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

Amortisation Deductions shall be calculated as
follows:

(aa) Fixed Assets which
are not described in

twenty five (25)
percent per Calendar

(bb) below Year declining
balance basis
(bb) Office buildings, two point five (2.5)

warehouses and

similar constructions

(“Buildings”)

percent per Calendar
Year straight line

basis
4



(i)

Osas fondlara mosroflor {izro amortizasiya moblagi
Azerbaycanda alinan mallara ©DV istisna olmagqla,
Osas fondlarin qiymetine géra hesablanir. Sazisin
12.2(k) bondins esasan Cixilma kimi baxilan har
hansi moblag 12.2(1) bandins asason amortizasiya
edilmir.

Sazisin 12.2(1)(i)(aa) bandinds tasvir edilon Osas
fondlar tzro Toqvim ili orzinds ¢okilon biitiin
masraflor iyulun birinds (1-ds) ¢oakilon masraflor
sayilir ki, bunun da neticesinds xorclarin alli (50)
faizi ovvalki Toqvim ilinden kegirilon amortizasiya
olunmamis mobloglorin saldosuna olava edilir.
Sonra Osas fondlarin satisindan slds olunan hor
hans1 mebleglor hamin saldodan ¢ixilir ki, bu da
tashih edilmis saldo amols gatirir (“Toashih edilmis
saldo”) veo o, sonradan asagidaki gaydada
amortizasiya edilir;

Ovvalki Taqvim ilinden kegirilmis saldo X
Ustogal Taqvim ili arzinde Osas fondlar iizre
¢okilan mosraflarin slli (50) faizi X

Cixilsin Tagvim ili arzinds Osas fondlarin
satisindan alinan faktiki varidatin tam moblagi (x)

Tashih edilmis saldo X

Cixilsm amortizasiya ¢ixilmalart:
Tashih edilmis saldonun iyirmi beg (25) faizi (%)

Ustogal Toqvim ili arzinds Osas fondlar iizra

¢okilon masraflordon gixilmis alli (50) faiz
saldo X

—
(
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(ii)

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

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

Balance brought forward from
preceding Calendar Year X

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

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

Adjusted Balance X

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

Add excluded fifty (50) percent balance of

expenditure incurred on Fixed Assets
during the Calendar Year X

</



(iii)

(iv)

Sonraki Taqvim ilins kegirilon saldo X

Ogoar Azarbaycan Respublikasinda olan, bu Sazisin
moagsadlori  ligin - Karbohidrogen faaliyyatinds
istifado olunan Osas fondlar har hansi Toqvim
ilinds Gzgoninkilosdirilarss (o cilimladon, lakin
bununla  mshdudlasmadan, Sazisin  14-ci
Maddssine miivafiq olaraq &tiiriilarss), onda:

(aa)  agor Tashih edilmis saldo iistagal "Taqvim
ili orzinds Osas fondlar iizro ¢okilon
mosraflorden ¢ixilmug alli (50) faiz saldo”
miisbotdirss, onun tam meblagine bu
Taqvim ilinds Cixilma kimi baxilir, yaxud

(bb)  ogar Tashih edilmis saldo iistagal "Taqvim
ili orzinde Osas fondlar tlizro ¢okilon
moasraflordsn ¢ixilmis olli (50) faiz saldo”
monfidirso, onun tam mablagine bu
Toaqvim ilinds Digar galirler kimi baxilir.

Toqvim ili orzindo Binanin satilmasi, toqdim
edilmoesi vo ya verilmesi (“Ozgoninkilagdirma”)
naticesinds Podrat¢i torafin razilagdigr menfastinin
va ya zorarlorinin comi Diger golirlor vo ya
Cixilmalar hesab edilir ve asagidaki gaydada
hesablamir:

Binamn Ozgoninkilesdirilmesinden galon varidat
(ogor belasi varsa) X

Cixilsim Binanin Tashih edilmis doyari x)

Binanin Ozganinkilasdirilmasindon
moanfast/(zarar) X

l

=Y
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(iii)

(iv)

Balance to carry forward to following
Calendar Year X

" If in any Calendar Year, all Fixed Assets in the

Republic of Azerbaijan used in Hydrocarbon
Activities for the purposes of this Agreement are
disposed of (including but not limited to a transfer
pursuant to Article 14 of this Agreement) then:

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

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

There shall be treated as Other Income or
Deductions the amount of gains or losses
recognised by a Contractor Party during the

Calendar Year from the sale, realisation or transfer
(“Disposition”) of a Building computed as follows:

Proceeds (if any) from Building Disposition X

Less Adjusted Basis of Building x)

Gain/(Loss) on Building Disposition X

S



(m)

by

(0)

Binanin Tashih edilmis daysari asagidaki gaydada

hesablanir:

Binanin ilkin doyari X
Ustogal osasli takmillasdirmalarin doyari X
Cixalsi y1g1lmis amortizasiya Cixilmalari )
Binanin Tashih edilmis doyari X

Podrat¢i1 terofin Vergi tutulan monfastini va ya Vergi
tutulan zororini hesablamaq mogsadlori iiglin  homin
Podratg1 torofin Karbohidrogen foaaliyyati ilo olagadar
olaraq Qiivvoyaminmso tarixinadok ¢akdiyi biitiin masraflor
(0 ciimlodon, lakin bunlarla mohdudlasdiriimadan
Azarbaycan Respublikasinda va ya diger yerlords texniki
islo bagh ¢okilon birbasa, yaxud dolay: mesrafler, habels
Podrat¢i torafin Azorbaycan Respublikasindaki
niimayandslik ofislorinin masraflori) homin tarixds ¢okilon
mosraflor hesab edilir. Yuxarida deyilanlors baxmayaraq bu
Sazis barssindo damisiqlara  va tibbi, moadeni vo
xeyriyyagilik faaliyystine ¢okilon miistagim va ya dolayi
mosraflor homin Podratgi torafin Vergi tutulan monfaati va
ya Vergi tutulan zarari hesablanarkon nozers alinmur.

Podratgi torof 6ziine moxsus hsr hansi Osas fondu bu ciir
Osas fondun qaliq doyarindan asili olmayaraq bazar qiymst-
lari ilo satmagq ve ya basqasina vermok hiiququna malikdir.

Hor hansi Podratg1 torof 6ziiniin Sazigds Istirak paymn
tamamilo vo ya gismon basgasina verdiyi halda onun
miivokkili Istirak payr verilon Toqvim ili {giin Podratgi
toraofin Vergi tutulan zororinin ogor belosi varsa, homin
zerarin hamisim, va ya Istirak payr qismen verildikda, Vergi
tutulan zorsrinin proporsional hissasini homin Toqvim ili
iiglin Cixilmalar kimi giymetlondirilmeli oldugunu istirak
payini veran Podratgi terafin segmoak ixtiyar var.

—
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(m)

()

(0)

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

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

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

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

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

AL



12.3

Monfaat vergisi boayannamslari va ucotu

(@)

Hor Podrater toraf:

@

(i)

(iii)

(iv)

™)

(v

Vergilorin ugotu jumalim va geydlsri, hamg¢inin
Vergi tutulan monfastin vo Vergi tutulan zorsrin
hesablanmasini ancaq Dollarla aparir;

Satiglardan daxil olan golirleri, Digor galirlori va
Cixilmalart kassa metodu ssasinda tamiyir (gslir
Odenisin faktiki olaraq alindigi, faktiki xarclor iso
onlarin 6dsnildiyi zaman taninmalidir);

Manfoat vergisi haqqinda bayannamolori ancaq
Dollarla teortib edir voa homin boyannamalori
Taqvim ili {iglin Karbohidrogen foaliyystini oks
etdiracok sokildo talob olunan biitiin qosmalarla
birgs toqdim edir;

har Taqvim ili ii¢iin Manfast vergisi haqqinda
boyannamsalorinin Podrat¢i terafin toyin etdiyi va
Azorbaycan Respublikasinda toftislor aparmaqdan
Otrli miivafiq icazslori (lisenziyalar1) olan auditor
torafindon taftis olunmasimi tamin edir;

hor Taqvim ili iicin Manfast vergisi hagqnda
bayannamoleri auditorun miivafiq arayist ilo birlikds
sonraki Taqvim ilinin on bes (15) aprel tarixindsan
gec olmayaraq Vergi orqanina taqdim edir. Manfoot
vergisi lizra ilkin bayannams taqdim edildiyi halda,
Podrat¢i toraf cari ilin otuz (30) iyun tarixinodok
Monfaat vergisi iizra yekun bayannamsni auditorun
miivafiq arayisi ilo birlikda toqdim etmak hiiququna
malikdir;

Podratei torafin 6z miilahizasine gbrs, Vergi tutulan
monfost oalde edocoyi birinci Toqvim ilinden
baslayaraq her Toqvim riibii liglin Vergi tutulan

A
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12.3

Profit Tax Accounting and Returns

(a)

Each Contractor Party shall:

®

(i)

(iii)

(iv)

)

(vi)

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

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

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

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

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

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

K



(b)

(c)

monfostin  qabaqcadan hesablanmis  moblagine
ssason homin Taqvim riibiiniin, eloco do homin
Toqvim ilinds ovwalki Toqvim  riiblorinin
gabagcadan hesablanmig Moanfast vergisini 6domok
iiclin moasuliyyst dasiyir. Qabaqcadan hesablanmis
Manfost vergisi Sazigin 12.2(c) yaxud 12.2(d)(iii)
bandine uygun olmagqla, Dévlst biidcasine miivafiq
Toqvim riibli qurtarandan sonra iyirmi bes (25)
gindan gec olmayaraq Gdsnilir. ©ks halda Sazisin
12.3(d)(iv)(cc) bondins uygun olaraq faiz
odonilocokdir. Odanisle birlikde razilasdirilmus
forma iizrs hazirlanmis hesablamalar Vergi organina
toqdim edilir. Toqvim ribii {iglin gabagcadan
goyulan Moanfast vergisi hesablanarksn har Podratci
tarof Illik is programindan va sexsi rayincs, har hansi
digor informasiyadan istifads edos bilar.

Toqvim ili Ugiin Manfost vergisina dair qgsti bayannams
toqdim edilondon sonra hemin Toqvim ili srzinds Taqvim
riiblari hesabina Gdsnilon gabaqcadan hesablanmis Manfast
vergilori mabloglori Manfost vergisine dair goti
bayannamodo hesablandigi kimi goti Monfost vergisi
moablogine daxil edilir. Artiq 6denmis hor hansi moblogi
Dévlat biidcasi Podratgr tarefo o, Monfast vergisine dair gati
boyannamoni toqdim edondon sonra qirx bes (45) giin
miiddstinds qaytarir (ya da, Podrat¢i torafin secimi ilo homin
Toqvim riibli vo ya nbvbati Toqvim riibii (riiblori) l¢ilin
Monfost vergisinin hor bir gabaqcadan 6donmis moblogin
ovazini veracok). Oskik 6danmis hor hansi moblog Sazisin
12.2(c) va ya 12.2(d)(iii) bandins uygun surstdo Manfaot
vergisinin gsti bayannamasi taqdim edilondsn sonra on (10)
glin miiddatinds SOCAR torofindon Dévlet biidcasine
Odonilir. Biitlin hallarda Toqvim ili {iglin Manfoat vergisinin
goti mablogi Monfost vergisino dair boyannamods
hesablandi1 meblagds, sonraki Taqvim ilinin iyirmi bes (25)
aprelindan gec olmayaraq 6donilir.

Ilkin va qoti hesablanmis Monfost vergisi (habels artiq
Gdanilmis moblagin gaytarilmasi) iizrs, hamg¢inin ona hor

(
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(b)

(c)

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

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

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

o/



(d

hansi faizlor, corims sanksiyalari ilizrs biitiin Odanislar
asagidaki 12.3(d) bondinds gostorildiyi kimi, Dollarla
hoyata kegirilir.

(@)

(i)

(iif)

Taqvim ili iigiin Manfoat vergisina dair bayannamo
toqdim edilmosi ve Manfast vergisinin miivafiq
sokildo 6donilmoasi homin Teqvim ili li¢lin Manfast
vergisi haqqinda boyannamenin verildiyi tarixden
otuz alt1 (36) ay kecondan sonra hamin Toqvim ili
tiglin Monfoat vergisine dair biitlin 6hdsliklorin tam
va gati nizama salinmasi hesab edilir.

Vergi orqani hor bir Podrat¢i torafin hor Taqvim ili
l¢lin Monfoot vergisine dair boyannamslsrini
yoxlamaq solahiyystino malikdir. = Yoxlama
qurtarandan sonra Vergi orqami taklif olunan har
hans! diizalisi Podratci toraf ilo miizakire edir vo
lazim golorsa, Monfost vergisi ¢argivasinda olava
Odanilasi mablag haqqinda bildiris maktubu va ya
artiq Odonilmis moblaglorin gaytarilmasi haqqmnda
bildiris moktubu verir. Monfost  vergisinin
razilasdirilmig gaydada hor hansi artiq vo ya askik
Odonilon mablaglori Podratgi toraf miivafiq bildiris
moktubunu alandan sonra, vaziyystdan asili olaraq,
Sazisin 12.2(c) va ya 12.2(d)(iii) bendine uygun
olaraq 6danilir. Ogor Podratg1 toraf vo Vergi orqani
Monfaat vergisinin askik va ya artiq O6denilmis
moablogini, yaxud bununla baglhh her hansi
mobloglori razilagdira bilmasalor, homin maselsnin
tonzimlonmosi bu Sazisin 23.3 bendine uygun
olaraq arbitraj qaydasi ilo hoyata kegirilir.

Podratg1  torofin = Toqvim ili  {glin  goti
boyannamosindo gdstorilon Moanfast vergisinin
askik vo ya artiq Odonilmesi tam miioyysn
olunandan sonra, vaziyystdon asili olaraqg, Sazisin
12.2(c) bondins uygun olaraq SOCAR vo ya
12.2(d)(iii) bendine uygun olaraq Podrat¢i tersf
Dovlst bldcosine askik vo ya artiq Odenilmis

L
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(d)

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

@

(i1)

(iii)

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

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

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

AR



(iv)

mabloga gbra, Gdonisdon bir giin ovval iistiinliik
toskil edon LIBOR dorocasi iistagal dord (4) faiz
hesabi ilo faizlor 6dayir vo ya alir. Homin faizlar
Manfast vergisine dair goati boyannamonin taqdim
olundugu Toqvim ilinin iyirmi bes (25) aprel
tarixindon baslayaraq Moanfast vergisinin 6donildiyi
va ya qaytarildigi tarixadak hesablanir.

Yuxaridaki 12.3(d)(iii)) bondine uygun olaraq
Odenilon faizlordon olave olaraq Vergilors aid

yalniz asagida gostarilon corime sanksiyalar tatbiq
edilo bilar:

(aa) ogor Podratgi torof Manfast vergisine dair
boyannamani  Sazisin 12.3  bondinds
miioyysn olunmus son miiddsts tagdim
etmirss vo ya gec toqdim edirss, onda
Podratg1 torafo 100 (yliz) Dollar hacminds
corima tatbiq edilir;

(bb) ogar Toqvim ili {igiin Podrat¢i torafin va ya
Omoliyyat sirkotinin Manfoot vergisino va
digor Vergilarina dair goti bayannamadas oks
etdirilon Gdonilmali Manfoat vergisinin va
digor Vergilorin moblagi  Saxtakarliq
noticosindos  az  gOstorilmisdirsa,  bels
azaldilmis moblsgin iki yliz (200) faizi
hacminds corims tatbiq edilir;

(cc) Vergilor miloyyon edilmis miiddstde 6donil-
madikds, 6doms miiddstindan sonraki hor bir
Otmiis giin ti¢lin Podrat¢1 torafden, Omaliyyat
sitkotindon ve ya Subpodratcidan 6donil-
momis Vergi mobloginin LIBOR daracasi
iistogal dord (4) faiz hesabi ilo faiz tutulur.
Bu faiz soyyar vergi yoxlamasi noticasinds
askar edilmis vaxtinda O6denilmemis Vergi
mobloglorine homin Vergi mobloglorinin
hesablandig1 gilindan totbiq edilir;

L
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(iv)

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

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

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

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

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

o



(e)

®

(@

(dd) bu Sazisin 12.3(d)(iv)}(bb) bandinin sartlorini
mohdudlagdirmadan, Subpodrat¢i tarafinden
bu Sazisin 12.4 va 12.6 bandlorinds miisyyan
olunmus Vergi hesabatda gostorilmsli olan
mablogs nisbston azaldilmigdirsa, habelo
Déovlat biidcesine ¢atasi Vergi mablagi
hesabat toqdim etmomoakla
yayindinlmigsdirsa,  azaldilmis vo  ya
yayindirilmis Vergi mablaginin slli (50) faizi
miqdarinda maliyys sanksiyas totbiq edilir;

(ee) Podratgi torof, Omoliyyat sirksti va Xarici
subpodrat¢i onlara totbiq edilmis maliyys
sanksiyas1 vo corimolorle bagli sikayst eds
bilor. Lazim goldikds, yalniz Podratgi taraf
ilo bagh hor hansi mosalo 23.3 bandine

miivafiq olaraq arbitraj yolu ils hsll edils
bilar.

Hor bir Podratgi torof 6z Monfost vergisi haqqinda
boyannamelorini Vergi orqanma toqdim edir. Manfoot
vergisinin gabaqcadan hesablanmug vo qoti Odonis
mabloglori Dévlat biidcasing har Podratg tarafin adindan va
ovazinds SOCAR tarafinden 6donilir.

Vergi orqani 6denisin hoyata keg¢irilmasinden sonra on (10)
giin miiddstinda har bir Podrat¢i tarafa Manfast vergisinin
gabaqcadan hesablanmis va ya gati mablaginin 6denildiyini
tosdiq edon rosmi vergi gabzleri toqdim edir. Bu vergi
gobzlorinds Odonisin tarixi, mablogi, hansi valyuta ils
0danildiyi ve Azorbaycan Respublikasinda moxsus olan
digar xiisusiyyetlor gostarilir.

Miisyyan edilmis Vergi mablagindan artiq 6donilmis va ya
diizglin tutulmamis Vergi moblagi vergi 6dayicisinin
miiraciotine osasan qirx bes (45) giin miiddestindo geri
qaytarilmalidir va ya gslacak Gdsnislorin hesabina aid edils
bilar. Vergi 6dayicisinin arizasinin verildiyi tarixden hamin
=
]
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(e)

®

(2

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

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

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

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

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

A



moblagler geri qaytarilanadok gecikdirilon hor bir giin iigiin
vergi Odoyicisine miivafiq mabloglorin LIBOR daracasi
Ustogal dord (4) faizi mablaginds faiz 6danilir.

124

Xarici subpodratcilara vergi goyulmasi

(@) Xarici subpodrat¢i asagidaki qaydalara uygun olaraq
vergiys calb olunur:

®

(i)

(iii)

Xarici subpodratgi Azorbaycan Respublikasinda
miivafiq qaydada vergi ugotuna alinmadiqda (Vergi
Odoyicisinin Eynilosdirme N&mrosi almadigda),
belo Xarici  subpodratgilara  Karbohidrogen
foaliyysti ilo olagedar olaraq Azarbaycan
Respublikasmda goérdiiklari is ve xidmotlore gérs
Odonislori hoyata kegiron hor hansi soxs homin
6danislerden on (10) faiz doracasi ilo Vergi tutur v
O6donmoe tarixinden sonra otuz (30) giin miiddstinds
homin Vergini D&vlat biidcasins kegirir;

Azorbaycan  Respublikasinda ~ Karbohidrogen
foaliyyotini hoyata kegiron vo miivafiq qaydada
vergi ucotuna alnmus (Vergi Odoyicisinin
Eynilesdirmo NoOmrasi almig) Xarici subpodratgi
har Taqvim ili liglin Azoarbaycan Respublikasinda
alds edilmis biitlin galir (Karbohidrogen faaliyyati
ilo bagl oldo edilon golir daxil olmagla, lakin
bununla mohdudlagsmadan) va hsamin gslirin slds
edilmesi ilo bagli ¢okilmis xarclor gdstorilmaklo
qivvads olan Azarbaycan Respublikasinin Vergi
Macallasina vo digar gqanunvericiliys uygun olaraq
Manfoat vergisine dair bayannams toqdim etmok va
Dovlst biidcasine Monfast vergisini va -digor
Vergilori 6domok li¢iin mosuliyyat dasiyir;

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

12.4

Taxation of Foreign Sub-contractors

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

@

(i)

(iii)

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

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

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

A



(b)

da, yol vergisi hagqqinda, soxsi golir vergisinin tu-
tulmasi haqqinda, ©DV haqqinda va sosial fondlara
Odenilon haqlarla bagli bayannamolor daxil ol-
magqla, lakin onlarla mohdudlagsmadan) biitiin digsr
boyannamslori vo hesabatlart tagdim etmslidir;

(iv) Hor hans1 Xarici subpodratginin her hansi Vergi
bayannamesini veo ya hesabati togdim etmomasi
Vergi tutan va ya 6danis edsn torafs qarst hor hansi
faiz, corimo yaxud diger coza ndévlerinin tstbiq
edilmasi ila naticolonmir;

W) Podratgt torof vo ya Omoliyyat sirkoti 6z
Subpodratgilarinin har hanst Vergini tutmamasi vo
ya Odomomesi liglin, habels Azorbaycan
Respublikasinin vergi qanunlarini hor hansi sokilde
yerins yetirmadiklsri ii¢lin he¢ bir 6hdsliys malik
deyil va heg bir moasuliyyst dagimur.

Fiziki soxs olan, Azsrbaycan Respublikasinin deyil, digar
bir 6lkanin vatondasi olan va ya vatondashigi olmayan va
xarici amoakdas olmayan Subpodratei (“Fiziki soxs — Xarici
subpodratgi”) Karbohidrogen faaliyyati ilo slagodar olaraq
Azorbaycan Respublikasinda goriilon isden (gdstorilon
xidmotlordon) vo mal satisgindan aldigi Gdonislardon
Azarbaycan golir vergisi 6dayir:

@) Azorbaycan Respublikasinda vergi ugotunda olan
Fiziki soxs — Xarici subpodratg¢r Azerbaycan golir
vergisini hiiquqi soxs yaratmadan sahibkarliq
foaliyyati ilo moggul olan fiziki soxsler iiglin
Azorbaycan  Respublikasinda  totbiq  olunan
ganunvericiliys uygun olaraq miloyyen edilmis
vergi doracasi ila Dovlat biidcesine 6demoys gors
masuliyyat dasiyir;

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

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

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

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

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

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

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

o/
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12.5

(a)

Odonislor edon hor hansi soxs Azorbaycan gslir
vergisini Azerbaycan Respublikasinda tstbiq
olunan ganunvericiliys uygun olaraq miisyysn
edilmis vergi doracalori ils 6dome monbayinda
tutmaga va Dovlst biidcasine 6domoys gérs
masuliyyst dastyir.

Bu Sazisde ziddiyyst toskil edon hor hansi miiddeaya
baxmayaraq:

@) Sazigin 12.5(b) bandi bu Sazisin biitiin sortlorine
totbiq edilir;

(i) har bir Subpodratgi Azorbaycan Respublikasinin
totbiq edilon ganunlarina vo qaydalarina miivafiq

olaraq, Azorbaycan Respublikasi  daxilinda
Karbohidrogen fasaliyyati ilo bagli olmayan
tosorriifat  foaliyyoti ilo olagedar Vergilarin

Odsnilmasi va hesabatlarin toqdim olunmas: {iglin
mosuliyyat dasiyir.

Xarici subyektlars 6danislordan vergi tutulmasi

Sazisin 12.4(a) bandinds nozords tutulanlar istisna
edilmokls, har bir Podratgi tarafin Karbohidrogen faaliyyati
ilo olagadar Azorbaycan Respublikasinin hiidudlarindan
konarda toskil olunmus hor hansi subyekto verdiyi
Odanislora Vergi qoyulmur vo ya onlardan Vergi tutulmur.
Yuxarida sorh edilonlors baxmayaraq, Azsrbaycan
Respublikasinin ganunlarina ve normativ aktlarina osason
agagida 12.5(a)(i) va (i) bendlerinde  gdsterilon
Odanislordon bes (5) faiz deracesi ilo Vergi tutula biler vo
belo vergitutma homin hiiquqi sexsin Vergi dhdoliklorinin,
hesabat  ohdoliklorinin  vo  Vergiloro dair  biitlin
mosuliyyatinin yerinas yetirilmasini tomin edir:

1) Azarbaycan Respublikasi hiidudlarindan kenarda
yaradilmig bank vo ya diger maliyys tosisati
tarafindon Karbohidrogen faaliyyati ils bagli hor bir

¢t
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(c)

12.5

purposes in the Republic of Azerbaijan has a
liability to withhold at the source of payment and
pay the Azerbaijan income tax to the State Budget
at a rate established in accordance with legislation
of the Republic of Azerbaijan.

Notwithstanding any other provisions of this Agreement to
the contrary:

6y Article 12.5(b) of this Agreement shall apply to all
terms of this Agreement;

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

Taxation of Payments to Foreign Entities

(a)

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

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

f



(b)

12.6

Podratei torsfo verilmis kredit iizre Podratgi torafin
0dadiyi faizlorden;

(ii) Karbohidrogen faaliyyati ilo slaqodar Azsrbaycan
Respublikasimin  hiidudlarindan  konarda olan
soxslarin ssarlorindon, ixtiralarindan va digar geyri-
maddi miilkiyyatlerindon istifads li¢iin (lakin bela
noasrlor, ixtiralar vo geyri-maddi miilkiyystls baglh
Karbohidrogen faaliyystinde istifade edildiyi
mallara, avadanliqlara vo mohsullara géra yox)
Podratg1 torafin 6dadiyi miisllif haglarindan.

Ikiqat vergitutmanin aradan qaldinlmasi haqqinda
miigavilods azadolma va ya asagi vergi doracaleri nozords
tutuldugu halda, Azorbaycan Respublikast hiidudlarindan
konarda olan hiiquqgi ve fiziki soxsler bu miigavilslerin
Ustiinliiklorindon  ovvalcadon  azadolma  qaydasinda
faydalana bilorlor.

Omokdaslarin vergiya calb olunmasi

(2)

Biitiin Vergiys calb olunan rezidentlor, har Podratg1 torafin,
Omoliyyat sirkstinin, onlarin Ortaq sirketlerinin, Xarici
subpodrat¢ilarinin  omokdaslar1  bilavasits Azerbaycan
Respublikasindaki samok faaliyysti noticasinde qazandiglan
golirlordon Azorbaycanda fiziki soxsin golir vergisini
6damoys borcludurlar. Vergiys colb olunan rezidentlor
olmayan omokdaslar iso Azorbaycanda fiziki soxsin golir
vergisini 6domok liglin mosuliyyst dagmmurlar. Bu Sazisin
12.6 bondi baximindan va tatbiq edils bilen har hansi ikiqat
vergitutmanin aradan qaldinlmasi haqqinda miiqavilays
omol olunmagla vs ayri-segkiliys yol vermodon “Vergiya
calb olunan rezident” konkret dovr asrzinde asagidaki
sortlordon hor hansi birino amol edan her hansi fiziki soxs
demoakdir:

@) otuz (30) vo ya daha ¢ox ardicil giin orzinds
Azarbaycanda ezamiyystdo olan hor hansi fiziki
soxs; belo halda homin soxs otuz (30) ardicil

—
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(b

12.6

established outside the boundaries of the Republic
of Azerbaijan; and

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

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

Taxation of Employees

(2)

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

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

A



(b)

giindon ¢ox olan her hansi miiddet orzinds
Azorbaycanda  gOstordiyi  omok  faaliyyati
naticesinde qazandigi soxsi golirdon Azorbaycan
galir Vergisi 6domak iigiin masuliyyst dasiyacaqdir.
Hor  hansi  Taqvim  ilinds  Azarbaycan
Respublikasinda otuz (30) va ya daha ¢ox ardicil
giindon artiq miiddst orzinds olmayan, lakin bu
Taqvim ilinds timumsn doxsan (90) giindan artiq va
daha ¢ox miiddotds Azsrbaycan Respublikasinda
qalan fiziki soxs Azorbaycan Respublikasinda
oldugu doxsaninc1 (90) giindon sonra Azarbaycan
Respublikasinda  bilavasits amok  faaliyyati
naticesinds qazandigi gslirden Azorbaycan galir
Vergisi 6damak li¢lin masuliyyst dastyir;

(i1) hor hans1 Toqvim ilinds asas is yeri kimi faaliyyat
gostormak iiglin (agar bu ciir faaliyyst Azorbaycan
Respublikasindan konarda asas ig yerino nisbaton
ikinci doracali deyilss) planlasdirilan cadvsl tizre
vaxtagiri olaraq iimumon doxsan (90) giinden ¢ox
Azorbaycan Respublikasinda olan fiziki soxs,
hamginin vaxta cadvasli {izrs vaxtada olan sexsler.
Belo soxs Toqvim ili orzinde Azorbaycan
Respublikasindaki bilavasite foaliyyeti naticesinda
gazandigi biitiin golirlerden, o ciimledon bu soxs
Vergiys calb olunan rezident olanadok Azarbaycan
Respublikasinda islodiyi homin doxsan (90) giin
orzindo qazandigi golirlordon Azorbaycan golir
Vergisi 6domak {igiin masuliyyat dasiyir.

Hor Podratgi torof, Omoliyyat sirksti, onlarin Ortaq
sirkatlori, Subpodratgilan, o ciimladon Xarici subpodratgi
kimi foaliyyst gOstoron fiziki soxslor Azorbaycan
Respublikasmm Dovlot Sosial Midafis Fonduna haqq
Odayir vo homin haglar (o ciimleden, lakin bunlarla
mohdudlasdirilmadan, sosial miidafis fonduna, mesgullug
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(b)

person shall be liable for Azerbaijan personal
income Tax only on his or her income eamed as a
result of his or her employment in the Republic of
Azerbaijan for any period which shall exceed thirty
(30) consecutive days. A person whose presence in
the Republic of Azerbaijan shall not exceed thirty
(30) consecutive days in any Calendar Year, but
whose presence in the Republic of Azerbaijan shall
cumulatively exceed ninety (90) days in such
Calendar Year shall be liable for Azerbaijan personal
income Tax only on his or her taxable income
earned after the ninetieth (90th) day of the presence
in the Republic of Azerbaijan as a direct result of
employment in the Republic of Azerbaijan; or

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

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

4
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12.7

fonduna vo diger mocburi haqlar) ancaq Azorbaycan
Respublikasmin vstondaslari olan daimi amokdagslara
aiddir.

Har bir Podratgi torsf, onun Ortaq sirkatlori, ©msliyyat
sitkati vo Subpodratgilar Azorbaycan Respublikasinin
vatondast olan vo belo Toroflo is¢i kimi daimi emok
miinasibatlorine malik olmayan fiziki goxslors 6danilon
Odonislordon Azarbaycan Respublikasmda totbiq edilon
golir vergisini tutur.

Vergidon azad edilms

(@

(b)

(c)

Hor bir Podratgi torof, Omeliyyat sirketi ve onun
Subpodratgilari Karbohidrogen faaliyyatlori ilo baglt (sifir
(0) faiz vergi daracasi ilo) Dlavs dayar vergisindsn azaddir.
Bu agagidakilara totbiq edilir:

@ onlara tachiz edilon vo ya onlarin tachiz etdikloari
mal, is vo xidmsotlor;

(i) Karbohidrogenlar va bu Karbohidrogenlordsn emal
olunan biitiin mehsullarin ixraci;

(iii) mal (tiitin, orzaqdan va alkoqollu igkilorden
savay1), is vo xidmatlsrin slds edilmasi va idxal.

Olavs olaraq, Karbohidrogen foaliyysti ilo bagli her bir
Podratgi torafi va ya Omoliyyat sirkstini vo onlarin birbasa
Subpodratgilarini mal, is ve xidmatlarls tachiz eden her bir
tochizat¢1 bu mal, is va xidmotlari (sifir (0) faiz ilo) Olave
dayar vergisindan azad hesab edir.

Yuxarida gostorilmis 12.7(a) bondinin sertlorino osasen
mal, is va xidmotlorls tochiz olunan zaman sifir (0) faiz
daracs ilo Olave doyar vergisini 6domali olan soxs, alinan
mal, is va xidmotlora gora sifir (0) faiz derocasinden artiq
tutulan ©Olave doyer vergisini 6dediyi hallarda, homin goxs
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(©)

12.7

(@

(b)

(©)

employment fund and other obligatory fees) only with
respect to employees who are citizens of the Republic of
Azerbaijan.

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

Tax Exemptions

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

6] goods, works and services supplied to or by it;

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

(ii1) imports and acquisitions of goods (excluding
tobacco, foodstuff and alcohol), works and
services.

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

Where in accordance with Article 12.7(a) above a person
should pay the VAT at a zero (0) percent rate and is
charged and pays input VAT at a rate more than zero (0)
percent on the supply to that person of goods, works or
services, that person shall be entitled to receive a refund or

o/
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(d

(e)

moablogi geri almaq ve ya onun torafindon 6donilmali hor
hansi bagqa Vergilorin (homin soxs 6z amokdaslarina va ya
Subpodratgilarina 6denis zamam tutulan Vergilor do daxil
olmaqla) maebloglori ilo qarsiligh  avazlosdirmok
salahiyyatino malikdir.

Bu Sazisin 12.4 va 12.5 bandloarinin sartlori istisna olmagqla,
hor bir Podratgi torof vo ya onun daimi niimayandsliklori,
habelo Xarici subpodrat¢i  torafindon  Azarbaycan
Respublikasindan ksnarda yaradilmig hiiquqi soxse vo ya
toskilata bu Sazis g¢or¢ivesinds 6donilon moblogdon Vergi
tutulmur va bu mablag vergiys calb olunmur.

Bu Sazisin 12.7(a) bandinds nazsrds tutuldugu kimi Vergi
organt v ya diger miivafiq vergi yaxud gémriik orqani hor
Podratgi torofs, Omoliyyat sirkstine vo onlarin birbasa
Subpodratgilarina har hansi1 vergidon azadolunma va/yaxud
ODV-nin sifir (0) faizi rejimini tesdiq edon etibarhi
sohadotnamolori Podratgi torafin, ©Omoliyyat sirketinin, va
ya Subpodratgimin bu ciir sertifikat verilmosi haqqmndaki
sorgusundan sonra otuz (30) giin miiddatinds toqdim edir.

Digor masalalar

(a)

(b)

Hor bir Podratgi torsf, onun Ortaq sirkstlori, Omsoliyyat
sirkati vo Subpodratgilar geydiyyata gora riisumlar vo ya
hor hans1 Hékumst orqam tarafindsn tayin olunan bu kimi
haglar &doyirlor, bu sortlo ki, risumlar nominal,
ganunvericilikdo nozords tutulmus olsun ve onlar ayri-
seckiliys yol verilmadan tayin edilsin.

Ompliyyat sirksti Sazisin 6-c1 Maddesine uygun olaraq
yaradildigi Ugiin homisoe sifir (0) deraceds Vergi tutulan
monfosto malikdir; belo Omoliyyat sirkati Manfost vergisi
0dayan hiiquqi soxs hesab edilmir ve belsliklo Manfast
vergisi hagqinda bayannamo vo hesabat taqdim etmskdsn
azad edilir. Hor bir Omoliyyat sirketi miivafiq qanunverici-
liys uygun olaraq biitlin bagqa Vergiler lizro (golir vergisi
hagqinda hesabatlar, ©DV haqqinda hesabatlar vo sosial
C
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12.8

(d

(e)

Other

(2)

(b)

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

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

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

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

Due to the establishment of the Operating Company in
accordance with Article 6 of this Agreement, it always has
its Taxable Profit at the level of zero (0); such Operating
Company shall not be treated as a legal entity subject to the
Profit Tax and therefore, shall be exempt from the
submission of Profit Tax returns, reports and financial
statements. In accordance with the applicable laws every
Operating Company shall remain liable for the submission

o



(©)

(d)

(©

miidafis fondlarina &denislor haqqinda hesabatlar daxil
olmagla, lakin onlarla mohdudlasmadan) bayannamsalar va
hesabatlar toqdim edilmosi {i¢lin masuliyyat dasiyir.

Hor bir Podratg1 terafin Ortaq sirkatlori Beynolxalq neft-qaz
sanayesinds qobul edilmis miisbat tacriibsys va 6z is
onanalarine uygun olaraq (vo bels islars Vergi 6demokdan
boyun qagirmaga yonoslen isler daxil edilmemslidir) na
monfoot/no zoror prinsipi 9sasinda mal tachizati, islerin
gbriilmasi yaxud xidmeatlarin gostarilmosi ilo mosgul olur.
Ogor yuxarida adi ¢okilon no menfast/ns zsror prinsipins
amal olunarsa, belo Ortaq sirketlorin faaliyyatine
Azorbaycan Respublikasinda monfast oldo etmasi kimi
baxilmir va buna géra do belo Ortaq sirkatlordon heg¢ bir
Vergi tutulmamahdir.

Vergi orqani qarsiligl asilt olan soxslorin amoliyyatlarina
asagidaki hor bir ayrica halda galirlori va ¢okilmis xarclari
miiayyanlasdirmok iiglin transfer qiymati tatbiq eds bilar:

@) Podratg1 torafin Ortaq sirkstlori Sazisin 12.8(c)
bandinds nozords tutulan no monfost / na zarar
prinsipins amol etmadikdas;

(i) Podratg toraf, Omoliyyat sirksti va ya Subpodratci
ilo gilizostli vergi tutulan Glkalar kimi gabul edilen
Olkolords qeydiyyatdan kegmis soxslor arasinda
igtisadi noticoloro bilavasito tesir gostora bilon
smoaliyyat apanldigda.

Transfer giymetinin miisyysnlosdirilmasi zamani OECD-
nin “Coxmilli miiassisoalar va vergi administrasiyalar li¢lin
transfer qiymotlondirilmesi tizra Tslimat™ va bu telimatin
tatbiq edilmosi sahosindo diinya praktikasinda qabul edilmis
prinsiplar asas gotiiriiliir.

Quiivvoyaminmo tarixindon sonra Podrat¢i ilo damisiglar
aparmagq Ug¢iin yaradilmisg komissiya bu Sazisin Vergiys dair
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(c)

(d)

(e)

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

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

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

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

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

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

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

s



12.9

miiddealarinin hoyata kegirilmasi vo sorh edilmassi iigiin
lazzm olan gaydalan miisyyon edon Protokollari
imzalayacaq. Belo Protokollar bu Sazisin biitiin sortlori ilo
uygun golir vo bu Sazis iizro vergi mosalslorinin sorh
edilmosinds Hokumst organlari torafinden verilon vo ya
dorc edilon hor hansi diger seroncam vo ya tolimatlara
barabar hesab edilir.

stirak payimn étiiriilmosindon Monfaat vergisi

Hor hansi Podratg1 terof 6z Istirak paymi tamamils vo ya gisman
Ugiincii tarafa vo ya hor hansi Podratgi torefs Satis1 va yaxud Daimi
Gtiiriilmosi naticasinds slds etdiyi Xalis gslirdon asagidaki qaydada
Moanfaat vergisi 6dayir;

(a)

Bu 129 bandinin moagsedlori baximindan asagidak:
terminlsra belo monalar verilir:

@@ “Umumi gslir” — 6z hiiquglarim basqasma veran
Podratg1 torofin bu Sazise uygun olaraq Istirak
paymnin har hansi bir hissesinin bagqasina verilmosi
miigabilinds ald:g1 iimumi haqq demokdir;

(ii) “Qaliq doyar” — bu Sazigo osason Masroflori
Odonilmeysn hor hansi sormayonin (kumulyativ
mosraflorin)  amortizasiya edilmamis  balansi
demoakdir;

(iii) “Satis vo ya Daimi 6tiirma” — asagidakilar istisna
olmagla, Podratg1 torafin Istirak payina miilkiyyst
hiiququnun tamamils vo ya qismen verilmasi vo ya
Otiiriilmosi demokdir:

(aa) bu Sazislo bagh gotirilmils kredit
noticosinde bas veron hiiquq wveo
6hdoliklarin verilmasi; yaxud
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Date and signing Protocols for the determination of the
rules required for the administration and interpretation of
Tax related provisions of this Agreement. Such Protocols
shall correspond to all provisions of this Agreement and
shall have the force equivalent to the force of any other
decisions or instructions being issued or published by the
Governmental Authorities in connection with interpretation
of the Tax related provisions of this Agreement.

Profit Tax on Transfer of Participating Interest

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

(@)

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

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

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

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

(aa) transfer resulting from any loans taken under

this Agreement; or



(b)

(c)

(bb)  Azorbaycan Respublikasinda manfast slda
olunmayan layihalords istirak paylarinin
miibadilesi; yaxud

(cc)  islorin goriilmasini tagkil edon 6hdsliklarin
ovazinds hor hansi hilquq va 6hdsliklorin
verilmosi; yaxud

(dd) hiiqug vo &hdsliklorin hor hansi macburi
verilmosi.

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

(aa) hiiquq va Ohdsliklorin  Gtiiriilmasinin
qiivvays  mindiyi  tarixo  ¢okilmis
kumulyativ Neft-qaz ampliyyatlari

mosraflorinde Podratgi torafin payi;

(bb)  hiiquq va Ohdsliklerini basqasina veran
bels Podratg1 torafin hoyata kegirdiyi va bu
Sazigo osason Neft-qaz smoliyyatlan
mosraflorine aid olmayan sormayslarin
(kumulyativ masraflarin) Qaliq doyeri;

(cc¢)  hiiquq ve Ohdoliklerin bu ciir verilmasi ils
olagadar ¢okilon masraflar.

Hiiquq va 6hdsliklorin Satisindan vo ya Daimi Otiirtilme-
sindon alds olunan Xalis golira Sazisin 12.1(c)(v) bendinds
miloyysn olunan Moanfost vergisi deracesi tetbiq edilir.
Umumi golir sldo edilorkon hiiquq vo 6hdsliklori veran
Podratci toraf Xalis galiri hesablayir va yuxarida gostorilon
Monfaat vergisi doracasini ona tatbiq edir.

Sazisin 12.9(a)(iv)(aa) bondinds gostorilon moabloglor

Ompliyyat sirkstinin auditoru terafinden tosdiq edilir,

12.9(a)(iv)(bb) bondinds gdstarilen mebloglor iso masraflori
_— -
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(b)

(c)

(bb) exchange of participating interests in non-
profit generating projects in the Republic of
Azerbaijan; or

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

(dd) any involuntary transfer.

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

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

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

(cc) costs incurred in connection with such
transfer.

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

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

f



12.10

¢okon Podratgt torofin vo ya Podratgr torafin Ortaq
sirkatinin auditoru torefinden tasdiq edilir.

(d) Hiiquq ve Shdoliklori versn Podratgi torof Umumi golir
alindig1 tarixdon doxsan (90) toqvim giiniindon gec
olmayaraq Istirak paymn &tiiriilmesinden Manfaat vergisi
haqqinda boyannams taqdim edir.

(e) Hiiquq ve &hdoliklori veran Podratgi torof Istirak payinm
otiiriilmesindon Moanfast vergisini bu vergi {izro yuxarida
12.9(d) bandinds nazords tutulmus bayannamenin toqdimi
tarixindon otuz (30) taqvim giiniindesn gec olmayaraq
Azarbaycan Respublikasi Dévlat biidcasine 6dayir. Umumi
golirin  hisss-hisso alindig1 taqdirds tutulacaq {imumi
Monfast vergisi do hisse-hisso 6denilir. Umumi golirin
hissslori tam Umumi golir nisbatinde b&liindiiyii kimi,
Monfast vergisi do tutulacaq imumi Moanfast vergisine
nazaran boliinmalidir.

Istirak paymi alan toraf Taqvim ili iizra 12.3(a) bandinds
nazordoa tutulmus Menfoet vergisi bayannamosinds istirak
payinin hor hansi bir hissesinin alinmasi miigabilindo
O0dadiyi Umumi haqqr miivafiq kateqoriyalar {izre
Cixilmalara aid edir. Umumi haqq hisse-hisss &dondiyi
halda Cixilmalara da miivafiq 6danis dévrlorinds aid edilir.

®

Qiivvads galma

Bu Sazisds zidd olan muddoalara baxmayaraq, bu Sazigo xitam
verildikden sonra bu 12-ci Maddoenin (habels bu 12-ci Maddanin
izahi iiciin talsb olunan har hans1 digar Maddenin) miiddsalari hor
bir Podrat¢: torafin Vergilar {izra 6hdslikloring aid biitiin moesalolor
gati holl edilonadsk qiivvads galir.

(
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92

12.10

12.9(a)(iv)(bb) shall be approved by the auditor of the

Contractor Party or the Contractor Party’s Affiliate

incurring the expenses.
(d) The transferring Contractor Party shall file the Profit Tax
return on the Sale or Permanent Transfer of Participating
Interest not later than ninety (90) calendar days after the
receipt of the General Income.
(e) The transferring Contractor Party shall pay to the State
Budget Profit Tax on the Sale or Permanent Transfer of
Participating Interest no later than thirty (30) calendar days
after the filing of the Profit Tax return envisaged by Article
12.9(d). If the General Income is received in parts, the
Profit Tax shall also be paid in parts. As parts of the
General Income are divided in proportion to the total
General Income, so shall parts of such Profit Tax be divided
in proportion to such total Profit Tax.

6] The party acquiring a Participating Interest shall reflect the

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

Survival

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

and conclusively determined.



13.1

MADDO 13

XAM NEFTIN QiYMOTLONDIRILMOSI

Xam neftin doyari

(@)

Moasraflarin ovazinin 6danilmasi, Manfast Karbohidrogen-
lorinin boliisdiiriilmasi vo bu Sazisda xiisusi nazards tutulan
digar mogsadlar igiin Xam neftin doyari her hans1 Teqvim
riibiinds asagidaki qaydada miisyyen edilir:

®

Taqvim riibii arzinds (ylik qaimasinin tarixine géra)
hor hansi Teraf Kontrakt sahosinden her Osas ixrac
qurgusu vo/yaxud hsr hanst Razilasdinlmmg slavs
ixrac qurgusu Uzro ¢ixarilan Xam nefti (vo ya
Kontrakt sahssindon ¢ixarilan Xam neft avezino
miibadilo vo ya neftin “svop” sazislari neticssinds
aldo edilmis diger Xam nefti) Satis mentogesinde
kommersiya cohotdon miistaqil asqdlers osasen
satirsa, bu ciir satislarim hamisinda tatbiq olunan orta
xiisusi satig qiymeoti tizra (komisyon va broker haqqi
¢ixildigdan sonra), Catdirlma montaqesinde Xam
neftin doyarini (“Xalis ixrac dayari”) toyin etmok
iclin Xam neftin Satis montagasina naqgl olunmasina
Toroflorin  ¢okdiyi xorclori, o ciimloden, lakin
bunlarla mohdudlagsmayaraq, boru kemeri tariflorini,
tranzit riisumlarini, sigortalar, naqliyyat vasitelorinin
gecikmo haglarini, qarigdirma naticasinds bag veron
keyfiyyot vo/yaxud kemiyyat itkileri, terminallardan
istifade haqqim, tankerlorin icars edilmasini vo boru
komori {igiin vergilori nazars almagla; bu sertle ki,
biitiin Toroflorin Osas ixrac qurgusu va har hansi
Razilagdirilmg slavs ixrac qurgusu vasitasile hoyata
kegirilon kommersiya cohstdon miistaqil satiglarinin
{imumi hacmi Taqvim riibii arzindos biitiin Teraflorin
satiglanmn {imumi hocminin otuz {i¢ tam iigdo bir
(33 1/3) faizindon ¢ox olsun; va ya

»
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13.1

ARTICLE 13
VALUATION OF CRUDE OIL
Value of Crude Qil
() The valuation of Crude Qil 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:

)

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

Quarter; or
o f



(i)

(iii)

agor kommersiya cohstdon miistaqil satislarin
Umumi hocmi yuxandaki 13.1(a)(i) bandinds
gostorilmis faizdon artiq deyildirss — (A)
kommersiya cohotdon miistaqil aqdlsr (yuxaridaki
13.1(a)(i) bandins ssason miisyyan edilmis aqdlar)
daxilindo satilmis Xam neftin orta xiisusi qiymoti
lizra vo (B) kommersiya cohotdon qeyri-miistaqil
aqdlor asasinda hor Osas ixrac qurgusu va har hansi
Razilagdiriloug olave ixrac qurgusu vasitosilo
satilmis Xam neftin Toqvim riibli arzinde “Platts
Oylgram” nosrinds bu ciir Xam neft ligiin gostarilon
orta x{isusi qiymet {izra; lakin nasrds bu giymsot
gostorilmadikde Xam neftin Toroflor arasinda
razilagdinilmis i¢ (3) niimune névii liglin Toqvim
ribiinds “Platts Oylqram”da darc edilmis xiisusi
“FOB” qiymatlorinin orta komiyyati g6tiiriiliir;
yuxaridaki (i) bondindo gostorildiyi kimi, Xam
neftin Xalis ixrac doysrini toyin etmek liglin Xam
neftin  keyfiyyatini, néviinii, hocmini, Satig
montagasine naql edilmssine ¢okilon xarclori
noazors almagla. Ogor bu 13.1(a)(ii) bendine asasen
arayls Uglin zoruri oldugu dovrde “Platts
Oylgram”in nasrine son qoyulmusdursa va ya bu
nasrin darci on  bes (15) giinlitya
dayandinlmigdirsa, lazimi raqemler Neft-gaz
sonayesindo beynslxalq niifuzu olan miinasib
alternativ nosrdon gotiiriiliir. 9goar Toroflor ilk
Sonaye hasilatinin baglanma tarixine gader Xam
neftin i¢ (3) niimuno névii barssinds raziliga golo
bilmesalor (vo ya hor hansi alternativ nasrler
barosinds raziliga golo bilmasaler), asagidaki
13.1(b) bondinin miiddsalarina asasen qati qorari
beynslxalq niifuza malik olan ekspert qobul edir;

ogar Taqvim riibii orzinds ¢ixarilan Xam neftin
satiglar1 bir nego ixrac marsrutu ilo hoyata
kegirilarse, homin Taqvim riibii liglin Xam neftin
doyari hor Osas ixrac qurgusu veo Razilasdirlmis
olava ixrac qurgusu (agor belosi varsa) lglin Xalis

(
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(i)

(iif)

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

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

i



(b)

ixrac doyerinin orta xiisusi qiymeti kimi miisyysn
edilmolidir;

(iv) Fors-major hallani vo ya gaza vaziyyati naticasindo
Osas ixrac qurgusunun istismari1 mimkiin
olmadiqda, homin hallarin davam etdiyi bitiin
miiddat arzindo istonilon ixrac marsrutu Osas ixrac
qurgusu hesab edilir.

Miivafiq Teqvim riibili qurtardigdan sonra otuz (30) giinden
gec olmayaraq biitiin Taroflor Xam neftin miivafiq Taqvim
riiblinds kommersiya cohstdon miistaqil satiglarinin hamisi
iclin satis hocmlorini, tarixlorini, giymetlorini vo Satig
meantagasini Omoliyyat sirketins bildirirlar vs Podratgi tomin
edir ki, Omoliyyat sirkoti homin Toqvim riibii bitdikdon
sonra altmig (60) giin miiddoatinde yuxandaki 13.1(a)
bandinds gOstorilmis miiddsalara omol edilmasi maqgsadila
Xam  neftin miioyyon edilmis doyeri haggnda SOCAR-a
bildiris versin; hsmin bildirisds kommersiya cshstdan
miistaqil olan biitlin aqdlor liclin satig hocmlori, tarixlori,
giymotlori ve Satts mentoqosi gosterilir. 9gor SOCAR
Podratgimin  13.1(a) bandine osason elan etdiyi deyarla
razilasmursa, SOCAR Podratgiya Xam neftin miioyyan
edilmis alternativ doyori haqqinda (miivafiq tafsrriiatlarla)
bildiris taqdim edir. Podrat¢inin SOCAR-dan Xam neftin
altemnativ doyarinin mioyysn edilmesi haqqinda bildirig
aldig1 tarixdon altmisg (60) giin kegonodok SOCAR ilo
Podratgi Xam neftin doyari barosindo raziliga gols
bilmirlorss, homin doyar Ekspert qeranmmn verilmesi
qaydasimin 1-ci hissasino asasen toyin olunan, beynolxalq
miqyasda taminmis ekspert torefinden miiayysn edilir.
SOCAR ilo Podratg1 yuxarida geyd edilon altmig (60) giinlik
miiddat orzinds Xam neftin doyeri barssinds raziliga
golarlorss, vo ya homin dayarin Ekspert gorarinin verilmosi
gaydasinin 1-ci hissasino uygun olaraq ekspert torofinden
miloyyan edilmasindon sonra, Podrat¢i temin edir ki,
Ompliyyat sirkoti belo raziligmm va ya ekspert gerarmin
tarixindon otuz (30) giin arzinds miivafiq Taqvim riibii liglin
Xalis ixrac doyarinds talob olunan har hansi diizslisi etsin.

1
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(b)

Additional Agreed Export Facility (if any);

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

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

agreement or determination.



(©)

(d

Hesablagmalar va Odonislor aparmaq mogsadils cari
Toqvim riibii iglin Xam neftin Xalis ixrac doyarini
miisyyen etmozden avval miivaqgati olaraq, yoni hamin
dovrds totbiq edils bilon Xalis ixrac doyari barads raziliq
aldo edilonadok vo ya ekspert qoran verilonodok, Xam
neftin homin Toqvim riibli Uglin Omoliyyat sirketi vo
SOCAR torofindon bu 13.1(b) bondine uygun olaraq
bildirilmig Xalis ixrac doyerinin orta qiymstindan istifads
edilir. Miivaqqgoti hesablagmalarda vo 6danislords diizalislor
etmok lazim goldikdas, bels diizalislar tatbiq oluna bilon bels
Xalis ixrac dayeri razilasdirildigdan, yaxud bu 13.1(b)
bandins va ya Ekspert qorarinin verilmasi gaydasina asasan
miioyyan edildikdon sonra otuz (30) giin orzinds hoyata
kegirilacak.

Nogletms itkilari (Podrat¢inin tomin etdiyi hor hansi sigorta
hesabina Podrat¢iya ovezi Odonilmis itkilordon wva
Podratcinn  boru  komeri  sahiblorindon vs ya
operatorlarindan kompensasiyasini aldig itkilsrden basqa)
Umumi hasilat hacminden ¢ixilir. Podrat¢inin Nagletmo
itkilorindon sigortalanmaq tUgiin verdiyi sigorta xarclori
Ovazi ddanilon masraflar deyildir. Bels itkilara gora verilon
sigorta kompensasiyalarmin he¢ biri Masraflorin avazinin
O0donilmosi hesabmna daxil edilmir. Podratgr Nagletmo

itkilorinin 20.1 bondins osason sigorta edilmasi igiin
cavabdehdir.

13.1(a) vo 13.1(b) bendlerine ssason Xam neftin tstbiq
olunan Xalis ixrac doysri miisyyan olunarken va 13.1(c)
bandino miinasibstds asagidakilar tetbiq edilir:

@) bu 13.1 bandinin “satiglara” aid miiddsalar1 ayrica
bir satisga da eyni deracads aiddir va miivafiq
suratda tafsir olunur; va

(ii) “Satiy montaqasi” elo bir cografi néqts vo ya
ndqtalordir ki, satisin hansi sartlarle — FOB, CIF,
CFR sortlori ilo, yaxud beynslxalq neft sanayesindo

{
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(©)

(d

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

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

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

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

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

~f



13.2

(a)

(®)

hamiligla gobul edilmis hor hansi basqa sortlarls
aparilmasindan asili olmayaraq, orada Xam neft
tizarinds miilkiyyat hiiququ saticidan aliciya kegir.
Miimkiin satis moantaqalorinin niimunslori sirasina
ixrac neft komorinin son mantaqasindaki terminalin
¢txis  flansimda qoyulmus buraxilis saygaci,
neftayirma zavodundaki giris saygact ve ya
tankerdoki giris flansi daxildir; va

(iii)  “Nagletms  itkilori”  dedikds, Catdinlma
moantogasindon ixrac noqletms sistemlorinin son
moantagasing Xam neftin vurulmasi gedisinds amola
galon vo boru komorlorinds beynslxalq tocriibada
gobul edilmis normal itki hodlorindon, yoni sifir
tam onda bir (0,1) faizdsn artiq olan itkilar nazards
tutulur; vo

@iv) “kommersiya cohatdon miistaqil satis” — oqd
baglamaq istoyon miistaqil alict va satict arasinda
Sorbast doénerli valyuta miigabilinde beynolxalq
bazarda Karbohidrogenlar satisi va ya miibadilosi
demokdir, hom do bu zaman barter aqdlorini
nazordo tutan satiglar, hokumsotlorarast satislar,
habelo beynolxalq bazarda Karbohidrogenlor
satisinda qlivvads olan adi iqtisadi stimullarla deyil,
tamamilo va ya qismon digor miilahizalorle
sortlondirilon bagqa aqdlar istisna edilir.

Hacmlorin dlciilmasi

Podratginin  hasil etdiyi Karbohidrogenlorin hocmi ve
keyfiyysti Beynolxalq neft-gaz sanayesinds qobul edilmis
miisbat tocriibays uygun iisullar va cihazlar ils 6lgiiliir vo
Olgmo gaydasina uygun olaraq Taraflorin nozarsti altinda
saxlanilir.

Podratgt Olgme qaydasmmn miiddealarma uygun olaraq
Karbohidrogenlorin hacmini &lgmek va  keyfiyystini
miloyyan etmak liglin istifads olunan cihazlar yoxladig1 vo

-1
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13.2

(a)

(b)

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

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

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

Measurement

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

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

<



(c)

(d

kalibrladiyi hagda SOCAR-a gabaqcadan yazili melumat
verir. SOCAR-in yoxlamada vs kalibrlomads miisahids
aparmaq Uglin 6z xorci vo Oz riski hesabma 6z
miitoxassislorini géndarmoays ixtiyar vardir.

Olg¢me metodu vo ya Slgmo iigiin istifads edilmis cihazlar
hasilat1 artiq va ya askik gostardikds, agasr basqa hal siibut
olunmursa, bels hesab edilir ki, 6l¢ms cihazlanmn son daofs
yoxlandigi vaxtdan etibaron sohv mévcud olmusdur; bu
halda sohva yol verilon dovr liglin orta dayar iizra zeruri
diizaliglor edilir vo ya miivafiq miiddst arzindo moahsulun
lazimi hacminds natura soklinds c¢atdirilmasini nizamlamaq
li¢iin todbirlor goriiliir.

Kontrakt sahssindan ¢ixarilan vo Podratginin 11.2 bandins
uygun olaragq istifade etmodiyi Karbohidrogenler Catdirilma
meantagesinds Slgiiliir.
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(d)

Petroleum pursuant to the Measurement Procedure.
SOCAR, at its cost and risk, shall be entitled to have
witnesses participate at such testing and calibration.

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

Petroleum produced from the Contract Area and not used
by Contractor pursuant to Article 11.2 shall be measured at

the Delivery Point.



14.1

MADDO 14

OMLAKA SAHIBLIiK, ONUN iSTIFADOSI

VO LOGV EDILMOSI

omlaka sahiblik vo ondan istifada

Neft-qaz amoliyyatlannin apanilmasi ii¢lin nszorde tutulan ssas
fondlarin vo dasinar amlakin asagidaki kateqoriyalarina miilkiyyat
hiiququ SOCAR-a asagida gostarilon qaydada kegir:

(2)

(b)

(©)

Torpaq sahslorinin satin alinmasima ganunla icazs
verilacayi taqdirde Podrat¢inin Neft-qaz amsliyyatlar liclin
satin aldigl, o climlodon SOCAR-in tominati ilo alinan
torpaq saholori alindig1 andan SOCAR-1n miilkiyysti olur;

Islonmo sahesindo Neft-qaz omoliyyatlarinda Podratginin
istifads etdiyi va doyari Neft-qaz amoliyyatlar masrafloring
aid edilon asas fondlar vo daginar amlak iizerinds miilkiyyst
hiiququ SOCAR-a asagida gostorilon tarixler igerisinde an
erkon tarixds kegir: (i) homin Islonmo sahasino miinasibatds
Sifir balansina nail olunandan sonra galon Taqvim riibiiniin
sonunda va ya (ii) bu Sazisin qiivvesins xitam verilondeon
sonra. Axirinci halda Podratginin 23.3(b) bandinds va 29-cu
Maddads nozards tutulan hiiquglart mshdudlagdirmadan,
osas fondlar iizerinds miilkiyyat hiiququ bu Sazis iizrs
onlara aid edilon mosroflorin  Ovezinin  ddenilib-
Odanilmamasindon asili olmayaraq SOCAR-a kegir. Sifir
balansima nail olunandan sonra miilkiyyat hiiququ SOCAR-
a verilon osas fondlar vo dasinar omlak, yalmz iqtisadi
resurs qalign mohdud olan omlak vahidlerinden basqa,
istismara yararli olmali va asinmasi nozers alinmagqla,
Beynolxalq neft-qaz sonayesindo gobul edilmis miisbat
tocriibays uygun golmalidir.

Podratgimin ixtiyari var ki, omlak ilizorindo miilkiyyat
hiiququnun bu 14.1 bondine osason SOCAR-a kegib-

A
(
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14.1

ARTICLE 14

OWNERSHIP, USE AND
ABANDONMENT OF ASSETS

Ownership and Use

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

(2)

(b)

(©)

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

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

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

A



(d

(e

®

kegmomasinden asili olmayaraq Neft-qaz amoliyyatlarin
aparmaq moqsadilo alinmug biitiin torpaq sahsloarindan,
biitiin asas fondlardan vo dasimar amlakdan he¢ bir alavs
xarc qoymadan bu Sazisin qiivvads olacag biitlin miiddst
orzinds tam vo miistosna hiiquqla istifads etsin,

Kontrakt sahassinin bir hissssinden 29.5 bandine uygun
surotdo imtina edilmesindon sonra Podrat¢t imtina edilon
sahadaki har hansi asas fondu terk etdiyini, ondan istifads
etmok va ya onu Neft-qaz smoliyyatlar ilo slagadar olaraq
hor hansi basqa yero kog¢lirmok niyystinds olmadigimi
bildirir. 14.1(f) bondinin miiddsalarina smal edilmasi sortils
SOCAR bu bildirisin alindig1 andan etibaran altmig (60)
gin orzinde homin osas fondlar iizorinde miilkiyyst
hiiququnu, sahibliyi ve nezarsti 6z 6hdesine gétiirmsya
gorar vers bilar.

Bu Sazisin qilivvade oldugu miiddst arzinds Neft-qaz
amoliyyatlarinin hayata kegirilmasi prosesinds Podrat¢inin
topladig1 vo hazirladigi melumatin ve basqa informasiyanin
birgs sahibi SOCAR va Podratgidir. Bu Sazisin qiivvasing
xitam  verildikdon sonra hamin melumatin = va
informasiyanin hamisimin iizerinds miilkiyyst hiiququ
SOCAR-a kegir. Har bir Podratgi toraf gostorilon
malumatdan \C) informasiyadan Azorbaycan
Respublikasinda Karbohidrogenlarlo bagli digar faaliyyst
novleri ilo olagodar olaraq sonralar da istifade etmok
hiiququna malikdir. Bu Sazigin qiivvads qalacagi miiddet
orzinds Podratgt bu Sazisin 27.2 bandinds gOstorilmis
prinsiplors uygun surotdo hamin melumati vo informasiyan
miibadils etmok hiiququna malikdir.

Icarays gétiiriilmils avadanliq iizerinde miilkiyyat hiiququ,
bu Sazigin 14.3 bondinds ayrica gdstorilmis hallar istisna
olmaqla, Sazisin qiivvesine xitam verildikdon sonra
SOCAR-a kegmir vo belo halda Podrat¢i adi g¢okilon
avadanligi ixrac etmok hiiququna malikdir.

-?'
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(d)

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

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

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

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

equipment.



14.2

I9mlakin Jagv edilmasi

(a)

Toroflor Osas obyektlorin logv edilmosini (bu 14.2
bandinde istifade edildikdo: (i) “Osas obyektlor” dedikdo
Neft-qaz omoliyyatlarinin aparilmasi tigin miihiim olan va
xarclori Neft-qaz omoliyyatlari hesabma aid edilon in
konstruksiyalar ve qurgular, o ciimloden platformalar,
y1gim vasitolori, quyular, boru kemorlari, dayaq bloklar,
nasos stansiyalari ve terminallar nozerds tutulur; (ii)
“lagvetma” dedikde hor hansi Osas obyektlorin va ya
onlarin hor hansi hissssinin istismardan g¢ixarnlmasi,
demontaji, sokiilmasi, ¢ixarilmasi vo/yaxud barasinds
sorancam verilmesi, o ciimloden yuxaridakilarla bagl
olaraq va ya onlari nozars alaraq hoyata kegirilon hor hansi
omoliyyatlar (o  ciimladon  istismardan  ¢ixarma
ampliyyatlarinin baslanmasim gozlaysrkon uzun miiddeats
tochiz olunan mallarin planlagdirilmasi, alinmasi vo Osas
obyektlora texniki xidmot gdstorilmasi) vo bunlarla yanasi
bu Sazis cor¢ivasinds talob oluna bilocok sahonin zaruri
borpasi islori nazerdas tutulur, vo “lagv etmak” ifadssi va ya
ondan tdrayan hor hansi s6zler iss miivafiq qaydada tofsir
olunur) Beynalxalq neft-qaz sanayesinds qabul edilmis
miisbat tacriilbays uygun olaraq va bu 14.2 bandinds
nozards tutulmus qaydada aparir.

Kontrakt sahasindski Neft-qaz smaliyyatlarinda Podrat¢inin
istismar etdiyi bitin Osas obyektlorin lagv edilmasini
maliyyslogdirmok maqgsadi ilo Taraflor hor Islonms sahesine
miinasibatds yliksok beynslxalq niifuza malik olan, SOCAR
ilo Podrat¢i arasinda razilagdirilmis bankda birgs moagsadli
hesab acirlar. Hor Islonmo sahssine miinasibatds, bu hesab
homin Islonme sahssi ii¢lin “Lagvetma fondu” adlanacaq
va vosaitdon maksimum fayda g6tiiriilmasini nozards
tutmaqla idars edilacokdir. Magsadli hesabin strukturu va
Lagvetmo fondu wvesaitinin idare edilmosinin sortlori
SOCAR ila Podrat¢1 arasinda razilagdirilir. Lagvetms
fonduna (fondlarina) (vo ya veziyystdon asili olaraq
Podratginin Logvetms islori hesabina) qoyulmus biitiin pul
vasaitinin avazi Omoaliyyat masraflori kimi danilir. Heg bir
r.l
S
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14.2

Abandonment

(a)

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

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

AN



(b)

©

Logvetms fondu (va ya vaziyystdon asili olaraq Podratginin
Lagvetms islari hesabi) miivafiq Islonmo sahasing aid biitiin
Osasli mosraflorin on (10) faizindan artiq ola bilmoz.

Podratg1 miivafiq Lagvetms fonduna (i) miivafig Islonmo
sahosine aid Islonms vo hasilat dévriiniin baslanmasinm on
besinci (15-ci) ildéniimiing tasadiif edon Taqvim riibiindan,
yaxud (ii) miivafiq islonmo sahesino .dair cari Islonmo
programmda miiayysn edilmis Xam neft ehtiyatlarinin
yetmis (70) faizi ¢ixarilmis oldugu Taqvim riibiindon
(hansinin daha tez bas vermosindan asili olaraq) sonra galon
birinci Toqvim  riiblinde  (“Logvetma  islorinin
maliyyalosdirilmasi tarixi”) vasait ké¢lirmoyas baglayir.

Podrat¢1 har Taqvim riibiinde miivafiq Logvetms fonduna
asagidaki diistura uygun sokilds vasait kd¢iiriir:

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

QAT  mivafig Toqvim riibi Gglin Logvetms fonduna
kociiriilmsli olan vasaitin moblagidir;

COA  miivafiq Islonms sahesine dair on son
razilagdirilms Lagvetms islorinin xsrc smetasidir
(14.2(g) bondins uygun olaraq miioyyan edilir vo
14.2(a) bondinds gOstorilmis haddsn artiq ola
bilmaz);

ARES Lagvetmo islorinin maliyyslosdirilmasi tarixindsn

miivafiq Islonms vo hasilat dévriiniin sonuna

gader ¢ixarilmali Xam neftin qaliq ehtiyatlarinin

Podratg1 tarafindon on son giymoatlondirmasidir;

)
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(b)

(©

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

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

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

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

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

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

ARES is Contractor’s most recent estimate of Crude Oil

reserves remaining to be recovered from the

Abandonment Funding Date until the end of the

relevant Development and Production Period;

o
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PARES (a) Logvetms islorinin  maliyyslasdirilmasi
tarixindon ovvelki Toqvim riibiinlin sonunadok
miivafiq Islonme sahasindan ¢ixarilan Xam neftin
mocmu hasilati ilo (b) cari Illik is programi vo
Biidco asasinda miivafiq Islonme sahssindan cari
Toqvim riibii iiglin prognoz Xam neft hasilatinin
comidir;

CAF (a) avvolki Toqvim riibliniin sonuna Lagvetmo
fondunun qalig: ils (b) avvalki Toqvim riibiiniin
sonunadok miivafiq Islonmo sahesine dair
logvetma omoliyyatlarima faktiki xorclonmis
macmu moblagin comidir.

Ogor har hans1 Taqvim riibiinds bu 14.2(c) bandins asasen
hesablanan QAT monfi adods barabar olarsa, onda homin
Taqvim riibii liglin QAT-in sifira (0) barabar oldugu hesab
edilir.

Bu 14.2 bondindo gostorildiyi kimi Islonms sahoesine dair
Logvetms fonduna (vo ya voziyystdon asili olaraq
Podratgmin Logvetmo islori hesabma) tolob olunan hor
hansi Odonisin edilmomoasi Podratgir torsfindon Koklil
pozuntu hesab edilir va bu halda 29.1(b) bondinin
miiddsalan totbiq olunur. 29.1(b) bandins asason SOCAR
terafindon bu Saziso xitam verilmesi Podratgimi bu Sazis
izra tolob olundugu kimi miivafiq Logvetmo fonduna va ya
Podratginm Logvetmos islori hesabina miivafiq olaraq
14.2(5) va ya 14.2(k) basndlorine uygun 6donis etmok
6hdsliyindan azad etmir.

Ogoar har hansi bir anda Podrat¢1 Osas obyektin bu Sazig
qiivvadon diisonadsk lsgv olunmasimi tovsiys edarso,
asagidaki miiddealar totbiq edilir:

() Podratginin tovsiysst alindigdan sonra altmig (60)
gin orzinds SOCAR homin Osas obyektin

A

|
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(d

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

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

If in any Calendar Quarter the calculation set out in this
Article 14.2(c) produces a value of QAT that is negative,
then for that Calendar Quarter the value of QAT shall be
deemed to be zero (0).

A failure to make any required contribution to the
Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) in respect of a Development
Area as provided in this Article 14.2 shall be deemed to
constitute Material Breach by Contractor, whereupon
Article 29.1(b) shall apply. Termination of this Agrement
by SOCAR pursuant to Article 29.1(b) shall not relieve
Contractor from making the contribution to the relevant
Abandonment Fund or the Contractor Abandonment
Account as required under this Agreement in accordance
with Articles 14.2(j) or 14.2(k) respectively.

If, at any time, Contractor recommends abandonment of a
Major Facility prior to the termination of this Agreement,
the following provisions shall apply:

) SOCAR may elect, within sixty (60) days of receipt
of Contractor’s recommendation, to continue using

X



(i)

istismarim1  davam  etdirmoyi qerara almaq
hiiququna malikdir ve bu halda SOCAR 6zii ii¢ilin
miinasib olan vaxtda ve torzde homin Osas
obyektin lagv edilmasinas gbra cavabdeh olur. 9gar
SOCAR homin Osas obyektin istismarini davam
etdirmoyi qerara almirsa, hamin Osas obyekti lagv
etmok haqqinda gerar Rohbar komite terofindon
gebul edilir, bu sortlo ki, Podratginin tdvsiyasi
giindaliyins ilk dofs salinmis iclasda Rohbar komita
homin Osas obyektin logv olunmasi barads raziliga
golo bilmirse, Toraflor arasinda basqa razilasma
olmadig1 toqdirds bels hesab edilir ki, SOCAR
hamin Osas obyektin istismarini davam etdirmayi
garara almigdir va Podratgmin bundan sonra hamin
Osas obyekt barasinds ila bagli heg bir masuliyyat
dasimur. ©gor Rohbar komits hamin Osas obyekti
logv etmoayi qorara alarsa, bu qorardan sonraki
altmig (60) giin arzinde SOCAR Podrat¢iya hamin
Osas obyektin logv olunmasma gbra Podratginin
yoxsa SOCAR-mn masuliyyst dasidigt barada
bildiris verir. SOCAR hamin altmus (60) giin
orzinds Podratgiya belos bildiris vermadikds, hesab
edilir ki, SOCAR homin Osas obyektin Podratgi
tarafindon lagv edilmasini gorara almisdir. SOCAR
Osas obyektin logv edilmesi ilo bagli biitin
ompliyyatlart  va  ya  istismarimm  davam
etdirilmosini Beynolxalq neft-qaz sonayesinda
gobul edilmis miisbat tacriibsys uygun olaraq vo
Podratgi torofindon aparilan vo ya toklif olunan
Neft-qaz omoliyyatlarina mane olmayacaq va ya
moanfi tasir gostermoyacak torzds hayata kegirir;

14.2(d)(i) bandins uygun olaraq Osas obyektin logv
edilmosi hagqinda gorar miivafiq Islonms sahesine
dair Lagvetmo fondu yaradildigdan sonra
verildikds, Logvetms fondunun homin Osas
obyekts miitanasib olan va ona aid olan hissasi:

_i:_—h-ﬁtq

104

(i)

such Major Facility, in which event SOCAR shall
be responsible for abandoning such Major Facility
as and when it decides. If SOCAR fails to elect to
continue using such Major Facility the Steering
Committee shall determine whether to abandon
such Major Facility provided that if the Steering
Committee fails to reach agreement on the
abandonment of such Major Facility at the meeting
at which Contractor’s recommendation first appears
on the agenda then, unless otherwise agreed by the
Parties, SOCAR shall be deemed to have elected to
continue using such Major Facility and Contractor
shall have no further liability of any kind with
respect to such Major Facility. If the Steering
Committee decides to abandon such Major Facility,
within sixty (60) days of such decision SOCAR
shall notify Contractor whether Contractor or
SOCAR shall be responsible for abandoning such
Major Facility. If SOCAR fails to notify Contractor
within such sixty (60) day time period, SOCAR
shall be deemed to have decided that Contractor is
to abandon such Major Facility. Any abandonment
operations, or continued use by SOCAR, shall be
conducted in accordance with Good International
Petroleum Industry Practice and in such a manner
that does not interfere with or adversely affect
Petroleum Operations conducted or proposed to be
conducted by Contractor;

where the decision to abandon a Major Facility is
taken in accordance with Article 14.2(d)(i) after the
establishment of the Abandonment Fund for the
relevant Development Area, the appropriate portion
of the Abandonment Fund commensurate with and
attributable to such Major Facility shall:

AL



(iii)

A) ogar SOCAR bu ciir Osas obyektin lagv
edilmosino cavabdehlik dasimaq qararina
golorso vo ya homin Osas obyektin
istismarint davam etdirmayi qerara alarsa,
yaxud onun belo qorara goldiyi hesab
olunarsa, SOCAR-a kogiiriiliir; sonuncu
halda, Lagvetms fondunun hamin miivafiq
hissasinin kog¢liriilmasi SOCAR-1n hamin
Osas obyektin lagvino bagladigi vaxt va ya
bu Saziss xitam verildikds (hansmin daha
tez bag vermasindon asili olaraq) hoyata
kegcirilir; va ya

(B) SOCAR Podrat¢inin homin Osas obyektin
lagv edilmoesine cavabdeh oldugunu qsrara
alarsa vo ya qorara almig hesab edilorss,
Podrat¢iya kogliriiliir; va

14.2(d)(i) bandina uygun olaraq Osas obyektin logv
edilmoasi haqqinda qorar miivafiq Islonmo sahosine
dair Lagvetms fondu yaradilmzadan avval
verildikds, ve ya miivafiq vaxtda zoruri logvetms
iglorinin xorclorini qarsilamaq Uglin  Lagvetms
fondunda kifayst qadar vasait olmazsa vo SOCAR
Podratginin homin Osas obyektin logv edilmosino
cavabdeh oldugunu gorara alarsa vo ya gorara almig
hesab edilorse, Podratgi miivafig Logvetmo
fonduna Odonis edir (vo ogor homin mogamda
Logvetmo fondu yaradilmayibsa, Toaraflor bu
Sazisin miiddealarina uygun olaraq onun
yaradilmasina basglayir), bu sortls ki, Podrat¢1 bu
clir 6dsnislori etmays vo hamin Osas obyekt ila
bagl heor hansi lagvetmo islorini hayata kegirmaya
yalniz o hadds 6hdalik dastyir ki, logvetms islarinin
miivafiq xarclori (logvetms islori ila bagh avvaller
¢okilmis hor hansi xorclorlo birlikds) Podrate
torofindon miieyyanlosdirilmis vo Rohbar komits
torofindon tesdiglonmis qaydada Qiivvaysminmo
tarixinden baslayaraq miivafiq 6denisin edilmesi

l
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(iii)

(A) be transferred to SOCAR if it has decided
to be responsible for abandoning such
Major Facility or where it has elected or
shall be deemed to have elected to continue
to use such Major Facility, in which latter
case, the transfer of such appropriate
portion of the Abandonment Fund shall
take place at the time SOCAR commences
abandonment of such Major Facility or
termination of this Agreement, whichever
is earlier; or

(B) be transferred to Contractor where SOCAR
has decided or shall be deemed to have
decided that Contractor shall be responsible
for abandoning such Major Facility; and

where the decision to abandon a Major Facility is
taken in accordance with Article 14.2(d)(i) before
the establishment of the Abandonment Fund for the
relevant Development Area, or where at the
relevant time there are insufficient funds in the
Abandonment Fund to cover the cost of the
necessary abandonment activities, and SOCAR has
decided or shall be deemed to have decided that
Contractor shall be responsible for abandoning
such Major Facility, Contractor shall make
payment to the relevant Abandonment Fund (and if
the Abandonment Fund has not been established at
this point, the Parties shall proceed to establish it in
accordance with the provisions of this Agreement)
provided at all times that Contractor shall only have
the obligation to make such payments and to carry
out any abandonment activities with respect to such
Major Facility to the extent that the relevant costs
of abandonment (together with any previously
incurred costs of abandonment activities), as
determined by Contractor and approved by the
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giman edilon Toqvim ilinin son giinlinadok
xarclonon vs miivafiq Islonms sahasine aid olan
biitlin Osasli mosraflorin on (10) faizindon ¢ox
olmasin.

Bu Sazis qlivveden diisdiikde (habelo 14.2(j) va 14.2(k)
bandlorinin miiddealarini nezars almagqla) Podrat¢i Neft-qaz
amoliyyatlarinda istismar olunan ©Osas obyektlorden
hansilarint legv etmok niyystindadirss, onlarin hamusi
barasinds SOCAR-a molumat verir. Podratginin melumatini
aldiqgdan sonra altmig (60) giin arzinde SOCAR Podratgiya
Osas obyektlardon hansilarinin istismarim davam etdirmoyi
gorara aldigimi, habelo biitliin qalan Osas obyektlorin
SOCAR-in 6zli ve ya Podrat¢i terofindon lagv edilacoyi
haqqinda gararini bildirir. Miivafiq Lagvetms fondunun (ve
ya voziyystdon asili olaraq Podrat¢inin Logvetms islari
hesabinin) istanilon Osas obyektlors miitanasib olan ve va
onlara aid olan hissesi adi ¢akilon Osas obyektlorin logv
edilmasi fi¢lin kimin mosuliyyst dasimasindan asili olaraq
ya Podratginin, ya da SOCAR-m hesabma kdgiiriilir,
SOCAR her hansi Osas obyektlordon istifadoni davam
etdirmoayi va ya onlan logv etmoyi qorara aldigda, SOCAR
bu Osas obyektlori 6zii {iglin miinasib olan vaxtda va torzds
lagv etmak hiiququna malikdir. Osas obyektlor Beynolxalg
neft-qaz sanayesinds gobul edilmis miisbat tacriibays uygun
olaraq logv olunur, bu sortlo ki, logv edilmosi tgiin
mosuliyyet dasidigi Osas obyekti Podrat¢inin tamamils logv
eds bilmoesinden 6trii miivafiq Lagvetms fondunda (va ya
vaziyyotden asili olaraq Podratginin Logvetms islori
hesabinda) kifayst qadar pul vasaiti olmayanda Podratgr (i)
Logvetmo fondunda (va ya wvaziyystden asili olaraq
Podratginin Logvetms islori hesabinda) olan va (ii) 14.2
bondine uygun olaraq Logvetms fonduna (vo ya
vaziyyotdon asili olaraq Podratcinin Lagvetms islori
hesabinda) Odonilmis olmali olan biitlin nagd vasaiti
logvetmos todbirlerinin hoyata kegirilmosine xarclayir vo
bundan sonra hsr hansi logvetms omoliyyatlarim
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Steering Committee, would not exceed ten (10)
percent of all Capital Costs attributable to the
relevant Development Area which would be
expended from the Effective Date to the last day of
the Calendar Year in which the relevant payment is
supposed to be made.

Upon termination of this Agreement (and subject also to
Articles 14.2(j) and 14.2(k)), Contractor shall notify
SOCAR of all Major Facilities employed in Petroleum
Operations which the Contractor intends to abandon.
SOCAR shall, within sixty (60) days of receipt of
Contractor’s notice, notify Contractor of such Major
Facilities which SOCAR elects to continue to use, as well
as whether SOCAR elects to abandon all other Major
Facilities or have Contractor abandon such other Major
Facilities. A portion of the relevant Abandonment Fund (or
the Contractor Abandonment Account, as the case may be)
commensurate with and attributable to any Major Facilities
shall be transferred to Contractor or to SOCAR (as the case
may be), whichever is responsible for abandoning such
Major Facilities. If SOCAR elects to continue to use or to
abandon any Major Facilities, SOCAR may abandon such
Major Facilities as and when it decides. Abandonment of
any Major Facilities shall be in accordance with Good
International Petroleum Industry Practice; provided,
however, in the event there are insufficient funds in the
relevant Abandonment Fund (or the Contractor
Abandonment Account, as the case may be) to enable
Contractor to complete abandonment operations for which
Contractor is responsible, Contractor shall expend all
amounts (i) available in the Abandonment Fund (or the
Contractor Abandonment Account, as the case may be) and
(ii) required to have been paid into the Abandonment Fund
(or the Contractor Abandonment Account, as the case may
be) in accordance with Article 14.2 in the performance of
its abandonment operations and shall thereupon cease any
further abandonment operations and have no further
liability or obligation to abandon such remaining Major

o/
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dayandirir; bu andan etibaran o, qalmaqda olan hamin Osas
obyektlorin logv edilmesi ilo bagli he¢ bir mosuliyyat
dasimir va ya 6hdoalik gbtiirmiir. Logv edilmayan hor hansi
Osas obyektlor Beynoslxalq neft-qaz sonayesinds qabul
edilmis miisbat tacriibays uygun olaraq logvetms tadbirlori
¢ar¢ivesinde tohliikesiz vaziyyastds saxlanmalidir.

SOCAR hor hansi Osas obyektlori logv etmoyi qorara
aldiqda vs ya yuxaridaki 14.2(d) vo ya 14.2(e) bondindo
nazorde tutuldugu kimi, hor hansi Osas obyektlordsn
istifadeni davam etdirmoyi qorara aldiqda, onda Taraflor
arasinda basqa razilasma olmadigi halda homin Osas
obyektloro va onlarm logv edilmosino aid olan biitiin
mosuliyyet va 6hdolik, habelo miivafiq Lagvetms fondunda
(ve ya vaziyyotdan asili olaraq Podratgimin Lagvetms islori
hesabinda) kifayat geder meblag olmadiqda har hansi vasait
6domak mosuliyyati vo Ohdsliyi Podrat¢inin iizarindon
tamamilo gotliriiliir. SOCAR homin Osas obyektlorin
davam edon istisman vo yekun logvi nsticasinda, habels
SOCAR-in hor hansi Osas obyektlori laziminca lagv
etmamasi noticasinde bas veran her hansi itkilor ve ziyan
d¢lin mosuliyyati 6z {izorino gotiirocayine vs har hansi
itkiya, zorars va ya mosuliyyasts, elaca do har hansi fiziki va
ya hiiquqi soxsin, o ciimloden, lakin bununla
mohdudlasmadan, har hans1 Hokumst organinin Podrat¢i va
ya hor hansi Podratgi toraf sleyhino qaldirdigi hor hansi
pretenziyaya, iddiaya vo ya mohkams tshqgiqatina gbrs
mosuliyysti 0z {izerina gOtlirocoyine vs Podratciya
kompensasiya §dayacayine tominat verir.

(i) Miivafiq Islonmo sahesine aid Islonmo vo hasilat
dévriiniin =~ baslanmasimin = on  dordiinci  (14-cli)
ildéniimiindon, vo ya (ii) miivafiq Islonmoe sahesina dair
Islonmo programinda miloyyon edilmis Xam neft
ehtiyatlarmin ~ yetmis (70) faizinin  ¢ixarlmasinin
planlagdirildigi Teqvim iline bir (1) il qaldig tarixdsn
(hansinin daha tez bas vermasindsn asili olaraq) sonra galon
ilk Togvim riiblinden gec olmayaraq, Podrat¢i logvetmoa
planimi va lagvetms amoliyyatlarinin smetasiu (Lagvetms
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Facilities. Any unabandoned Major Facilities shall as part
of the abandonment operations be left in a safe condition in
accordance with Good International Petroleum Industry
Practice.

Upon SOCAR electing to abandon any Major Facilities, or
electing pursuant to Articles 14.2(d) or 14.2(e) above to
continue using any such Major Facilities, then unless
otherwise agreed by the Parties, Contractor shall be
released from all responsibility and liability of every kind
pertaining to such Major Facilities and abandonment
thereof as well as payment of any further funds should there
be insufficient funds in the relevant Abandonment Fund (or
the Contractor Abandonment Account, as the case may be).
SOCAR shall indemnify Contractor from and against any
loss, damage and liability of any nature whatsoever, as well
as any claim, action or proceeding instituted against
Contractor, or any Contractor Parties, by any person or
entity, including, but not limited to any Governmental
Authority, arising from, or in any way connected with
SOCAR'’s continued use of such Major Facilities and their
ultimate abandonment, as well as any failure by SOCAR to
properly abandon any such Major Facilities.

Not later than the first Calendar Quarter following the
earlier of: (i) the forteenth (14th) anniversary of the
beginning of the Development and Production Period for
the applicable Development Area, or (ii) one (1) year prior
to the Calendar Year in which seventy (70) percent of the
Crude Oil reserves identified in the Development
Programme for the appropriate Development Area are
expected to be recovered, Contractor shall prepare an
abandonment plan and an estimate of the cost of

%



fondunun (vo ya voziyystdon asili olaraq Podratginmin
Lagvetma islori hesabinin) miivafiq hissasinin lagv edilon
har Osas obyekts aid edilo bilmasins imkan yaratmaq lglin
kifayst qador tofarriiatlar vermokls ve har bu ciir Osas
obyekt ii¢ilin nazards tutulmus lagvetma amoliyyatlari {izra
xarclorin miifossol bdlgilisiinii gdstormoklo) (“Lagvetma
islorinin xarc smetas1”) hazirlayib 5.1(f) bandine uygun
olaraq Rshbor komitenin tesdiqinoe verir. Homin Lagvetmo
iglorinin xorc smetasina sdziigedon planin hazirlanmasi
tarixinden avval tamamlanmis logvetms islorinin Rohbor
komits terafinden vaxtasiri tasdiq olunan faktiki xarclan do
daxil edilir. Bundan sonra Podratgr hor il lagvetms
omoliyyatlarinin smetasint tshlil edir va lazim galss, o
ciimlodon sonraki Kasflori nozors almaq tglin Logvetmo
islorinin xarc smetasina miivafiq doyisikliklor edir va onu
Rohbar komitenin tesdigine verir. SOCAR 6z hesabina
Podratgi torafinden Rohbar komitays taqdim edilmis bu ciir
Lagvetmo islarinin xorc smetasinin (va bu 14.2(g) bandinds
nazards tutulmug har hansi illik dsyisikliklorin) miistaqil
giymotlondirmasini talob eds va apara bilor. SOCAR bu ciir
miistaqil qiymetlondirmoni Podrat¢iya toqdim edir vo ya
taqdim olunmasini tomin edir. SOCAR va Podratgi,
Podratgimin Lagvetmo islarinin xorc smetasi (vo ya ona
edilon doayisikliklor) ilo SOCAR torafindon aparidmis
miistaqil qiymotlondirmoenin nsticesi arasinda hor hansi
ohamiyystli uygunsuzluglari aradan qaldirmaq tgiin
aglabatan soylar gostarir. Bu ciir uygunsuzluglar Podratgiya
miistaqil giymetlondirmenin taqdim edilmasindon etibaren
doxsan (90) giin orzinds holl edils bilmazss, SOCAR vs ya
Podratg1 biri digsrine bildiris taqdim etmokls bu ciir
uygunsuzluglarn holli G¢lin Ekspert gorarmin verilmasi
qaydasimn 3-cii hissesine uygun olaraq ekspert toyin
edilmasini tolab bilor. Bu 14.2(g) bendine esasan SOCAR
va ya Podratei torofindon bildiris toqdim edilmasi va/yaxud
SOCAR vs ya Podrat¢inin bu cilir uygunsuzluglara dair
garar verilmasi ligiin eksperts miiracist etmosi, Podratginin
bu 14.2 bandins uygun olaraq miivafiq Lagvetms fonduna
(va ya vaziyyatdan asili olaraq Podrat¢inin Lagvetms islori
hesabina) Podrat¢i torafindon bu 14.2(g) bandins asason
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abandonment operations (in sufficient detail as to allow
attribution of the relevant portion of the Abandonment
Fund (or the Contractor Abandonment Account, as the case
may be) to each Major Facility to be abandoned thereunder,
and with detailed costs breakdown for the abandonment
operations contemplated for each such Major Facility) for
approval by the Steering Committee pursuant to Article
5.1(f) (the “Estimated Cost of Abandonment”). Such
Estimated Cost of Abandonment shall include the actual
costs of any abandonment activities, as approved from time
to time by the Steering Committee, to the extent that they
have been completed prior to the date of preparation of the
plan. Annually thereafter Contractor shall examine the
estimated costs of abandonment operations and, if
appropriate, revise the Estimated Cost of Abandonment
including such revision as may be necessary to take into
account subsequent Discoveries, for Steering Committee
approval. SOCAR shall be entitled, at its sole cost and
expense, to request and conduct an independent evaluation
of such Estimated Cost of Abandonment submitted by
Contractor to the Steering Committee and of any annual
revisions of same as provided in this Article 14.2(g).
SOCAR shall provide or procure the provision of any such
independent evaluation to the Contractor. SOCAR and
Contractor shall use their reasonable efforts to resolve any
material discrepancies between Contractor’s Estimated Cost
of Abandonment or revision thereof and SOCAR’s
independent evaluation thereof. In the event such
discrepancies cannot be resolved within ninety (90) days of
the provision of the independent evaluation to Contractor,
either SOCAR or Contractor may by the service of notice
upon the other request that such discrepancies be resolved
by an expert appointed in accordance with Part 3 of the
Expert Determination Procedure. The service by either
SOCAR or Contractor of a notice under this Article 14.2(g),
and/or the referral by either SOCAR or Contractor of such
discrepancies to an expert for determination, shall be
without prejudice to the obligation of Contractor to transfer
funds to the relevant Abandonment Fund (or the Contractor
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togdim edilmis Lagvetms islorinin xorc smetasina vo ona
edilmis hor hansi doyisikliklors osason dorhal wvasait
koglirmak Shdsliyine xalal gotirmir, bu sartls ki, bu 14.2(g)
bandino ve Ekspert gorarmin verilmssi qaydasinin 3-cii
hissesine uygun olaraq har hansi1 ekspert qararinin verilmasi
miiddati srzinds Podratgi torafindon Logvetms fonduna (va
ya vaziyystden asihi olaraq Podratginin Logvetms islori
hesabina) kéglrilmiis vasaitlor ekspertin yekun gqorari
verilona gadar sorti olaraq kdgliriilmiis hesab edilir. Toraflor
miivafiq Legvetmo fonduna (vo ya vaziyyastdon asili olaraq
Podratginin Lagvetms islori hesabina) aid olan moblaglorin
Ekspert qorarmin verilmosi gaydasmin 3-cii hissosine
uygun verilmis ekspert gerarina miivafig olmasini tomin
etmoak {iglin bu ciir 6daniglorin Lagvetms fonduna (va ya
vaziyyatdon asili olaraq Podrat¢inin Logvetmos islori
hesabina) modaxil vo ya Laogvetms fondundan (vo ya
vaziyyetdon asili olaraq Podratcinin Lagvetms islori
hesabindan) moxaric edilmoesini tamin edir.

Biitiin lagvetmos tadbirlori basa ¢atdigdan sonra Logvetma
fondunda (fondlarinda) (va ya vaziyyotdon asili olaraq
Podratcinin Logvetms islori hesabinda) izafi vesait qalarsa,
bu vesait Podratgmmin vo SOCAR-in yerins yetirdiyi
logvetmo omoliyyatlarmin doysrine miitonasib suratds
miivafiq olaraq SOCAR vo Podrat¢i arasinda béliigdiirilir,
lakin he¢ bir halda Podratgmin payr 11.5 bandinin
miiddealarina uygun olaraq bu Sazisin qiivvesine xitam
verilmozdon oavvolki on (10) il oarzinde Manfost
Karbohidrogenlorinin SOCAR ilo Podrat¢1 arasinda
bolinen hocmlarinin hesablanmis orta hscmine miitanasib
suratds boliindiiyii toqdirde Podrat¢inin ala bilacayi izafi
vasaitin mablagindon ¢ox olmamalidir.

Lagvetmo fonduna (fondlarina) (vs ya vaziyystdon asili
olaraq Podrat¢inin Logvetms islori hesabina) 6danilon, bu
fonda (hesaba) daxil olan vs ya onun gazandigi, yaxud
malik oldugu mablaglordon heg bir Vergi tutulmur.
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Abandonment Account, as the case may be) promptly in
accordance with this Article 14.2 based on the Estimated
Cost of Abandonment and any revisions thereof submitted
by Contractor as set out in this Article 14.2(g), provided
that all such funds transferred by Contractor to the
Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) in the period of any expert
determination pursuant to this Article 14.2(g) and Part 3 of
the Expert Determination Procedure shall be deemed to
have been so transferred on a provisional basis pending the
final determination of the expert. The Parties shall cause
such payments to be made to or from the relevant
Abandonment Fund (or the Contractor Abandonment
Account, as the case may be) as are necessary to ensure that
the amounts standing to the credit of the Abandonment
Fund (or the Contractor Abandonment Account, as the case
may be) are consistent with the expert’s determination
rendered in accordance with Part 3 of the Expert
Determination Procedure.

In the event that there are excess funds in the Abandonment
Fund(s) (or the Contractor Abandonment Account, as the
case may be) following completion of all abandonment
operations, then such excess shall be distributed between
SOCAR and Contractor in proportion to the cost of
abandonment operations undertaken by Contractor and
SOCAR, but in no event shall Contractor’s share exceed an
amount it would have received had the excess funds been
distributed in the ratio of the weighted average of the last
ten (10) years Profit Petroleum distribution between
SOCAR and Contractor under the provisions of Article 11.5
prior to termination of this Agreement.

No Taxes shall be imposed on any amounts paid into,
received or earned by or held in the Abandonment Fund(s)
(or the Contractor Abandonment Account, as the case may

be). / /{



)

)

Podrat¢1 miivafiq qaydada 29.3(a) va ya 29.3(b) bondlerine
uygun olaraq bu Saziso xitam verilmosi vo ya biitiin
Kontrakt sahosindon imtina edilmasi barado SOCAR-a
bildiris toqdim edersa va ya 29.1 bandino uygun olaraq
Podratgmnm Koklii pozuntuya yol vermssi sababinden vs ya
29.2 bandinds verilmis sabsblordon hor hansi biri asasmda
bu Saziso xitam verilorsa vo bu ciir bildiris verildiyi yaxud
Sazige xitam verildiyi tarixde Podrat¢1 torafindon Logvetma
fonduna (fondlarina) (va ya veziyystdon asili olaraq
Podratginin Logvetma islori hesabina) edilon 6donislarin
comi (agar varsa) (i) 14.2(g) bandins asason hazirlanmis vo
tasdiglonmis/yenilonmis cari Logvetmo islorinin xarc
smetasina, vo ya (ii) bu ciir bildiris verildiyi yaxud Saziso
xitam verildiyi tarixds miivafiq Islonme sahasino
(saheloring) aid (Qlvvayaminms tarixindon hesablanmig)
biitlin Osasli mosraflarin on (10) faizino (bu moblaglordeon
hansinin daha kicik olmasindan asih olaraq) barabar
deyilse, 0 zaman Podratg1 xitamin yaxud imtinanin qlivvays
minms tarixinden avval vo onun ilkin sarti kimi, bu ciir
bildiris tarixindo Podrat¢i tersfindon Logvetmos fonduna
(fondlarina) (vo ya voziyyotdon asili olaraq Podratgimm
Lagvetms islori hesabina) edilmis 6daniglorin comi ilo (x)
14.2(g) bandins 9sasan hazirlanmis \C
tasdiglonmis/yenilonmis cari Lagvetms islorinin Xxarc
smetas1 va ya (y) bu ciir bildiris tarixinds miivafiq Isloanmo
sahasine (sahslorine) aid (Qivveyominmo tarixinden
hesablanmig) biitiin Osasli masroflorin on (10) faizi (bu
mobloglorden hansinin daha kigik olmasindan asili olaraq)
arasindaki forqe berabor mablogdo Odonis edir (bu ciir
0donis “Lagvetma islari iizra qalq 6donis” hesab edilir).
Lagvetms islori {izro qaliq 6denis 14.2(k) bandins uygun
hoyata kegirilir.

Miivafiq qaydada 29.3(a) va ya 29.3(b) bandlarins uygun
olaraq bu Sazigs xitam verilmasi vo ya biitlin Kontrakt
sahosindon imtina edilmosi barods Podratginin bildiris
taqdim etdiyi tarixde vo ya 29.1 bandins uygun olaraq
Podrat¢min Kéklii pozuntuya yol vermasi sabsbindan va ya
29.2 bandinds verilmis sabsblardon hor hansi biri ssasinda
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In the event that Contractor gives notice to SOCAR to
terminate this Agreement or relinquish all of the Contract
Area pursuant to Articles 29.3(a) or 29.3(b) respectively or
in the event that this Agreement terminates for Contractor's
Material Breach pursuant to Article 29.1 or for any of the
reasons stated in Article 29.2 and at the date of such notice
or termination of this Agreement the aggregate
contributions made by Contractor to the Abandonment
Fund(s) (or the Contractor Abandonment Account, as the
case may be), if any, are not equal to the lesser of (i) the
then Estimated Cost of Abandonment as prepared and
approved/updated under Article 14.2(g) and (ii) ten (10)
percent of all Capital Costs attributable to the relevant
Development Area(s) (as calculated from the Effective
Date) as at the date of such notice or termination of the
Agreement, Contractor shall, prior and as a pre-condition to
the termination or relinquishment taking effect, contribute
an amount equal to the difference between the aggregate
contributions made by Contractor to the Abandonment
Fund(s) (or the Contractor Abandonment Account, as the
case may be), if any, at the date of its notice and the lesser
of (x) the then Estimated Cost of Abandonment prepared
and approved/updated under Article 14.2(g) and (y) ten (10)
percent of all Capital Costs attributable to the relevant
Development Area(s) (as calculated from the Effective
Date) as at the date of such notice (such contribution being
the “Outstanding Abandonment Contribution”). The
Outstanding Abandonment Contribution shall be made in
accordance with Article 14.2(k).

In the event that the Abandonment Fund(s) has been
established at the date that Contractor gives written notice
to terminate this Agreement or relinquish all of the Contract
Area pursuant to Articles 29.3(a) or 29.3(b) respectively or
in the event that this Agreement terminates for Contractor's
Material Breach pursuant to Article 29.1 or for any of the

A/
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bu Sazige xitam verildiyi tarixds Lagvetms fondu (fondlari)
yaradilmis olarsa, Podratgr Logvetms islori tizra qaliq
6donisi Logvetmo fonduna (fondlarina) o6doyir. Ogor
Lagvetms fondu bu cilir tarixdo yaradilmayibsa, (i)
Podrat¢inin bu Sazigs xitam verilmasi va ya biitiin Kontrakt
sahosindon imtina edilmoasi barads bildiris toqdim etdiyi va
ya voziyyestdon asihi olaraq (ii) Podratgimin Kokli
pozuntuya yol vermasi sasbabindan Sazigs xitam verildiyi
tarixden etibaron altmus (60) giin orzindo SOCAR va
Podrat¢i 14.2(a) bondine uygun olaraq Lagvetms fondunun
(fondlarinin) yaradilmasi ii¢iin biitlin aglabatan soylori
gOstorir. Ogor hamin altmis (60) giin arzinds Lagvetmos
fondu (fondlar) yaradilmayibsa, Podratgi xitamin yaxud
imtinanin qlivvays minms tarixindesn avval 14.2(a)
bondindo miisyysnlosdirilmis kredit meyarlarina cavab
veran yliksak niifuza malik beynslxalq bankda moagsadli
hesab acir (bu hesabin yegans moagsadi Lagvetms islori izra
qallq Odonisi qebul etmok vo saxlamaq olacaqdir)
(“Podrat¢inin Lagvetms islori hesabr”) vo Lagvetms islori
iizro qaliq Odonisi Podrat¢imin Lagvetma islori hesabina
Odoyir. Sazigin xitamu va ya Kontrakt sahesindan imtina
qlivvays mindikden sonra, Podratginin Lagvetmas islori
hesab1 Logvetmo fondu hesab edilir vo dorhal SOCAR-a
otlirtiliir vo ondan sonra SOCAR tarafindon tekbasina idars
edilir ve nazarot olunur. Lagvetms fondunda (fondlarinda)
va ya miivafiq olaraq Podrat¢inin Lagvetms islari hesabinda
olan vasaitlor (o climlodon Lagvetms iglori {izrs galiq
Gdanis) 14.2(e) bondinin miiddsalar nazsrs alinmagla va
homin miiddsalara uygun sokilds idars edilir.

Avadanhgin icarasi

Neft-qaz amoliyyatlan gedisinda biitiin Podrat¢i tareflor 6z Ortaq
sirkotlorindon ve ya Ucgiincii toroflordon icaroye gétiiriilmiis
avadanhigdan istifads etmok hiiququna malikdirlor. Podratginin
uzunmiiddatli icars (bu 14-cii Maddenin magsadlori baximindan, on
(10) ildon artiq miiddsts icars demskdir) ssasinda istifado etdiyi
avadanlifa golinca, Podratgi Neft-qaz omsliyyatlarinda bu
avadanligdan bir daha istifado etmok niyystinds deyilss, Podratg1
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reasons stated in Article 29.2, Contractor shall pay the
Outstanding  Abandonment Contribution into  the
Abandonment Fund(s). If the Abandonment Fund(s) has not
been established at such date, SOCAR and Contractor shall
use their reasonable efforts to establish the Abandonment
Fund(s) in accordance with Article 14.2(a) within sixty (60)
days of the date of (i) Contractor's notice to terminate this
Agreement or relinquish all of the Contract Area or (ii) this
Agreement's termination for Contractor's Material Breach,
as the case may be. If the Abandonment Fund(s) has not
been established within such sixty (60) day period
Contractor may, prior to the termination or relinquishment
taking effect, establish an escrow account at an
international bank of good repute that satisfies the credit
criteria set out in Article 14.2(a) (which account shall be
solely for the purpose of receiving payment of and holding
the Outstanding Abandonment Contribution) (“Contractor
Abandonment Account”) and shall pay the Outstanding

Abandonment  Contribution into the  Contractor
Abandonment Account. Once the termination or
relinquishment becomes effective, the Contractor
Abandonment Account shall be regarded as the

Abandonment Fund(s) and promptly shall be transferred to
and thereafter managed and controlled by SOCAR alone.
The funds in the Abandonment Fund(s) (including the
Outstanding Abandonment Contribution) or the Contractor
Abandonment Account, as applicable, shall be dealt with
subject to and in accordance with the provisions of Article
14.2(e).

Leases of Equipment

Each Contractor Party shall have the right to use equipment leased
from its Affiliates or Third Parties in the course of Petroleum
Operations. In the case of any equipment, which is on long-term
lease (which for the purposes of this Article 14 shall mean a lease in
excess of ten (10) years) to Contractor, Contractor shall, with
respect to such leases from such Affiliates of equipment owned by
such Affiliates, ensure, and with respect to such leases from Third

2/



avadanliyi ooun sahiblori olan Ortaq sirkstlordon icaroys
gOtlirmiissa, homin icaranin SOCAR-a verilmasini tomin edacak,
avadanhg Ugiincii toroflorden icaroys gotiirmiisss, homin icarsnin
SOCAR-a verilmesi imkam yaradilmasimi tomin etmsk iiglin 6z
solahiyysti daxilindo biitiin aglabatan soylori g6staracok, habelo
calisacaqdir ki, icare sazisindo SOCAR-mn bu avadanligi slds etmak
hiiququ nazords tutulsun.

]
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Parties, use reasonable lawful efforts to procure, that any such lease
is transferable to SOCAR when Contractor no longer wishes to use
such equipment for Petroleum Operations and that such lease
includes an option to purchase exercisable by SOCAR.

A



15.1

15.2

15.3

MADDO 15

TOBIl QAZ

Tabii somt gaz

[stonilon Xam neft Kosfindon hasil edilon Tobii somt qazinin emal
tclin istifado edilmoyan hissasi (Podratginin 11.2 va 15.3
bandlorinds nazsrds tutulmus hiiquglarina oamoel edilmssi sortilo)
SOCAR-a Catdirilma mantagasinds pulsuz gatdirilir.

Podratgiya ixtiyar verilir ki, Kontrakt sahasinda kosf olunmus maye
karbohidrogenlori ¢ixarsin va onlarla birlikde ¢ixan Tobii samt
qazimi satig ugun maye karbohidrogenlsrdon ayirmaq moqsadils
emal etsin, bu sortlo ki, bels emal Podratgr {igiin iqtisadi cohatdon
alverigli metodlarla apanlsin. Tabii somt qazindan ayrilan mayelor
Xam neft sayilir.

Sarbast tabii qaz

Sarbast tabii qaz Kasf olunarsa, Podrat¢1 Osas kosfiyyat dovriinlin
(vo ya onun hor hansi uzadilma miiddst(lar)inin} sonuna gador
SOCAR-a bu barads bildiris vers bilor. Podratgit SOCAR-a Sarbast
tabii qaz Kosfi hagqinda bildiris taqdim edarsa, SOCAR il Podratgi
homin Sorbast tobii qazin islonmesi ve hasilatinin sertlorini
razilagdirmaq {iciin homin bildiris tarixinden on iki (12) ay
miiddatinds miistasna danisiqlar aparacaglar.

Tabii gazin masalda yandiriimasi vo ya havaya buraxilmasi

Qoza voziyyatlorinds, avadanliq nasaz oldugda, her hansi
obyektlarin, o climladon ¢atdirilma sistemlorin tomir edildiyi ve ya
onlara planh texniki xidmet godsterildiyi hallarda, yaxud SOCAR
15.1 bondinin miiddsalarma uygun suratdo Podratcinin verdiyi
Tabii somt qazini gobul etmodiyi halda, Podratg1 Tabii somt gazinin
miivafiq hocmini meseldo yandirmaq ve ya havaya buraxmaq
hiiququna malikdir.
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15.1

15.2

15.3

ARTICLE 15

NATURAL GAS

Associated Natural Gas

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

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

Non-associated Natural Gas

In the event of a Non-associated Natural Gas Discovery, Contractor
shall be entitled to submit to SOCAR a notice thereof before the
end of the Main Exploration Period (or any of its extension(s)). If
Contractor submits to SOCAR a notice of Non-associated Natural
Gas Discovery, SOCAR and Contractor shall conduct exclusive
negotiations for the duration of twelve (12) months from the date of
such notice to agree the terms of development and production of
such Non-Associated Natural Gas.

Flaring or Venting of Natural Gas

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

provided in Article 15.1.



MADDO 16

SORBOST DONORLI VALYUTA

Podratgiya vo hor Podratgi torafs, habelo onlarn Ortaq sirkstlorino va
Subpodrat¢ilarina bu Sazisin qiivvads olacagi dévr srzinds vs bu Saziglo
olaqodar olaraq asagidaki isleri gérmays solahiyyat verilir:

(a)

(b)

(c)

(d)

(e)

Hom Azasrbaycan Respublikasinda, hom de onun hiidudlarindan
konarda Sorbast donorli valyuta ilo bank hesablan, habels
Azarbaycan Respublikasinda yerli valyuta ilo bank hesablar agmaq,
aparmaq vs onlardan istifads etmok;

Neft-qaz omoaliyyatlan {iglin Azorbaycan Respublikasina Sarbast
donorli valyuta ils zeruri vesait gatirmok;

Bu Sazis iizro Neft-qaz smoliyyatlarim hoyata keg¢irmokdon va
Podratginin digar Ghdsliklorini yerino yetirmokdon Gtrii, lazim
galdikca, ganunla yol verilon an slverigli miibadilo mazannasi (va
hor ciir soraitds Azarbaycan Respublikasi Markazi Bankinin digar
xarici investorlar liglin tetbiq etdiyi miibadilo mezonnssindon az
alverisli olmayan moazonns) ils, adi va hamiligla gabul olunmus
bank komisyon haglarindan basqa he¢ bir mablag ¢ixilmadan va
ya haqq Odsnilmadon Sorbast domorli valyutaya yerli valyuta
almagq;

Neft-qaz omoaliyyatlarinda istifads etmoak tigiin nagd sokildo méveud
olan vo ya homin amoliyyatlarla bagli qazamilmis, cari yerli
talabatdan artiq olan yerli valyutani qanunla yol verilon an alverisli
miibadilo mozonnasi (vo har ciir seraitds, Azorbaycan Respublikasi
Morkozi Bankimin diger xarici investorlar iglin totbiq etdiyi
mozannadan az slverisli olmayan miibadilo mezannasi) ils, adi ve
hamiligla qabul edilmis bank komisyon haglarindan basqa heg bir
moblog tutulmadan ve ya haqq Odenilmadon Sarbast donerli
valyutaya ¢evirmak;

Bu Sazigo uygun olaraq oldo edilmis biitlin varidati, o climladen
Karbohidrogenlorin Podratgi teroflors ¢atan paymin ixracindan

— L

/
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ARTICLE 16

FOREIGN EXCHANGE

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

(a)

(b)

(c)

(d)

(e)

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

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

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

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

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

A



®

(2

(b

®

golon biitlin varidati heg bir mohdudiyyst olmadan Azorbaycan
Respublikasinin hiidudlarindan kenara aparmaq, orada saxlamagq,
yaxud onlarin barasinds saroncam vermok;

Ozlorinin yerli tolobatindan artiq olan hor hansi Sorbast dénarli
valyutan1 Azerbaycan Respublikasindan konara k6¢iirmak;

Sorbast dbnoarli valyutami yerli vo ya har hansi basqa valyutaya
cevirmok barssinde ganunda nozords tutulan vo ya macburi
taloblorin hamisindan azad olmag;

Xarici vatondaglar olan vo Neft-qaz omoliyyatlan c¢argivasinds
Azorbaycan Respublikasinda isloyan 6z omokdaslarina xaricds
omok haqqini, miavinatlori va digor giizastli 6denclori qismen va ya
tamamilo Sorbast dénerli valyuta ils vermok;

Neft-qaz omoliyyatlarinda ¢alisgan 6z Xarici Subpodrat¢ilarina
6danclori bilavasite Azerbaycan Respublikasindan kenarda Serbast
donorli valyuta il vermoak.

Podratgiya lazim olarsa, SOCAR yuxarida gostorilmis icazalorden har hansi
birinin alinmasinda Podratgiya kémok etmak ili¢lin 6z sslahiyyatlorinin tam
hocmi daxilinde her hansi HoOkumst organlarimin garsisinda ganun
gar¢ivasinds miimkiin olan soaylari gbstorir.

]
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®

®

(b)

®

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

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

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

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

Pay directly outside the Republic of Azerbajjan in Foreign
Exchange their Foreign Sub-contractors working on Petroleum
Operations.

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

i



MADDoO 17 ARTICLE 17

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podrat¢i Neft-qaz omoliyyatlannin miihasibat ssnodlorini va ugotunu Contractor shall maintain books and accounts of Petroleum Operations in
Miihasibat ugotunun apariimasi qaydasina uygun surotdo aparnr. accordance with the Accounting Procedure.

</

TL}
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18.1

MADDO 18

IDXAL VO IXRAC

Idxal va ixrac hiiquglar

(@)

(b)

Har Podratgi torof, Omoliyyat sirksti, onlarin Ortag
sirkotlori, agentlori vo Subpodratgilan he¢ bir Vergi
tutulmadan vo heg¢ bir mohdudiyyst qoyulmadan
asagidakilari 6z adlarindan Azarbaycan Respublikasina
idxal etmok vo Azarbaycan Respublikasindan yeniden ixrac
etmok hiiququna malikdirlor (bu 18.1 bandinin sonraki
miiddsalart nazors alinmagla): hor ciir avadanliq,
materiallar, dozgahlar vo alatlor, naqliyyat vasitslori, ehtiyat
hissalari, Podratginin ssaslandirilmig rayins goérs, Neft-qaz
ampliyyatlarinin laziminca aparilmasi va yerins yetirilmosi
liclin zoruri olan mallar vo basqa asyalar (qida moehsullari,
spirtli igkilar va tiitlin momulati istisna olmagq]la).

Yuxarnida deyilanlors baxmayaraq, Podratgi Neft-qaz
ompliyyatlar1t  Uglin  alimis veo mosraflori  Neft-qaz
ompliyyatlari hesabina daxil edilmis her hansi maddi
sorvatlori Azerbaycan Respublikasindan yeniden ixrac
etmok hiiququna malik deyildir (tomir vo ya texniki
xidmatlas bagli zeruri hallar istisna edilmoklo, lakin bu sortle
ki, hamin tomir va ya texniki xidmst basa ¢atdirildigdan
sonra osaslandirilmis miiddat orzinds bu maddi servetler
Azorbaycan Respublikasina yenidan idxal edilsin).

Hor Podratg1 torof, Omoliyyat sirksti, onlarmm Ortaq
sirkotlori, agentlori vo Subpodrat¢ilar, onlarn biitiin
omokdaglart vo onlarin ails iizvleri Vergi tutulmadan va
mohdudiyyst qoyulmadan istonilon vaxt Azorbaycan
Respublikasina mebel, paltar, maisat texnikasi, noqliyyat
vasitoalari, ehtiyat hissalori vo Azarbaycan Respublikasina is
t¢lin ezam olunan, yaxud sofor edon acnsbi smokdaslarin
vo onlarin ails izvlerinin soxsi istifadesindon Gtrii hor hansi
soxsi omlak (qida mohsullar, spirtli igkilor va tiitiin

—
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18.1

ARTICLE 18

IMPORT AND EXPORT

Import and Export Rights

(@

(b)

Each Contractor Party, Operating Company, their
Affiliates, agents and Sub-contractors, shall have the right
to import into, and re-export from the Republic of
Azerbaijan free of any Taxes and restrictions in their own
name the following: all equipment, materials, machinery
and tools, vehicles, spare parts, goods and supplies
(excluding foodstuffs, alcohol and tobacco products)
necessary in Contractor’s reasonable opinion for the proper
conduct and achievement of the Petroleum Operations,
subject to the further provisions of this Article 18.1.

Notwithstanding the foregoing, (except when necessary for
repair or maintenance provided that, within a reasonable
time after completion of the repair or maintenance, such
items shall be re-imported into the Republic of Azerbaijan),
Contractor shall not have the right to export from the
Republic of Azerbaijan any items purchased for Petroleum
Operations, the costs of which have been included in the
Petroleum Operations Account.

Each Contractor Party, Operating Company, their
Affiliates, agents and Sub-contractors, and all of their
employees and family members, shall have the right to
import into and re-export from the Republic of Azerbaijan,
free of Taxes and restrictions and at any time, furniture,
clothing, household appliances, vehicles, spare parts and all
personal effects (excluding foodstuffs, alcohol and tobacco
products) for personal use by the foreign employees and
their families assigned to work in, or travel to, the Republic

< f



18.2

18.3

momulati istisna olmaqla) idxal etmok va Azsrbaycan
Respublikasindan  yeniden ixrac etmok hiiququna
malikdirlor. Hor hansi Podratgi teraf, Omoliyyat sirkati,
onlarin Ortaq sirkstlori, agentlari va/yaxud Subpodratgilan
vo ya onlarin Azorbaycan Respublikasinda ¢alisan
omokdaslart torofindsn idxal edilmis mallarin hor hansi
Ugiincli  torofo  soxsi satislan  zamam  Azerbaycan
Respublikasmin qanunvericiliyine uygun olaraq (12-ci
Maddsnin miiddsalarina amsl edilmasi sorti ils) vergi
tutulur.

Karbohidrogenlarin ixraci

Hor Podrat¢i toraf, onun miistorilori, onun va onlarin naqgletms
agentlori bu Sazigin miiddsalarina uygun olaraq homin Podratgi
torofs catasi Xam neft payim he¢ bir Vergi 6domadon (Manfaot
vergisindon basqa) istonilon vaxt sorbast sokilds ixrac etmok
hiiququna malikdirler.

Gomriik gavdalar

12-ci Maddonin, 18.1 va 18.2 bandlorinin miiddsalarina amsl
edilmosi sortilo bu Sazis ilo bagl biitiin idxal va ixrac eamsliyyatlari
miivafiq gomrik qaydalarinin vo tolimatlarmin teleblorino amal
olunmagla va lazimi ssnadlar tortib edilmoklo hoyata kegirilir v her
Podratgi toraf, Omsliyyat sirksti, onlarin Ortaq sirketlari, agentlori vo
Subpodratgilari gbémriik rosmilagdirilmasi / sanadlosdirms
xidmotlorinin miiqabilinde yigimlar1 6doyir, bu sortlo ki, bels
yigimlar nominal olsun, gomriik rosmilosdirilmesi xidmatinin /
sanadlosdirmanin toqdim edilmoesins gokilon faktiki mosraflors uygun
olsun va ayri-segkilik olmadan totbiq edilsin. Mal, is va xidmotlerin
idxali va yenidon ixraci ilo slagodar gbémriltk rosmilosdirilmesi/
sonadlogdirms xidmstlori ti¢lin yigimlarin mablogi he¢ bir halda
asagida gostorilon maksimum doracslerden artiq olmamalidir:
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18.2

18.3

of Azerbaijan. Private sales of imported goods by any
Contractor Party, Operating Company, their Affiliates,
agents and/or its Sub-contractors and their employees in the
Republic of Azerbaijan to any Third Party will be taxable in
accordance with Azerbaijan legislation (subject to Article
12).

Petroleum Export

Each Contractor Party, its customers and its and their carriers shall
have the right to freely export, free of all Taxes (except for Profit
Tax) and at any time, the portion of Crude Oil to which such
Contractor Party is entitled in accordance with the provisions of this
Agreement.

Customs Laws

Subject to Articles 12, 18.1 and 18.2, all imports and exports carried
out in connection with this Agreement shall be subject to the
procedures and documentation required by applicable customs laws
and regulations, and each Contractor Party, the Operating
Company, their Affiliates, agents and Sub-contractors shall pay any
customs service / documentation fees to the extent they are nominal
and consistent with the actual costs of providing such customs
service / documentation and are of a non-discriminatory nature. In
respect of imports and re-exports of goods, works and services the
customs service / documentation fees shall in no event exceed the

following maximum amounts: /



18.4

18.5

Yiikiin boyan edilmis Gomriik yigimi
dayori, Dollarla
0-100.000 dayerin 0,15%-i

100.001 —1.000.000 $150 iistagal $100.001-don

artiq dayarin 0,10%-i

1.000.001 - 5.000.000 $1050 iistogal $1.000.001-dan

artiq daysrin 0,07%-1

5.000.001 - 10.000.000 $3850 tistogal $5.000.001-don

artiq dayarin 0,05%-1

10.000.000-dan yuxari $6350 iistagal $10.000.000-dan

artiq deyerin 0,01%-1

Xarici ticarat gaydalan

Hor Podratg1 torof, Omoliyyat sirketi, onlarn Ortaq sirketlor,
agentlori vo Subpodratgilan Azarbaycan Respublikasinda qiivvads
olan xarici ticarat qaydalarinm 18.1 bandinds gésterilon mallarin
idxalina vs ixracina, habels onlarin monga 6lkslorine va bu Sazisin
sortlarino gbra Podratgiya ¢atan Xam neftin ixracina aid qadaganlar
va miixtalif mohdudiyyetler ilo bagli teloblors omsal etmokdon do
azad olunurlar.

SOCAR-1n kémayi

Podrat¢mimn miivafiq xahisi olduqgda SOCAR yuxarida adi ¢okilon
azad olmalar1 vo glizostlori tomin etmak vs hor hansi Podratgi
torofin, Omoliyyat sirkstinin, onlarin  Ortaq sirketlorinin,
agentlorinin va Subpodratgilarin, onlarnn biitiin smokdaslarinin vo
onlarin ails {izvlorinin hor hansi avadanligmmn ve ya diger
mallarimin ~ gémrilk  rosmilosdirilmesini  sadelesdirmek  va
sliratlandirmok ti¢ilin solahiyystlorinin tam hacmi daxilinds lazimi
ganuni tadbirlari gdracakdir.
\
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18.4

18.5

Declared Value
of Shipment in Dollars

Fee

0 - 100,000 0.15% of value

100,001 - 1,000,000 $150 plus 0.10% of value
over $100,001

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

5,000,001 — 10,000,000 $3,850 plus 0.05% of value
over $5,000,001

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

Foreign Trade Regulations

Each Contractor Party, the Operating Company, their Affiliates,
agents and Sub-contractors shall also be exempt from the provisions
of the Republic of Azerbaijan foreign trade regulations concerning
the prohibition, limitation and restriction of import and export and
country of origin of those items indicated in Article 18.1 and with
respect to the Crude Qil allocated to Contractor pursuant to this
Agreement.

SOCAR Assistance

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

their employees and family members.



18.6

Miigavilslar va satinalmalar
Neft-qaz omoliyyatlann ilo bagli miigavilolorin baglanmasi1 va

satinalma faaliyysti Miigavilolor vo satinalma qaydasi vo Rohbor
komitsnin miivafiq gerarlan va iclas protokollar1 ssasinda apanlir.

C\)
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18.6

Contracts and Procurement

All contracting and procurement activities in connection with
Petroleum Operations shall be conducted in accordance with the
Contracts and Procurement Procedure and relevant resolutions and

minutes of the Steering Committee.



19.1

19.2

19.3

MADDO 19

HASILATIN SORONCAMA KECMOSI

Karbohidrogenlar iizarinds miilkiyyat hiiququ

13.1(c) bandinds ayrica gOstorilmis, Xam neft hasilatim itirmsk
riski ilo bagli olan hallar istisna edilmokls, Xam neft hasilatinin hor
Podratg1 torafs gatan pay: iizerinde miilkiyyst hiiququ ve itki riski
belo Podratgi torofo Catdirlma moentagasinde (montagslorinds)
kegcir.

Karbohidrogenlorin géndarilms normalan

Hom SOCAR-mn, hom do Podratgi toraflorin bu Sazise asasen
Ozlorino diigan Karbohidrogen paylarini géndormsk vs onun
barasinds seroncam vermak hiiququ va 6hdaliyi vardir. Belo paylar
miimkiin qader miintezem suroatds gondarilir, bu iso o demokdir ki,
hom SOCAR-a, hom ds Podratc teraflora icaza verilir ki, aglabatan
hiidudlar daxilinds onlar ¢ixarilmis, lakin géndarilme giinline qader
gondarilmomis Karbohidrogenlardon ¢atan paylarindan daha ¢ox va
ya daha az (mivafiq surotde normativden artiq vo ya askik)
hocmlords Karbohidrogenlar gdndsrsinlor, lakin bunu els etsinlor
ki, normativden artiq vo ya askik olan hamin géndsrmolor digor
Tarofin hiiquglarina xslsl gatirmosin, hasilatin siirstine va saxlama
¢onlarinin tutumuna uygun olsun. Praktiki cohotdon miimkiin qadar
tez bir zamanda veo miivafiq Islonmo vo hasilat d6vriiniin
baslanmasindan bir (1) ildon gec olmayaraq SOCAR va Podratci
yuxarida gostorilmis prinsiplor asasinda gonderme programini
nizamlayan qaydalar v lisullar miisyyon edirlor.

SOCAR-a Xam nefti satin almaq imkaninin verilmosi

(a) SOCAR Xam neft almaq istodiyi Toqvim riibii
baslanmazdan doxsan (90) giin avval Podratciya bu barads
yazili sokildo bildiris togdim etmokls hor Taqvim
riibiinds bu Sazisin miiddsalan ssasinda Podratgiya diison
Xam neftin bir hissesini Catdinlma mentagesinda
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19.1

19.2

19.3

ARTICLE 19

DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 13.1(c) concerning the risk
of loss of Crude Qil production, the transfer of title and risk of loss
to each Contractor Party of the share of the Crude Oil production to
which such Contractor Party is entitled shall be made at the
Delivery Point(s).

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and
obligation to lift and dispose of the share of Petroleum to which it is
entitled under this. Agreement. Such share shall be lifted on as
regular a basis as possible, it being understood that each of SOCAR
and Contractor Parties, within reasonable limits, shall be authorised
to lift more (overlift) or less (underlift) than its share of Petroleum
produced and unlifted by the lifting day, to the extent that such
overlift or underlift does not infringe on the rights of the other and
is compatible with the production rate and the storage capacity.
SOCAR and Contractor shall establish the rules and procedures to
govern the lifting programme on the basis of the principles
described above as soon as reasonably practicable and not later than
one (1) year after beginning of the corresponding Development and
Production Period.

SOCAR Option to Purchase Crude Oil

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

f



(b)

(montagalerinds) satm almaq hiiququna malikdir. Podratci
ovvalca SOCAR-a giymat miisyyanlosdirilon vo géndormoe
tarixindon avval gslan son Toqvim riibii tiglin 13.1 bandins
miivafiq surotde miioyyon edilmis Ton giymeti ilo satin
almmis homin Xam neftin hesab-fakturasim yazib verir.
Homin Xam neftin 13.1 bandinds géstorilon gaydada
géndorildiyi Teqvim ribii Uglin Ton qiymoti molum
olduqda Podratg1 vaziyyotdon asili olaraq Podrat¢iya vo ya
SOCAR-a c¢atast her hansi pul wvesaiti haqqinda
doyisdirilmis hesab-faktura yazir. Xam neftin Podrat¢idan
bu qayda ilo satin alman hissesi Uglincii tersflordsn bu ciir
soraitdo olds edilmis miitonasib paydan asla ¢ox olmamali
vo bu hisso homin Toqvim riibii arzinds Catdirilma
montaqoesinde  (mentagslorinds) Podratgiya diison neft
hacminin on (10) faizini esla 6tiib kegmomolidir. Homin
Xam nefto har hansi Vergilor qoyuldugu halda SOCAR bu
vergilorin miivafiq Hokumsat orqanlarma 6danilmasi {iglin
miistasna masuliyyat dasiyir, hom do Podrat¢im homin
vergilorlo bagli hor hansi Ghdsliklor tizro mosuliyystdon
azad edir.

Har hans! bir Teqvim riibiindo SOCAR Satis montaqgasinds
va ya hor hansi bagqa altemativ ixrac variantlari tizro Xam
nefti realizo edorkon hor hansi basqa son ixrac
montagesinde olan Xam neftin Podratgiya gatasi payimnin
olave olaraq daha on (10) faizo qodorini satin almaq
hiiququna malikdir. Homin Xam neftin qiymsti miivafiq
Taqvim riibli baglanana qadar qarsilight suratds razilasdirilir
(beynolxalq neft-qaz sonayesinda adalotli bazar qiymeati
miioyyanlogdirilorkan adston totbiq edilon lnsiirlordon
istifado olunmagqla) vo homin Xam nefto hor hansi Vergi
goyuldugu halda SOCAR onlarin miivafig Hoékumot
orqanlarma 6denilmesi liglin miistosna mosuliyyst dasiyir
va bu zaman Podratgimi hamin Vergilarla baglh hor hansi
6hdoliklor lizro moasuliyystdon azad edir. Bazar giymoti
haqqinda yuxarida nozords tutulan razilasma olmayanda,
SOCAR-in miivafiq Teqvim riibiinds Podrat¢idan olave
hacmlards Xam neft satin almaq hiiququ 6z qlivvasini itirir.

It
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(b)

Quarter in which SOCAR elects to purchase the Crude Oil.
Contractor shall initially invoice SOCAR for such Crude
Oil purchased hereunder at the per Tonne price determined
in accordance with Article 13.1 for the last Calendar
Quarter preceding the date of lifting in which the price has
been established. At such time that the per Tonne price for
the Calendar Quarter in which such Crude Oil is lifted as
determined in accordance with Article 13.1 is known,
Contractor shall issue an amended invoice indicating any
monies owed to Contractor or SOCAR, as the case may be.
In no event shall the proportion of Crude Oil so purchased
from Contractor exceed the proportion purchased from
Third Parties under similar circumstances and in no event
shall such quantities exceed more than ten (10) percent of
Contractor’s entitlement at the Delivery Point(s) during that
Calendar Quarter. In the event any Taxes are levied on such
Crude Oil, SOCAR shall be solely responsible for the
payment thereof to the relevant Governmental Authorities
and shall indemnify and hold harmless Contractor from any
liability with respect thereto.

SOCAR shall have the additional right to purchase up to an
additional ten (10) percent of Contractor’s share of Crude
Oil available in any Calendar Quarter at the Point of Sale or
at any other export point located at the terminus when
marketing Crude Oil through any other export alternative.
The price for such Crude Oil shall be mutually agreed
(using those factors normally utilised by the international
Petroleum industry in determining a fair market price) prior
to the relevant Calendar Quarter, and in the event any Taxes
are levied on such Crude Oil, SOCAR shall be solely
responsible for the payment thereof to the relevant
Governmental Authorities and shall indemnify and hold
harmless Contractor from any liability with respect thereto.
In the event of any failure to agree on the sales price as
provided above, SOCAR’s right to purchase such additional
Crude Oil from Contractor shall lapse with respect to the

relevant Calendar Quarter.
/e /



(©)

(d

SOCAR-m 19.3 (a) va (b) bandlerinin miiddsalarina uygun
olaraq 6ziiniin satinalma hiiququndan istifads etmokls hansi
hacmds Xam neft ala bilmasi har Taqvim riibiiniin baslanma-
sindan azi doxsan (90) giin avval Podratgtya gondorilon
yazili bildirisdo gostarilir. SOCAR bu 19.3 bandinos asasen
6donisi ylik qaimesinin tarixindon sonra (yiikk qaimesinin
tarixi sifirmer (0-c1) giin hesab edilir) otuz (30) taqvim giinii
orzinds homin giin méveud Dollarla saticilarin tayin edilmis
banklarina teleqraf kéciirmesi vasitasilo hoyata kegirir. Ogar
Odenis sonbs giinline va ya Nyu-Yorkda banklarin geyri-is
gliniins (bazar ertosi istisna olmagqla) tesadiif edorss, o zaman
Odenis bilavasite avvalki Nyu-York bank giiniinds hoyata
kecirilacok. Ogar 6danis bazar giiniine yaxud bazar ertosino
va ya Nyu-Yorkda banklarin geyri-is giiniine tosadiif edarso,
o zaman Odsnis ndvbsti bank giiniinds hoyata kegirilocok.
Ogor SOCAR Podratgiya gatasi mablagi vaxtinda 6domirsa,
onun bu 19.3 bendine uygun olaraq Xam neft almaq hiiququ
borc tamamile OGdonilonadok dayandinlir. Ogar bu yolla
catas1 haqq gostarilen otuz (30) giin miiddstinds 6danilmirss,
Podrat¢imnin ixtiyart var ki, SOCAR-mn payr sayilan Xam
neftin Podratciya catasi mabloglari 6damsk {igiin zsruri olan
hocmini ayirib gondorsin. Podratgiya c¢atast Xam neftin
hocmi doyerin miioyyan edilmasinin 13.1 bandinda
gostarilon vo SOCAR-n paymdan Podrat¢inin homin Xam
nefti gonderdiyi tarixdas tatbiq olunan qayda ilo tayin edilir.

SOCAR-in 19.3(a) bendinds goésterilmis hiiquglarindan
istifade etmosi noticesinds Podrat¢i toraflor (vo ya onlarin
Ortaq sirketlori) Uclincii toroflorlo miiqavilolor (boru
komorlorine va terminallara dair miiqavilaloar daxil olmagqla)
Uzro hor hansi riisumlar, tariflor vo ya corimsler
6domoslidirss, SOCAR bu riisumlar, tariflor va ya carimslor
i¢lin masuliyyat dasiyir va onlari Sarbast donarli valyuta ilo
Podratg1 torsflors &doyir. SOCAR-in 19.3(b) bondinds
nazords tutulmus hiiquglarini hayata kegirmasi neticesinds
Uglincii toroflorlo miiqavilaler iizra Podratet toraflare (vo ya
onlarin Ortaq sirketlorine) qoyula bilacek corimslar {igiin
SOCAR Podratg1 torsflor garsisinda cavabdeh deyildir.
Ompoli suratde nos dorocode miimkiindiirss, Podratgi

(
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(c)

(d)

The quantity of Crude Oil for which SOCAR may exercise
its option to purchase pursuant to Articles 19.3 (a) and (b)
shall be specified in a written notice to Contractor at least
ninety (90) days preceding each Calendar Quarter. Payment
by SOCAR under this Article 19.3 shall be made thirty (30)
calendar days after the bill of lading date (bill of lading date
to count as day zero (0)) in same day available Dollars by
telegraphic transfer to sellers’ designated banks. If payment
falls due on a Saturday or New York bank holiday other
than a Monday, then the payment will be effected on the
preceding New York banking day. If payment falls due on a
Sunday or Monday or New York bank holiday, then
payment will be effected the following banking day. In the
event that SOCAR fails to make timely payment of sums
due to Contractor then its right to purchase Crude Oil under
this Article 19.3 shall be suspended until all outstanding
sums have been paid. If payment so due is not paid within
said thirty (30) day period, Contractor shall be entitled to
lift and export from Crude Oil to which SOCAR is entitled
a quantity of Crude Oil, as is necessary to satisfy sums due
to Contractor. The volume of Crude Oil to which
Contractor shall be entitled shall be determined in
accordance with the valuation procedure set forth in Article
13.1 applicable on the date Contractor lifts such Crude Oil
from SOCAR’s entitlement.

To the extent that Contractor Parties (or their Affiliates)
incur any fees, charges or penalties under contracts with
Third Parties (including but not limited to pipeline and
terminaling agreements) as a result of SOCAR’s exercise of
its rights pursuant to Article 19.3(a), SOCAR shall be liable
for and shall reimburse Contractor Parties in Foreign
Exchange for such fees, charges and penalties. SOCAR
shall have no liability to Contractor Parties for penalties
Contractor Parties (or their Affiliates) may incur under
contracts with Third Parties as a result of SOCAR’s
exercise of its rights under Article 19.3(b). Contractor to the
extent practicable will from time-to-time notify SOCAR of

any anticipated fees, charges and penalties.
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gézlonilon hor hansi riisumlar, tariflor vo ya corimelor
hagqinda SOCAR-a vaxtagirt malumat veracakdir.

Maksimum somarsli hasilat siirati

Karbohidrogenlerin iqtisadi baximdan on somorsli sokilds
cixarilmasini  tomin etmok {iglin Toroflor Kontrakt sahasinds
Karbohidrogen ehtiyatlarmin hasilatimi  Beynolxalq neft-qaz
sonayesindo qabul edilmis miisbat tacriibays osason cari iqtisadi
konyunkturaya ve laylarm islonmoasinin diizgiin texnologiyasi
prinsiplarine tamamils uygun galmoli olan optimal siiratls aparmagq
niyystindadirlor (“Maksimum samorali siirat”). Yuxanda
gostorilonlors uygun olaraq va bu ciir laylarin islonmesinin yerli
tacriibasini nazers alaraq, illik is programmin va Biidcenin tosdiq
t¢tin Rohbor komitays toqdim edilmasi ilo bir vaxtda Podratgi
miivafiq Taqvim ili {iglin hasilatin hocmins dair 6ziiniin ilkin
qiymotlondirmo reqemini do toqdim edir, amma tasdiq edilmis
homin giymstlendirms reqeminden yalmiz planlasdirma maqgsadlari
liclin istifado olunur. Lakin Hékumat orqani Podratgidan Kontrakt
sahasinda hasilati Maksimum somarsli siirstdsn az olan debitls
aparmagi tolab etso, Podratgi hasilati gati ifads olunmus bels bir
sortlo azaldacaqdir ki, Karbohidrogenlor hasilatinin bu ciir
azaldilmasi SOCAR-n bu Sazis iizrs biitiin digar 6hdsliklari yerina
yetirildikdon sonra SOCAR-1n Karbohidrogenlar payt hesabina tam
Odenils bilocok hocmlerden heg bir goraitdo artiq olmasimn. Bu
Sazisin qiivvade oldugu biitiin miiddst arzindo homin Sazis {izrs
Podratgiya ¢atast Xam neftin imumi hocmi ona hasilatin
azaldilmayacag soraitds cata bilacok hocmdan az ola bilmsz. Ogor
6lkada elan edilon févgolads vaziyystlo slagadar olaraq har hansi
Hoékumst organi hasilatin siiratini hasilatin Maksimum samorali
sliratindon daha yiiksok seviyyays catdirmagi talob edorsa, Podratgi
har hansi Toqvim ilinds an goxu qirx bes (45) giin miiddatindo
hasilatin siirstini miivafiq siirstde artirir; bu sortlo ki, Podratgidan
hasilatin siiratini, Beynolxalq neft-qaz sonayesinds gobul edilmis
miisbat tocriibays uygun olan kollektorun islonmasi prinsiplorini
totbiq etmskls Podrat¢imin fikrincs, kollektoru (kollektorlari)
zadsloya bilacak bir saviyysys qadar artirmaq heg bir soraitds tolob
edilmoyacakdir.
|
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19.4

Maximum Efficient Rate

It is the intention of the Parties that the Petroleum resources of the
Contract Area should be produced at the optimum rate which is to
be fully consistent with the then current economic conditions, and
the principles of sound reservoir management according to Good
International Petroleum Industry Practice, in order to provide for
the most economically efficient recovery of Petroleum (“Maximum
Efficient Rate”). Consistent with the foregoing, and taking into
account local experience in managing similar reservoirs, Contractor
shall submit for agreement of the Steering Committee, at the same
time as it submits the Annual Work Programme and Budget to the
Steering Committee, Contractor’s estimate of the relevant Calendar
Year’s production volume, but such agreed estimate shall be used
for planning purposes only. However, in the event any
Governmental Authority requires Contractor to produce Petroleum
from the Contract Area at less than the Maximum Efficient Rate
Contractor will reduce production, subject to the express condition
that such reduction in Petroleum production shall in no event be
greater than can be bome entirely from SOCAR’s share of
Petroleum remaining after satisfying all other SOCAR obligations
hereunder. Contractor’s total entitlement to Crude Oil under this
Agreement shall, at no time throughout the term of this Agreement,
be less than it would have been had such reduction not been made.
If due to a declared national emergency Governmental Authority
requires an increase in the production rate above the Maximum
Efficient Rate, Contractor shall so increase the production rate for a
period of time not to exceed forty-five (45) days in any Calendar
Year; provided, however, that in no event shall Contractor ever be
required to increase the production rate to a level which in
Contractor’s opinion could possibly cause damage to the
reservoir(s) applying the principles of reservoir management in
accordance with Good International Petroleum Industry Practice.

A



20.1

MADDO 20

SIGORTA, MOSULIYYOT VO MOSULIYYOTIN

Sigorta

(a)

ODONMOSI TOMINATLARI

Podratg1 (degiglogdirma mogsadilo bu 20-ci Maddays
miinasibotdo  Omoliyyat sirkotini do ohato edir)
Oziiniisigorta hoyata kegirmoys sorbestdir, va/yaxud illik
siforta proqramim hoyata kecirir. Belo illik sigorta
programima Neft-qaz amosliyyatlar iiglin vo onlarla bagh
asagida 20.1(a) (i)—(v) bondlarindo sadalanan sigorta
névlarinin alds edilmasi daxildir, bu sartla ki, belo sigorta
névleri bazarda aglabatan kommersiya sortlori ilo mévcud
olsun. Har illik sigorta proqrami Podratg1 torafindon toklif
edilir vo Podrat¢t ilo SOCAR arasinda razilasdirilir, vo
razilagdirildigdan sonra homin illik siorta proqraminin
miiddatins uygun olan illik is program(lar)ina daxil edilmis
hesab edilir. Podrat¢i homginin bela sigortanin qiivvada
olmasini vo Podratgimin idarasi altinda olan SOCAR-in
omlakina miinasibatds Podrat¢inin sigortagilarinin SOCAR-
a qargi subroqasiya hiiququndan imtinasini nazords tutan
polislori/sertifikatlari SOCAR-a toqdim edir. Podratei
asagidaki 20.1(a) (i)—(v) bondlori ilo miioyyan edilmis
sigortanin tomin edilmesi mogsadleri iiglin Azorbaycan
Respublikasinda geyde almmus (va ya Azorbaycan
Respublikasinda slagoli broker sirksti olan) niifuzlu va
beynoslxalq soviyyads taninmus sigorta vo tokrar sigorta
broker sirkotini toyin etmoli vo miloyyan olunmus
sigortalarin Azorbaycan Respublikasinin ganunvericiliyinin
toloblorine vo beynslxalq standartlara uygun oldugunu
tomin etmolidir. Asagida 20.1(a) (i)«(v) bendlerinde
gOstorilon  sigorta, bu sirketin gOtiirdiiyli risklorin
beynolxalq neft-gaz sonayesinin adi sigorta tocriibasine
uygun olmasi1 sortilo, Azorbaycan Respublikasinda
yaradilmis niifuzlu sigorta sirkotindon sigorta brokeri
vasitosi ilo  almmahidir.  Yuxarida  gOstorilonlorin

A
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20.1

ARTICLE 20
INSURANCE, LIABILITIES AND
INDEMNITIES
Insurance
(a) Contractor (which for purposes of clarification with respect

to this Article 20 shall include the Operating Company) shall
have the freedom to self-insure and/or provide an annual
insurance programme. Such annual insurance programme
shall include purchase of insurance coverage for and in
relation to Petroleum Operations of the types listed below in
Articles 20.1(a) (i}{v) to the extent such insurance coverage
is available in the market and on reasonable commercial
terms. Each annual insurance programme shall be proposed
by Contractor and agreed by Contractor and SOCAR, and
once agreed shall be deemed to be incorporated in the
Annual Work Programme(s) relating to the term of such
annual insurance programme. Contractor shall also furnish
SOCAR with policies/certificates of insurance confirming
the effectiveness of such coverage and waiver by
Contractor’s insurers of their rights of subrogation against
SOCAR in relation to SOCAR’s property managed by
Contractor. Contractor shall appoint a reputable and
internationally recognised insurance and reinsurance broking
company registered in the Republic of Azerbaijan, or having
an associated broking company in the Republic of
Azerbaijan, in order to arrange insurance specified in
Articles 20.1(a) (i){v) below and make sure that specified
insurances comply with the legislation of the Republic of
Azerbaijan and international standards. Such appointment
shall be approved and agreed by Contractor and SOCAR.
Insurance specified in Articles 20.1(a) (i}«v) below shall be
obtained through the appointed broker from a reputable
insurance company established in the Republic of
Azerbaijan, so long as risks covered by such company are
comparable with customary insurance practice of

L



biitovliiyline xolol gotirmoden, qeyd olunan sigorta
agsagidakilari ohata edir:

1) Podrat¢inin Neft-qaz smsliyyatlarinda vs ya onlarla
bagl istifade olunan hor hansi shomiyyatli qurgu,
avadanlig vo ya digor amlakina deymis itki va ya
zorori;

(i) Podratgimin masuliyyst dasiya bilacoyi Neft-qaz
omoliyyatlan1 gedisinde vo ya nsticasinds bag
vermis har hans1 Uglincii terafin amlak itkisi v ya
zarar vurulmasini va ya badan xssarsti, o climlodan,
ostraf miihitin qofil vo ya tesadiifi ¢irklonmosi
naticasinds amala golan itki vo ya zorari;

(iii)  Neft-qaz smoliyyatlar1 gedisinds va naticasinds bag
vermis hor hansi gozanin noticslerinin aradan
galdinlmast va ya hor hansi gozadan sonra aparilan
tomizloma omoliyyatlari il bagli masraflari;

@iv) Neft-qaz amosliyyatlarinda ¢alisan iscilar qarsisinda
Podratginin mosuliyystini (egsr bu ciir hallar ii¢iin
miloyyon doracode miivafiq sigortalar olverisli
qiymatlorls mévcuddursa ve mosuliyyat fordi icbari
sigorta ilo sigortalanmamigsa); vo

W) Enerji ehtiyatlarimin kosfiyyati vo islonmosi iizre
8.86 Formullarinn (Energy Exploration and
Development Wording 8.86 — hor ndv quyular tliglin
sigortant tomin etmok maqgsadilo Qazma Qurgulan
Komitasi torsfindon islonib hazirlanmis London
Sigorta Bazarinin standart formulu) A, B vo C
bolmolorine uygun olaraq va ya SOCAR ila
Podrat¢t arasinda diger razilasdinlmis gaydada
quyular iizorinde nozarst xarclerini ve quyularin
tokrar qazilma xarclarini.

b [llik sigorta programu 20.1(a) bondinds miivafiq qaydada
SOCAR ilo razilasdinldigda, Podratginin bels illik sigorta

international Petroleum industry. Without prejudice to the
generality of the foregoing, the said insurance shall cover:

i) Loss or damage to any substantial installation,
equipment or other assets of Contractor used in or
in connection with Petroleum Operations;

(ii) Loss of or damage to property or bodily injury
suffered by any Third Party, including where such
loss or damage is caused by sudden and accidental
pollution of the environment, in the course of or as
a result of Petroleum Operations for which
Contractor may be liable;

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

(iv) Contractor’s liability to its employees engaged in
Petroleum Operations, to the extent that such
insurances are available at a reasonable cost and the
liability is not otherwise covered by compulsory
personal accident insurance; and

) Cost of well control and redrilling expenses in
accordance with Sections A, B and C of the Energy
Exploration and Development Wording 8.86
(Standard London Insurance Market Wording
issued by the Rig Committee with respect to well
insurance coverage for any types of well) or as
otherwise agreed by SOCAR and Contractor.

b) If an annual insurance programme is agreed with SOCAR
in accordance with Article 20.1(a), costs and/or expenses
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(c)

(d)

(e

®

programini yering yetirmoamasi naticasinds ¢akilon xarclarin
va/yaxud masraflorin Ovazi Gdsnilmir.

Podrat¢1  Azorbaycan Respublikasmin qlivwads  olan
qanunvericiltyino miivafiq olaraq tolob olunan icbari
sigortalar1 slds edir, bu sortlo ki, homin sigortalara dair
talab Azorbaycan Respublikasinin miivafiq
qanunvericiliyine asason imumiyystls samil edilsin.

Bu 20.1 bondina uygun olaraq Neft-qaz amsliyyatlarina
gbra Podratgi torafindon alinan biitiin sigorta névlerine géroa
sigorta haqlan (o climlodon OGziiniisigorta haglan, lakin
Xam neftin satis1 ila bagli sigorta haqglan istisna olmagqla)
Ovazi Odonilon mosraflordir. Sigorta tominati Sarbost
doOnorli valyuta ilo ifads oluna bilar.

Yerli sigorta sirkoti Podrat¢inin talabi ile imumilikle gobul
edilmis beynslxalq tokrar sigorta mexanizmlorindon istifado
edarak Podratgr qarsisinda sigortagi kimi 6z masuliyystini
tokrar sigorta etdirmslidir. Yerli sigorta sirksti vo tokrar
siforta sirkoti arasinda imzalanan tekrar sigorta sazisi
SOCAR va tokrar sigortani tolob edsn Podratgi torsfindsn
tasdiqlonir. Sigorta sirkati SOCAR-a va Podratgiya tokrar
sigorta  haqqinda  gohadetnamsleri, tokrar  siorta
kovernotlarini va ya tokrar sigortanin mévcudlugunu tasdiq
edon digar hiiquqi sanedlari taqdim etmolidir.

Hoar bir Podratg1 torofs yerli siforta sirkati torafinden 20.1
bandino asasen tomin edilon sigortalarin hor hansist vo ya
hamusi iigiin (onun Istirak pay1 haddinds) tokrar sigortani
Ozlinlin Ortaq siorta sirkoti vo ya iistlinlikk verdiyi digar
sigorta sirkoatindon alds etmak imkani verilocakdir, bu sortlo
ki, bu ciir Ortaq sigorta sirkstinin va ya istlinliik verilon
sigorta sirkotinin tominat vermo vo Odems qabiliyyeti
“Standard & Poor’s” torafindon miiayysn edilon “A-"
beynslxalq kredit reytinginden (ve ya ekvivalent
reytingdon) asagi olmasin.

C
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(c)

(d)

(e)

)

incurred as a result of Contractor’s failure to implement
such annual insurance programme shall not be Cost
Recoverable.

Contractor shall take out compulsory insurances required in
accordance with the applicable law of the Republic of
Azerbaijan, provided that the requirement for such
insurances applies generally under the applicable law of the
Republic of Azerbaijan.

The premiums for all insurance (including self-insurance
premiums, and excluding premiums for insurance covering
the marketing of Crude Oil) obtained by Contractor for
Petroleum Operations pursuant to this Article 20.1 shall be
Cost Recoverable. Insurance cover may be denominated in
Foreign Exchange.

Upon Contractor’s request, the local insurance company, as
insurer to Contractor, shall reinsure its own liability by
internationally accepted reinsurance mechanisms. The
reinsurance arrangement between the local insurance
company and the reinsurance company shall be approved
by SOCAR and Contractor. The insurance company shall
submit to SOCAR and Contractor the evidence of
reinsurance cover in the form of certificates, cover notes or
other legal documents of reinsurance.

Each Contractor Party will be provided the opportunity to
have any or all of the insurances to be obtained under
Article 20.1 reinsured by the local insurance company
through such Contractor Party’s Affiliate insurance
company or preferred insurance company up to its
Participating Interest, provided that the security or credit
worthiness of such Affiliate insurance company or
preferred insurance company are no lower than an
international credit rating of “A—" as determined by

Standard & Poor’s or equivalent rating.



20.2

(® Hoar bir Podratgi terafo 20.1 bandins ssasan temin edilon
sigortalarda Oziinii sigorta etmok imkam verilacakdir, bu
sortlo ki, bu ciir 6ziinii sigorta todbirlerinin tominat verms
vo Odomo qabiliyysti Podratgimi qgane etsin. Bu halda
tominat vermo vo Odomo qabiliyystine olan toloblor
yuxarida 20.1(f) bendinds sigorta sirkstlorine miinasibstds
miiayyan edilon toloblordon asagi olmamalidir.

(h) Podratg1, Oziinliin Subpodratgilari torafindon onun igiin
Azorbaycan Respublikasi orazisinds goriilon isi Azarbaycan
Respublikasimin  qlivvads olan qanunvericiliyina  va
yuxaridaki 20.1(a) bandine uygun olaraq sigorta etdirmasini
tomin etmok Uglin soy gOstorir. Biitiin  frangizalar
Subpodratgilarin hesabina 6danilir.

i) Tolob olundugu hallarda, Podratgr  Subpodratginin
sigortasimin = mévcudlugunu tesdiq edon sertifikatlan

va/yaxud kovernotlari SOCAR-a taqdim edir.

Vurulan zarar ticiin masuliyyat

Podratg1 toraflor SOCAR qarsisinda va/yaxud hor hansi Hékumot
orqam qarsisinda yalniz onlarin Qorazli xstas1 va ya onlarm Neft-
qaz omoliyyatlar apararken verilmis sslahiyystlor daxilinds horokot
edon mivafiq isgilorinin va  Subpodratgilarinin, habela
Subpodrat¢ilarin iscilorinin Qerazli xatasi noticasindo vurulmus
zarar va ya itkiler iiclin moasuliyyst dasiyir. SOCAR har Podratgi
torofi, onun miivafiq Ortaq sirkstlorini vs Subpodrat¢ilarim
SOCAR-in va onun har hansi Ortaq sirkstlarinin maruz qaldiglari
biitiin digar zarsr vo itkilor iiglin moasuliyystdon azad edir, hor
Podratci  torofs, onun miivafiq Ortaq sirketlorine vo
Subpodratgilarina kompensasiya verir, onlari SOCAR-in va/yaxud
Hokumat orqaninin meruz qaldig biitiin bagqa zorar va itkilars géra
hamin Podratg1 torafa va/yaxud onun har hansi Ortaq sirkstlorins va
Subpodrat¢ilarina qarst irsli siiriilon vo ya qaldinlan har hansi
pretenziyalar, tslablor, iddialar vo ya mohkome arasdirmalar ilo
bagli mosuliyystdon azad edir. Podratg: teraflorin Ugiincii toroflor
(Hokumsat orqanlart istisna olmaqla) qarsisinda mosuliyyati

1
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(2) Each Contractor Party will be provided the opportunity to
self-insure in insurances to be obtained under Article 20.1,
provided that the security and credit worthiness of such
self-insurance arrangements are satisfactory to Contractor.
The security and credit worthiness requirements in such
event shall be no less stringent than the requirements with
respect to insurance companies pursuant to Article 20.1(f)
above.

(h) Contractor shall endeavour to have its Sub-contractors
insure the work performed for Contractor within the
Republic of Azerbaijan in accordance with the applicable
law of the Republic of Azerbaijan and pursuant to Article
20.1(a) above. All deductibles shall be covered by Sub-
contractors.

@) Upon request, Contractor shall furnish SOCAR with
certificates and/or cover notes confirming the insurance

coverage of Sub-contractor.

Liability for Damages

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

it
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Azorbaycan Respublikasinin totbiq edilo bilan qanunlan ils
nizamlanir, bu sortlo ki, SOCAR-in Xozar donizindo Kontrakt

sahasinin hiidudlarindan konarda

yerlosan qurgularina  vo

obyektlorine Ugiincii torafo mexsus qurgular va obyektlor kimi
baxilsin.

isci heyoti ilo bagli masuliyyatdon azad etma

Bu Sazisin digar miiddealarina baxmayarag,

(@)

(b)

Bu Sazisin miiddsalarina smsl edilmasi va ya edilmomosi
sobabindan, yaxud bunlarla baglh bas veran va ya bunlara aid
olan hadisslor — soxsi ziyan, peso xastaliklari, Sliim va ya
soxsi omlaka doyon zoror ilo olaqadar olaraq istonilon
Podratgi torafin hor hansi bir is¢isi (vo ya onun hor hansi
Ortaq sirkatinin hor hansi is¢isi; bu sartle ki, hamin Ortaq
sirkat zororin vo ya xaosarotin yetirildiyi vaxt Subpodrat¢i
olmasm), yaxud homin is¢inin himayessinds olan soxs
SOCAR-a qars1 har hansi pretenziyalar, talablor, iddialar irsli
stirdiikds va ya mohkoms isi bagladigda hamin Podrat¢i taraf
har hansi hiiquqi vs ya fiziki soxsin tamamils, yaxud gismon
togsirinden vo ya lageydliyindon asili olmayaraq hamin
ziyanlarin, zoror vo masuliyystlorin hamisi lizro SOCAR-a
kompensasiya verir va onu masuliyystdan azad edir.

Bu Sazisin miiddoalarina smol edilmasi vo ya edilmomasi
sobabindan, yaxud bunlarla bagh bas veran va ya bunlara aid
olan hadisslor — soxsi ziyan, pess xastoliklori, 6lim vs ya
soxsi amlaka doyan zarer ilo olagadar olaraq SOCAR-1n her
hansi bir iscisi (ve ya her hansi Hokumet orqami da daxil
olmagla onun hor hansi Ortaq sirketinin hor hansi isgisi; bu
sartla ki, homin Ortaq sirket zorarin vo ya xasarstin yetirildiyi
vaxt Subpodrat¢i olmasin), yaxud hamin is¢inin himayasinda
olan soxs istonilon Podrat¢i torofs qarst her hansi
pretenziyalar, tolablor, iddialar irali siirdiikds vo ya mahkoms
isi basladigda SOCAR har hansi hiiquqi ve ya fiziki soxsin
tamamilo, yaxud gismen tagsirindon vo ya lageydliyindon
asihh olmayaraq homin ziyanlarin, itki vo masuliyystlorin
hamisi tizre hamin Podratgi terafo kompensasiya verir va onu

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

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(a)

(b)

Each Contractor Party shall indemnify and hold harmless
SOCAR against all losses, damages and liability arising
under any claim, demand, action or proceeding brought or
instituted against SOCAR by any employee of the
respective Contractor Party (or any Affiliate thereof,
provided that such Affiliate, at the time of the injury or
damage, is not acting in the capacity of a Sub-contractor) or
dependent thereof, for personal injuries, industrial illness,
death or damage to personal property sustained in
connection with, related to or arising out of the
performance or non performance of this Agreement
regardless of the fault or negligence in whole or in part of
any entity or individual.

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

AL
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mosuliyystden azad edir. SOCAR miivafiq xahis etdikds, hor
Podratgi taraf SOCAR-1n bu 20-ci Madds {izra 6hdalikleri ilo
olagodar sigorta almagda SOCAR-a kémok etmok iigiin
biitlin lazimi qanuni saylor géstarir.

Qiivvayominmy tarixinadak mosuliyystdon azad etma

Kontrakt sahssinds Qiivveysminme tarixinadok SOCAR-in vo ya
onun Ortaq sirkatlorinin vo ya onlarm hor hansi salaflorinin hoyata
kecirdiyi hor hansi omsoliyyatlari, o ciimladon, lakin bunlarla
mohdudlasmadan, straf miihito ziyan vurulmasi neticasinds bas
veran hor hansi ziyan, 6lim vo ya itki ilo slagadar olaraq har hansi
fiziki vo ya hiiquqi soxs, o ciimladon, lakin bununla
mohdudlasmadan, Hokumat orqanlan istanilon Podrat¢i torofs,
Omoliyyat sirkatine ve/yaxud onlarin miivafiq Ortaq sirkstlorins
qarsi har hansi pretenziyalar, talablar, iddialar irsli siirdiikds va ya
mohkoms isi basladigda SOCAR homin ziyanlarm, itki veo
mosuliyyetlorin hamisi {iglin homin Podratgi torafi, Omsliyyat
sirkatini vo onlarin miivafiq Ortaq sirketlorini masuliyystdon azad
edir.

Imtina edilmis sahalar vo SOCAR-1n amoliyyatlar ilo bagh
masulivvatdon azad etma

(a) Asagidaki hallarda hor hansi ziyan, 6lim vo ya itki
naticasinda, yaxud onunla slagadar olaraq har hansi fiziki
vo ya hiiquqi soxs, o cilimloden, lakin bunlarla
mahdudlagmadan, Hokumst orqanlan istonilan Podratgi
torafo va/yaxud onun Ortaq sirkstlorins garsi hor hansi
pretenziyalar, tolablor, iddialar iroli siirdikds vo ya
mohkomo isi basladigda SOCAR hemin ziyanlarin, itki va
masuliyyatlarin hamisi liglin har Podrat¢i tarafi, Omsliyyat
sirkatini vo onlarin Ortaq sirkatlorini mosuliyystdon azad
edir:

@) 21.4 bandino asason SOCAR-mn amoliyyatlan ilo
bagh, yaxud 7.2 bondina osason SOCAR-mm
apardig1 yoxlama naticasinda; habels

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

Indemnity Prior to Effective Date

SOCAR shall indemnify each Contractor Party, the Operating
Company and their respective Affiliates from and against all losses,
damages and liabilities, arising under any claim, demand, action or
proceeding instituted against any Contractor Party, the Operating
Company and/or any of their Affiliates by any person or entity,
including but not limited to Governmental Authorities, arising out
of or in any way connected with any injury, death or damage of any
kind sustained in connection with or arising from any operations of
SOCAR or any of its Affiliates or any of its or their predecessors
in the Contract Area, prior to the Effective Date, including but not
limited to damage to the environment.

Indemnity for Relinquished Areas and SOCAR Operations

@ SOCAR shall indemnify each Contractor Party, the
Operating Company and their Affiliates from and against
all losses, damages and liabilities arising under any claim,
demand, action or proceeding instituted against any
Contractor Party and/or any of its Affiliates by any person
or entity, including but not limited to Govemmental
Authorities, arising out of or in any way connected with any
injury, death or damage of any kind sustained in connection
with or arising from:

(i) SOCAR’s operations pursuant to Article 21.4, or as
the result of SOCAR access pursuant to Article 7.2;

~A
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(ii) 4.3(d), 4.5(d), 4.7(b), 29.3 va 29.5 bondlorine
uygun suratde Kontrakt sahesinin Podratgi
torofindon imtina edilon hsr hansi hissasi il
vo/yaxud 14-ci Maddoys uygun surstds
Podratcidan SOCAR-in nozarati vo mosuliyyati
altina verilmis omlakdan istifadenin davam
etdirilmosi va/yaxud amlakin lagv edilmssi ilo vo
belo imtina tarixindsn va/yaxud SOCAR-m hor
hansi belo amlakdan istifads etmok va har hansi
omlaki lagv etmak hiiququnu gabul etdiyi tarixden
avval olan hallarla, o ciimloden, lakin bununla
mohdudlasdirilmadan, straf miihits ziyan vurulmasi
ilo slagadar olaraq (imtina tarixinden ovval vo ya
sonra Podratgmim Qorozli xotasi naticesinds irsli
stiriilmiis hor hansi pretenziyani, iddiam1 vo ya
moahkoms isi baslanmasini istisna etmakls).

(b) Kontrakt sahosinin Podrat¢i torofindon imtina edilon hor
hansi hissesindo vo imtina giinii, yaxud ondan avval bas
veran hadisolor — 6liim vo ya hor hansi ziyan, o climladan,
lakin bunlarla mohdudlasdirilmadan, straf miihits vurulan
ziyan naticesinde va ya bunlarla slagadar olaraq har hansi
fiziki vo ya hiiqugi soxs SOCAR-a qarsi hor hansi
pretenziya, talab, iddia irali siirdiikkds va ya mshkems isi
basladiqda homin itkilor, zerar vo ya mosuliyyat barasinds
bu Sazisin miiddsalar vo Podratginmn Sazise uygun olaraq
Ohdoliklari qlivvads galmaqda davam edacakdir.

Birgs masuliyyat

12-ci Maddads va 27.1 bandinds nozards tutulanlar istisna olmagq]a,
Podratginin bu Sazig {izra biitiin 6hdsliklori barasinde Podratgi
toraflor birgs masuliyyst dasiyirlar.

Dolayi itkilor

Bu Sazisin basqa hissolorindo zidd golon hsr hansi miiddsalara
baxmayaraq, bu Sazisden dogan va ya bu Sazisls, yaxud ona aid her
hansi faaliyyatlo bagl olan dolay: itkiler ii¢lin Toraflor hor hansi

—_— )

[

131

20.6

20.7

(i) Any portion of the Contract Area relinquished by
Contractor pursuant to Articles 4.3(d), 4.5(d),
4.7(b), 29.3 and 29.5, and/or any continued use of
any assets, and/or the abandonment of any assets,
for which SOCAR has assumed control and
responsibility from Contractor pursuant to Article
14 and accruing after the date of such
relinquishment and/or SOCAR’s assumption of the
use of any such assets and abandonment of any
assets, including but not limited to damage to the
environment (but excluding any claim, action or
proceeding which results from Contractor’s Wilful
Misconduct whether occurring before or after the
date of relinquishment).

M) In respect of any loss, damage or liability, as well as any
claim, demand, action or proceeding instituted against
SOCAR by any person or entity for death or damage of any
kind sustained in connection with or arising from any
portion of the Contract Area relinquished by Contractor and
accruing on or before the date of relinquishment, including
but not limited to damage to the environment, the
provisions of this Agreement, and Contractor’s obligations

hereunder, shall continue to apply.

Joint and Several Liability

Except as provided under Articles 12 and 27.1, the liability of the
Contractor Parties shall be joint and several with respect to all of
the obligations of Contractor under this Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of or in
connection with this Agreement or any activities thereunder,
notwithstanding anything to the contrary elsewhere in this

¥



lageydliyo rogmon he¢ bir halda, o ciimladen miiqavils, miilki
hiiquq pozuntusu ilo olagedar vo ya hor hansi bagsqa torzde
mosuliyyot dagimuirlar; lakin Teraf bu Sazis tlizrs verdiyi hiiquglarin
vo imtiyazlarin mshdudlagdiriimasindan yaranan, habels 2.1,
11.3(a) vo 18.2 bendlorinin hor hansi miiddeasinin pozulmasi
naticesinds amsla galen dolayi itkiler liglin mosuliyyat dasiyir, vo
hoamginin bu sortlo ki, bu 20.7 bondinin miiddealar1 bu Sazisds
verilmis masuliyystdon azad etms hallarina samil edilmir. Bu 20.7
bondinin moqsadleri baximindan “dolay: itkilar” ifadssi hor hansi
dolayt itkiler va ya ziyan, o climlodon Karbohidrogenlsr ¢ixarmaq
gabiliyyatinin olmamasi, Karbohidrogenlar hasilatinin itirilmesi va
ya longidilmassi, yaxud monfastin itirilmasi demokdir.

Y
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Agreement the Parties shall not be liable whether in contract, tort or
otherwise and regardless of any negligence under any
circumstances whatsoever for any indirect or consequential loss
save that a Party shall be liable for indirect or consequential loss to
the extent that the same arise from any derogation from the rights
and benefits granted by that Party under this Agreement and save in
respect of any breach of Articles 2.1, 11.3(a) and 18.2, and provided
that the provisions of this Article 20.7 shall not apply to the
indemnities provided in this Agreement. For the purposes of this
Article 20.7 the expression “indirect or consequential loss” shall
mean any indirect or consequential loss or damage including
inability to produce Petroleum, loss of or delay in production of

Petroleum or loss of profits. /



21.1

MADDO 21

FORS-MAJOR HALLARI

Fors-major hallan

(@)

(b)

21.1(b) bandinin miiddsalarim nozars almaq sertils, Fors-
major hali naticesinds her hansi Teraf bu Sazigds nozards
tutulan O6hdoliklorini yerino yetiro bilmazss (har hansi
moblaglori 6demek Ohdeliyi ve ya vesaitlorin olmamasi
hallan istisna olunmagqla), 6hdsliklors Fors-major hali tasir
etdiyi teqdirds va doracado, bels tosiro moruz qalan Tarofin
Ohdsliklorini yerino yetirmak qabiliyysti olmadigi miiddats
vo Fors-major hali bas veranden qabagq mévcud olan
vaziyyati borpa etmok {iglin lazim ola bilen aglabatan slava
miiddsts, amma ondan uzun olmamaq sorti ils, 0z
Ohdoliklorini yerina yetirilmasini dayandirmaq tigiin bildirig
vermok hiiququ var. Fors-major halmin yarandigimi iddia
edon Taraf giivandiyi faktlarin bag verdiyi andan aglabatan
miiddat arzinds digor Taraflora yazili bildirig verir va biitiin
asas gedisatlar hagqinda Taraflori daim mslumath saxlayir.
Belo bildiris aglabatan derocads Fors-major halmm tam
tofsilatim1  verir vo homginin Fors-major halmm aradan
galdinlmasi Gglin Tarafin talob eds bildiyi ehtimal olunan
miiddati gostorir. Fors-major halmm tssirine meruz qalan
Toraf Fors-major halini miimkiin olan tez bir zamanda va
gonaatli gokildo aradan qaldirmaq va ya 6hdesinden galmok
iclin biitlin lazim saylor g6storir, lakin smsak miibahisalarini
barigiq yolu ilo hall etmays (6zii iiglin magbul olan sertlorle
olan razilagmalar istisna olunmagla) borclu deyil, ve biitiin
belo amok miibahisslori Fors-major halinin tssirine mesruz
galmis Tarafin miilahizasine uygun holl olunur.

Hor hansi Podratgi torafin, yaxud onun Osas ana sirkstinin
tosis edildiyi va ya subyekti oldugu dévlstin hékumati
homin Podratei tarafin bu Sazig tizrs 6z 6hdsliklarini yerine
yetirmasino manegilik téraden tadbirlor gordiikde, qalan
Podratgi toraflorin homin veziyysti Fors-major hali hesab

)
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ARTICLE 21

FORCE MAJEURE

Force Majeure

(a)

(b)

Subject to Article 21.1(b), if as a result of Force Majeure
any Party is rendered unable, wholly or in part, to carry out
its obligations under this Agreement, other than the
obligation to pay any amounts due and other than by reason
of any lack of funds, then, so far as and to the extent that
the obligations are affected by such Force Majeure, the
Party so affected shall be entitled to give notice to suspend
its obligations during the continuance of any inability so
caused and for such reasonable period thereafter as may be
necessary for the Party to put itself in the same position that
it occupied prior to the Force Majeure, but for no longer
period. The Party claiming Force Majeure shall notify the
other Parties of the Force Majeure within a reasonable time
after the occurrence of the facts relied on and shall keep all
Parties informed of all significant developments. Such
notice shall give reasonably full particulars of the Force
Majeure and also estimate the period of time which the
Party will probably require to remedy the Force Majeure.
The affected Party shall use all reasonable diligence to
remove or overcome the Force Majeure situation as quickly
as possible in an economic manner but shall not be
obligated to settle any labour dispute except on terms
acceptable to it, and all such labour disputes shall be
handled within the sole discretion of the affected Party.

If the government within whose jurisdiction a Contractor
Party or its Ultimate Parent Company is incorporated or is
subject takes actions which preclude such Contractor Party
from fulfilling its obligations under this Agreement, the
remaining Contractor Parties may not claim such an event

—F
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etmoys ixtiyann yoxdur vo onlar 20.6 bondinds sorh
olunmus prinsiplors omol etmoklo bu Sazis lizrs 06z
6hdsliklarini yerins yetirmakds davam edirlor.

“Fors-major hali” o demokdir ki, hor hansi bir hadiss Neft-qaz
omoliyyatlarmin qarsisini alir, onlar1 langidir va ya onlara manegilik
toradir, yaxud Podratcinin bu Sazisds tosbit olunmus hiiquglarina
ciddi xslel gatirir vo ya onlara tohlilks yaradir, vo istanilon halda
biitiin aglabatan todbirlor gorilso ds bu hadiso v ya onun
naticolorini nozarat etmok tosira moruz qalan Toarafin imkanlar
xaricindedir, o ciimladon, lakin bunlarla mohdudlasmadan,
fovgalads hadisslar, tabii falakatlor (masslan, ildirim vurmasi ve ya
zolzolo), miiharibalor (elan edilmis, yaxud elan edilmomis) va ya
digar herbi omoliyyatlar, Kontrakt sahasi lizorinds yurisdiksiya
dayisikliklari, yanginlar, ameok miibahisslori, qiyamlar, {isyanlar,
terrorguluq aktlar, kiitlovi iftisaslar, vatondas itastsizliyi, habels
qanunlar, miiqavilslor, gaydalar, sarancamlar, farmanlar, amrlar, har
hansi hokumst orqaninin faaliyysti, yaxud faaliyystsizliyi; lakin bu
soartlo ki, gqanunlar, miiqavilalor, qaydalar, Azarbaycan
Respublikasmin srazisinde hor hansi Hékumat orqaninin adindan,
yaxud himayasi altinda va ya onun gostarisi ila ¢ixis edsn hor hansi
organin vo ya agentliyin seroncamlari, farmanlari, amrlori, yaxud
diger gorarlan SOCAR torofindon &6z O&hdsliklerinin icrasmin
yubadilmasina, ya da yerins yetirilmomoasino miinasibatds Fors-
major hallar sayilmayacaqdir.

Miiddatlorin uzadilmasi

Ogor Fors-major hallan Neft-qaz smoliyyatlarini longidirss, onlarn
azaldirsa vo ya aparilmasma manegilik térodirse, homin hallarin
samil edildiyi Ohdoliklorin yerino yetirildiyi miiddst, Neft-qaz
omsliyyatlarinin miivafiq marhslasinin miiddati, bu Sazisin giivvads
olmasi1 miiddati (onun hsr dofs uzadilmasi daxil edilmokls), habels
bu Sazis iizrs biitiin hiiquglarim ve Shdsliklarin miiddati Fors-major
hallarinin amols galmesinin dogurdugu longims miiddatinoe barabar
miiddot qadar, listogal Fors-major hallan aradan qaldinldigdan va
ya dayandirildigdan sonra smsliyyatlarin yenidon baglanmas: iigiin
zaruri olan miiddat qador uzadilir.
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as Force Majeure and shall, consistent with the principles
set forth in Article 20.6, continue to fulfill their obligations
under this Agreement.

“Force Majeure” means any event which prevents, hinders or
impedes Petroleum Operations or which substantially impairs or
threatens Contractor’s rights under this Agreement, and, in any such
case, is beyond the ability of the affected Party to control such event
or its consequences using reasonable efforts, including without
limitation, extraordinary events, natural disasters (for example
lightning and earthquake), wars (declared or undeclared) or other
military activity, jurisdictional change with respect to the Contract
Area, fire, labour disputes, insurrections, rebellions, acts of
terrorism, riot, civil commotion, and laws, treaties, rules,
regulations, decrees, orders, actions or inactions of any
governmental authority; provided, however, that laws, treaties,
rules, regulations, decrees, orders or other acts of any entity or
agency acting on behalf of, under the auspices of, or at the direction
of any Governmental Authority within the territory of the Republic
of Azerbaijan shall not constitute Force Majeure with respect to
delay or non-performance on the part of SOCAR.

Extension of Time

If Petroleum Operations are delayed, curtailed or prevented by
Force Majeure, then the time for carrying out the obligations
affected thereby, the duration of the relevant phase of Petroleum
Operations, the term of this Agreement (including any extension
period hereof) and all rights and obligations hereunder shall be
extended for a period equal to the delay caused by the Force
Majeure occurrence plus such period of time as is necessary to re-
establish operations upon removal or termination of Force Majeure.
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Ilkin kasfiyyat dovrii vo Osas kasfiyyat dévrii arzinda
Fors-major hallar

Ilkin kosfiyyat d6vrii vo ya Osas kosfiyyat dovrii arzinds her hansi
vaxtda Podrat¢1 Fors-major halinin mévcudlugunu elan etmisdirsa
va ogar bu ciir Fors-major hali an azi1 doxsan (90) ardicil giin
orzinds mdvecud olmaqla davam edirss vo homin Fors-major hali
Azorbaycan Respublikasindan kenarda hor hansi hadisslorden
omolo galmisss va naticads Podratgi Azarbaycan Respublikasinda
foaliyyat apara bilmirss, SOCAR va Podratgi qeyd edilon doxsan
(90) giinliik miiddot basa c¢atdigdan sonra on bes (15) giin arzindo
gobriisiib Kosfiyyat islori programimin miivafig hissssini davam
etdirmok liglin an yaxst yolu miizakirs edirlar. Qeyd edilon doxsan
(90) giinlitk miiddot basa ¢atdigdan sonraki iyirmi dérd (24) ay
orzindas gonastbaxs todbirlor barads razilasma olde edilmozss va
Fors-major hali davam edsrss, SOCAR 29.2(c) bandins asason bu
Sazise xitam vermok hiiququna malikdir. Saziso bu qaydada xitam
verilmosi raziligin alds edilmomasi ils slagadar yarana bilan vo ya
bels xitam vermoadon avvsl meydana ¢ixa bilon SOCAR-m va ya
Podrat¢inin har hansi digar hiiquq ve ya iddialarina xslel gatirmir.

Islonma va hasilat dévrii orzinds Fors-major hallari

[stenilen Islonmo sahesine dair islonmo ve hasilat dovrii arzinds her
hans1 vaxtda Podrat¢i Fors-major halinm mdévcudlugunu elan
etmisdirsa va agar bu ciir Fors-major hali an az1 doxsan (90) ardicil
giin arzinde mdveud olmaqda davam edirso vo homin Fors-major
hali Azarbaycan Respublikasindan konarda har hansi hadisolerden
oamoals golmisgss, yaxud Hokumot orqanlarinin hor hansi foealiyyati
noticasinds amola galmomisss, vo bu Fors-major hali naticasinda
Podratgi bu Saziso ssasen Karbohidrogenlori hasil edo bilmirss,
SOCAR vs Podratg1 qeyd edilon doxsan (90) giinliikk miiddat basa
catdigdan sonra on bes (15) giin orzindo goriisiib hasilati davam
etdirmayin an yaxsi yolunu miizakirs edirlor. ©gor sonraki doxsan
(90) giin orzindos gonastbaxs raziliq olds edilmass, Fors-major
halinin méveud oldugu dévrds SOCAR va ya onun Ortaq sirkati 6z
vasaiti hesabina va lazim goalarse Subpodratgilar colb etmokls bu
Sazig {lizrs omoliyyatlan aparmaq lglin mosuliyysti 6z iizorine
g6tiirmoak vo Karbohidrogenlsr hasilatini davam etdirmoek hiiququna

—

135

21.3

214

Force Majeure during Initial Exploration Period and
Main Exploration Period

If at any time during the Initial Exploration Period or the Main
Exploration Period Contractor declares Force Majeure and such
Force Majeure situation has continued for a period of not less than
ninety (90) consecutive days and such Force Majeure results from
events outside of the Republic of Azerbaijan, which prevent
Contractor operating within the Republic of Azerbaijan then
SOCAR and Contractor shall meet within fifteen (15) days
following the expiry of the said period of ninety (90) days to
discuss how best to continue the relevant part of the Exploration
Work Programme. Failing agreement on satisfactory arrangements
by, and if the Force Majeure is still subsisting, twenty-four (24)
months after the end of such ninety (90) day period, SOCAR shall
have the right to terminate this Agreement pursuant to Article
29.2(c). Such termination shall be without prejudice to any other
rights or claims either SOCAR or Contractor may have in
connection with such failure or arising prior to such termination.

Force Majeure during Development and Production Period

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

<



malikdir. Podratg1 Fors-major halinin basa ¢atmasim elan etdikds
bu Sazig iizrs Karbohidrogenlor hasilati liglin tam masuliyyati
yenidon 6z lizerina gotlirlir.

SOCAR-1n va ya onun Ortaq sirketinin ixtiyar var ki, Masraflorin
ovozinin Odonilmasi mexanizmins uygun olaraq Gziiniin miistagim
masraflorinin svazini alsin va Fors-major hali dévriinds gatdirilmis
biitlin Karbohidrogenlor hacmins géro Neft-qaz omsliyyatlan
hesabini Fors-major hali baglananadsk Satis mantaqalarinds istifads
olunmus diinya qiymatlari ile kreditlosdirsin.

'1
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the cessation of the Force Majeure circumstance when Contractor
shall resume its full responsibilities for production of Petroleum
under this Agreement.

SOCAR or its Affiliate shall be entitled to recover SOCAR’s or its
Affiliate’s direct costs in accordance with the Cost Recovery
mechanism and shall credit the Petroleum Operations Account for
the volumes of Petroleum delivered whilst the Force Majeure
circumstance continued at international prices at the Points of Sale
used prior to commencement of the Force Majeure.



22.1

MADDO 22

ETiBARLILIQ, HUQUQ VO OHDOLIKLORIN

VERILMOSi VO TOMINATLAR

Etibarliligq

(a)

(b)

(©)

22.1(b) bandinds basqa ciir nozards tutulan hallar istisna
olmaqla, bu Sazis Qiivvoyaminmo tarixindon etibaron
Toaroflor va onlarm miivafiq hiiquq varisleri vo miimkiin
miivakkillori {igiin bu Sazigin sartlorine uygun icra edilan,
icbari hiiqugi qilivvesi olan etibarli hdslikdir. SOCAR bu
Sazigin imzalandigi tarixds Kontrakt sahasinin hiidudlar
daxilinds Karbohidrogenlars malik olmaq hiiquqglarina dair
he¢ bir 6zgo sazis olmadigina tominat verir. SOCAR
homg¢inin tominat verir ki, imzalanma tarixi ilo
Qlivvayaminms tarixi arasinda o, Kontrakt sahasinds (va ya
onun hor hansi  hissesinds)  Karbohidrogenlarin
kosfiyyatina, qiymotlondirilmesine vo ya islonmesina
ixtiyar verilmasi haqqinda her hansi1 Ugiincii torafls heg bir
danisiq aparmayacaq ve miiqavilo baglamayacaqdir.
Qilivvayominmos tarixindon bu Sazis onun sortlerine
miuvafiq olan va ya Toraflorin qarsiligh yazili razilasmasina
osaslanan hallardan basqa, he¢ bir halda logv edilmir,
diizoldilmir vo ya doyisdirilmir. Toaroflor bu Sazisds
toxunulmams hor ciir mosslslorin xos moramia holli liglin
isin davam etdirilmesinin zoruriliyini tosdiq edirlar.

Toraflor bozi 6hdsliklerin Qlivvoyominma tarixinds ve ya
ondan avval yerina yetirilmoli oldugunu tesdiq etdiklarine
g0ra raziliq verirlar ki, bu 22.1(b) bandinin va 1.1, 3.1, 3.2,
3.3, 22, 23, 24, 25 vo 30-cu Maddolarinin miiddsalar (1-ci
Olavads verilon va homin miiddsalarin tatbiqi liglin zaruri
olan bilon anlayislarla birlikds) Imzalanma tarixinds
qiivvays minir.

Ogoar bu Sazis Azorbaycan Respublikasmm Milli Maclisi
torafindon qoti rodd edilirss vo Podratgi  Sazisin

— |
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22.1

ARTICLE 22

VALIDITY, ASSIGNMENT AND GUARANTEES

Validity

(a)

(b)

(c)

Except as otherwise provided under Article 22.1(b), this
Agreement shall constitute a valid and binding legal
obligation enforceable in accordance with its terms among
the Parties and their respective successors and permitted
assigns as of the Effective Date. SOCAR guarantees that as
of the date of execution no other agreement exists with
respect to the Petroleum rights within the Contract Area.
SOCAR further guarantees that between the date of
execution and the Effective Date it shall not enter into any
negotiations or arrangements with any Third Party for the
granting of rights to explore for, appraise or develop,
Petroleum from within the Contract Area (or any part
thereof). From and after the Effective Date this Agreement
shall not be cancelled, amended or modified except in
accordance with its terms or by written agreement between
the Parties. The Parties acknowledge the necessity of
continuing to work in good faith to resolve any matters not
presently covered by this Agreement.

In recognition by the Parties that certain obligations have to
be performed on or before the Effective Date, it is agreed
that the provisions of this Article 22.1(b) and Articles 1.1,
3.1, 3.2, 3.3, 22, 23, 24, 25 and 30 (together with such
definitions set out in Appendix 1 as may be necessary for
the enforcement of each of these provisions) shall come
into force on the Execution Date.

In the event this Agreement is finally rejected by Milli
Mejlis of the Republic of Azerbaijan and Contractor has

<



ratifikasiyadan Otrii  zeruri olan her hansi sonraki
doyisikliklorinin, belo doyisikliklor varsa, Podrat¢i ligiin
mogbul olmadigin1 SOCAR-a bildirirse, bu Sazis qiivvaya
minmir, bu Sazis lizrs vo Kontrakt sahesino aid olan hor
hans1 ovveolki sazislor lizra Teroflorin hiiquglan va
6hdsliklori logv edilir.

22.2 Hiiguq va 6hdsliklarin verilmasi

(a)

(b)

Mbohdudiyysatlar. Podrat¢1 torsflorin bu Sazisdan ireli galon
hiiquq ve Ohdoaliklorinin hor hansi gokildo basqasina
verilmasing, ipotekaya, girova, hiiquq va 6hdsliklarin bagqa
clir yiiklonmasina yalmiz bu 22.2 bandinds nazards tutulmus
sartlarls yol verilir. 22.2 bandinin miiddealarini pozmagqla
hoyata kegirilon har hansi verilms lagv edilir vo hiiquqi
qiivvays malik deyildir. Bu 22-ci Maddonin moqsadlari
baximmindan, Podratg1 terafin nozarstinin (9.2(c) bandinds
miloyyon edildiyi kimi) Otiiriilmesi (bunun daxili
yenidentagkil vo ya birlosmoe li¢lin edildiyi hallar istisna
olmaqla) bu Sazisin sortlorina gére hiiquqg ve 6hdsliklorin
verilmosi sayilir. Bir Podrat¢1 torofin biitiin Istirak pay:
faizini verdiyi hallardan savayi, Podratgi toraflardon heg
biri SOCAR-n razih@ olmadan 6z Istirak paymn bes (5)
faizdon az hissasini bagqasina vermir.

Podratci tarafin 6z hiiqug va 6hdaliklarini vermasi

) Hiiqug ve Shdsliklerin Uciincii toraflors verilmosi.
Bu 22.2(b) bandinin miiddsalarina omol edilmasi
sortilo Podrat¢1 toraf bu Sazig lzre 6z hiiquq ve
Shdoliklarini tamamils vo ya qisman har hansi bir
Ucgiincii torafo vermak hiiququna malikdir, bu sortlo
ki, Uctincii taraf:

(aa) bu Sazig {lizro onun iizerine qoyulan
vozifolora uygun texniki imkanlara va
maliyys imkanlarina malik olsun;

(
)
f

notified SOCAR that any further revisions to this
Agreement, if any, necessary for ratification are
unacceptable to Contractor, this Agreement shall not
become effective, the rights and obligations of the Parties
under this Agreement and any previous agreements
pertaining to the Contract Area shall be extinguished.

22.2  Assignment

(2)

(b)

Restriction. No assignment, mortgage, pledge or other
encumbrance shall be made by a Contractor Party of its
rights and obligations arising under this Agreement other
than in accordance with the provisions of this Article 22.2.
Any purported assignment made in breach of the provisions
of this Article 22.2 shall be null and void. For purposes of
this Article 22 transfer of control (as defined in Article
9.2(c)) of a Contractor Party (other than for the purposes of
internal reconstruction or amalgamation) shall be deemed
an assignment under this Agreement. Except in the case of
a Contractor Party assigning all of its percentage
Participating Interest, no Contractor Party shall assign less
than a five (5) percent percentage Participating Interest
without SOCAR’s approval.

By a Contractor Party

@) Assignments to Third Parties. Subject to the
provisions of this Article 22.2(b) a Contractor Party

shall be entitled to assign all or part of its rights and
obligations arising under this Agreement to any
Third Party which:

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

hereunder;
AL



(i)

(ii)

(iv)

(bb)  ona verilon payla slagadar bu Sazisin biitiin
sartlarini gebul etsin;

(cc)  elo bir toskilat olsun ki, SOCAR onunla
qanuni olaraq isglizar miinasibatlor qura
bilsin.

Podratci torofin vyiiklomasi. Bu Sazis ilizro 06z
Ohdsliklorina xalal gotirmoadon hor Podrat¢i torof
Sazigdo gosterilon paymin, yaxud Azarbaycan
Respublikasinin  srazisindo va ya  onun
hiidudlarindan konarda Neft-qaz amoliyyatlari {i¢iin
istifade olunan hor hansi smlakda 6z paymin
ipotekasimi, girovunu vo ya basqa sokildo
yiiklanmosini manessiz hayata kegirmok hiiququna
malikdir, bu sortlo ki, hamin ipoteka, girovqoyma
va ya amlaki basqa sokilds yiikloms yalmz bu
Sazisin sortlorine milvafiq suratds hoyata kegirilir.

SOCAR-1n icazasi. Ugiincii torafin xeyrine Podrat¢1
toraf hor hansi hiiquq va 6hdsliklarin verilmasini,
ipoteka, girov va ya basqa sokilde yiiklomani
planlagdirdigda bunun iigiin SOCAR-1n qabaqcadan
icazasi tolab olunur, vo buna icazo vermokdsn
asassiz olaraq imtina edils bilmoz. 9gor SOCAR
hiiquq ve ohdsliklerin verilmasi, ipoteka, girov va
ya basqa yiiklome haqqinda biitlin miivafiq
informasiya ve sonod layihesi olave olunmagqla,
planlagdirlan bu ciir verilmo barasinds bildiris
aldigdan doxsan (90) giin sonra 6z gorarini elan
etmirso, hamin verilms, ipoteka, girov va ya basqa
yikloms SOCAR teorofindon basyanilmis hesab
edilir.

Hiiqug varisinin Ghdsliklari. Podratg1 taraf bu Sazig
tizro hiiquglarim1 va 6hdosliklarini tamamils va ya
gismon verdiyi halda va hamin verilmonin SOCAR
torafindon bayanilmasi, yaxud baysnilmis sayilmasi

(
)
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(i)

(iii)

(iv)

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

(cc)  is an entity with which SOCAR can legally
do business.

Encumbrance by Contractor Party. Without
prejudice to its obligations hereunder, each
Contractor Party shall have the right to freely
mortgage, pledge or otherwise encumber its
interests in this Agreement or any property in or
outside the Republic of Azerbaijan which is used
for Petroleum Operations, provided that any such
mortgage, pledge or other encumbrance shall be
made expressly subject to the terms of this
Agreement.

Approval of SOCAR. Any proposed assignment,
mortgage, pledge or other encumbrance by a
Contractor Party to a Third Party shall require the
prior approval of SOCAR which approval shall not
be unreasonably withheld. If within ninety (90)
days following notification to SOCAR of a
proposed assignment accompanied by the relevant
information and the draft deed of assignment,
mortgage, pledge or other encumbrance, SOCAR
has not given its decision, such assignment,
mortgage, pledge or other encumbrance shall be
deemed to be approved by SOCAR.

Obligations of Assignee. In the event a Contractor
Party assigns all or a portion of its rights and
obligations arising under this Agreement, and the
assignment has been approved or deemed approved

L




22.3

sortilo hiiquq ve O©hdsliklori veran toraf homin
verilmanin qiivvoys mindiyi tarixden sonra bu
Sazis lizre biitlin golocak Shdsliklsrindsn 6ziiniin
verdiyi istirak payt hocminds azad olunur. Bundan
sonra hiiquq varisi, bu Sazisdo ayrica gdstarilmis
hallar istisna olmagqgla, bu Sazisdon irali gslon
ohdoliklor ugun digor Podratgi teroflarlo birgs
mosuliyyat dasiyir.

W) Hiiqug va 6hdsliklarin Ortaq sirkstlors vs Podratei
toraflora verilmasi. Podratgt toraf SOCAR ila
gabaqcadan razilasdirmadan bu Sazisdan irali galon
hiiquqlan ve Shdaliklori 6zliniin bir vo ya bir nego
Ortaq sirkstine, yaxud Podrat¢i toraflordon har
hans1 birins biitiinliikle, yaxud gismen va istonilon
vaxt vermok hiiququna malikdir, bu sertlo ki,
SOCAR-a bu barade on qisa vaxtda melumat
verilsin. Olavs olaraq, Podrat¢i teraf hiiquq ve
6hdaliklerini Ortaq sirketine verdikds, her hansi bu
cir Ortaq sirkot yuxandaki 22.2(b)(i) bendinin
toloblorini Gdomslidir vo hamginin bu sortla ki,
SOCAR hiiquq ve Ohdsliklerin verilmasine
22.2(b)(iii)) bendino a9sasen icazos verans va ya
verilmis hesab edilono gadar hilquq vo 6hdaliklari
veran torof bu Sazig iizro Ohdosliklor igiin 6z
mosuliyyatini, eynils hiiquq ve 6hdoliklorin
verilmoadiyi halda oldugu kimi, saxlasin.

Hiiquq va 6hdsliklarin verilmasinin Vergilordon azad edilmosi
22.2 bandinin miiddsalarina asason hiiquq ve 6hdsliklarin verilmasi

Podrat¢t toraflor Ggiin biitiin Vergilordon (12.9 bondinds nazards
tutulmus Manfaat vergisi istisna olmagqla) va hor hansi masraf va ya

6damaolardon azad edilir.
4‘\%
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22.3

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 that SOCAR shall be
promptly advised of any such assignment.
Additionally, with respect to an assignment by a
Contractor Party to an Affiliate, any such Affiliate
must satisfy the requirements of Article 22.2(b)(i)
above, and further provided that the assigning party
shall remain liable for obligations under this
Agreement in the same manner as though no
assignment had been made unless and until said
assignment is approved or deemed approved by
SOCAR, in the manner provided under Article
22 .2(b)(iii).

No Tax on Assignments

Any assignment or transfer pursuant to Article 22.2 shall be free of
Taxes, except the Profit Tax as per Article 12.9, and shall be free of

any cost or charge to Contractor Parties.



22.4

225

Hiiquq va 6hdoliklarin verilmasinin sartlori

Podrate1 taraflarin her hansi hiiquq va 6hdsliklari bagqasina ancaq
bu sortlo verila bilor ki, hiiquq varisi SOCAR-a 22.5 bendinde
gOstorilon Osas ana sirkatin tominatina oxsar tominat taqdim etsin.

Osas ana sirkatlarin tominatlari

(@)

(b)

BP Imzalanma tarixindon sonra miimkiin gadar qisa miiddat
arzinds, lakin Qiivvaysminma tarixinden gec olmayaraq 6z
Osas ana §irkoti torofindon verilmis Osas ana sirkatinin
tominatini SOCAR-a toqdim edir. Podratgi torafin Osas ana
sitkoti doyisdiyi halda, homin Podratgt toerof dorhal
SOCAR-a bildiris verir va praktiki cohstden miimkiin qadsr
tez bir zamanda mévcud olan Osas ana sirkatinin tominatim
ovoz edon yeni Osas ana sirkatinin tominatinin toqdim
olunmasini tomin edir.

Bununla SOCAR, ONS istisna olmaqla, har Podratgi torafa
Zomanat verir ki:

(i) ONS-nin bu Sazis iizro biitiin 6hdsliklerini yerine
yetirmoasindon Otrii  zoruri olan biitiin maliyys
vasaiti vo digor vasait liglin tominat verilir; vo

(ii) ONS-ys verilon hiiquqlara vs biitlin 6hdsliklarins
tominat verilir.

Bu tominat ONS-nin bu Sazis c¢orgivesinde biitlin
ohdsliklorini tamamils yerino yetirmosine qadesr qiivvede
olacaqdir. Bu 22.5(b) bondinds verilon tominat osasinda
SOCAR tarafindon 6doniglar, ONS-nin 6hdsliklorini yerine
yetirmamasi fakti bu Sazigo miivafiq surotds ONS-ys qarsi
arbitraj gerarina osason miloyysn edildikden vs iddiam
tasdigloyan goerarin suroti Podratgi torafinden SOCAR-a
taqdim olunduqdan sonra aparilir.

\
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22.5

Conditions on Assignment

Any assignment by a Contractor Party shall be expressly conditioned
upon the assignee providing to SOCAR an Ultimate Parent Company
Guarantee similar to that referred to in Article 22.5.

Ultimate Parent Company Guarantees

(a)

(b)

BP shall as soon as practicable after the Execution Date but
not later than the Effective Date, provide to SOCAR an
Ultimate Parent Company Guarantee issued by its Ultimate
Parent Company. In the event of a change of a Contractor
Party’s Ultimate Parent Company, that Contractor Party
shall promptly notify SOCAR and shall procure that a
guarantee of the new Ultimate Parent Company shall be
issued as soon as reasonably practicable to replace the pre-
existing Ultimate Parent Company Guarantee.

SOCAR hereby guarantees to each Contractor Party other
than SOA:

(i) all funds necessary for SOA to fulfil all of its
obligations, financial or otherwise, under this
Agreement; and

(ii) the rights granted and the obligations undertaken by
SOA.

This guarantee shall remain in force until SOA has no
further obligations to be performed by it under this
Agreement. Payment under the guarantee under this Article
22.5(b) shall be made by SOCAR only after a default by
SOA under this Agreement has been established pursuant to
an arbitration award against SOA and a copy of the award
to support the claim has been submitted to SOCAR by

Contractor.



22.6

Hokumot Tominat:

Imzalanma tarixinden sonra, lakin Qiivvayaminms tarixinden gec
olmayaraq SOCAR Hokumot Tominatimin imzalanmasint tomin
edir. Ho6kumot Tominatimin imzalanmis asli hor Podrat¢i torsfos
verilir vo Sazisin Azerbaycan Respublikast Milli Moaclisini
miizakiresine toqdim olunan imzalanmisg niisxasins onun tarkib
hissasi kimi daxil edilir. Sazig Azorbaycan Respublikasinin Milli
Maclisi terofinden ratifikasiya vs tosdiq edildikdan vs adi qaydada
dorc olundugdan sonra Hoékumst Teminati Azorbaycan
Respublikasimin ganunu qiivvasini kosb edir.

{
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22.6

Government Guarantee

Upon the Execution Date but not later than the Effective Date,
SOCAR shall procure the execution of the Government Guarantee.
An executed original of the Government Guarantee shall be
provided to each Contractor Party and shall be included in the
executed copy of this Agreement to be submitted to Milli Mejlis of
the Republic of Azerbaijan. Upon ratification and approval of this
Agreement by Milli Mejlis of the Republic of Azerbaijan and
publication in the customary manner the Government Guarantee
shall have the force of law of the Republic of Azerbaijan.

— £



23.1

23.2

MADDO 23

__ TOTBIQ EDILON HUQUQ,
iQTISADI SABITLOSMO VO ARBITRAJ

Tatbig edilan hiiquq

Bu Sazis Azerbaycan Respublikasmnin vs Ingiltorenin qanunlan
liglin timumi olan hiiquq prinsiplerine miivafiq suratds, har hansi
moasoloys dair imumi prinsipler olmadig halda ise Kanadanin
Alberta ayalstinin {imumi hiiquq prinsiplorine miivafiq suratdo
tonzimlonir va tafsir edilir (hiiquq normalarmin kolliziyalarina aid
qanunlar istisna olmagla). Bu Sazis hamg¢inin “pacta sunt servanda”
(“miiqavilalars riayst olunmalidir”) beynslxalq hiiquq prinsipine
tabe edilir. Bu Sazis Azarbaycan Respublikasimin Milli Maclisi
torofindon tosdiq edildikdon sonra Azerbaycan Respublikasinin
Qanunu olur va bu Sazigds konkret surotds basqa ciir gostorilmis
hallar istisna edilmokls Azarbaycan Respublikasinda miiddsalarn bu
Saziso uygun galmaysn va ya zidd olan hor hansi basqa méveud,
yaxud goslacok qanundan, farmandan ve ya inzibati sarencamdan
(yaxud onun bir hissasindan) iistiin tutulur.

iqtisadi sabitlosma

Bu Sazis tizrs Podratgiya (yaxud onun hiiquq varislering) ve onun
Subpodratgilarina  verilosi hiiquglar va meonafelor Podratgimin
gabaqgcadan razilig1 olmadan dayisdirilmir, modifikasiya edilmir vo
ya mohdudlasdirilmir. ©gar hor hans1 Hékumat organi bu Sazisin
miiddoalarma zidd olan, yaxud bu Sazis ilizro Podratginin
hiiquglarma va ya monafelorine monfi, yaxud miisbat tasir gdstaron
hor hansi moévecud vs ya golocask qanunun, miiqavilonin,
hokumetlararas: sazisin, farmanin, yaxud inzibati seroncamin, o
ciimlodon, lakin  bununla  mohdudlasdirlmadan  vergi
qanunvericiliyinds, qaydalarda, inzibati praktikada hor hansi
doyisikliklorin, yaxud Kontrakt sahesi barssinds yurisdiksiya
doyisikliklorinin tatbiq olunmasim tolob edirss, Toroflorin iqtisadi
monafelorinin  tarazlifim borpa etmok megsadile bu Sazisin
miiddoalarinda toshihlor aparilir, Podratginin hiiquglarina vo ya

—
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23.1

23.2

ARTICLE 23

APPLICABLE LAW, ECONOMIC
STABILISATION AND ARBITRATION

Applicable Law

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

Economic Stabilisation

The rights and interests accruing to Contractor (or its assignees)
under this Agreement and its Sub-contractors under this Agreement
shall not be amended, modified or reduced without the prior consent
of Contractor. In the event that any Governmental Authority
invokes any present or future law, treaty, intergovernmental
agreement, decree or administrative order which contravenes the
provisions of this Agreement or adversely or positively affects the
rights or interests of Contractor hereunder, including, but not
limited to, any changes in tax legislation, regulations, or
administrative practice, or jurisdictional changes pertaining to the
Contract Area, the terms of this Agreement shall be adjusted to re-
establish the economic equilibrium of the Parties, and if the rights
or interests of Contractor have been adversely affected, then
SOCAR shall indemnify Contractor (and its permitted assignees)
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23.3

moanafelorine manfi tasir olduqda isa, SOCAR Podratgiya (va onun
miimkiin hiiquq varislerine) bununla bagh har ciir itkilar, iqtisadi
vaziyyatin pislosmasi, zorsr va ya ziyan miiqabilinds avaz 6doyir.
SOCAR hear hansi belo miigavils, hokumatlorarasi sazis, qanun,
forman, yaxud inzibati sarsncam ilo bu Sazis arasinda hor hansi
miinaqgisanin vo ya uygunsuzlugun yuxarida gostorilmis prinsiplors
miivafiq surotds tez bir zamanda hsll olunmasi magsadila miivafiq
Hoékumet organlarimin miivafiqg todbirlor gdrmesini tomin etmok
ticlin 6z salahiyyatlarinin tam hacmi ¢arcivasinds har clir aglabatan
ganuni saylar gostarir.

Arbitraj

(a) 13.1(b) va 14.2(g) bondlorina, Ekspert gorarinin verilmasi
qaydasina vo Pay hesablamasima miivafiq suratde nazerden
kecirilmok t{iglin eksperto gondorilon mosslalor istisna
olmagla, SOCAR ils hor hans1 Podratg1 torof, yaxud biitiin
Podrat¢1 toraflor arasinda miibahisalor (Rohbar komitonin
iclaslarinda holl edilmamis qalan masalslor daxil olmagqla)
bas verdikds, miibahiss edon Taraflor bu Sazisin sertlerine
osaslanaraq miibahisonin qarsiliqli surstde genastboxs bir
sokildo holl olunmasina cohd gostormek iigiin goriisiirlor.
Torof homin miibahiso haqqinda bildiris aldigdan sonra
miibahiso otuz (30) giin srzinds Taraflori qarsiligh surstds
gonastlondiron bir gokildo aradan qaldirilmirsa, hemin
miibahiso Arbitraj gaydasinin miiddealarina va tetbiq edilon
hiiquq barssindo 23.1 bondindo gosterilmis miiddoalara
miivafiq surotds hall edilir.

®) Bu Sazisds heg no Podratgt torsflerin xarici investisiyalarin

gorunmasi hagqinda Azsrbaycan Respublikasinin qiivveds

olan ganunvericiliyinde nozerds tutulan hiiquqlarimi ssla
mohdudlasdirmir va Azarbaycan Respublikasinin hor hansi
basqa mévcud va ya golocok qanununun miiddealarina
baxmayaraq, homin hiiquqlar Podrat¢iya bu Sazis tizro
moxsus olan hor hansi bagqa hiiquqlara slavs olaraq tatbiq

edilir. Har hansi Hé6kumat orqaninin hor hansi faaliyyati v

ya faaliyyatsizliyi noticesinde Podratginin hor hansi

hiiquqlarinin, manafelarinin, yaxud amlakinin
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23.3

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

Arbitration

(a) Except for any matter to be referred to an expert pursuant to
Articles 13.1(b) and 14.2(g), the Expert Determination
Procedure and the Entitlement Calculation, in the event of a
dispute arising between SOCAR and any or all of the
Contractor Parties (including matters which are not
resolved at the Steering Committee), the disputing Parties
shall meet in an attempt to resolve the dispute to their
mutual satisfaction by reference to the terms of this
Agreement. If satisfactory mutual agreement is not
achieved within thirty (30) days after receipt by a Party of
notice of such dispute, such dispute shall be settled in
accordance with the Arbitration Procedure and the
applicable law provisions of Article 23.1.

b) Nothing in this Agreement shall limit the rights of the
Contractor Parties pursuant to the existing laws of the
Republic of Azerbaijan on protection of foreign
investments, which rights shall apply in addition to any
other rights Contractor may have under this Agreement
notwithstanding any other law, both current and future, in
the Republic of Azerbaijan. If any of Contractor’s rights,
interests or property are expropriated, nationalised or
otherwise taken by reason of any act or failure to act of any

Governmental Authority, then the arbitrators shall apply the
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ekspropriasiyasi, millilogdirilmasi va ya basqa cir
Ozgoninkilogdirilmasi hallarinda arbitrlor nagd pulun
diskontlagdinlmig axin1 metodunu tatbiq edorak va olverigli
konyunktura soraitindo sqdds maraqli olan alicinin va
saticinin mévcudlugunu ehtimal edarsk, habels Podrat¢inin
6z hiiquglarindan, monafelorinden, paylarindan (o
climlodon monimsanilmemis ehtiyatlarda istirak payindan)
va ya amlakindan mshrum olmasi ilo naticalonan slverigsiz
vaziyyati nozors almayaraq, isloyan miiassisa timsalinda
miloyyon edilmis zsrorin ovazinin tam bazar doyori ilo
Odanilmasi (o ciimladon Dollarla dsrhal, tam va tesirli
kompensasiyas1) prinsiplerini totbiq edirlor. Podrat¢inin
sadalanan hiiquglarinin, monafelorinin, paylarmin (o
climladan monimsonilmamis ehtiyatlarda istirak payinmm) vs
ya omlakinin tam bazar dsysrini miioyysnlosdirmok {iglin
arbitrlor yiiksok beynolxalq niifuza malik investisiya banki
segirlor.

Bu 23.3 bandinds nozords tutulmus hiiquglar ve éhdoaliklor
bu Sazise xitam verildikdon sonra da qiivvads galir.

\
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(c)

principle of indemnmification (including prompt, full and
effective compensation in Dollars) at the full market value,
on the basis of an on-going concern utilising the discounted
cash flow method, assuming a willing buyer and seller in a
non-hostile environment, and disregarding the unfavourable
circumstances under which or following which Contractor
shall be deprived of its rights, interest (including its interest
in undeveloped reserves) or property. The arbitrators shall
select an investment bank of good international reputation
for purpose of appraising the full market value of said
rights, interest (including its interest in undeveloped
reserves) or property of Contractor.

The rights and obligations under this Article 23.3 shall
survive the termination of this Agreement.
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MADDO 24

BILDIRISLOR

Bu Sazisin miiddsalarina miivafiq suretds toqdim olunan biitiin bildiriglor
ingilis va/yaxud Azarbaycan dillorinds yazili surstds tortib edilir vo faksla
yaxud moktubla har bir Torofs asagida gosterilon tinvana (yaxud bir Tarafin
digar Taroflora vaxtasir bildirs bilacayi har hansi basqa linvana) gondorilir,
bu sartls ki, Qiivvoyaminmso tarixindon sonra SOCAR tarafindan Podratgi
torafloro gondorilon vo bu Sazigin sortlorino goérs zoruri olan biitiin
bildirislor (29-cu Maddads nozards tutuldugu kimi, pozuntu haqqinda her
hansi bildiriglor, 22.2(b)(iii) bandine uygun olaraq géndsrilon har hansi
bildiriglor, yaxud Sazisin qiivvasine xitam verilmasi haqqinda bildirislor,
habels 23.3 bandinds nozords tutulan, arbitraja aid olan hor hansi bildirigler
istisna edilmokls) bu 24-cii Maddenin miiddsalarina miivafiq surstds
Omoliyyat sirkatine verilmigdirss, biitlin Podrat¢i taraflars ¢atdirilmis hesab
olunur, Podratgi SOCAR-a Omoliyyat sirketinin adini vo tinvanini (habels
onlara miivafiq doayisikliklari) onun yaradilmasindan sonra amsli cahstdan
miimkiin olan an qisa miiddatda toqdim edacokdir. Faks ila verilmis bildiris
gondorildiyi tarixdon sonra birinci is glinli ¢atdirilmis hesab olunur.
Moktubla géndarilon bildiris yalniz alindiqdan sonra ¢atdinlmis sayilir. Bu
Sazisin qiivvesine xitam verilmosi hagqinda va Kokl pozuntu haqqinda
bildirislar yalniz moktubla verilir.

SOCAR: Azarbaycan Respublikasinin Dovlat Neft Sirkati
Azarbaycan Respublikasi
AZ1029, Baki sohori

Heydoer Oliyev prospekti, 121

Faks: (t994 12) 521 32 39
Telefon: (+994 12) 521 21 63
Kima: Prezidents

< |
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ARTICLE 24

NOTICES

All notices required to be given pursuant to this Agreement shall be in
writing in English and/or Azerbaijani and may be given by facsimile or
letter to the address set out below for each Party (or such other address as a
Party may notify to the other Parties from time to time) provided, however,
that following the Effective Date any notices required to be given to
Contractor Parties hereunder by SOCAR (except any notice of breach
pursuant to Article 29, any notice pursuant to Article 22.2(b)(iii) and any
notice of termination of this Agreement and any notice of arbitration
pursuant to Article 23.3) shall be considered effective as to all Contractor
Parties if given to the Operating Company in accordance with this Article
24. Contractor shall advise SOCAR of details of the name and address of
the Operating Company (and of any changes thereto) as soon as practicable
after its formation. A notice given by facsimile shall be deemed to be served
on the first working day following the date of dispatch. A notice sent by
letter shall not be deemed to be delivered until received. Notices of
termination of this Agreement and notices of Material Breach shall only be
given by letter.

SOCAR: State Oil Company of the Republic of Azerbaijan
Heydar Aliyev Prospekti 121

Baku AZ1029

Republic of Azerbaijan

Fax: (+994 12) 521 32 39

Tel:  (+994 12) 521 21 63

Attention: President

P



BP:

ONS:

BP Exploration (Azerbaijan) Limited
Azarbaycan Respublikasi

AZ1010, Baki gohari

Neftchilar prospekti, 153

BP Xozor Markazi, Port Baku

Faks:  (+994 12) 599 4080
Telefon: (+994 12) 599 3000

Kima: Regional Prezidents

Azorbaycan Respublikasinin Dévlat Neft Sirkati
Azorbaycan Respublikasi

AZ1029, Baki gohari

Heydor Oliyev prospekti, 121

Faks: (1994 12) 521 32 39

Telefon: (+994 12) 521 21 63

Kima: Prezidento
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BP:

SOA:

BP Exploration (Azerbaijan) Limited
BP Xazar Centre, Port Baku
Neftchilar Prospekti 153

Baku AZ1010

Republic of Azerbaijan

Fax: (+994 12) 599 4080

Tel:  (+994 12) 599 3000
Attention: Regional President

Care of: State Oil Company of the Republic of Azerbaijan
Heydar Aliyev Prospekti 121

Baku AZ1029

Republic of Azerbaijan

Fax: (+994 12) 521 32 39

Tel:  (+994 12) 521 21 63

Attention: President

o



25.1

MADDO 25

QUVVOYOMINMO TARIXi

Qiivvayaminma tarixi

(a)

(b)

Azorbaycan Respublikasinin  qanunvericilik  organinin
Azorbaycan Respublikasinin Konstitusiyasina, talsb olunan
biitiin hiiqugi resmiyystlors va qaydalara tam amsl edarak,
bu Sazigo (HSkumst Tominat1 daxil olmaqla) Azsrbaycan
Respublikasmda tam qanun qilivvesi veran ganunvericilik
akt1 gabul etdiyi va onun mévcud praktikaya asasen darc
olundugu haqqinda sohadotnams SOCAR torofinden
Podrat¢iya hansi tarixds teqdim edilirss, o tarix Sazisin
Qlivvaoyaminmo tarixi sayilir, lakin asagidaki ilkin sortlors
omol  edilmoayinco, Toroflor yuxanida  gostsrilon
qanunvericilik aktinin gabul olunmasina soy gostormirlor
(va Qiivvayaminms tarixi baglanmir):

(1) bu Sazisin baglanmasina hor bir Torafin Direktorlar
surasi torafindan solahiyyat verilmosi (Tarofin tasis
sonadlarinds talab olundugu halda);

(i) BP-nin Osas ana sirkstinin tominatinin SOCAR-a
toqdim edilmasi;

(iv) Digor Podrat¢i toroflorin hor birine Hoékumat
Tominatinin verilmasi.

Toraflor biitiin saylarini sorf edirlor ki, miimkiin gedar gisa
middotds: (1) 25.1(a) (i)—(iii) bondlorinde gostorilmis
sortloro amol edilmasine, vo onlara amol edilmesindon
sonra (2) yuxarida goOstorilonloro osasen Azerbaycan
Respublikasmin ganunvericilik organi torafinden bu Sazigo
va Hokumot Tominatina Azsrbaycan Respublikasinda tam
gqanun qivvasi veron qanunvericilik aktinm gobul
edilmasins nail olsunlar.
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25.1

ARTICLE 25
EFFECTIVE DATE
Effective Date
(a) The Effective Date shall be the date upon which SOCAR

(b)

delivers to Contractor written evidence of the enactment by
the legislature of the Republic of Azerbajjan in full
compliance with the Constitution of the Republic of
Azerbaijan and all requisite legal formalities and
procedures and publication in the customary manner of
legislation giving this Agreement (including the
Government Guarantee), the full force of law in the
Republic of Azerbaijan, provided, however, that the
enactment as aforesaid shall not be sought by the Parties
(and the Effective Date shall not occur) until the following
conditions precedent have been satisfied:

6] authorisation to enter into this Agreement by the
Boards of Directors of each of the Parties (if
applicable under the foundation documents of such
Party);

(i) delivery to SOCAR of BP’s Ultimate Parent
Company Guarantee;

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

The Parties shall use their best endeavours to obtain as soon
as possible: (1) satisfaction of the conditions referred to in
Article 25.1(a) (i) to (iii), and upon satisfaction thereof (2)
the enactment as aforesaid by the legislature of the
Republic of Azerbaijan giving this Agreement and the said
Government Guarantee the full force of law in the Republic

of Azerbaijan.



25.2

Qiivvayaminms tarixinadok Neft-gaz omoliyyatlar

25.1 bandinin miiddealarina baxmayaraq, SOCAR-mn gabaqcadan
verilmis yazili razibi@ ilo Podratg1 Imzalanma tarixinden
Qiivvoyaminms tarixinadok olan miiddotde Neft-qaz amsliyyatlan
aparirsa, homin Neft-qaz - omoliyyatlar1 ilo slagadar olaraq
Podratginin ¢okdiyi masraflorin Ovazi 6danilir.
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25.2

Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 25.1, in the event that,
from the Execution Date and prior to the Effective Date, Contractor,
with prior written consent of SOCAR, does conduct Petroleum
Operations, the costs incurred by Contractor in relation to such
Petroleum Operations shall be Cost Recoverable.

oA



26.1

26.2

MADDO 26

OTRAF MUHITIN MUHAFiZoSi VO TOHLUKOSIZLIK

Itraf miihitin miihafizasi standartlar:

Podratg1 Xazor danizinin saciyysvi ekoloji xiisusiyystlorini nazors
alan tohliikosizlik texnikasi vo otraf mihitin miihafizasi
standartlarin1 vo metodlarimi totbiq edir ve miivafiq qaydada (i)
diinyanin digor bolgalorinds kesfiyyat ve hasilat islorinds tatbiq
edilon beynoalxalq neft-qaz ssnayesi standartlarina va tacriibasine va
(i) Azorbaycan Respublikasinin tohliikasizlik texnikasi va atraf
miihitin miihafizasi haqqinda mévcud ganunvericiliyine istinad edir.
Belo standartlar va metodlar miioyyanlasdirilorkan straf miihitin
keyfiyyst magsadlori, texniki imkanlar, iqtisadi ve kommersiya
cohoatdon rentabellik kimi moasslalar nazars almir. Na qadesr ki, 9-cu
Olavonin II hissosindo gOstorilmis standartlar vo metodlar
Podratgmin, SOCAR-in vo ETSN-in hazirlayib razilagdirdiglan
yeni tohliikasizlik texnikasi vo otraf miihitin miihafizasi standartlan
ilo ovoz edilmomisdir, 26.4 bondinin birinci ciimlosine omol
edilmoasi sartils, onlar Qiivvayaminms tarixindon etibaran Neft-qaz
omosliyyatlarina tatbiq edilon standartlar sayilirlar. Bu ciir avazetmo
Podrat¢i, SOCAR va ETSN arasinda miivafiq sazis imzalandiqdan
sonra, Toraflorin ETSN-lo razilasdirdiglan tarixden etibaron
qiivvoys minir vo homin tarixden sonra bu ciir razilagdirilms
standartlar, bu Sazisds tam sokilds serh olundugu kimi, ganun
qiivvesi kosb edir. Podratgr ilo razilagdirlmamus tehliikesizlik
texnikas1 vo otraf miihitin miihafizasi standartlar1 vo metodlar
tatbiq edildikds, 23.2 bandinin miiddsalan totbiq olunur.

9moalivvatlarin aparilmasi

Podratgi Neft-gaz omoliyyatlanini Otraf miihitin mihafizosi

standartlarina uygun olaraq lazimi hassasligla, semarsli vo

tohliikesiz sokildo aparir vo mohdudiyyst qoymadan, yerin sathi,

yerin toki, doniz, hava, gollar, caylar, flora vo fauna, kond

tosarriifat1 bitkilori, digsr tabii ehtiyatlar vo amlak daxil olmaqla

biitovlilkkdo straf mithitin miivazinetinin her hans1 potensial
(

—
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26.1

26.2

ARTICLE 26

ENVIRONMENTAL PROTECTION AND SAFETY

Environmental Standards

Contractor shall apply safety and environmental protection
standards and practices that take account of the specific
environmental characteristics of the Caspian Sea and draw, as
appropriate, on (i) international Petroleum industry standards and
experience with their implementation in exploration and production
operations in other parts of the world and (ii) existing Azerbaijan
safety and environmental legislation. In compilation of such
standards and practices account shall be taken of such matters as
environmental quality objectives, technical feasibility and economic
and commercial viability. Subject to the first sentence of Article
26.4, the standards which shall apply to Petroleum Operations from
Effective Date shall be the standards and practices set out in Part II
of Appendix 9 until substituted by new safety and environmental
protection standards devised and agreed between Contractor,
SOCAR and MENR. Such substitution shall take effect following
the appropriate written agreement between Contractor, SOCAR and
MENR on a date agreed between the Parties and MENR and from
such date such agreed standards and practices shall have the force
of law as if set out in full in this Agreement. In the event that safety
and environmental protection standards and practices are imposed
otherwise than with the agreement of Contractor it is agreed that the
provisions of Article 23.2 shall apply.

Conduct of Operations

Contractor shall conduct the Petroleum Operations in a diligent,
safe and efficient manner in accordance with the Environmental
Standards and shall take all reasonable actions in accordance with
the Environmental Standards to minimise any potential disturbance
to the general environment, including without limitation the surface,
subsurface, sea, air, lakes, rivers, animal life, plant life, crops and

AL



26.3

pozuntularini minimuma endirmok {i¢lin Otraf mihitin mithafizasi
standartlarina miivafiq surstdo biitlin zoruri todbirlori g6riir.
Tadbirlorin prioritet iizro ardiciligi belo miioyyan edilir: insan
saglamliginin qorunmasi, otraf mihitin miihafizosi, smlakin
miithafizesi. Podratgi, 9-cu ©lavenin I hissesinds serh olundugu
kimi, Neft-qaz omoliyyatlan ilso slagodar islorin sohiyyo,
tohliikasizlik vo otraf miihitin mithafizasi aspektlorini biitiinliikls
ohato edan kompleks idaraetms sistemi yaradir.

Qoaza vaziyyatlori

Podrat¢1 miimkiin qoza vaziyystlori vo fovgelads hallar iizra tam
tosnifatlagdirma hoyata kegirmsli, potensial qsza hallari {izra
todbirlor plam tartib etmoli, onu miivafig Hokumst organlan ils
razilagdirmali va gazalarin tez bir zamanda aradan qaldirilmasi tigiin
texniki imkan vo vasitalora malik olmalidir.

Otraf miihite zarar vuran ve ya zarar vura bilacok goza hallar1 va ya
badbaxt hadisalar bas verarken, o ciimladan partlayislar, piiskiirmalar,
sizmalar, icazo verilon hadlordon artiq otraf miihits (atmosfer
havasina, su miihitine, torpaq Ortliyline vo yerin tokine) hor hansi
zororli maddslor atildigda va ya fiziki tosir gosterildikds (lakin
bununla mohdudlagsmadan), habelo basqa geza hadisolori zamam
Podratgt homin hallar baresinds dorhal ETSN-i va SOCAR-i
xabardar edir vo vaziyysti aradan qaldirmaq iiglin dorhal gordiiyii
tadbirlor va bu tadbirlerin naticalori haqqinda melumat verir. Podratgi
tacili tadbirlor gérmak, gaza voziyyatini nozarst altina almag, insan
tolofatinin va itkilorin, amlaka zorsr doymsasinin qarsisini almag,
habels tobii ehtiyatlara va biitdvlilkds straf miihits zoror doymasine
yol vermamak ti¢iin har ciir lazimi soylsr géstarir. Podratgi hamginin
g6rillmiis todbirlor haqgqinda SOCAR, ETSN vo miivafiq Hokumst
orqanlarina hesabat verir.

Podratginin togsiri liziindon bag vermis goza hallar ile slagadar astraf
miihits tam aradan qaldinlmasi miimkiin olmayan tesirler gésterildiyi
hor bir halda otraf miihits doymis zererin ddonilmesi mosslelerinin
holli ETSN ilo BP Eksploreysn (Kaspian Si) Limited sirkati arasinda
baglanmug 26 dekabr 2012-ci il tarixli protokola asasen razilasdirilmis
metodika va prinsiplar esasinda hoyata kegirilir.

}
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26.3

other natural resources and property. The order of priority for
actions shall be the protection of health, environment and property.
Contractor shall implement an integrated management system
covering all health, safety and environmental aspects of the
activities carried out in relation to the Petroleum Operations as
outlined in Part I of Appendix 9.

Emergencies

Contractor shall maintain a full classification of possible accidents
and emergencies, prepare a response plan for potential emergencies
and agree it with appropriate Governmental Authorities, and have
technical capabilities and means to address emergencies in a prompt
manner.

In the event of emergency and accidents, including but not limited
to explosions, blow-outs, leaks, physical impacts on, or discharges
of any harmful substances to, the environment (ambient air, water,
soil and subsurface) above permitted levels, and other accidents
which damage or might damage the environment, Contractor shall
promptly notify MENR and SOCAR of such circumstances and of
its first steps to remedy this situation and the results of said efforts.
Contractor shall use all reasonable endeavours to take immediate
steps to bring the emergency situation under control and protect
against loss of life and loss of or damage to property and prevent
harm to natural resources and to the general environment.
Contractor shall also report to SOCAR, MENR and appropriate
Governmental Authorities on the measures taken.

In each case when as a result of an accident caused by the fault of
Contractor the impact on the environment cannot be fully remedied,
issues relating to compensation for the damage to the environment
shall be settled based on the methodology and principles agreed in
the protocol between MENR and BP Exploration (Caspian Sea)
Limited dated 26 December 2012.

AL
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26.5

26.6

Qanunvericiliys uygunluq

Podratgi Azerbaycan Respublikasinin sohiyysys, tohliikesizlik
texnikasina, otraf mihitin miihafizasino va barpasina {imumon
tatbiq edilo bilon méveud vo galacok qanunlarina, yaxud gararlarina
tabe olur, bu sortls ki, homin qanunlarin va gararlarin taloblari 9-cu
Olavonin II hissosindo gostorilmis Otraf miihitin mihafizesi
standartlarmm  toloblorindon sort olmasin. Oger miivafiq
yurisdiksiyasi olan har hansi b6lgs orqami vs ya hokumstlararasi
organ Kontrakt sahesino aid olan otraf miihitin miihafizasi
normalarin1 gabul edirss va ya miizakiroys verirss, Toraflor bu
normalarin layihoyo géstors bilocayi tesiri miizakirs edirlor. Bu
Sazis iizra Podratginin hiiquqlarina vo ya monafelorins monfi tosir
gOstaran har hansi bu ciir normalara Podrat¢inin tabe olmasi, yaxud
tabe olmaga cohd géstormosi barssinds 23.2 bondinin miiddoalari
totbiq edilir.

Itraf miihitin miihafizasi strategiyasi

Asagidakilan ehtiva etmokls otraf miihitin miihafizasi strategiyasina
amol olunacaqdir:

(a) atraf mithitin mithafizosinin idarsetmo sistemi;
b) otraf miihits dair risklorin qiymotlondirilmasi;
(© otraf miihitin ilkin vaziyyatinin va smaliyyatlar zamani ona

tasirlarin giymsatlondirilmosi;

(d) ostraf miihit vo smoliyyatlarla bagli ekoloji monitoring;

(e) potensial goza hallari lizra todbirlar plani;

® Otraf miihitin miihafizasi standartlarinda sorh edildiyi kimi,
Neft-qaz ompliyyatlarmmm marhslslari  {izrs  (seysmik
kasfiyyat, kesfiyyat qazmasi, yatagin islonmasi vo hasilat,
lagvetma) otraf miihitin miihafizasins dair i programinin
yerind yetirilmasi.

Itraf miihita zivan vurulmasi

(a) Podrat¢t onun Azorbaycan Respublikasimin miivafiq
solahiyyatli orqani vo ya mohkamasi tarafindon milayysn
|
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26.4

26.5

26.6

Compliance

Contractor shall comply with present and future Azerbaijani laws or
regulations of general applicability with respect to public health,
safety and protection and restoration of the environment, to the
extent that such laws and regulations are no more stringent than the
Environmental Standards set out in Part II of Appendix 9. In the
event any regional or multi-governmental authority having
jurisdiction enacts or promulgates environmental standards relating
to the Contract Area, the Parties will discuss the possible impact
thereof on the project. The provisions of Article 23.2 shall apply to
any compliance or attempted compliance by Contractor with any
such standards which adversely affect the rights or interests of
Contractor hereunder.

Environmental Protection Strategy

An environmental protection strategy shall be followed which shall
include:

() an environmental management system;

(b) environmental risk assessment;

© baseline study and environmental impact assessment during
operations;

(d) ambient and operational environmental monitoring;

(e) emergency response plan;

® an environmental work programme carried out in sequences

appropriate to the phases of Petroleum Operations as
described in the Environmental Standards (seismic survey,
exploration drilling, field development and production, and
abandonment).

Environmental Damage

(a) Contractor shall be liable for those direct losses or damages
incurred by a Third Party (other than Governmental

7



(b)

(©)

edilmis togsiri lizlinden otraf miihitin her hansi sokildo
¢irklonmasi neticesinds Ugiincii torafin (hor hanst Hokumot
organlar istisna olmaqla) moruz galdig1 birbasa itkilor vo
ya ziyan U¢lin mosuliyyst dasiywr. Podratcinin toqgsiri
iziindon atraf miihit ¢irklondiyi va ya ona ziyan vuruldugu
halda atraf miihitin bu ciir ¢irklanmasinin vo ya atraf miihits
vurulmus ziyanin tosirini azaltmaq ve aradan galdirmaq
igin Podratgt Beynslxalq neft-qaz sanayesinds qobul
edilmis miisbat tocriiboys miivafiq surstdo zoruri todbirlor
gortr.

Qiivvayominmo tarixinadok mévcud olmus sorait daxil
olmagla (lakin bununla mohdudlasmadan), Podratgi
soboabkar1 olmadig1 hallar — hor hansi ekoloji ¢irklonmolor
va ya otraf miihitos vurulan digar ziyan, otraf miihitin
vaziyyati yaxud problemleri {igiin cavabdeh deyil vo
bunlardan irsli galon yaxud onlarla slagadar olan iddialara,
ziyan va itkiloro gbra heg bir xorc ¢okmir ve maddi
mosuliyyat dasimir va SOCAR  Podratgmi, onun
Subpodratgilarimi, onun vs onlarin  moslehatgilarini,
agentlorini, is¢ilorini, qulluggularimi vs direktorlarim
yuxarida deyilonlorlo olagodar olarag her ciir ve biitiin
mosraflordan, xorclordon va mosuliyystdon azad edir va
onlara doymis zararin avazini 6doyir.

Otraf miihitin ¢irklonmasine vo ya ona ziyan vurulmasina
gdra Podratgiya qargt iroli siiriilmiis hor hansi iddialar,
taloblor, mohkoms taqiblori vo ya aragdirmalar naticasinds,
yaxud bunlarla slagadar olaraq Podrat¢inin meruz qaldig:
har hansi zarar, mosuliyyst, itkilor, mosroflor va xarclor,
habelo Podratgmin apardigi hor hansi remediasiya vo
tomizlomo iglorine ¢okilon masrafler (Podratgmin Qorazli
xotas1 neticosinde @oza hallann zamani otraf miihitin
cirklonmosine sobab olan hallar istisna olmagqla) Neft-qaz
amoliyyatlarma ¢okilon mosraflors daxil edilir.

l

S
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(b)

(c)

Authority) arising out of any environmental pollution
determined by the appropriate authority or court of the
Republic of Azerbaijan to have been caused by the fault of
Contractor. In the event of any environmental pollution or
environmental damage caused by the fault of Contractor,
Contractor shall take necessary measures, in accordance
with Good Intemational Petroleum Industry Practice, to
mitigate and remedy the effect of any such pollution or
damage on the environment.

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

Any damages, liability, losses, costs and expenses incurred
by Contractor arising out of or related to any claim,
demand, action or proceeding brought against Contractor,
as well as the costs of any remediation and clean-up work
undertaken by Contractor, on account of any environmental
pollution or environmental damage (except for
environmental pollution resulting from accidents caused by
Contractor’s Wilful Misconduct) caused by Contractor shall

be included in Petroleum Costs.



27.1

MADDO 27

KONFIDENSIALLIQ

Umumi miiddsalar

(a)

Taraflorin hor biri razilasir ki, Neft-qaz smoliyyatlar: ils
slagodar slds edilmis vo ya alinmis, va Qlvvaysminma
tarixinadek genis ictimaiyysto molum olmayan, yaxud
aciqlanmasmna mohdudiyyst olmadan Tarofin qanuni
soroncaminda olmayan biitiin texniki, geoloji ve ya
kommersiva xarakterli informasiyaya vo molumata
konfidensial informasiya vo mslumat kimi baxilir vo onlar
gizli saxlamilir (Podrat¢inin 14.1(e) bondine miivafig
suratde belo molumatdan ve informasiyadan istifade etmok
vo 27.2 bondine miivafiq suratde bu ciir molumati va
informasiyani miibadilo etmok hiiququna amol edilmosi
sortile), bu Sazisin Torofi olmayan he¢ bir fiziki yaxud
hiiquqi soxss agiglanmur, lakin asagidakilar istisna togkil
edir:

@) Ortaq sirkat; bu sartls ki, hamin Ortaq sirkst bu

Sazisin miiddsalarina miivafig suratds
konfidensiallig saxlasin;
(i1) Ogor bu Sazigo miivafiq olaraq telob edilirso,

Hokumat orqani;

(iii)  Ogor totbiq edils bilan har hanst qanunlara vs ya
qaydalara miivafiq surotds, yaxud har hans
mohkomo baxisi naticesinds, ya da hor hansi
mohkomonin bu va ya digar Toraf {iglin mocburi
olan amri ilo bu ciir molumat ve informasiya
verilmolidirss;

@iv) Asagidaki  (c¢) bondinin miiddealarma omsal
olunmagla, hor hansi Podratg1 tarafin igs calb etdiyi
potensial  Subpodrat¢ilar,  maslshatgilor  vo
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271

ARTICLE 27

CONFIDENTIALITY

General Provisions

(2)

Each Party agrees that all information and data of a
technically, geologically or commercially sensitive nature
acquired or obtained relating to Petroleum Operations and
which on the Effective Date is not in the public domain or
otherwise legally in the possession of such Party without
restriction on disclosure shall be considered confidential
and shall be kept confidential (subject to Contractor’s right
to use such data and information in accordance with Article
14.1(e) and to trade in such data and information in
accordance with Article 27.2) and not be disclosed to any
person or entity not a Party to this Agreement, except:

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

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

(ii1) To the extent such data and information is required
to be furnished in compliance with any applicable
laws or regulations, or pursuant to any legal
proceedings or because of any order of any court
binding upon a Party;

@iv) Subject to (c) below, to potential Sub-contractors,
consultants and attorneys employed by any
Contractor Party where disclosure of such data or

A



(b)

hiiqugsiinaslar; bu sortlo ki, hamin melumatin va
informasiyanin agiqlanmasi hamin Subpodratginin,
moaslahatginin vo ya hiiqugsiinasin isi {i¢lin zoruri
olsun;

%) Asagidaki  (¢) bondinin miiddsalarina amal
olunmagqla, bu vo ya diger Terofin Istirak paymin
nozords tutulan osl varisi (o ciimlodon birlagms,
konsolidasiya, yaxud 6z sshmlarinin v ya 6z Ortaq
sirkotinin  sochmlorinin ¢ox hissesinin  satis1
barasinds Torafin agiq danisiglar apardigi hiiqugi
$9Xs);

(vi) Asagidaki  (c) bondinin miiddoalarina amsl
olunmagla, bank va ya basqa maliyys tosisati — bu
Sazis lizro 6z O6hdsliklsrinin maliyyslagdirilmasi
haqqinda damisiglar aparan Torof {i¢iin lazim olan
hocmdo;

(vii)  Yurisdiksiyasi hamin Podrat¢i torafs va ya onun
Ortagq sirkatlarine samil edilon har hans1 h6kumatin,
yaxud fond birjasinin har hansi gqaydalarma vea ya
toloblorino miivafiq olaraq hamin melumatin vo ya
informasiyanin miisyyan dorocads agiglanmali
oldugu hallar;

(viii) Hor hansi mslumat va ya informasiyanin Podratgi
torofin osla togsiri olmadan ictimaiyyste balli
oldugu hallar; va

(ix) Bu Sazisin 23-ci Maddessine miivafiq surotdo
arbitrlor vo ya 13.1(b) vo 14.2(g) bandleri, Ekspert
geraninin verilmosi qaydas: vo Pay hesablamas: ilo
bagl olaraq her hansi ekspert.

Hor Toaraf Neft-qaz amosliyyatlarina dair homin mslumat va
informasiya barasinds konfidensialliga 6z emokdaslarinin
omsl etmolorini tomin etmok i¢iin adi ehtiyat tadbirlori
gortir.
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(b)

)

(vi)

(vii)

(viii)

(ix)

information is essential to such Sub-contractor’s,
consultant’s or attorney’s work;

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

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

To the extent such data and information must be
disclosed pursuant to any rules or requirements of
any government or stock exchange having
jurisdiction over such Contractor Party, or its
Affiliates;

Where any data or information which, through no
fault of a Contractor Party, becomes a part of the
public domain; and

To the arbitrators in accordance with Article 23 or to
any expert in connection with Articles 13.1(b) and
14.2(g) of this Agreement, the Expert Determination
Procedure and the Entitlement Calculation.

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

“f



27.2

27.3

© 27.1(a) bandinin (iv), (v) va (vi) yarimbandlarins miivafiq
suratde informasiya ancaq o halda agiglanir ki, har belo
agiglamayadak informasiyani agiglayan Toraf
informasiyanin verildiyi toraofden yazili iltizam alsin ki, o,
hamin moalumati vo informasiyani (ictimaiyyato balli olan
va ya ona gatdirilan molumatdan basqa) Ugiincii toroflorden
ciddi surstde gizli saxlayacaq, melumat ve informasiya
digor Taraflorin gabaqcadan verilmis yazili icazasi olmadan
hans1 magsadlar ii¢iin agiqlanirsa, 0 magsadlordon savayi
he¢ bir mogsadlo homin mslumatdan vs informasiyadan
istifado etmayacak v onu agiglamayacaqdir.
(d Hoar hansi Podratg1 teraf bu Sazisin gilivveds oldugu miiddst
orzinde  istirak payma  sahibliyi  dayandirdiqda
konfidensialliq barssinds yuxarida gdstarilon 6hdsliklardon
azad olunmur, har hansi fikir ayrihglan iso Arbitraj
qaydasina miivafiq suratds holl edilir va Podrat¢1 torsflorin
konfidensialliq ©hdaliklori bu Sazigdo hansi sokilds
gOstarilmigdirss, bu Sazigin qlivvesine xitam verildikdon
sonra bes (5) il arzinds o gokilds do qiivvade qalmaqda
davam edir.

Mbslumat miibadilasi

Yuxarida deyilonlors baxmayaraq, 14.1(e) bandine miivafiq surotdo
Podrat¢imin ixtiyarni vardir ki, SOCAR-mm icazesi ilo Kontrakt
sahosino aid bitin melumati Ugiincii teroflorlo  Azorbaycan
Respublikasina dair basqa molumatla serbast miibadilo etsin vs
buna icazs vermokdan asassiz olaraq imtina edilmoamalidir.

Sirkatin faaliyyati hagqinda informasiya verilmosi

Bu 27-ci Maddanin hor hansi digsr miiddsalarina baxmayarag, hor
Torof illik hesabatlarda, omokdaslar vo sohmdarlar igiin
informasiya biilletenlorinds, jurnallarda ve oxsar nosrlarde Neft-qaz
ampliyyatlar1 haqqinda imumi xarakterli melumati adsten bu ciir
nasrlards dorc edildiyi va ya isiqlandirildig: tarzds vere bilor.
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27.2

27.3

(©) Disclosure pursuant to Articles 27.1(a) (iv), (v) and (vi)
shall not be made unless prior to each such disclosure the
disclosing Party has obtained a written undertaking from
the recipient party to keep the data and information strictly
confidential from Third Parties (except for data which is or
becomes in the public domain) and not to use or disclose
the data and information except for the express purpose for
which disclosure is to be made without the prior written
permission of the other Parties.

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

this Agreement.

Trading of Data

Notwithstanding the foregoing, in accordance with Article 14.1(e),
Contractor shall have the free right to trade with Third Parties all
data relating to the Contract Area for other data relating to the
Republic of Azerbaijan with the approval of SOCAR, such approval
not to be unreasonably withheld.

Corporate Disclosure

Each Party, notwithstanding any other provisions in this Article 27
may make disclosures in annual reports, employee and stockholder
newsletters, magazines and the like of summarisation of a general
nature relating to Petroleum Operations, which are customarily or

routinely described or reported in such publications.



28.1

28.2

MADDO 28

AKRHESABI HAQQ

Akrhesab: haqq

Digor Podratgi toroflor yalmiz Osas kesfiyyat dovrii arzinde
Kontrakt sahosinin hor kvadrat kilometri iiglin iki min (2.000)
Dollar msblaginds illik akrhesabi haqq 6doyirlor. Akrhesab1 haqq
hor il Qiivvayaminms tarixinin ildéniimiinds 6danilir. Siibhalars yol
vermamok liglin, Osas kosfiyyat dovrii asrzinds akrhesabi haqq
yalniz hamin vaxt Kontrakt sahssini tagkil edon Perspektiv saha(lor)
ictin Odanilir. Podrat¢ istonilon Perspektiv sahadon Osas kasfiyyat
dévriiniin sonuna godor imtina edsrss, akrhesabi haqqin mablogi
miivafiq olaraq tashih edilir.

Digar masalalar

28.1 bondins uygun olaraq Digar Podratgi teroflorin etdiyi
Odanislorin Ovazi 6donilmir.
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28.1

28.2

ARTICLE 28

ACREAGE FEE

Acreage Fee

The Other Contractor Parties shall pay an annual acreage fee of two
thousand (2,000) Dollars per square kilometre of the Contract Area
during the Main Exploration Period only. Acreage fees shall be paid
annually in arrears on each anniversary of the Effective Date. For
the avoidance of doubt, during the Main Exploration Period the
acreage fee shall be payable only in respect of the Prospective
Area(s) constituting the then Contract Area. In the event Contractor
relinquishes any Prospective Area prior to the end of the Main
Exploration Period, the amount of the acreage fee shall be adjusted
accordingly.

Miscellaneous

The payments made by the Other Contractor Parties pursuant to
Article 28.1 shall not be Cost Recoverable.
/ /



29.1

MADDO 29

SAZISIN QUVVOSINO XiTAM VERILMOSI

Hoar hansi Torafin Saziso xitam vermasi

(@)

29.1(b) bondinds verilmis hallar istisna olmagqla, har hansi
Torof (“Ohdoliklori pozan Toraf’) bu Sazis iizro
Ohdoliklorinin Ko&klii pozuntusuna yol vermissa, yaxud
vaziyystdon asili olarag Hokumst Tominatimin Koklii
pozuntusuna yol verilmisss, vo digor Torofin homin Ko6klii
pozuntunun xarakteri vo mahiyysti, habelo homin Koklii
pozuntuya gérs bu Sazisin qlivvesine xitam vermok niyyati
hagqinda yazili bildirisinden sonra doxsan (90) giin
miiddstinde (“Aradan qaldirma miiddati”) bu Kokli
pozuntu aradan qaldirilmir v ya diizaldilmirse, bunlara

1) Podrat¢1 yol verirsa, SOCAR, yaxud

(i1) SOCAR va ya hor hansi HSkumst orqam yol
verirsa, Podratgi

bu Sazisin qiivvesine istenilon vaxt xitam vers bilor, bu
sortlo ki,

A) homin KOklii pozuntu aradan gqaldinla ve ya
diizoldilo bilarss, lakin lazimi soylor gostarildiyina
baxmayaraq, onlarin aradan qaldirilmasina ve ya
diizoldilmesine Aradan qaldirma miiddati kifayst
etmirso, Ohdoliklori pozan Torof homin Koklii
pozuntunu aradan qaldirmaq ve ya diizeltmak ligiin
Aradan qaldirma miiddosti arzinds aglabatan zeruri
tadbirlor gérmoys baglayibsa ve Kokl pozuntu
aradan qaldinlanadok vo ya diizoldilonadok bels
tadbirlori gbérmokds israrla davam edirss, Sazige
xitam vermsk hiiququ tstbiq oluna bilmoz;
homg¢inin razilagdirirhir ki, bu halda Taroflor Koklii
pozuntunun aradan qgaldirilmasi ve ya diizoldilmesi

7
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29.1

ARTICLE 29

TERMINATION

Termination by either Party

(2)

Except as provided in Article 29.1(b), this Agreement may
be terminated at any time:

@) by SOCAR if Contractor commits, or

(ii) by Contractor if SOCAR or any Governmental
Authority commits

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

A) if such Material Breach can be cured or remedied
but not within the Remedy Period despite the
exercise of reasonable diligence, then there shall be
no right to terminate so long as the Breaching Party
commences within the Remedy Period actions
reasonably necessary to cure or remedy such
Material Breach and diligently pursues such actions
until the Material Breach is cured or remedied; it
being understood that in such instance the Parties
shall endeavour to reach mutual agreement on the
actions necessary to cure or remedy the Material

Breach; and



(b)

liglin zoruri olan horokatlor barasinds qarsiligh
raziliga galmoays calisacaqglar; vo

B) Podratgi, yaxud vaziyystdon asili olarag SOCAR
Aradan galdirma miiddosti orzinds Ko&klii pozuntu
mosalosini  Arbitraj qaydasina osason arbitraj
baxisina ¢ixardigda bu Sazigs yalniz o halda va
yalniz ondan sonra xitam verils bilor ki, (1) arbitraj
baxisi bels naticays galsin ki, hagigaton bels Koklii
pozuntuya yol verilmisdir, va (2) Ohdasliklori pozan
Torof arbitraj kollegiyasinin mioyyon etdiyi bu
Kokli  pozuntunu aradan qaldirmagq ve ya
diizoltmak {igiin aglabatan miiddstds (lakin biitiin
hallarda doxsan (90) giindsn az olmamaqla) imkam
olduguna baxmayaraq onu aradan qaldirmamis va
ya diizoltmomisdir (Ohdeliklori pozan Tarofin
Koklii pozuntunu aradan qaldiraq ve ya
diizaltmoak {i¢iin aglabatan zsruri tadbirlor gérmasi
va gormoakds israrla davam etmasi istisna olmagla).
Arbitraj qaran gati va Toraflor liclin macburidir, v
dorhal icra edilmolidir.

Podratgmin (va ya har hansi Podratgi torafin) bu Sazisge
uygun olaraq toleb olunan tarixleradok (14.2 bendins uygun
olaraq) istonilon Islonmo sahesine aid miivafiq Logvetms
fonduna ve ya vaziyystdon asili olaraq Podratginin
Lagvetms iglori hesabina hor hansi 6domsleri tam hacmde
O6domomasi Sazisin Podrat¢i torsfindon Koklii pozuntusu
hesab edilir vo bu ciir Koklii pozuntu Podratg1 torofinden
Aradan qaldirma miiddati orzinds aradan galdirilmazsa, o
ciimladan bu ciir Koklii pozuntunun bas verdiyi tarixdon
Logvetms fonduna vo ya voziyyetden asihi olaraq
Podratginin Lagvetms islori hesabina 6demoler tam hacmdo
6danildiyi tarixedok olan miiddst iigiin LIBOR iistagal dérd
faiz (4%) doracasi ilo faizlor 6donilmozss, SOCAR Sazigo
miivafiq Islonme sahssine miinasibatdo birtorafli gokilds
xitam vermak hliququna malikdir.
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(®)

B) if either Contractor or SOCAR, as the case may be,
within the Remedy Period refers the question of
Material Breach to arbitration in accordance with
the Arbitration Procedure, then termination of this
Agreement will not occur unless and until (1) the
arbitration proceeding results in a finding that such
Material Breach does in fact exist, and (2) the
Breaching Party has had a reasonable opportunity
thereafter (but in no event less than ninety (90)
days), but failed, to cure or remedy the Material
Breach identified by the arbitration panel, unless
such Breaching Party has been diligently pursuing
such actions and continues to do so until such
Material Breach is cured or remedied. The
arbitration tribunal’s award shall be final and
binding on the Parties and shall be immediately
enforceable.

A failure by Contractor (or any Contractor Party) to pay in
full, by the dates required in accordance with this
Agreement any contributions to any Abandonment Fund in
respect of the relevant Development Area, or Contractor
Abandonment Account, as the case may be (in accordance
with Article 14.2) shall be deemed to constitute a Material
Breach of this Agreement by Contractor, and if such
Material Breach is not cured by Contractor within Remedy
Period, including the payment in full of interest at LIBOR
plus four percent (4%) over the period from the date of such
Material Breach to the date when the relevant contribution
to the Abandonment Fund, or Contractor Abandonment
Account, as the case may be, is paid in full, SOCAR shall
have the right to unilaterally terminate this Agreement in
relation to the relevant Development Area.

A



29.2

SOCAR-1n Sazisa xitam vermasi

Asagidaki hallarda SOCAR istonilon vaxt, doxsan (90) giin
qabaqcadan Podratgiya yazili bildiris gdndermsklo bu Sazisin
qiivvasing xitam vero bilar;

(a) biitlin Podratg taraflor birlikde 6doms qabiliyyatini itirarss
va ya lagv edilorsa (birlosmo va ya yenidon taskil etma
magsadils logvetms hallarindan basqa); va ya

(b) har hansi Podratgi torafin (ONS istisna olmaqgla) adindan

Osas ana sirkot tominati veron Osas ana sirkot 6domo

qabiliyystini itirorse va ya lagv edilorsa (birlosmo va ya

yenidon taskil etms moagsadilo lagv edildiyi hallardan
basqa); bu seortlo ki, Saziso xitam vermo bildirisi qalan

Podratgi toraflor 6domo qabiliyyatini itirorse vo ya logv

edilorso, yaxud bu Sazis iizro homin Podratgi torafin

hiiquglarini vo 6hdosliklarini hor hansi basqga sababs gore 6z

izorlorine gétiirs bilmirlorss va bunu homin doxsan (90)

glin arzindo SOCAR-a bildirirlarss, qlivvays minir; va ya

(© bu Sazisin 21.3 bondine miivafiq olaraq Ilkin kesfiyyat
dovrli vo ya Osas kosfiyyat d6vrii srzinds Fors-major hali
davam edorss; vo ya

)} Fors-major hallarindan basqa hor hansi sabablora géra Xam

neftin sanaye miqyasinda hasilati hamisoalik

dayandirilmisdirsa,

va bu halda, belo xitamdam avval slds edilmis hsr hans: hiiquglara
va ya irali siiriilmiis iddialara xslal gotirmeden, Podratgi Neft-qaz
omoliyyatlarmi davam etdirmok vo ya bu Saziso xitam verildiyi
tarixadok ©Ovazi 6donilmomis Neft-qaz smsliyyatlari masroflorinin
avazini almaq hiiququnu itirir.
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29.2

Termination by SOCAR

SOCAR may terminate this Agreement at any time by giving
Contractor ninety (90) days prior written notice:

(a) if all Contractor Parties collectively become insolvent or go
into liquidation (other than for the purposes of
amalgamation or reconstruction); or

b) if any Ultimate Parent Company issuing an Ultimate Parent

Company Guarantee on behalf of any Contractor Party

(other than SOA) becomes insolvent or goes into

liquidation (other than for the purpose of amalgamation or

reorganisation), provided that such notice of termination
shall take effect if the other Contractor Parties are insolvent
or liquidated, or are not otherwise able to assume such

Contractor Party’s rights and obligations under this

Agreement and so notify SOCAR within such ninety (90)

day period; or

© in the event of continuation of Force Majeure during the
Initial Exploration Period or the Main Exploration Period in
accordance with Article 21.3 of this Agreement; or

(d) if, for reasons other than Force Majeure, production of

Crude Oil in commercial quantities shall have permanently

ceased,

in which event, without prejudice to any rights which may have
accrued, or claims which have been made, prior to such termination,
Contractor shall have no further rights to conduct Petroleum
Operations or to recover any Petroleum Costs not Cost Recovered
by the date of termination of this Agreement.



29.3

Podratcimin Saziso xitam vermosi / Kontrakt sahasindan imtina

etmosi

(a)

(b)

©

Podratg I1kin kosfiyyat dovrii basa gatdigi anda, yaxud basa
catdigdan sonra har hansi bir vaxtda, yaxud Podrat¢1 Osas
kasfiyyat dévriina basladigi taqdirds, Osas kesfiyyat dovrii
basa c¢atdigi anda vo yaxud basa catdigdan sonra, ve
miivafiq olaraq 4.2(a) (i)(ii) va 4.4(a) (i)—(iii) bendlerinds
miloyyan olunmus islorin SOCAR-1 qane edacok sokilde
tam yerina yetirmosi garti ilo, hor hansi bir vaxtda SOCAR-
a doxsan (90) giin gabaqcadan yazili bildiris vermokla bu
Sazigo xitam vers bilor. Sazisin qiivvasine bu yolla xitam
verildikdan sonra Podratgi 6z 6hdsliklarinin va o vaxt tigiin
qiivvads olan Illik is programinda nozerds tutulmus
Shdaliklarin yerino yetirilmoasi istisna olmaqgla SOCAR
qarsisinda heg bir 6hdslik dagimur.

Bu 29.3 bondinin qalan miiddoalarina smoal etmak sortils
Podrat¢i az1 doxsan (90) giin avval SOCAR-a yazili sokilde
bildiris gondermokls biitlin Kontrakt sahasindon har vaxt
koéniillii imtina edo bilor. Homin bildirisde bu imtinanin
qiivvoys minacoyi tarix, habelo Podratginin 29.3(c)
bondinin miiddoalarina miivafiq surstds Ozliniin hor hansi
qalan 6hdoliklorini neco yerino yetiracoyi gostorilmalidir.
Belo imtina olduqda, Sazisin qiivvesine xitam verilmis olur
vo Torafler 29.3(c) bandindo nazards tutulan 6hdaliklordon
basqa biitiin diger Shdsliklorinden azad olurlar. Kontrakt
sahosindon imtina ilo olagadar olaraq qarsiya ¢ixa bilacok
bu va ya basqa masslalorin miizakirssi ii¢iin SOCAR-m vs
ya Podratgimin talobi ilo Rohber komitenin iclasi ¢agirila
bilar.

29.3(a) vo ya 29.3(b) bondlorine osasen bu Sazigin
qiivvasine Podratginin xitam vermoesi ve ya Podratginin
butiin Kontrakt sahasindon imtina etmasi onu o vaxt ii¢iin
qiivvads olan illik is programi iizra digar Ghdoliklerinden
azad etmir; bu program Podratgi SOCAR ile gabaqcadan
oldo edilmis razilasmaya uygun olaraq 6z miilahizosine
g0ro agagidaki terzds yerine yetire biler:

{

— \_\
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29.3

Termination/Relinquishment by Contractor

(2)

(b)

(c)

Contractor may terminate this Agreement with effect on or
at any time after the expiry of the Initial Exploration Period,
or if Contractor enters the Main Exploration Period then
with effect on or at any time after the expiry of the Main
Exploration Period, and after fulfilment in full to the
satisfaction of SOCAR of the work provided in Articles
4.2(a) (i)—(ii) and, as the case may be, 4.4(a) (i)-(iii), by
giving SOCAR ninety (90) days prior written notice. Upon
such termination, Contractor shall have no further
obligations of any kind whatsoever to SOCAR except for
the performance of its obligations under the then current
Annual Work Programme.

Subject to the remaining provisions of this Article 29.3,
Contractor may at any time voluntarily relinquish all of the
Contract Area by giving SOCAR not less than ninety (90)
days prior written notice. Such notice shall specify the date
upon which the relinquishment is to take effect and the
manner in which Contractor will perform any remaining
obligations pursuant to Article 29.3(c). Upon such
relinquishment, this Agreement shall terminate and the
Parties shall be relieved of any obligations assumed other
than those set forth in Article 29.3(c). If SOCAR or
Contractor requests, a meeting of the Steering Committee
shall be convened to address any questions which may arise
in connection with the relinquishment.

Termination of this Agreement or relinquishment of the
entire Contract Area by Contractor pursuant to Articles
29.3(a) or 29.3(b) shall not relieve Contractor of any
remaining obligations under the then current Annual Work
Programme which Contractor upon the prior agreement
with SOCAR may fulfil, at Contractor’s option:

ik



294

(1) homin llik is programini onun sortlorine miivafiq
surotdo tam yerins yetirmakls; va ya

(ii) miivafiq Bilidcodo nozords tutulmus vasaitin

qaligim1 SOCAR-a Dollarla §demokla.

(d) 29.3(a) va ya 29.3(b) bondlorine asason bu Saziso xitam
verildikdo veo ya biitlin Kontrakt sahosindon imtina
edildikds, belo xitamdan avval slde edilmis hor hansi
hiiquglara va ya irali slirlilmiis iddialara xslal gatirmadon
Podrat¢1 Neft-qaz omoliyyatlarin1 davam etdirmsk vo ya
Sazisin qlivvesine xitam verildiyi tarixodok ©Ovazi
Odonilmamis Neft-qaz amoliyyatlar1 masraflorinin avazini

almagq hliququnu itirir.

(e) 3.5 bandinin miiddsalarina xslal gstirmedon, SOCAR bu
Saziga 4.4(c) bondlorino ossason xitam versrss va ya
Podrat¢i 29.3(b) bandins asasan biitiin Kontrakt sahasindan
imtina edarss, ONS 3.5(a) bandinin miiddsalarina uygun
olaraq Maliyyalasdirmo ilo olagadar ¢akilmis vo bu ciir
xitamin vo yaxud Kontrakt sahesindon imtinanm tarixine
ovazi Odonilmomis mosraflorin ovazini Digor Podratgi
taraflors 0damok 6hdsliyindon azad olunur.

Digar hiiqugi miidafis vasitalari

20.7 va 29.3 bondlorine amal etmok sortils, yuxarida gosterilmis
miiddealara miivafiq surotdo bu Sazisin qiivvasine ya Podratgi, ya
da SOCAR xitam verdikds, bu xitamvermo Podratginin vo ya
SOCAR-1n, har bir halda totbiq edilon ganuna uygun olaraq, zorar
tistiinds bir-birina gars: arbitraja miiracist etmak, yaxud Podratginin
vo ya SOCAR-n (soraitdon asili olaraq) malik oldugu her hansi
basqa hiiquqi miidafis vasitosindon istifade etmok hiiququnu
mahdudlagdirmur.
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29.4

() by performing in full in accordance with such
Annual Work Programme; or

(>i1) by payment in Dollars to SOCAR of the
outstanding balance of money stipulated in the
respective Budget.

(d) In the event of termination of this Agreement or
relinquishment of the entire Contract Area pursuant to
Articles 29.3(a) or 29.3(b), without prejudice to any rights
which may have accrued, or claims which have been made,
prior to such termination, Contractor shall have no further
rights to conduct Petroleum Operations or to recover any
Petroleum Costs not Cost Recovered by the date of
termination of this Agreement.

(e Without prejudice to provisions of Article 3.5, if SOCAR
terminates this Agreement pursuant to Article 4.4(c), or if
Contractor relinquishes the entire Contract Area pursuant to
Article 29.3(b), SOA shall not be bound by the obligation
to reimburse to the Other Contractor Parties the costs of the
Carry incurred in accordance with Article 3.5(a) and which
have not been recovered as at the date of such termination
or relinquishment.

Other Remedies

Subject to Articles 20.7 and 29.3, in the event that Contractor or
SOCAR terminates this Agreement pursuant to the above
provisions, such termination shall be without prejudice to
Contractor’s or SOCAR’s entitlement to arbitrate with the other for
damages, or to any other remedy Contractor or SOCAR (as the case
may be) may have, in each case in accordance with applicable

law. / /



29.5

Kontrakt sahasinin bir hissasindan imtina

Bu Sazigin 4.3(d), 4.5(d) va 4.7(b) bondlarinds nozards tutulan
hallardan basqa, Podratgr Kontrakt sahosinin bir hissesindon
birtorafli qaydada imtina etmok hiiququna malik deyildir. Har hansi
Islonmo va hasilat dévriinde Podrat¢t Kontrakt sahasinin her hansi
hissesinin islonmemaesini qorara alsa, Toroflor qarsiligli surstde
razilagdirilmig sortlor asasinda gisman imtina imkanini miizakirs
edocoklor. Podratg1 Islonmo vo hasilat ddvriindo Kontrakt sahosinin
bir hissasindan bu ciir imtina etdikds, Kontrakt sahasinin imtina
edilmis hissesine her hansi Islonme vo hasilat dévriinds gakilmis va
belo imtina tarixinadok ovazi Gdonilmomis Nefi-qaz amsliyyatlar
masraflorinin har hanst hacminin avazini Kontrakt sahasinin imtina
edilmomis hissalorindski hasilat hacmindsn almaga ixtiyar yoxdur.

—t
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29.5

Partial Relinquishment

Other than in accordance with Articles 4.3(d), 4.5(d) and 4.7(b) of
this Agreement, Contractor shall have no unilateral right to
relinquish a part of the Contract Area. In the event Contractor
decides not to develop any portions of the Contract Area during any
Development and Production Period, the Parties will discuss the
possibility of partial relinquishment on mutually agreed terms. In
the event of such partial relinquishment during a Development and
Production Period, Contractor shall have no right to recover out of
the production from the remainder of the Contract Area not
relinquished, any amount of Petroleum Costs incurred during any
Development and Production Period in connection with the portion
of the Contract Area relinquished which has not been recovered at

the date of such relinquishment.



30.1

30.2

30.3

30.4

30.5

30.6

MADDO 30

DiGOR MOSOLOLOR

Bu Sazig Azarbaycan va ingilis dillarinds baglanmisdir, v Arbitraj
gaydasmna, Ekspert gqorarmin verilmasi gqaydasma ve Pay
hesablamasina smol edilmosi sortilo har iki dildo olan matnlar
barabar qlivvays malikdir.

Bu Sazisdo bagliglar yalmiz rahatliq Ugiin qoyulmusdur va bu
Sazisin tofsiri zamam nazore ahnmur.

Kontekst bagqa tafsir tolob etmoadikds, tok halda islonmis sézlors
istinadlar com halinda iglonmis homin sézlors do samil edilir vo
oksing; hor hansi qgrammatik cinsa istinad basqa cinslori ds ehtiva
edir.

Bu Sazigsin Olavelori vo SOCAR-in Ortaq Neft Sirkotinin
yaradilmasina dair Qosma (“Qosma”) onun ayrilmaz hisssloridir.
Sazigin asas hissasinin miiddsalan il onun ©lavaleri (Sazisin asas
hissasinin torkib hissssi sayilan 1-ci ©lave istisna edilmoklo)
arasinda har hansi uygunsuzluq oldugda asas hissonin miiddsalarina
iistlinliik verilir.

“Daxildir” va “o ciimlodon” ifadslori, bu ifadelorden 6ncaki sézlorin
iimumi mahiyystini mohdudlagdirmir vo homin ifadaler
mohdudlasdirict menada deyil, tasviri monada istifads edilir.

Bu Sazis istonilon niisxo sayinda imzalana biler va biitlin bu ciir
niisxalar birlikds gotiiriildiikkds vahid va eyni hiiqugi senad hesab
edilir, bu sortlo ki, Torsflorin hor biri bu clir niisxalorin birini
imzalamayana qadsr bu Sazis qlivvays minmir.
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30.1

30.2

303

30.4

30.5

30.6

ARTICLE 30

MISCELLANEOUS

This Agreement is executed in the Azerbaijani and English
languages and, subject to the Arbitration Procedure, the Expert
Determination Procedure and the Entitlement Calculation, both
languages shall have equal force.

The headings in this Agreement are inserted for convenience only
and shall be ignored in construing this Agreement.

Unless the context otherwise requires, references to the singular
shall include a reference to the plural and vice-versa; and reference
to any gender shall include a reference to all other genders.

The Appendices to this Agreement and the attached Addendum
Relating to the Formation of the SOCAR Oil Affiliate (the
“Addendum”) form part of this Agreement. In the event of any
conflict between the provisions of the main body of this Agreement
and the Appendices (other than Appendix 1 which shall be
considered part of the main body of the Agreement) or the
Addendum, then the provisions of the main body shall prevail.

The terms “include” and “including” shall mean include or
including without limiting the generality of the description
preceding such term and are used in an illustrative sense and not a
limiting sense.

This Agreement may be executed in any number of counterparts,
and all of such counterparts taken together shall be deemed to
constitute one and the same instrument, provided that this
Agreement shall not take effect until each Party has executed one

such counterpart.
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IN WITNESS WHEREOF the Parties have executed this Agreement as of
the date first above written by their duly authorised representatives.

For and on behalf of the
STATE OIL COMPANY OF THE REPUBLIC OF AZERBAIJAN

-
_'“‘::-_-,(

By, ——— X~ A

= W

-

\
Name: ROVAAG ABDZ)CL/) ryev

Title: APRES/DEAT

-
v ) Rbte,
Name: ://};’2/2” DL ey

Title: S0CAL /D Een. /a /,;zi(..f‘

For and on behalf of
BP EXPLORATION (AZERBAIJAN) LIMITED

By: (6} /
Name: GAR %S

D/IRECT 7D

Title:

et W e

ROFERT . DUDLE Y

Name:

Title: GROUP CH/IEF EXECUTIVE
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For and on behalf of
SOCAR OIL AFFILIATE

By: Q§ ?/JC(

Name: ROVAAG ABDULL ArEY

Title: APRESVYDEAT

Yl

Name: Vdjl/ ﬂ[x;/

Title: S il /2 @eﬂ. Itarocer




IJLAVO 1
TORIFLOR
Kontekst bagqa tofsir talob etmirss, bu Sazigds isladilmis agagidaki s6zlorin
va ifadslsrin monast beladir:
“Lagvetma fondu” — monasi 14.2(a) bandinds verilmisdir.

“Lagvetma islorinin maliyyalosdirilmosi tarixi” -
bandinds verilmigdir.

manast  14.2(b)

“Miihasibat ug¢otunun aparilmasi gaydas1” — 3-cii ©lavads gostarilon
miihasibat ugotu prinsiplari, metodlan va qaydalar demakdir.

“Faktiki paylar” — monasi1 Pay hesablamasmm 2(b) bandinds verilmisdir.

“Razilagdirlmis slave ixrac qurgusu” — Rohbar komito torofinden tasdiq
olunmus va Kontrakt sahasindan hasil edilon Xam neftin hamin qurgunun
son montaqasinda yerloson Satiy montogasinadek ixraci iiglin nazorde
tutulan qurgu demokdir. Bu ciir slave qurgu Rohbor komits torafinden
ehtiyat ixrac marsrutu kimi ve ya Osas ixrac qurgusunda Kontrakt
sahosindon hasil edilon biitiin Xam neftini ixrac etmok iiglin kifayat olan
kecirmo qabiliyysti olmadiqda tosdiq oluna biler. Xam neftin
Razilasdinlmig slave ixrac qurgusu vasitesilo ixraci odaletli ve obyektiv
olmali va heg bir Torofin hiiquglarina xalal gatirmemolidir.

“Ortaq sirkat” —

hor hansi Toarafs aid olanda:

(a)

i) elo sirkot, korporasiya vo ya har hansi bagqa hiiqugi soxsdir
ki, gostarilon Taraf homin sirkatin, korporasiyanin v ya har
hansi digor hiiquqi soxsin iimumi yigincaginda saslorin olli
(50) faizindon g¢oxunu tomin edon sohmlorin bilavasite ve
ya dolayisi ilo sahibidir, yaxud

(1

APPENDIX 1

DEFINITIONS

In this Agreement the following words and expressions shall have the
following meanings unless the context otherwise requires:

“Abandonment Fund” shall have the meaning given to it in Article 14.2(a).

“Abandonment Funding Date” shall have the meaning given to it in Article
14.2(b).

“Accounting Procedure” means the accounting principles, practices and
procedures set forth in Appendix 3.

“Actual Entitlement Shares” shall have the meaning given to it in
paragraph 2(b) of the Entitlement Calculation.

“Additional Agreed Export Facility” means a facility approved by the
Steering Committee and intended for the export of Crude Oil produced from
the Contract Area to the Point of Sale located at the terminus of such
facility. Such additional facility may be approved by the Steering
Committee as a contingency export route or in the case of insufficient
capacity in the Main Export Facility to export all Crude Oil produced from
the Contract Area. Export of Crude Oil through the Additional Agreed
Export Facility must be fair and equitable with no detrimental impact to the
rights of any Parties.

“Affiliate” means,

(a)

in relation to any Party, either
(i) 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

4



(ii) elo sirkat, korporasiya ve ya har hansi basqa hiiquqi soxsdir
ki, homin Torafin limumi yigmcaginda saslorin alli (50)
faizinden c¢oxunu tomin edon sshmlorin bilavasito vo ya
dolayisi ils sahibidir, yaxud

(iii) el sirkat, korporasiya va ya har hansi bagqa hiiquqi saxsdir
ki, homin sirketin, korporasiyanin va ya har hansi basqa
hiiquqi soxsin Umumi yigincaginda saslorin olli (50)
faizindon goxunu tomin edan sshmlarin bilavasito va ya
dolayisi ilo sahibi olan sirkat, korporasiva va ya basqa
hiiqugi saxs homin Tarafin iimumi yigincaginda saslarin slli
(50) faizindon ¢oxunu tamin edsn sshmlarin do bilavasita
va ya dolayist ila sahibidir;

(b) habelo SOCAR-a aid olanda — hor hansi elo miisssisa va ya
toskilatdir ki, burada SOCAR-mn istirak pay1 vardir va o, homin
miiossisa vo ya togkilatin faaliyystine nazarst etmok (9.2(c)
bandinds gostarildiyine uygun olaraq), onu idare etmok vo ya
istiqgamotlondirmak hiiququna malikdir.

“Sazis” — bu sonad, ona aid 1-13-cli Olavalor vo SOCAR-in Ortaq Neft
Sirkstinin yaradilmasina dair Qosma, elocas do Taraflorin qarsiliglt suratds
razilagdira va imzalaya bilocoklori hor ciir yazili slavelor, tozelomolor,
avazetmolor va ya doyisikliklor demakdir.

“illik is programm” — Toqvim ili arzinde hayata kegirilmoli olan ve Rahber
komits tarafinden tasdiq edilon Neft-qaz amsliyyatlan programinin band-
band sorh olundugu sonad demakdir.

“Korrupsiyaya qarst miibarizo haqqinda ganunlar” - BMT-nin
Korrupsiya sleyhine 2003-cii il tarixli Konvensiyasi demokdir, va har hansi
Toarofs aid edildikds iss hamin Tarofin tesis edildiyi, asas amoliyyatlarinin
hayata kegirildiyi vo/yaxud qiymotli kagizlarin emitenti kimi geydiyyata
alindigi Glkslords ve/yaxud hemin Terofin Ortaq sirkstinin tosis edildiyi,
osas omoliyyatlarmin hoyata kegirildiyi ve/yaxud qiymetli kagizlarm
emitenti kimi geydiyyata alindigi 6lkslards riigvatxorluga ve korrupsiyaya
garst miibarizoys dair qanuniar demokdir.

“ANI” — Amerika Neft institutu demokdir.

—

@

(i) a company, corporation or other legal entity holding
directly or indirectly shares carrying more than fifty (50)
percent of the votes at a general meeting of such Party; or

(ili)  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 SOCAR has an interest and the right to control (as defined in

Article 9.2(c)), manage or direct the action thereof.

“Agreement” means this instrument and its Appendices 1 to 13, the
Addendum Relating to the Formation of the SOCAR Oil Affiliate, together
with any written extensions, renewals, replacement or modifications hereto
which may be mutually agreed and signed by the Parties.

“Annual Work Programme” means the document describing, item by
item, the Petroleum Operations to be carried out during a Calendar Year
which has been approved by the Steering Committee.

“Anti-Bribery Laws” means the UN Convention Against Corruption 2003,
and with respect to a Party, the laws relating to combating bribery and
corruption in the countries of such Party's place of incorporation, principal
place of business, and/or place of registration as an issuer of securities,
and/or in the countries of such Party's Affiliate's place of incorporation,
principal place of business, and/or place of registration as an issuer of
securities.

“API” means the American Petroleum Institute.

A A



“Arbitraj qaydas1” — 6-c1 Olavads verilon arbitraj arasdirmalari qaydasi
demokdir.

“Tobii somt qaz1” — layda olan, Xam neftdo holl olunmus Tsbii qaz
demoskdir; belo Xam neft kosf edildiyi anda hor Bareli {i¢iin on min (10.000)
standart kub futdan artiq olmayan qaz amili ils ¢ixarilir va qazin neftdon
aynildig1 mantaqadas dlgiiliir.

“Azorbaycan tachizat¢ilar1’” — monasi va satmalma

qaydasinin 4(b) bandinds verilmisdir.

Miigavilslar

“Barel” — ABS bareli, yoni Normal temperatur ve tazyiq soraitinde
6lclilmiis 42 ABS qgallonu (158,987 litr) demokdir.

“QOhdaliklori pozan Toraf” — monasi 29.1(a) bendinds verilmisdir.

“Biidco” — Illik is programina daxil edilmis biitiin Neft-gaz smoliyyatlarina
¢okilon xarclorin madds-madds hesablanmasi demokdir.

“Toqvim riibii” — hor hans1 Taqvim ilinde yanvarin 1-ds, aprelin 1-ds,
iyulun 1-ds vo ya oktyabrin 1-do baslanan Gi¢ (3) ardicil aydan ibarat dévr
demoakdir.

“Toqvim ili” — Qriqori toqvimi lizro yanvarin 1-do baslanan ve ondan
sonraki dekabrin 31-do qurtaran on iki (12) ardicil aydan ibarst dévr
demakdir.

“dsash mosraflor” — Omoliyyat mosroflori istisna olmaqla Kontrakt
sahosinds vo ya onunla slaqadar gokilmis mosrafler (kosfiyyat quyularmm
gazilmasi va sinagl, habelo qazima qurgusunun vo/yaxud diger
obyektlorin/vasitalerin vo infrastrukturun yenilesdirilmosi, tomiri vo ya
quragdiriimas: ilo bagli mosroflor daxil olmaqgla, lakin bunlarla
mohdudlasmadan) demokdir. Osas kosfiyyat d6vrii bagladigdan sonra Osasl
mosraflorin hesablanmasi vo ugotu hor miivafiq Perspektiv saho vo ya
Islonmo sahssi {izra ayrica aparlir.

“Isash mosroflorin ddonilmoasi iigiin Karbohidrogenlar” — monasi
11.3(a)(ii) bandinds verilmisdir.
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“Arbitration Procedure” means the arbitration procedure set forth in
Appendix 6.

“Associated Natural Gas” means Natural Gas which exists in a reservoir in
solution with Crude Oil, such Crude Oil being producible, as initially
discovered, at a gas oil ratio of not greater than ten thousand (10,000)
standard cubic feet per Barrel of Crude Oil as measured at the point of
separation of gas from oil.

“Azerbaijani Supplier(s)” shall have the meaning given to it in paragraph
4(b) of the Contracts and Procurement Procedure.

“Barrel” means U.S. barrel, i.e. 42 U.S. gallons (158.987 litres) measured
at STP.

“Breaching Party” shall have the meaning given to it in Article 29.1(a).

“Budget” means estimates of itemised expenditures of all Petroleum
Operations included in an Annual Work Programme.

“Calendar Quarter” means a period of three (3) consecutive months
commencing on the 1st of January, the 1st of April, the 1st of July, or the 1st
of October in any Calendar Year.

“Calendar Year” means a period of twelve (12) consecutive months
beginning on the 1st of January and ending on the following 31st of
December according to the Gregorian Calendar.

“Capital Costs” means those costs incurred in or in relation to the Contract
Area other than Operating Costs (including without limitation costs related
to the drilling and testing of exploration wells and the upgrade,
refurbishment or construction of a drilling rig and/or other facilities and
infrastructure). From the commencement of the Main Exploration Period,
Capital Costs shall be calculated and accounted for separately in respect of
each individual Prospective Area or Development Area, as the case may be.

“Capital Cost Recovery Petroleum” shall have the meaning given to it in

Article 11.3(a)(ii).
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“Maliyyslasdirma” — msnast 3.5(a) bandinds verilmisdir.

“Sahadatnama” — monasi1 Pay hesablamasinin 4.2 bandinds verilmisdir.

“Sonaye hasilatimin baglanma tarixi” — Podrat¢1 torsfindon miivafiq
Islonms sahasindan alds edilmis Senaye hasilatinin altrmg (60) ardicil giin
arzinde miivafiq Catdirilma mentoqosine (mentagalorine) catdirldig: tarix

demokdir.

“Sonaye hasilatr” — Xam neftin, vaxtagiri doyisikliklar edils bilon miivafiq
Islanms programinda nozards tutulmus islonma va hasilat planina miivafiq

olaraq hasilati va Catdinlma moantagasine (montagalarine) c¢atdinlmasi
demokdir.

“Kontrakt sahasi” — imzalanma tarixinds 2-ci ©lavads tasviri vs konturlari
verilmis sahs (bu Sazigin qiivvads oldugu biitiin miiddat orzinde her vaxt
islonilo bilan, sathden tutmus qazmanin texniki cohotdon miimkiin olan
biitiin dorinliklorinadak), ondan sonra isa homin sahonin Podratgi torafinden
bu Sazisin sortlorine asason imtina edilmayan her hansi hissasi demokdir.
4.3(a) va 4.7(a) bandlorinin miiddsalan nozare alinmagqla, Kontrakt sahasi
Perspektiv sahoden (saholorden) va ya islonms sahesindon (saholorindan)
ibarat ola biler.

“Podratg1” — birlikds biitiin Podrat¢i toraflar demokdir.

“Podratgimmn Lagvetma islori hesabr” -
verilmisdir.

moanasi 14.2(k) bondinds

“Podrat¢imin toxmin edilon Dollar pay1” — monasi Pay hesablamasinin 1.4
bandinds verilmisdir.
“Podrat¢inin obyektlori” — monasi 9.3(a) bandinds verilmisdir.

“Podrat¢1 toraflor” — birlikdo BP, ONS vo/yaxud onlarin her hansi hiiquq
varislori va miimkiin miivakkillori demokdir.

“Podratgt torof” — BP vo ya ONS ve/yaxud onlarin hor hansi hiiquq
varislari vo miimkiin miivakkillari demakdir.

)
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“Carry” shall have the meaning given to it in Article 3.5(a).

“Certificate” shall have the meaning given to it in paragraph 4.2 of the
Entitlement Calculation.

“Commencement Date of Commercial Production” means the date upon
which Commercial Production from the relevant Development Area
conducted by Contractor has been delivered for sixty (60) consecutive days
at the relevant Delivery Point(s).

“Commercial Production” means production of Crude Oil and delivery of
the same at the Delivery Point(s) under a plan of development and
production as provided for in the relevant Development Programme, as
amended from time to time.

“Contract Area” means at the Execution Date the area (from the surface to
any and all depths accessible to drilling technology as may be developed at
any time during the term of this Agreement and as it may be extended) as
described and delineated in Appendix 2, and thereafter the whole or any part
of such area that has not been relinquished by Contractor in accordance with
the terms of this Agreement. Subject to the provisions of Articles 4.3(a) and
4.7(a), the Contract Area may be comprised of Prospective Area(s) or
Development Area(s).

“Contractor” means all of the Contractor Parties collectively.

“Contractor Abandonment Account” shall have the meaning given to it
in Article 14.2(k).

“Contractor Estimated Dollar Entitlement” shall have the meaning given
to it in paragraph 1.4 of the Entitlement Calculation.

“Contractor Facilities” shall have the meaning given to it in Article 9.3(a).

“Contractor Parties” means collectively BP and SOA and/or any of their
successors or permitted assignees.

“Contractor Party” means any one of BP and SOA and/or any of their

successors or permitted assignees.



“Podrat¢imin Hasilat hocminda payr” — monas1 Pay hesablamasimnin 1.6
bondinds verilmisdir.

“Podratcimn miistarak obyektlori” — Podratgimin Neft-qaz amsliyyatlari
ilo bagli olarag SOCAR va/yaxud SOCAR-in hor hansi Ortaq sirkatlori, her
hansi1 Podratg1 torafin Ortaq sirketleri ve ya Ucglincii toraflor ilo birlikds
istifadesinda istirak etdiyi hor hans: obyekt demakdir.

“Miiqavilolor vo satinalma qaydasi’” — 13-cii Olavadoe g6starilon
miiqavilalerin baglanmasi vo satinalmalarin prinsip va gaydalari demakdir.

“Masraflorin avazinin ddonilmasi” — Podrat¢inin Neft-qaz smsliyyatlarina
mosraflorinin ovazinin ddanilmasi iigin Kontrakt sahasinds hasil edilmis
Xam neft payinin Podratgiya ayrilmasi prosesi demokdir; “Ovazi ddonilon
masraflor” dedikde golacokds avazi Gdenilasi masraflar, “Ovazi ddanilmis
masraflar” dedikdo ise avazi 6danilib qurtarmis masraflor basa diigiiliir.
“Masraflorin avazinin 6danilmasi ii¢iin Karbohidrogenlor” — monasi
11.3(a) bandinds verilmisdir.

“Xam neft” — xam mineral neft, kondensat, neft bitumu, ozokerit vo tobii
sokilde olan, yaxud kondensasiya va ya ekstraksiya vasitssilo Tabii qazdan
alinmig bark va ya maye karbohidrogenlorin, yaxud bitumun xiisusi ¢akisindan
asii olmayaraq biitliin névleri, o climlodsn Nommal temperatur va tozyiq
seraitinde Tebii qazdan alinan qaz kondensat mayelori va eloco do yuxarida
adlan ¢akilon maddslsrdon emal edilmis v ya islonmis mohsullar demokdir.

“Catdirilma mantaqasi” — Karbohidrogenlorin sahildski emali va saxlama
terminalinda qoyulmus ¢ixis flansindaki masrafigon cihaz, vo ya domir
yolu yiikloms sisteminin yiik torozilori, agaer Podratgr onlardan islonms
obyektlori kimi istifado etmok qorarina golorss, yaxud Bakidan ixrac
sisteminin ginis flansi (Baki-Tbilisi-Ceyhan ixrac komorinin giris flansi
daxil olmaqla, lakin bununla moshdudlasmadan), vo ya Podrat¢inin
tovsiyslori asasinda Rahbor komito terofindon vaxtasini toyin edilon hor
hans! digar néqts yaxud néqtelor demokdir; bu sortlo ki, hor Islonmo sahasi
ii¢lin ayrica Catdirilma mantagalari ola biler.

“Layiha standartlar” — 8-ci ©lavads verilmis layihs standartlar1 va texniki

sartlar demokdir.

&)

“Contractor Production Entitlement Share” shall have the meaning
given to it in paragraph 1.6 of the Entitlement Calculation.

“Contractor Shared Facilities” means any facility, in which Contractor
participates for use in connection with the Petroleum Operations together
with any of SOCAR and/or Affiliates of SOCAR, Affiliates of any
Contractor Party or Third Parties.

“Contracts and Procurement Procedure” means the contracting and
procurement principles and procedure set out in Appendix 13.

“Cost Recovery” means the process by which Contractor is allocated Crude
Oil production from the Contract Area for the recovery of its Petroleum
Costs. “Cost Recoverable” means such costs to be recovered in the future
and “Cost Recovered” means such costs recovered in the past.

“Cost Recovery Petroleum” shall have the meaning given to it in Article
11.3(a).

“Crude Oil” means crude mineral oil, condensate, asphalt, ozocerite, and
all kinds of hydrocarbons and bitumen regardless of gravity, either solid or
liquid, in their natural condition or obtained from Natural Gas by
condensation or extraction, including Natural Gas liquids at STP and
including products refined or processed from any of the forgoing.

“Delivery Point” means the custody transfer meter at the outlet flange of
the onshore Petroleum processing and storage terminal, or at the
weighbridge of a rail loading system if Contractor elects to have it
developed as part of the upstream facilities, or at the entry flange in an
export system from Baku (including, but not limited to the inlet of the Baku-
Thilisi-Ceyhan pipeline) and any other place or places as may be decided
upon by the Steering Committee from time to time based on
recommendations made by Contractor; provided that there may be separate
Delivery Points for each individual Development Area.

“Design Standards” means the design standards and specifications set forth

in Appendix 8. /



“fslonma va hasilat dévrii” — monasi 4.6 bandinds verilmisdir.
“Jslonmo sahasi” — vahid islonme programu ilo shats olunan bir (1) ve ya
bir ne¢a Perspektiv saha demokdir.

“Islonma proqram” — menasi 4.7(a) bandindos verilmisdir.
“Kasf” — Perspektiv sahada Xam neft yataginin kosfi demokdir.

“Dollar” va ya “$” — Amerika Birlogmis Statlarinin valyutas: demokdir.
“Qiivvayaminma tarixi” — monasi 25.1 bandinds verilmisdir.

“Pay hesablamasi” — 11-ci Olavads gostorilon sorti va faktiki paylarin
hesablanmasi qaydast demakdir.

“Itraf miithitin miihafizesi standartlann”” — 26.1 bondinds noazords
tutuldugu kimi Podratgi, SOCAR va ETSN arasinda razilasdirilmus diger
standartlar vo metodlarla ovoz olunana qader 9-cu Olavads gdstorilon
standartlar va metodlar demokdir.

“Lagvetmo iglorinin xorc smetas1” — monasi 14.2(g) bendinds verilmisdir.

“Artiq istehsal giicii” — monasi 9.3(b) bendinda verilmisdir.

“Artiq istehsal giicii ilo bagh Tikinti va istismar sazislori” — monasi
9.3(e)(vii) bandinds verilmisdir.

“fmzalanma tarixi” Sazisin ovvoalinds gostorilon va Taraflorin
solahiyyatli niimayandslari Sazisi imzaladiglari tarix demokdir.

“Ekspert qorarimin verilmoasi qaydasi” — 12-ci ©lavade gosterilon qayda

demoakdir.

(6)

“Development and Production Period” shall have the meaning given to it
in Article 4.6.

“Development Area” means one (1) or more Prospective Area(s) covered
by a single Development Programme.

“Development Programme” shall have the meaning given to it in Article
4.7(a).

“Discovery” means a discovery within a Prospective Area of an
accumulation of Crude Oil.

“Dollars” or “$” means the currency of the United States of America.
“Effective Date” shall have the meaning given to it in Article 25.1.

“Entitlement Calculation” means the procedure and calculation in relation
to provisional entitlement and actual entitlement set forth in Appendix 11.

“Environmental Standards” means the environmental standards and
practices set forth in Appendix 9 until substituted by other standards and
practices agreed between Contractor, SOCAR and MENR, as provided in
Article 26.1.

“Estimated Cost of Abandonment” shall have the meaning given to it in
Article 14.2(g).

“Excess Capacity” shall have the meaning given to it in Article 9.3(b).

“Excess Capacity Construction and Operation Agreements” shall have
the meaning given to it in Article 9.3(e)(vii).

“Execution Date” means the date first above written in the Agreement on
which duly authorised representatives of the Parties have executed the
Agreement.

“Expert Determination Procedure” means the procedure set out in
Appendix 12.

/”-/&/



“Kosfiyyat islori proqramm” — 10-cu 9lavads qeyd olunmus kasfiyyat
islori demokdir.

“Fors-major hallann” - manasi1 21.1 bondinds verilmisdir.

“Sarbast donarli valyuta” — Dollar vo/yaxud beynslxalq bank birliyinds
hamiligla qobul edilmis digsr sorbast donarli xarici valyuta demokdir.

“Xarici subpodratg1” — Azarbaycan Respublikasi hiidudlarindan ksnarda
geyds alinmus, ganuni yolla yaradilmis, yaxud toskil edilmis her hansi
hiiquqi sexs ve ya togkilat demokdir.

“UDM deflyatorunun indeksi” — ABS Ticarot Nazirliyinin iqtisadi Tohlil
Burosu (ITB) terafindon ITB-nin internet sohifesinde (www.bea.gov) derc
edilon ABS-in {imumi daxili mshsulu #giin qiymstlar deflyasiyasinin
indeksi demokdir. Bu intemet sohifasinin isi va ya orada hamin mslumatin
dorci dayandirildigda Taraflor Beynslxalq Valyuta Fondunun "Beynslxalq
maliyys statistikast" nosrinden, yaxud Toraflor arasinda qarsiligh raziliga
goro diger miinasib nosrden istifado edacokler.

“Beynoalxalq neft-qaz sonayesinda gobul edilmis miisbat tacriibo” —
biitlin  Neft-qaz omoliyyatlanm nefi-qaz  sonayesinds miisbat vo
moagsadouygun tacrilbbays uygun olaraq sayls, tohliikasiz va semerali
sokilda, vo oxsar sortlordo vo soraitdo oxsar foaliyysti hoyata kegiron
tocriibali operatorlarin adston gdstardiyi daracads soy vo magsadsuygunluq
niimayis etdirmokls hayata ke¢irmok demokdir.

“Hokumat orqam” vo ya “Hokumot organlart’” — Azorbaycan
Respublikasimnin Hokumsati va onun her hansi siyasi vo ya diger orqani, o
ciimlodan yerli hékumat orqanlar, beoladiyyslor, habelo her ciir basqa
tomsiledici orqanlar, bag idaroler vo ya idare etmok, qanunlar vo qaydalar
gobul etmoak, vergilor va ya riisumlar qoymaq ve ya tutmag, lisenziyalar va
icazolor vermok, Sazislo slagodar SOCAR-in vo/yaxud Podrat¢inin her
hans1 hiiquglarmi, 6hdsliklorini vo ya foaliyystini tosdiq etmsk, yaxud
bunlara basqa torzds birbasa vo ya dolayisi ilo (maliyys sahesinde ve ya
digor sahads) tosir etmok solahiyyotlori verilmis hakimiyyst orqanlar
demokdir. Bu Sazisa asasan raziliq alds edilmisdir ki, yalmiz 20.2 va 26.6(a)
bandlarindoki moagsadler baximindan har hansit dévlst miiassisesi, elaca da

Y

“Exploration Work Programme” shall mean the exploration work set out
in Appendix 10.

“Force Majeure” shall have the meaning given to it in Article 21.1.

“Foreign Exchange” means Dollars and/or other freely convertible foreign
currency generally accepted in the international banking community.

“Foreign Sub-contractor” means a Sub-contractor which is an entity or
organisation which is incorporated, legally created or organised outside the
Republic of Azerbaijan.

“GDP Deflator Index” means the Implicit Price Deflator Index for United
States Gross Domestic Product issued by the Bureau of Economic Analysis
(BEA) of the United States Department of Commerce, as published on
BEA’s website www.bea.gov. If this website ceases to exist or ceases to
publish said information, the Parties shall use “Intemational Financial
Statistics™ of the International Monetary Fund, or other suitable publication
as mutually agreed by the Parties.

“Good International Petroleum Industry Practice” means the conduct of
all Petroleum Operations in a diligent, safe and efficient manner in
accordance with good and prudent oil and gas field practices and with that
degree of diligence and prudence reasonably and ordinarily exercised by
experienced operators engaged in similar activities under similar
circumstances and conditions.

“Governmental Authority” or “Governmental Authorities” means the
government of the Republic of Azerbaijan and any political or other
subdivision thereof, including any local government, municipality, or other
representative, agency or authority, which has the authority to govern,
legislate, regulate, levy or collect taxes or duties, grant licenses and permits,
approve or otherwise impact (whether financially or otherwise), directly or
indirectly, any of SOCAR’s and/or Contractor’s rights, obligations or
activities under the Agreement. For the purpose of Articles 20.2 and 26.6(a)
only, it is agreed that any state enterprise, as well as any municipal body,
which is engaged solely in the conduct of commercial or other business
activities (and is not engaged in any act of governing and does not possess
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ancaq kommersiya, yaxud diger tosarriifat foaliyysti ilo masgul olan (va heg
bir hokumst funksiyasi dasimayan, habelo he¢ bir qanunvericilik,
tonzimlayici vo ya vergi funksiyasina malik olmayan) har hansi baladiyys
organi “Hoékumot orqam” mafhumuna daxil deyil.

“Hokumot Tominat1” — 5-ci Olavado gostorilon formada Azorbaycan
Respublikas1 Hékumatinin Teminat1 vo Ohdoliklari demakdir.

“Ikin kosfiyyat dovrii” — monasi 4.1 bendinds verilmisdir.
“Birga amoliyyat sazisi” vo ya “BOS” — monasi 6.1 bandinds verilmisdir.

“LIBOR” — London banklararasi depozitlor bazarinda ii¢ (3) ayliq Dollar
tokliflori dsracasinin Teqvim riibii dovrii liglin orta adadi qiymeti kimi
hesablanan faiz dsracssi demokdir; bu dsracs har giin Londonun "Faynansl
Tayms" (Financial Times) gqozetindo dorc edilir ("Faynensl Tayms"
qazetinin nagri dayandirildiqda, doracanin elan olundugu monba Taraflorin
qarsiligh razilig ilo miisyyen edilir).

“Isas kosfiyyat dovrii” — monasi 4.3(b) bandindos verilmisdir.

“Isas ixrac qurgusu” — Kontrakt sahssinden hasil edilen Xam neftin
hamin qurgunun son montagesinds yerlogon Satis mantagasinadok ixraci
iglin nozards tutulan ssas qurgu demokdir. Bu ciir Osas ixrac qurgusu
Rohboar komitas torafindon tesdiq edilir.

“Isas obyektlor” — monasi 14.2(a) bandinds verilmisdir.

“Kokli  pozuntu” elo mahiyystco pozuntu demokdir ki, ogor
diizeldilmoss, Podrat¢inin, SOCAR-in, yaxud Hoékumst orqanimin —
aidiyystindan asili olaraq — 6z miiqavilo Ghdsliklaerini yerino yetirmokden
ac1g-aydin imtina etmasi naticasinds, ya da Sazisin kommersiya mogsedinin
bas tutmamasina sobob olmus davranis neticesinde Sazisin biitévliikde 6z
manasini itirmasing barabardir.

(
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any legislative, regulatory or taxing functions), shall be excluded from the
definition of “Governmental Authority”.

“Government Guarantee” means the Guarantee and Undertaking of the
Government of the Republic of Azerbaijan in the form set forth in Appendix 5.

“Initial Exploration Period” shall have the meaning given to it in Article
4.1. :

“Joint Operating Agreement” or “JOA” shall have the meaning given to
it in Article 6.1.

“LIBOR” means a rate of interest calculated from the arithmetic average
over a Calendar Quarter period of the three (3) month Dollar London
Interbank offer rate quoted daily in the London Financial Times (or in the
event that the London Financial Times ceases to be published then such
other publication as the Parties shall agree).

“Main Exploration Period” shall have the meaning given to it in Article
4.3(c).

“Main Export Facility” means the principal facility intended for the export
of Crude Qil produced from the Contract Area to the Point of Sale located at
the terminus of such facility. Such Main Export Facility shall be approved
by the Steering Committee.

“Major Facilities” shall have the meaning given to it in Article 14.2(a).

“Material Breach” means a fundamental breach, which, if not cured, is
tantamount to the frustration of the entire Agreement either as a result of the
unequivocal refusal of Contractor, SOCAR or any Governmental Authority,
as the case may be, to perform its contractual obligations or the Government
Guarantee, as the case may be, or as a result of conduct which has destroyed

the commercial purpose of this Agreement.
_/(« /



“Yiiksak dayarli miiqavila” — Podratgi torafindon olli milyon (50.000.000)
Dollara barabar vo ya daha ¢ox moblogdo mosraflarin ¢okilmasini nozards
tutulan miiqavils demokdir. 9lli milyon (50.000.000) Dollar hoddi har il
UDM deflyatorunun indeksins uygun olaraq artirilir.

“Maksimum samarali siirat” — monasi1 19.4 bandinds verilmisdir.

“Olgmo qaydas’” — Xam neftin qiymotlondirilmesinin ve hocmlorinin
6l¢lilmesinin 7-ci Olavade gdstorilmis qaydast demokdir.

“ETSN” — Azorbaycan Respublikasinin Ekologiya va Tabii Sarvatlor
Nazirliyi va ya istonilon vaxt Azsrbaycan Respublikast Ekologiya va Tabii
Sorvatlor Nazirliyinin Imzalanma tarixinde icra etdiyi funksiyalarmn
icrasma cavabdeh olan her hansi digor qurum v ya soxs demoakdir.

“Tabii qaz” — Normal temperatur va tozyiq seraitinde qazaoxsar fazada
olan biitlin karbohidrogenlor, o climloden yagli qazdan maye
karbohidrogenlar ekstraksiya va ya separasiya edildikdon sonra galan somt
qazi va quru qaz, habels karbohidrogen mongoali olmayan biitiin qazlar vo ya
qazaoxsar karbohidrogenlorlo birlikdo hasil edilon diger maddoeler (o
climladan, lakin bunlarla mohdudlagdirilmadan, karbon qazi, kiikiird va
helium) demskdir, bu sartlo ki, kondensasiya vo ya ekstraksiya edilmis
maye karbohidrogenlor bu torifs daxil olmasin.

“Xalis icrac doyari” — monasi 13.1(a)(i) bandinds verilmisdir.

“Sarbast tabii qaz” — Tabii samt qaz1 olmayan Tobii qaz demokdir.

“Sarbast tobii qaz Kosfi” — Perspektiv sahods Sorbast tobii qaz yataginin
kosfi demakdir.

“Kasf vo onun kommersiya dayari haqqinda bildiris” — monasi 4.5(a)
bandinds verilmigdir.

“Perspektivlik haqqinda bildiris” — monasi 4.3(a) bandinds verilmisdir.

C\J
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“Material Contract” means a contract where the value of the expenditure
by the Contractor is equal to or exceeds fifty million (50,000,000) Dollars.
The threshold of fifty million (50,000,000) Dollars shall be escalated
annually in line with increases in the GDP Deflator Index.

“Maximum Efficient Rate” shall have the meaning given to it in Article
19.4.

“Measurement Procedure” means the Crude Oil Measurement and
Evaluation Procedure set forth in Appendix 7.

“MENR” means the Ministry of Ecology and Natural Resources of the
Republic of Azerbaijan or any other person for the time being responsible
for carrying out the functions carried out by the Ministry of Ecology and
Natural Resources of the Republic of Azerbaijan at the Execution Date.

“Natural Gas” means all hydrocarbons that are in a gaseous phase at STP
including but not limited to casing head gas and residue gas remaining after
the extraction or separation of liquid hydrocarbons from wet gas, and all
non-hydrocarbon gas or other substances (including but not limited to
carbon dioxide, sulphur and helium) which are produced in association with
gaseous hydrocarbons; provided that this definition shall exclude condensed
or extracted liquid hydrocarbons.

“Net Back Value” shall have the meaning given to it in Article 13.1(a)(i).

“Non-associated Natural Gas” means Natural Gas other than Associated
Natural Gas.

“Non-associated Natural Gas Discovery” means a discovery within a
Prospective Area of an accumulation of Non-associated Natural Gas.

“Notice of Discovery and its Commerciality” shall have the meaning
given to it in Article 4.5(a).

“Notice of Prospectivity” shall have the meaning given to it in Article

4.3(a).
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“Omoliyyat sirkati” — 6-c1 Maddays uygun olaraq Podratgmin adindan
Neft-qaz omosliyyatlari aparmaq ig¢iin miioyyan maqamda tayin edilmis
sitkot, o cilimlodon bu Sazisin vo BOS-nin sortlorine uygun olaraq
yaradilmis vo ©Omoliyyat sirkati kimi toyin edilmis birgo Omosliyyat sirkati
demoakdir.

“Omoliyyat masraflori” — Kontrakt sahosinds vo ya onunla slagadar
giindslik Neft-qaz amsliyyatlan ¢srcivesinds bilavasits, yaxud dolayisi ils
¢okilmis mosraflor, o ciimloden Karbohidrogenlorin ¢ixarilmasina,
tomizlonmasing, oyadilmasina, tozyiq goOstorilmasine, toplanmasina,
emalina, saxlanmasina, hazirlanmasina, yola salinmasma ve Catdirilma
moantogasine (mantaqsloring) goder naql edilmasina, texniki xidmota/tamirs,
xidmeotlors va inzibati idarsetmoys gakilon masroflar, habels lagvetmo ilo
bagli O6danislor, o ciimladon Lagvetmo fonduna (fondlarina) (vo ya
vaziyyatdon asili olaraq Podrat¢inin Logvetms islori hesabina) ayirmalar
demokdir. Osas kosfiyyat dovrii basladigdan sonra Omoliyyat masraflarinin
hesablanmasi va ugotu her miivafiq Perspektiv sahs vo ya Islonmo sahasi
lizra ayrica aparilir.

“Digar Podratg taraflor” — ONS vo onun yiiz (100) faiz SOCAR-a moxsus
vo onun torafindon idars olunan hiiquq varisleri ve miimkiin miivokillori
istisna olmagla, birlikds biitlin Podrat¢1 toraflor demokdir.

“Logvetma iglari iizra qaliq 6danis” — monasi 14.2(j) bandinds verilmisdir.

“stirak payr” — monasi 1.1 bandinds verilmisdir.

“Taraflor” — SOCAR, BP vo ONS, habelo vo miivafiq olaraq onlarin her
hansi hiiquq varislori vo miimkiin miivokkillori demoekdir.

“Taraf” — Toraflordon hor hansi biri demakdir.
“Karbohidrogenlor” — Xam neft vo Tabii qaz demakdir.

“Neft-qaz omoliyyatlar1 mosroflori” — Omeliyyat mesraflori vo Osash
mosraflor demokdir, Neft-qaz omoliyyatlari mogsadlori iiglin Podratginin
faktik ¢okdiyi biitiin masraflori ohato edir. Sazisds (i) Neft-qaz omoliyyatlar
mosroflori kimi doqiq gosterilmis moblaglerin istisnasiz olaraq hamusi (o

-
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“Operating Company” means a company appointed for the time being to
conduct Petroleum Operations on behalf of Contractor in accordance with
Article 6, including a joint Operating Company from the time of its
incorporation and appointment as the Operating Company in accordance
with the terms and conditions of this Agreement and the JOA.

“Operating Costs” means those costs incurred in day to day Petroleum
Operations in or in relation to the Contract Area whether directly or
indirectly incurred, including but not limited to extraction, treatment,
stimulation, injection, gathering, processing, storage, handling, lifting and
transportation of Petroleum to the Delivery Point(s), maintenance, service,
administration, and payments incurred in respect of abandonment including
payments to the Abandonment Fund(s) (or the Contractor Abandonment
Account, as the case may be). From the commencement of the Main
Exploration Period, Operating Costs shall be calculated and accounted for
separately in respect of each individual Prospective Area or Development
Area, as the case may be.

“Other Contractor Parties” means collectively all Contractor Parties at
any time except for SOA or its successors and permitted assignees that are
one hundred (100) percent owned and controlled by SOCAR.

“QOutstanding Abandonment Contribution” shall have the meaning given
to it in Article 14.2(j).

“Participating Interest” shall have the meaning given to it in Article 1.1.

“Parties” means SOCAR, BP and SOA and any of their respective
successors and permitted assignees.

“Party” means any of the Parties.

“Petroleum” means Crude Oil and Natural Gas.

“Petroleum Costs” means Operating Costs and Capital Costs and shall
include all expenditures actually incurred by Contractor for the purposes of

the Petroleum Operations. Petroleum Costs shall include, without limitation,
(i) the amounts expressly identified in the Agreement as Petroleum Costs

A



ciimladan, lakin bununla msehdudlasdirilmadan, 18.3 bandinds miioyyan
edilmis moblaglor), habels (ii) Miihasibat ugotunun aparilmasi gaydasina
miivafiq suratdo Neft-qaz omaliyyatlar hesabina lazimi sokilde kdgliriilmiis
moblaglor Neft-qaz omoliyyatlan mesraflerine daxildir. Osas kasfiyyat dovrii
bagladigdan sonra Neft-qaz omoliyyatlari mosraflorinin hesablanmasi va
ugotu hor miivafiq Perspektiv sahs vo ya Islonmo sahosi {izro ayrica aparilir.

“Neft-qaz amoliyyatlarn”” — Karbohidrogenlorin kosfiyyati, qiymotlon-
dirilmosi, islonmasi, ¢ixarilmasi, hasilati, sabitlagdirilmasi, hazirlanmas (o
climladon Tabii qazin hazirlanmasi), oyadilmasi, tozyiq gOsterilmesi,
toplanmasi, saxlanmasi, yiikkvurma avadanliqlar {igiin demir yollarin vo ya
avtomobil yollarinin ¢okilmasi, domir yol sobokasi va ya movcud boru
kemorlori Uglin  birlogdirici giris montaqalorin  tikilmasi, yiiklonib
géndarilmosi, Catdinlma mantagasine (mentaqgalering) qador naql edilmasi
ve Kontrakt sahasindo hasil edilmis Karbohidrogenlorin marketingi ve
Kontrakt sahasinds logvetms islori ilo bagh biitiin amsliyyatlar demokdir.

“Neft-qaz omoliyyatlar1 hesabi” — Miihasibat ugotunun aparilmasi
gaydasinin 1.2 bandindos verilmisdir.

“Satis mantaqasi” — monasi 13.1(d)(ii) bandinds verilmisdir.

“Hasilat hocminds paylar” — monasi Pay hesablamasmim 1.6 bondinds
verilmisdir.

“Monfaat Karbohidrogenlori” — monasi 11.5 bondinds verilmisdir.
“Moanfoat vergisi” — monasi 12.2(a) bandinds verilmisdir.
“Perspektiv saha” — monasi 4.3(a) bandinds verilmisdir.

“Tashih mablagi” — monasi Pay hesablamasinin 1.2 bondinds verilmisdir.

“Aradan qaldirma miiddati” — monasi 29.1(a) bandinde verilmisdir.

“Qaydalar” — monasi Arbitraj qaydasimin 1.1 bandinds verilmisdir.

(11

(including but not limited to the amounts identified in Article 18.3) and (ii)
the amounts properly debited to the Petroleum Operations Account in
accordance with the Accounting Procedure. From the commencement of the
Main Exploration Period, Petroleum Costs shall be calculated and accounted
for separately in respect of each individual Prospective Area or
Development Area, as the case may be.

“Petroleum Operations” means all operations relating to the exploration,
appraisal, development, extraction, production, stabilisation, treatment
(including processing of Natural Gas), stimulation, injection, gathering,
storage, building rail or roads for loading facilities, building connecting
entry point to the rail network or to existing pipelines, handling, lifting,

transporting Petroleum to the Delivery Point(s) and marketing of Petroleum
from, and abandonment operations with respect to, the Contract Area.

“Petroleum Operations Account” shall have the meaning given to it in
paragraph 1.2 of the Accounting Procedure.

“Point of Sale” shall have the meaning given to it in Article 13.1(d)(ii).

“Production Entitlement Shares” shall have the meaning given to it in
paragraph 1.6 of the Entitlement Calculation.

“Profit Petroleum” shall have the meaning given to it in Article 11.5.
“Profit Tax” shall have the meaning given to it in Article 12.2(a).
“Prospective Area” shall have the meaning given to it in Article 4.3(a).

“Reconciliation Amount” shall have the meaning given to it in paragraph
1.2 of the Entitlement Calculation.

“Remedy Period” shall have the meaning given to it in Article 29.1(a).

“Rules” shall have the meaning given to it in paragraph 1.1 of the

Arbitration Procedure.



“Bag nozaratedici heyat” — Torofo miinasibatds, hamin Torafin bu Sazisle
olagadar biitlin amoliyyatlarimin vo faaliyystinin yerine yetirilmosine
rohbarlik etmoys mosul olan 6lke bas meneceri; Toraf vo ya onun Ortaq
sirkati ilkin kosfiyyat dovrii vo Osas kosfiyyat dovrii orzinds Ompliyyat
sirkoti kimi faaliyyat gostardiyi halda iss, onun Neft-qaz smoliyyatlarmn
aparilmasina rohborlik etmoys mosul olan 6lks bas meneceri va/yaxud
homin 6lks bas menecerinin bilavasita tabeliyindo olan her hansi diger
idaraetms heysti demakdir.

“SOCAR-1n toxmin edilon Dollar payr” — monasi Pay hesablamasmin 1.5
bandinds verilmisdir.

“SOCAR-1n Hasilat hocminda payr” — monasi Pay hesablamasinin 1.6
bondindos verilmigdir.

“SOCAR Niimaysndolari” — Miigavilaler va satinalma gaydasina uygun
olaraqg Omoliyyat sirkotinin miigavilo ve satinalma prosesleri ilo bagh
SOCAR-1 tomsil etmssi ligiin tayin edilmis SOCAR amokdaslar demokdir.

“Normal temperatur vo tozyiq soraiti” — Farengeyt {izro altmus
doraco/Selsi iizra on bes tam yiizds slli alt1 daraca (60°F/15,56°C) normal
temperatur vo 1,01325 bar normal atmosfer tozyiqi demokdir.

“Roahbar komita” — 5.1 bandins miivafiq olaraq yaradilan komite demokdir.

“Subpodratg1” — Podratgi vo ya Omsaliyyat sirketi ilo birbasa ve ya vasitali
miiqavils iizra, yaxud onlarin adindan bu Sazisle slagadar mallar géndaran,
islor goren, yaxud xidmotlor gésteran her hansi fiziki ve ya hiiquqi goxs
demokdir.

“Vergi qoyulan monfsat” — monasi 12.2(e) bandinds verilmisdir.
“Vergilor” — hor hans1 Hékumst orqanina 6danilen, yaxud onun tarafinden

alinan biitin mévcud veo ya golocok riisumlar, gdmriiklor, tadiyslor,
qonorarlar, vergilor va ya haqlar demokdir.

L
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“Senior Supervisory Personnel” means, with respect to a Party, such
Party’s country general manager, who is responsible for directing the
performance of all operations and activities of such Party with respect to
this Agreement, and to the extent a Party or its Affiliate is acting as
Operating Company during the Initial Exploration Period and the Main
Exploration Period, its country general manager, and/or any other
management personnel, who are responsible for directing the performance
of Petroleum Operations and who directly report to such country general
manager.

“SOCAR Estimated Dollar Entitlement” shall have the meaning given to
it in paragraph 1.5 of the Entitlement Calculation.

“SOCAR Production Entitlement Share” shall have the meaning given to
it in paragraph 1.6 of the Entitlement Calculation.

“SOCAR Representatives” means those employees of SOCAR who are
designated to represent SOCAR in connection with the Operating
Company’s contracting and procurement processes in accordance with the
Contracts and Procurement Procedure.

“Standard Temperature and Pressure” or “STP” means the standard
temperature and atmospheric pressure of sixty degrees Fahrenheit/fifteen
point five six degrees Centigrade (60°F/15.56°C) and 1.01325 bars.

“Steering Committee” means the committee established pursuant to
Article 5.1.

“Sub-contractor” means any natural person or legal entity contracted
directly or indirectly by or on behalf of Contractor or by or on behalf of the
Operating Company, to supply goods, work or services related to this
Agreement.

“Taxable Profit” shall have the meaning given to it in Article 12.2(e).

“Taxes” means all existing or future levies, duties, payments, fees, taxes or
contributions payable to or imposed by any Governmental Authority.

Py



“Texniki tadqiqat isi” — monasi 9.3(e)(iii) bandinda verilmisdir.

«“Ueiincii toraf” eld fiziki vo ya hiiquqi sexs demokdir ki, o, Taraf va ya hor
hansi Tarafin Ortaq sirkati deyil.

“Ton” — metrik ton, yoni Fransanin Sevr sohorinds yerloson Beynslxalq
Olgii vo Coki Biirosunun mileyyan etdiyi v 7,4 Barelo barabar olan min
(1000) kilogramliq kiitlo demakdir.

“Umumi hasilat hacmi” — 11.2 bendinin miiddealarma uygun olaraq
miivafiq Islonmo sahosino dair Neft-gaz omsliyyatlari iigiin islodilmis
hacmlor ¢ixilmagla hor hanst Teqvim riibiinde miivafiq Islonms sahssinden
alinmig Xam neft hasilatinin timumi hacmi demakdir.

“Nagletma itkilori” — monasi 13.1(d)(iv) bandinds verilmisdir.

“Dsas ana sirkot” — BP-ys aid olduqda Ingiltorads qeyds almmis BP
Eksploreysn Opereyting Kompani Limited sirkati; ONS-ys aid olduqda
Azorbaycan Respublikasinda geyds alinmus SOCAR; vo har hansi digar
Podratg tarafs aid oldugda bu Podratgt torafin asas ana sirkoti vo her hansi
bels Osas ana sirkatinin hiiquq varisi demakdir.

“Isas ana sirkatin taminati” — 4-cii Slavads gdstarilon niimuns lizra Osas
ana sirkat tarafindan verilon tominat demokdir.

“Odonilmomis balans” — monasi 3.5(b) bondinds verilmisdir.
“9DV?” — Azarbaycan Respublikasinin slave dayar vergisi demokdir.

“Qarazli xota” — Bas nozaratedi¢i heyat torsfindon Beynslxalq neft-qaz
sonayesinds gobul edilmis miisbot tocriibays kobud etinasizliq gdstoran,
yaxud digor fiziki vo ya hiiquqi soxsin tohlilkesizliyine vo ya omlakina
homin Bas nozarstedigi heystin bildiyi vo ya bilmeli oldugu zararli
naticolora gatirmok niyysti ilo gosdan, siiurlu, yaxud etinasiz surotdo
téradilon har hansi faaliyyst vo ya foaliyyetsizlik demakdir. Lakin, Qorazli
xata anlayisina (i) bu Sazisden irsli gelon her hansi funksiyani, selahiyysti
va ya miilahizani hoyata kegirsrok edilmis mithakims yanlishg: va ya sohv,

/
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“Technical Study Work” shall have the meaning given to it in Article
9.3(e)(iii).

“Third Party” means a natural person or legal entity, other than a Party
hereto or an Affiliate of a Party.

“Tonne” means metric ton, i.e. one thousand (1000) kilograms as defined
by the International Bureau of Weights and Measures, Sevres, France, and
which equals 7.4 Barrels.

“Total Production” means, for any Calendar Quarter, the total production
of Crude Oil obtained from a relevant Development Area, less the quantities
used pursuant to Article 11.2 for Petroleum Operations in relation to such
Development Area.

“Transit Losses” shall have the meaning given to it in Article 13.1(d)(iv).

“Ultimate Parent Company” means in relation to BP, BP Exploration
Operating Company Limited, a company incorporated in England; in the
case of SOA, SOCAR, a company incorporated in the Republic of
Azerbaijan; and in the case of any other Contractor Party, such Contractor
Party’s ultimate parent company and the successor of any such Ultimate
Parent Company.

“Ultimate Parent Company Guarantee” means the guarantee given by an
Ultimate Parent Company in the form set forth in Appendix 4.

“Unrecovered Balance” shall have meaning given to it in Article 3.5(b).
“VAT” means the Republic of Azerbaijan value added tax.

“Wilful Misconduct” means any intentional and conscious, or reckless, act
or omission by Senior Supervisory Personnel, which was in reckless
disregard of Good International Petroleum Industry Practice or was intended
to cause harmful consequences such Senior Supervisory Personnel knew, or
should have known, such act or omission would have on the safety or
property of another person or entity. However, Wilful Misconduct shall not
include (i) any error of judgment or mistake made in the exercise of any
function, authority, or discretion under this Agreement, and/or (ii) any act or

-



vo/yaxud (ii) gsza halinin garsisim almagq {igiin asaslandinlmis sokilds talab
olunan har hansi faaliyyst v ya faaliyystsizlik daxil deyildir.

“Sifir balans1” — miivafiq Islonme sahosine dair Islonme vo hasilat dévrii
bagladigdan sonra Miihasibat ugotunun aparilmasi qaydasina miivafiq
surstde homin miivafiq Islonms sahosins aid Osasl masraflerin ddonilmasi
ilo olagadar Podratgmin apardigi hesabda sifir balansimin olds edilmosi
demokdir. [lk dofs Sifir balansi olds edildikden sonra, 14.1 bandindeki
magsadlar liglin Osasli masraflar asas bilidcs kateqoriyalari lizrs tosnif edilir.

—
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omission reasonably required to meet an emergency.

“Zero Balance” means the achievement, after the commencement of the
Development and Production Period in respect of the relevant Development
Area, of zero balance in the accounts maintained by Contractor with respect
to Capital Costs relating to such Development Area in accordance with the
Accounting Procedure. After the occurrence of the first Zero Balance for the
purposes of Article 14.1, Capital Costs thereafter will be classified by main

budget category. /[



ILAVO 2

KONTRAKT SAHOSI VO XORITO

Imzalanma tarixinde Kontrakt sahosi asagida gostorilmis va slavs edilon
xaritads ayrica nisanlanmus cografi koordinatlarin amals gotirdiyi perimetr
daxilinds olan sahadir.

Kontrakt sahasi Krasovski referens-ellipsoidine osaslanan 1942-ci il
Pulkovo koordinat sistemino baglanmis, asagidaki toyinedici parametrlori
olan Qauss-Kriiger proyeksiyasinda diiz xatlorls hiidudlanir:

Baslangic en dairasi: 0 doraco simal en dairesi

Baslangic uzunluq dairasi: 51 deracs sorq uzunluq dairssi
Baslangic miqyas amsali: 1,0

Daraco sabakasinin
ilkin koordinatlar::

500.000 m sorga dogru,
0 m simala dogru

Daraco gobakasi vahidi — metr.

Kontrakt sahasinin yeddi (7) donms ndqtasinin cografi koordinatlar:

Qauss-Kriiger proyeksiyasi, 1942-ci il Pulkovo

9-cu Zona koordinat sistemi
Noato Sorg istigamoti Simal istigamoti En dairasi Uzunlug dairasi
X) ) imal (sorq)
1 418772.0882  4589361.7450 41°26'04.0935 50°01'41.4018
2 441378.5629  4605672.7450 41°34'59.8266 50°17'49.2977
3 482156.0652  4587501.7180 41°25'17.8677 50°47'11.5841
4 505629.4008  4539184.3110 40°59'12.3031 51°04'00.8201
5 507417.4090  4526242.6130 40°52'12.7272 51°05'16.7523
6 488907.9040  4526005.9660 40°52'04.9065 50°52'06.3398

(15)

APPENDIX 2

CONTRACT AREA AND MAP

As at the Execution Date, the Contract Area represents the area inside the
perimeter constituted by the geographic co-ordinates set forth below and as
separately identified on the map attached hereto.

The Contract Area is bounded by straight lines on a Gauss-Kruger
projection which is referenced to the Pulkovo 1942 geodetic datum,
Krassovski ellipsoid, and with the defining parameters of:

Latitude of Origin: 0 degrees North
Longitude of Origin; 51 degrees East
Scale Factor at Origin: 1.0

Grid co-ordinates at Origin: 500,000 metres East, 0 metres North

Grid units are meters.

Geographic co-ordinates for the seven (7) tuming points of the Contract
Area are:

Gauss-Kruger grid, Pulkovo 1942

Zone 9 Datum
Point Easting Northing Latitude Longitude
(0.9] & (North) (East)
1 418772.0882  4589361.7450 41°26'04.0935 50°01'41.4018
2 441378.5629  4605672.7450 41°34'59.8266 50°17'49.2977
3 482156.0652  4587501.7180 41°25'17.8677 50°47'11.5841
4 505629.4008  4539184.3110 40°59'12.3031 51°04'00.8201
5 507417.4090  4526242.6130 40°52'12.7272 51°05'16.7523
6 488907.9040  4526005.9660 40°52'04.9065 50°52'06.3398



7 432121.6955  4576216.8340 41°19'02.5149 50°11'21.6219 7 432121.6955  4576216.8340 41°19'02.5149 50°11'21.6219

Yuxarida gostarilon Kontrakt sahasinin srazisi toxminsn {i¢ min yiiz doxsan The surface of the Contract Area above defined is approximately three
yeddi (3197) kvadrat kilometrdir. thousand one hundred and ninety-seven (3,197) square kilometres.
\ /’/4
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Kontrakt sahasinin xaritasi Map of the Contract Area
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1.1

I9LAVO 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi miiddsalar

Bu 3-cu ©Olavads miihasibat ugotunun temsl prinsiplori beynolxalq
neft-qaz sanayesindo hamiligla gsbul olunmus qaydada miisyysn
edilir.

Bu “Miihasibat ugotunun aparilmasi qaydasi”nin magsadi bu Sazige
asason Nefi-qaz amoaliyyatlar aparilarken ayirmalarin va kreditlorin
miloyysnloagdirilmasinin odalstli vo obyektiv metodunun tayin
edilmoasi, habels xarclorin tosdiq olunmusg biidcslsrs uygun olub-
olmamasi {izorinde nszarst metodu gostarilmosindon ibarstdir.
Miihasibat ugotunun aparilmasi qaydasinin maqgsadlori baximindan
Podratgiya har hansi istinad konteksto goro aidiyyesti iizro
Omoliyyat sirkotini, Podratg1 toraflori va onlarin Ortaq sirketlorini
nozards tutur. Taraflor razilasirlar ki, homin metodlarin hor hansi
biri har hansi Toraf barasinds adalatsiz ve ya geyri-obyektiv olarsa,
Toraflor hor hansi odalatsizliyin vo ya geyri-obyektivliyin aradan
galdirilmasi Uglin lazimi deyisikliklori xo§ meramla tenzimlomok
mogsadils goriis toskil edirlor.

Toariflor

Bu Miihasibat ugotunun aparilmasi qaydasi mogsadleri baximindan
asagidaki terminlors belo monalar verilir:

i) “Miihasibat ucotunun ¢obul olunmus metodlar’” —
mihasibat ugotunun beynslxalq neft-qaz senayesindo
hamiligla gabul vs tosdiq edilmis prinsiplari, metodlar1 veo
qaydalan demokdir.

(i1) “Miihasibat ucotunun aparilmas1 qaydasi” — miihasibat
ugotunun bu Olavads gostarilon prinsiplori, metodlar1 vo
qaydalar1 demokdir.

\
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1.1

APPENDIX 3

ACCOUNTING PROCEDURE

General Provisions

This Appendix 3 establishes a framework of accounting principles
as generally accepted within the international Petroleum industry.

The purpose of this Accounting Procedure is to establish a fair and
equitable method for determining charges and credits applicable to
Petroleum Operations under the Agreement and to provide a method
for controlling expenditure against approved budgets. For purposes
of this Accounting Procedure any reference to Contractor shall be
deemed to include the Operating Company, Contractor Parties and
their respective Affiliates, as the context may imply. The Parties
agree that if any of such methods prove to be unfair or inequitable
to any of the Parties then the Parties will meet and in good faith
endeavour to agree on such changes as are necessary to correct any
unfairness or inequity.

Definitions

For the purposes of this Accounting Procedure the following terms
shall have the following meanings:

1 “Accepted Accounting Practices” shall mean accounting
principles, practices and procedures that are generally
accepted and recognised in the international Petroleum
industry.

(i)  “Accounting Procedure” shall mean the accounting
principles, practices and procedures set forth in this

Appendix.
AL



1.2

(iii)  “Artma” — ucot dévrii qurtarmazdan svval olmus hadisslar
vo ampliyyatlar naticesinds ugot dovrii qurtardigdan sonra

Odonilacayi vo ya alinacagy gézlonilon mobloglor demokdir.

(iv) “Artma prinsipi” — mihasibat ucotunun elo prinsipi
demokdir ki, hamin prinsips géra amsliyyatlarin maliyys
soraitine vo goliro tosiri sadaco olaraq amsliyyatlar {izre
nagd haqqg-hesab ¢okilonds deyil, homin omoliyyatlar

aparilanda miihasibat kitablarinda geyd olunur.

V) “Kassa prinsipi” — miihasibat ugotunun elo prinsipi
demakdir ki, hamin prinsips gére nagd pul horakati banka
tolimatlar vermok va ya nagd pul 6domsk va Omoliyyat
sirkatinin xozino kitablarinda geydsalma yolu ilo tasbit
edilir.

(vi) “Materiallar vo avadanhq” — Neft-qaz amsliyyatlarinda

isladilmak ii¢lin slds edilon vs saxlanilan materiallarla va

avadanhgla birlikds kesfiyyat, qiymetlondirme va islonms
lizra mohdudiyyst qoyulmadan biitiin obyektlor do daxil
olmagla amlak (torpaq istisna edilmoklo) demakdir.

(vii)  “Nazarat altinda material” — Podratginin nazarst etdiyi vo

inventarlasdirdigi Materiallar vo avadanliq demskdir. Bels

Materiallarin va avadanligin névlarinin siyahisi SOCAR-1n

talobi ils ona taqdim edilir.

Sazisds toriflari verilon, lakin yuxaridaki siyahiya daxil edilmoysn
terminlar va ifadslsr bu Milhasibat ugotunun aparilmasi qaydasmda
da Sazigds onlara verilmis eyni monani dasiyir.

Hesablar

Podrat¢t bu Miihasibat ugotunun aparilmasi qaydasina miivafig
suratdo Neft-qaz amoliyyatlan iizro ayrica hesabat senadlori va
ayrica hesablar aparir (“Neft-qaz amoliyyatlar1 hesabr”). Osas
kosfiyyat dovrii basladigdan sonra hor miivafiq Perspektiv sahs vo
islonmo sahosi iizrs ayrica Neft-qaz smoliyyatlari hesab aparilir, vo

L
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(i)  “Accruals” means amounts which are expected to be paid
or received after the end of an accounting period as a result
of events and transactions prior to the end of the said
accounting period.

@iv) “Accruals Basis” means the basis of accounting which
records the effect of transactions on financial conditions and
income when the transactions take place, not merely when

they are settled in cash.

v) “Cash Basis” means the basis of accounting which records
the cash flows as they are effected by the issue of
instructions for payment to a bank or payments in cash and
recorded in the cash books of the Operating Company.

(vi) “Material and Equipment” means property (with the
exception of land), including without limitation all
exploration, appraisal and development facilities together
with supplies and equipment, acquired and held for use in
Petroleum Operations.

(vii)  “Controllable Material” means Material and Equipment
which Contractor subjects to record control and inventory.
A list of types of such Material and Equipment shall be

furnished to SOCAR upon request.

Words and phrases defined in the Agreement but not defined above
shall have the same meaning in this Accounting Procedure as is
given to them in the Agreement.

Accounts

Contractor shall maintain separate books and accounts for Petroleum
Operations in accordance with this Accounting Procedure
(“Petroleum Operations Account”). From the commencement of
the Main Exploration Period, a separate Petroleum Operations
Account shall be maintained in respect of each individual Prospective

o/



1.3

bu Sazigde Neft-qaz ompliyyatlar hesabma istinadlar bela
Perspektiv sahs va ya Islonms sahasine dair aparilan miivafiq Neft-
gaz amsliyyatlari hesabina istinadlar demokdir.

Podratgt Neft-qaz omwoliyyatlarnn hesabmma yalniz
ompliyyatlarinin aparilmasi ilo slagaedar xarclori aid edir.

Neft-qaz

Podratg1 Neft-qaz amoliyyatlari hesabim1 Dollarla aparir. Dollarla
deyil, basqa valyuta ilo ¢okilmis moasraflor Dollara Miihasibat
ugotunun gobul olunmus metodlara uygun olan g¢evirme omsallan
ilo ¢evrilir. Nefi-qgaz amoliyyatlan {iglin lazim olan valyutanin
miibadilosi, yaxud valyutalarin ¢evrilmasi noticesinde her ciir
monfost vo ya itkilor Neft-qaz amoliyyatlar hesabina aid edilir vo
ya kreditlosdirilir.

Neft-qaz smoliyyatlari hesabi Miihasibat ugotunun gqobul olunmus
metodlarina miivafiq surotds aparilir.

Miihasibat ugotu Artma prinsipi ssasinda apanlir, bu sertle ki,
Mosroflorin ~ avazinin  Odonilmesi mogsadlori  liglin  Kassa

prinsipindan istifado edilir.

Auditor taftislori

Podrat¢1 6-¢c1 vo 7-ci bandlords miloyyan edilmis formada Neft-qaz
omoliyyatlar1 hesab(lar)ini auditorlarin bunlara dair hesabatlan ils
birlikde hor Taqvim ili qurtardigdan sonra yeddi (7) aydan gec
olmayaraq SOCAR-a taqdim edir.

SOCAR-mn hiiququ var ki, istonilon vaxt Podrat¢idan auditorun
toftisino Neft-qaz amoliyyatlar hesabina aid edilmis xorclarlo bagl
xiisusi sorgular daxil edilmosini istasin. Bu ciir sorgulara vo sonraki
slagadar suallara verilon cavablar auditorun hesabatina daxil edilir.

SOCAR miivafiq Toqvim ili qurtardigdan sonra on iki (12) aydan
gec olmayaraq gostorilmis Toqvim ili {igin hesablarn toftis
olunmasimi Podratgiya bu barado bildiris gondermeklo xahis eds

(20)

1.3

Area and Development Area, as the case may be, and references in
this Agreement to the Petroleum Operations Account shall mean
references to the relevant Petroleum Operations Account in respect of
such Prospective Area or Development Area.

Contractor shall charge to the Petroleum Operations Account only
those expenditures incurred for Petroleum Operations.

The Petroleum Operations Account shall be maintained by
Contractor in Dollars. Costs incurred in currencies other than
Dollars shall be converted into Dollars using translation rates in
accordance with Accepted Accounting Practices. Any gain or loss
resulting from the exchange of currencies required for Petroleum
Operations or from translation shall be charged or credited to the
Petroleum Operations Account.

The Petroleum Operations Account shall be kept in accordance with
the Accepted Accounting Practices.

Accounting shall be carried out on an Accruals Basis, provided
however that the Cash Basis principle shall be used for the purposes
of Cost Recovery.

Audits

The Petroleum Operations Account(s) in the format as set out in
paragraphs 6 and 7, together with the auditors’ report thereon, shall
be submitted to SOCAR by Contractor no later than seven (7)
months following the end of each Calendar Year.

SOCAR shall have the right at any time to request Contractor to
include specific enquiries to the auditor’s scope regarding costs
charged to the Petroleum Operations Account. Responses to such
enquiries and follow-up questions shall be incorporated in the
auditor’s report.

SOCAR may, by giving notice to that effect to Contractor not later

than twelve (12) months following the end of the subject Calendar
Year, request an audit of the accounts for such Calendar Year. Such

A



bilor. Belo toftislori SOCAR torofindon segilon, beynolxalq
miqyasda tanmnan miistaqil miihasiblar sirkati aparir. Taftiso ¢okilon
masraflor Neft-qaz omosliyyatlari hesabina daxil edilir ve Podratgi
tarafindon 6danilir. Taftis elo aparilir ki, cari amsliyyatlarin ssassiz
pozulmasina sabab olmasin. 9gor SOCAR yuxarida gostorilmis
hesablarla slagoadar etiraz etdiyini, yaxud Podrat¢inin Qarazli xotasi
haqqinda siibutlar oldugunu nozerdon kegirilon Teqvim ilinden
sonraki iyirmi dérd (24) ay orzinds Podratgiya yazili bildirisle
(slibutlar géstarilmakla) malumat vermass, miivafiq Taqvim ilinin
hesablar1 hamin tarix {iglin tasdiq edilmis sayilir. Hesablar barasinda
SOCAR-in Torsflor arasinda razilagma ils tonzimlonmamis hor ciir
etirazlar1 Arbitraj qaydasina miivafiq surotds arbitraj baxisina
verilir. Arbitrajin qsrarinda SOCAR-m hor hansi etirazi tesdiq
edilorss, Neft-qaz omoliyyatlari hesabi miivafiq suratds tashih
olunur.

Yuxaridakilara baxmayaraq, Toroflor asagidakilara razilasir:

(a) SOCAR har hans1 islonme sahosine dair miivafiq Islonms
vo hasilat dovrii baslayanadok homin Islanms sahasine aid
olan hesabatlarin toftisini aparmir; v

(b) SOCAR, ilk Islenmo programimi tosdiq etdikden sonra on
iki (12) aydan gec olmayaraq bildiris vermokls, biitiin {lkin
kasfiyyat dovril va (vaziyystden asili olaraq) Osas kasfiyyat
d6vrii iiglin méveud olan hesabatlan yoxlamaq hiiququna
malikdir.

Neft-qaz amosliyyatlar {izro xidmotlor gdsteran Podrat¢ilarin Ortaq
sirkotlorinin hesabatlari vo qeydlori SOCAR-in auditorlan
torafindan yoxlanilmur.

Miivafiq sorgu daxil olsa, Podrat¢1 vo ya ©Omsliyyat sirksti Ortaq
sirkotinin toyin edilmis auditoru (belo teyin edilmis auditor
lisenziya almis miihasiblordon ibarst olan beynslxalq niifuzlu
firmas1 olmaq sartils) torafindon verilon vo Neft-qaz amsliyyatlan
lizra gdstarilon xidmotlars miinasibatds sorf edilmis is saatlarm vo
saathesabi haglarin hesablanmasinda 3.4(b) bendine miivafiq

\
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audits shall be carried out by a firm of internationally recognised
independent accountants selected by SOCAR. The cost of such audit
shall be included into Petroleum Operations Account and shall be
borne by Contractor and shall be conducted in such a manner as not
to interfere unduly with ongoing operations. Unless SOCAR notifies
Contractor in writing before twenty-four (24) months following the
subject Calendar Year either that it has an objection to the said
accounts or that there is evidence of Contractor’s Wilful Misconduct
(details of which shall be included in said notice), the accounts for
such Calendar Year shall be deemed to have been approved as on that
date. Any objection to the accounts raised by SOCAR shall, unless
settled by agreement among the Parties, be submitted to arbitration in
accordance with the Arbitration Procedure. In the event the
arbitration award sustains any of SOCAR’s objections to the account,
the Petroleum Operations Account shall be adjusted accordingly.

Notwithstanding the aforesaid, the Parties have agreed as follows:

() SOCAR shall not carry out audit of accounts in relation to
any Development Area until the commencement of the
corresponding Development and Production Period in
relation to such Development Area; and

®) By giving notice not later than twelve (12) months from the
date of SOCAR’s approval of the first Development
Programme, SOCAR shall have the right to carry out audit
of accounts for the entire Initial Exploration Period and the
Main Exploration Period, as the case may be.

The accounts and records of Contractor’s Affiliates providing
services to the Petroleum Operations shall not be audited by
SOCAR’s auditors.

If requested, Contractor or the Operating Company will provide an
annual certificate issued by the Affiliate’s statutory auditor (such
statutory auditor being an internationally recognised firm of public
accountants) certifying that the calculation of the man-hour, man-
day rates used in determining the charges for services provided to
the Petroleum Operations do not include any element of profit as

of



3.1

surotdo miioyyen edilon he¢ bir monfastin totbiq edilmomsasini,
miivafiq 6daniglarin hesablanmasinin bels Ortaq sirkotlori davamli
sokildo totbiq edon miihasibat prinsiplorine asaslanmasini vo
Odonislerin hesablanmasinda standart hesablagsma sisteminin ayri-
seckiliya yol verilmodan totbiqini tasdiq edan arayisi toqdim edirlar.

Podratg1 Neft-qaz smoliyyatlara dair biitiin mithasibat sanadlarini,
boyannamolorini, kitablarint ve hesablarim biitiin lkin kesfiyyat
dovril orzinds, vo agor Podratgi Osas kasfiyyat dovriine kegorso
onda biitiin Osas kasfiyyat dovrii arzinds, ondan sonra iss onlarin
aid oldugu Toqvim ili qurtardiqdan sonra azi yeddi (7) il, yaxud
SOCAR Qarozli xota haqqinda iddia irsli siirdiikds (i) onlarin aid
oldugu Taqvim ili qurtardigdan sonra azi yeddi (7) il, va va (ii)
Qorozli xota ilo olagodar olaraq hesablara dair etirazlar
tenzimlandikdon sonra azi bir (1) il saxlayir — hansi miiddstin daha
gec basa ¢atmasindan asili olaraq.

Avirmalar va xarclar

Podratg1 bu Sazisin baglandigi tarixden sonra bu Sazisin sartlarino
uygun suratds ¢okilmis mosraflarin hamisimi Neft-qaz smaliyyatlari
hesabina aid edir. Heg bir masraf hesaba bir dofadsn artiq aid edila
bilmoz. Bir nega Perspektiv sahayo va (va ya) Islonmo sahasino aid
olan masraflar, Podratgimin miisyysn etdiyi metodlara uygun olaraq
miivafiq Perspektiv saholors vo (vo ya) Islonmo saholorine dair
Neft-qaz amsliyyatlan hesablarina aid edilir. Neft-qaz amaliyyatlari
hesabina aid edilo bilon mosraflore asagida 3-cli bandds gdstorilon
masraflar daxildir.

Ovazi 6danilon masraflar

Neft-qaz amoliyyatlan hesabina belsliklo aid edils bilon va 11.3
bandine uygun olaraq ovozi 6donilon masraflor bu 3-cii bandin
asagidaki miiddealarinda g6storilmisdir:

Isci glivvasing masraflar va bunlarla slagadar digor moasrafler

(a) Podrat¢imin va onun Ortaq sirkatlorinin (Subpodrat¢1 kimi
foaliyyat gOsteron  sirkotlordon basqa) Azorbaycan

—
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part of paragraph 3.4(b) below and that such charges are calculated
pursuant to consistently applied accounting practices of such
Affiliates and are charged out in a non-discriminatory manner, in
accordance with its standard charge-out system.

All accounting records, returns, books and accounts relating to
Petroleum Operations shall be maintained by Contractor during the
entire Initial Exploration Period and Main Exploration Period (if
Contractor proceeds thereto), and thereafter for a minimum of seven
(7) years following the end of the Calendar Year to which they
relate or, in the case where SOCAR alleges Wilful Misconduct, the
later of (i) a minimum of seven (7) years following the end of the
Calendar Year to which they relate and (i) a minimum of one (1)
year after resolution of the objections to the accounts made in
respect of such Wilful Misconduct.

Charges and Expenditures

Contractor shall charge the Petroleum Operations Account for all
costs incurred after the date of execution of this Agreement in
compliance with the terms of this Agreement. No cost shall be
charged more than once. Costs attributable to more than one (1)
Prospective Area and/or Development Area shall be charged to the
Petroleum Operations Accounts relating to the appropriate
Prospective Areas and/or Development Areas based on allocation
methods determined by Contractor. Chargeable costs shall include
those described in the following provisions of paragraph 3.

Recoverable Costs

The costs which are so chargeable and which are recoverable in
accordance with Article 11.3 are outlined in the following
provisions of this paragraph 3:

Labour and Related Costs

(a) Gross salaries, wages (including amounts imposed by
Governmental Authorities) in respect of employees of

AN



(b)

(©)

(d)

©

®

Respublikasi srazisindo va ya Podrat¢inin ofislori olan hor
hansi1 basqa yerlords Neft-qaz omoliyyatlarinda ister
miivaqqati, istarss ds daimi ¢alisan is¢ilerinin imumi (vergi
¢ixilmadan) omok haqlar1 vo maaslarina ¢okilon masraflor
(0 climlodon Hokumot organlan tersfinden tutulan
mobloglor), hom¢inin Podrat¢inin adi tacriibssine uygun
olaraq, géstarilmis amoliyyatlarla slagadar soxsi xarclar.

Podratginm va onun Ortaq sirkatlorinin tokce Neft-qaz
amoliyyatlan ilo mosgul olmayan is¢ilorinin timumi (vergi
¢ixilmadan) omok haglarn vo maaglan, pensiyalari,
miiavinatlori vo bunlarla bagh digor masroflori (o climloden
miivafiq ofis mosraflori) onlarin  bilavasito  istirak
doracasine miitonasib surstdo Neft-qaz amoliyyatlan ve
Podratginin digar faaliyyst novlari arasinda boliigdiiriiliir.

Bayram vo mozuniyyst giinlorinin, xastalik veraqgelorinin,
alilliyin vo yuxaridaki 3.1(a) bandino asason hesaba aid
edilon amok haqqina totbiq edilo bilon diger bu ciir
glizogtlorin  Odonilmosine mosraflor; bunlarin  hamusi
Podrat¢inin adi tacriibasins uygun olaraq miioyyonlasdirilir.

Podratginin yuxaridaki 3.1(a) bandine osasen hesablanan
amok haqqi mosraflorine totbiq edilo bilacek xarclor va ya
Azorbaycan Respublikasi qanunlarinda nazerds tutulan
ddomolor, yaxud bu 3.1 bandins uygun suretdo hesablanan
digor mosraflor.

Hoyatin sigortalanmasinin tartib edilmis planlari, qospital-
lasdirma, pensiyalar vo adaton Podrat¢immin &6z isgilorine
verdiyi bu xarakterli digor giizastlor lizro mosroflar.

Podratgmmin  adi  tocriibasine miivafiq surstdo onun
Azorbaycan Respublikasinda Neft-qgaz omsliyyatlarinda
islomok i¢lin toyinat almis omokdaslarna monzil vo
dolanacaq miavinstlori vo bunlarla slagadar xarcler.

Omokdaslarin Neft-qaz amosliyyatlar1 aparmaq li¢lin ezam
olunduglari miiddst qurtardiqdan sonra Podrat¢i onlarin
([
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(b)

(©)

(d)

(e)

¢y

Contractor and its Affiliates (except when acting as Sub-
contractor) who are engaged in the conduct of Petroleum
Operations whether temporarily or permanently assigned
within the Republic of Azerbaijan or located in Contractor’s
offices elsewhere, as well as personal expenses incurred in
connection therewith, all in accordance with the
Contractor's usual practice.

Gross salaries and wages, pensions, benefits and other
related costs (together with attributable office costs) of
those employees of the Contractor and its Affiliates not
solely engaged in the conduct of the Petroleum Operations
shall be apportioned to the Petroleum Operations and the
Contractor's other activities in a manner commensurate with
their direct involvement.

Costs of all holiday, vacation, sickness, disability and other
like benefits applicable to the salaries chargeable under
paragraph 3.1(a) above, all of which shall be in accordance
with the Contractor's usual practice.

Expenses or contributions imposed under the laws of the
Republic of Azerbaijan which are applicable to Contractor’s
cost of salaries and wages chargeable under paragraph
3.1(a) above or other costs chargeable under this paragraph
3.1.

Cost of established plans for life insurance, hospitalisation,
pensions, and other benefits of a like nature customarily
granted by the Contractor to its employees.

Housing and living allowances and related expenses of the
employees of the Contractor assigned to Petroleum
Operations in the Republic of Azerbaijan all of which shall
be in accordance with the Contractor's usual practice.

In the event that Contractor is unable to provide continued
employment for staff at the end of their assignment to

e
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golocak daimi moggullugunu tomin eds bilmirss, Neft-qaz
omoliyyatlar1 aparmaq {i¢lin ezam edilmis omokdaslarm
isdongixma  miavinotinin  ezamiyyst  miiddatlorine
miitonasib hissasi hesaba aid edilir.

Materiallar va avadanlhqg

Podrat¢i Materiallan vo avadanligi bu Miihasibat ugotu gqaydasinimn
4-cii bolmoasine miivafiq surotdo Neft-qaz omoaliyyatlarinda istifads
etmak ligiin alir va ya géndorir. Aglabatan hiidudlar daxilindo emsli
cohotdon miimkiin oldugda vs islorin semerali va rentabelli
goriilmasine uygun goldikdo Neft-qaz omoliyyatlarinda istifado
olunmagq iigiin yalniz elo Materiallar vo avadanliq alds edilir vo ya
géndorilir ki, dorhal totbiq edilmok, yaxud lazimi ehtiyat saxlamaq
liglin bunlara tslobat ola bilsin. Belo Materiallarin vo avadanlifin
artiq ehtiyatlarinin toplanmasina yol verilmir.

Nogliyyat xarclori. i§gi heystinin k¢ma xarclari

(a) Materiallarin vo avadanhigin daginmasi xarclari ve bununla
slagadar digor xarclor, masolen, ekspeditor xidmotlorins,
gablagdirmaya, dokda dayanmalara, quru dasimalar, hava
vo deniz dasimmalann {iglin  kirolomoyo, somorasiz
dayanmalara, tranzit tariflorins, toyinat montogosinds
ylikvurma-yiikbosaltma islerine ¢okilon xorcler, riisumlar,
lisenziya hagqlari, vergilor va yuxarida gostorilonlors aid
olan bu kimi tutmalar.

o) Neft-gaz omoliyyatlar1 aparilmasi {iglin is¢i heystin
dasinmasi xarclori.
(© Neft-qaz amoliyyatlari aparilmasina daimi vo ya miivagqati

toyinat almug ig¢i heystinin yasadigi yerdon veo geriys
kdgmosi xarclori. Belo xarclors iggilarin aile tizvlorinin va
soxsi omlakmm dagmmasi xarclori, habels Podratgimnin adi
tacriibosine miivafiq suratdo biitiin bagqa kd¢me xorclori

daxil edilir.
C:/—*\

@24

32

33

Petroleum Operations, the proportionate share of
termination payments relating to the employees’ period of
assignment to Petroleum Operations shall be chargeable.

Material and Equipment

Material and Equipment purchased or furnished by Contractor for
use in Petroleum Operations as provided under Section 4 of this
Accounting Procedure. So far as it is reasonably practical and
consistent with efficient and economical operation, only such
Material and Equipment shall be purchased or transferred for use in
Petroleum Operations as may be required for immediate use or
prudent contingent stock. The accumulation of surplus stocks shall
be avoided.

Transportation and Employee Relocation Costs

(a) Transportation of Material and Equipment and other related
costs such as expediting, crating, dock charges, inland, air
and ocean freight, demurrage, transit fees and unloading at
destination and any duties, licence fees, taxes and any other
charges with respect thereto.

b) Transportation of personnel as required in the conduct of
Petroleum Operations.

© Relocation costs of employees permanently or temporarily
assigned to Petroleum Operations to and from their point of
origin. Such costs shall include transportation of
employees’ families and their personal and household
effects and all other relocation costs in accordance with the

Contractor's usual practice.



3.4

Xidmatlor

(2)

(b)

(©)

(d)

(e)

®

3.14 bondinde goOstorilon xidmoatlordon savayr podrat
xidmaotlori, pesokar maslshatgilorin xidmotlori vo xarici
manbalarin basqa xidmatlari.

Texniki xidmotlor, o ciimlodon, bilavasito Neft-qaz
omdliyyatlar1 ilo bagli Podratgimmin vo onun Ortaq
sirkotlorinin ~ (bunlar  Subpodratgr  kimi  faaliyyst
gOstarmirlarsa) gostardiklori xidmatlor: laboratoriya analizi,
gertyoj ¢okmo, geoloji va geofiziki molumatlarin tafsir,
kollektorlarin tstbigi, satinalma, qazma iglorine nozaret,
hasilatin texnologiyasi, kommersiya analizi, habela miivafiq
kompiiter xidmotlori vo malumatin tehlili. Homin 6donislor
Podrat¢imin miihasibat ugotunun adi prinsiplarine miivafiq
suratds elo hesablanmalidir ki, he¢ bir menfast vo ya itki
Podratginin hesabina aid edilmesin.

Xidmatlorin konkret suratdo Neft-qaz amosliyyatlar il bagh
oldugu hallarda inzibati-toskilati tominat, o ciimleden
hiiquq mosalslori lizro, satinalma, podrat miiqavilslari
baglanmasi lizrs xidmotler, maliyyos ve kassa xarakterli
xidmaotlor va inzibati xidmatlar.

Podrat¢inin va onun Ortaq sirkastinin (bu sirkst Subpodratgi
kimi foaliyyst gOstormirse), miihondis-texnik s6besi
heystinin xidmsotlori — homin miihendis-texnik $6besinin
hazirlayib taqdim etdiyi haqq-hesab {lizrs.

Marketing xidmsotlari: Kontrakt sahssinden hasil edilen
Xam neftin satis1 ilo slagadar biitiin qonorarlar, komisyon
haqq vs digar tutmalar.

Sahiblik va istismar dayarine uygun giymatlorlo Podrat¢inin
verdiyi avadanligdan vo obyektlorden istifade edilmosi
(monfaatsiz va zerarsiz olmagq sortils). Qiymatlor saxlanma,
tamir doyarini vo digar istismar xarclorini, sigorta, vergi vo
faizlori ohats edir, lakin bunlarla mohdudlagdirilmur.

)
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Services

()

(b)

(c)

(d)

(e)

69)

Contract services, professional consultants, and other
services procured from outside sources other than services
covered by paragraph 3.14.

Technical services, including laboratory analysis, drafting,
geophysical and geological interpretation, reservoir studies,
purchasing, drilling supervision, petroleum engineering,
commercial analysis and related computer services and data
processing, performed by Contractor and its Affiliates
(except when acting as Sub-contractor) for the direct benefit
of Petroleum Operations. Such charges shall be computed
in line with Contractor’s usual accounting policy such that
no gain or loss accrues to Contractor.

Business support where the services provided are
specifically attributable to Petroleum Operations, including
legal, purchasing, contracting, treasury, and administrative
services.

Services performed by Contractor and its Affiliates (except
when acting as Sub-contractor) engineering division
personnel, as computed and charged by such engineering
division.

Marketing services — all fees, commissions and other
charges related to the marketing of Crude Oil produced
from the Contract Area.

Use of equipment and facilities furnished by the Contractor
at rates commensurate with the cost of ownership and
operation, on a no gain no loss basis. Rates shall include
but not be limited to costs of maintenance, repairs, other
operating expenses, insurance, taxes and interest.

A



3.5

3.6

3.7

Podratg1 vo ya onun Ortaq sirkotlori (bunlarin Subpodrat¢1 kimi
foaliyyat gostordiklari hallar istisna edilmaklos) torafindan géstarilon
xidmatlor Omoliyyat sirkati ilo baglanan is sifarisi vo ya xidmot
miigavilosine ssason toqdim edilir vo onlarin avozi belos Podrate
torofin no manfast oldo edilmasi, na ds zarar ¢okmasi prinsipine
asasen Podratg1 tarafin va onun Ortaq sirkstlorinin adi is qaydasi va
miihasibat metoduna uygun surstde 6danilir.

Omlakin zadslonmasi va itkisi

Yangin, dasqn, firtina, ogurluq, qoza va ya har hansi basqa sabablar
liziindon amlakin zodslonmesi va ya itkisi ilo slagadar olaraq onun
tomir vo ya ovoz edilmosi iiglin lazim olan, sigorta hesabina
Odanilmayan biitiin xarclor vo masraflar; Podratgimin Qerazli xatasi
ila bagh xarclar vo masroflar istisna edilmakls.

Podratgt ki yiiz alli min (250.000) Dollardan artiq mablogds hor
hansi bu clir zodolonms vo ya itki haqqinda SOCAR-a omoli
cohoatdon miimkiin olan sn qisa miiddstds yazilt melumat verir.

Sigorta

(a) Neft-qaz samoliyyatlarn aparilmasi ilo slagadar biitiin sigorta
haglari, habelo Podrat¢imnin 6zliniisigortas: ilo ohate edilon
risklar tigiin miistaqil sigorta sirkstinin miisyyanlasdirdiyi
ekvivalent mablaglords haqglar.

() Hor ciir itkilorin, pretenziyalarin, zsrarin vo mohkoms qarar-
larnim kompensasiyast verilorken ¢okilon ve édaenilon biitlin
xorclar, habels Podrat¢inin Qarazli xstasi ilo bagh xarclar va
ya 20.1(a) bandindo nozords tutulmus xorclor istisna edil-
moklo, sigorta hesabina 6donilmayasn biitiin basqa xarcler.

Hiiqug xarclari

Neft-qaz smoliyyatlan ilo bagli mohkoms iddialarima ve ya
pretenziyalara baxilmasi, bunlarin Syrenilmoesi ve tonzimlonmosi
lizra, yaxud amlakin qorunmasi va ya onun liglin kompensasiya
alinmasi lizra biitlin xarclor vo ya masraflor, o climleden vokillorin

—_ .J
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3.6

3.7

Services performed by Contractor or its Affiliates (except when
acting as Sub-contractor) shall be performed under a work order or
service agreement issued by the Operating Company and shall be
charged in accordance with such Contractor Party’s and its
Affiliates’ usual practice and accounting policies such that no gain,
no loss accrues to such Contractor Party.

Damages and Losses to Property

All costs or expenses necessary for the repair or replacement of
property resulting from damages or losses incurred by fire, flood,
storm, theft, accident, or any other cause, not recovered from
insurance except where caused by the Wilful Misconduct of
Contractor.

Contractor shall furmish SOCAR with written notice of such
damages or losses in excess of two hundred and fifty thousand
(250,000) Dollars as soon as reasonably practicable.

Insurance

(@ All premiums for insurance carried for the benefit of
Petroleum Operations, as well as the equivalent amount of
premiums quoted by an independent underwriter for the
risks that are self-insured by Contractor.

()] All expenditures incurred and paid in the settlement of any
and all losses, claims, damages, judgements and any other
expenses, not recovered from insurance except where
caused by the Wilful Misconduct of Contractor or to the
extent provided in Article 20.1(b) of the Agreement.

Legal Expenses

All costs or expenses of handling, investigating and settling
litigation or claims arising from Petroleum Operations or necessary
to protect or recover property, including lawyers’ fees, court costs,
cost of investigation of procuring evidence and amounts paid in

AL



3.8

3.9

3.10

3.11

3.12

qonorarlari, mohkomo xorclori, silibutlar olds etmok moqgsadile
aparilan tshqiqatlarin xarclari, habela hor hansi bu ciir mohkome
iddialarinin va ya pretenziyalarin nizamlanmasi, yaxud &donilmasi
Giciin verilon moblaglar; Podratginin Qerazli xotasi ilo bagh hallar
istisna edilmokla.

Risumlar va vergilor

Hokumsat organlan torafinden tutulmus ve Podratciya qaytarilmanus
biitiin Vergilor (Manfaat vergisi istisna olmagla).

Ofislorin, fahls gasabslarinin va digar obyektlorin saxlanmasi

Xiisusi layiha gruplan fiziki cahatdon Azerbaycan Respublikasinin
orazisindo yerlosmodiyi hallarda Azerbaycan Respublikasinin
orazisinds va ya onun hiidudlarindan konarda Neft-qaz amaliyyat-
larinin aparilmasina bilavasito xidmet edsn hsr ciir ofislarin,
bélmalorin, fohlo gassbalorinin, anbarlarin, yasayis binalarmin ve
digor obyektlorin saxlanmasina v iglomasine ¢okilen xarclor.

Peso hazirlig: va texnologiyanin verilmasi

6.8 bandino miivafiq suratds is¢i heyatinin hazirhig tizra Toqvim ili
orzinds iki yiiz min (200.000) Dollardan artiq olan xarclor vo
Podratgmin texnologiyalarimin razilagdinlmis qaydada SOCAR-a
verilmasi ilo bagli xarclar.

Enerji tachizatina masroflor

Neft-qaz smoliyyatlarinin aparilmasi iigiin istifade edilon yanacaga,
elektrik enerjising, qizdirici sistems, su tochizatma ve ya basqa
enerji ndvlaring ¢akilan biitiin xarclar.

Rabito vasitoloring masraflor

Rabits sistemlorinin sldo edilmasing,
qurulmasina, istismarina, tomirino Vo
masraflor.

icarays gétiiriilmasina,
saxlanmasina ¢okilon

(’"ﬁ
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3.11
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settlement or satisfaction of any such litigation or claims except
where caused by the Wilful Misconduct of Contractor.

Duties and Taxes

All Taxes imposed by Governmental Authorities (except for Profit
Tax) which are not refunded to the Contractor.

Offices, Camps and Miscellaneous Facilities

The cost of maintaining and operating any offices, sub-offices,
camps, warehouses, housing and other facilities directly serving
Petroleum Operations either within the Republic of Azerbaijan or
elsewhere with respect to dedicated project groups which are not
physically located within the Republic of Azerbaijan.

Training and Technology Transfer

The costs in excess of two hundred thousand (200,000) Dollars per
Calendar Year for the provision of training in accordance with
Article 6.8, and the costs of agreed technology transfer from
Contractor to SOCAR.

Energy Expenses

All costs of fuel, electricity, heat, water or other energy used for
Petroleum Operations.

Communication Charges

The costs of acquiring, leasing, installing, operating, repairing and
maintaining communication systems.



3.13

3.14

Ekoloii programlara mosraflar

Ekoloji programlarin hoyata kegirilmosino ¢okilon masrofler, o
climladan atraf miihitin ilkin veziyyatinin yranilmasi islarins, cari
monitorinqg programlarina ve Neft-qaz smoliyyatlan ilo slagadar
otraf miihitin berpasi todbirlorine ¢okilon mesraflor (o ciimladen
flora vs faunanin qorunmasina ¢akilon mosraflar).

Digar xidmotlor

(a) Podratgi
1) Podratg1 toroflorin  Azarbaycan Respublikasinin
hiidudlarindan konarda yerloson Ortaq sirketlori
tarafindan; vo/yaxud
(i) ONS vs onun Ortaq sirkatlori torafinden
taqdim edilon vo Neft-qaz amosliyyatlarima dolayisi ilo fayda
veran Umumi inzibati dastoklo bagh olave inzibati xarcleri
Neft-gaz ampliyyatlari hesabina aid edir. Belo dostok
faaliyyating inzibati, hiiquqi, maliyys, vergi vo kadrlarla is,
ekspert biliklsrinin togdim edilmosi ilizra xidmatlori, habelos
daqiq miiayyanlosdirilmasi vo ya konkret layihsloro aid
edilmesi miimkiin olmayan, is sifarisi yaxud xidmot
miiqavilosi osasinda yerino yetirilon diger qeyri-texniki
funksiyalar1 yerino yetiron is¢i heystinin xidmetlori vo
slagadar ofis xarclori daxildir.

Yuxaridaki (a) bendinde gdsterilmis xarclor hor Islonmo
sahosino dair Neft-qaz omoliyyatlar1 ilo slagoedar illik
macmu xarclors asaslanan giymatlor {izra hesaba asagidaki
gaydada aid edilocakdir:

(b)

) Podrat¢inin Osasli mosraflori ilo slagadar:

Taqvim ili arzinds ilk on bes milyon (15.000.000)
Dollar iigiin — ii¢ (3) faiz;

(
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3.14

Environmental Charges

The costs of environmental programmes, including environmental
baseline studies, ongoing monitoring programmes and remedial
work undertaken with respect to Petroleum Operations (including
the costs incurred to sustain flora and fauna).

Other Services
(a) Contractor shall charge an administrative overhead to the
Petroleum  Operations Account, covering general
administrative support provided by

@) Contractor Parties’ Affiliates located outside of the
Republic of Azerbaijan; and/or

(ii) SOA and its Affiliates

for the indirect benefit of Petroleum Operations. Such
support will include the services and related office costs of
personnel performing administrative, legal, treasury, tax
and employee relations services, provision of expertise and
other non-technical functions which cannot be specifically
identified or attributed to particular projects performed
under a work order or service agreement.

(b)

The charge under (a) above shall be charged at rates on total
annual expenditures attributable to Petroleum Operations
with respect to each Development Area as follows:

¢y With respect to Contractor’s Capital Costs:

For the first fifteen million (15,000,000) Dollars per
Calendar Year — three (3) percent;



3.15

Taqvim ili arzinds on bes milyon (15.000.000)
Dollar va otuz milyon (30.000.000) Dollar
hiidudlar daxilinds mablag iigiin — iki (2) faiz;

Toqvim ili orzinde otuz milyon (30.000.000)
Dollardan artiq mablag iigiin — bir (1) faiz.

i) Podrat¢inin ©Omsliyyat masraflari ils slagodar:
Taqvim ili orzinds bir tam onda bes (1,5) faizdon
ibarat sabit deracs.

Digar xarclor

Neft-qaz amoliyyatlarinin laziminca vo diizgiin aparilmasi {iglin
Podrat¢inin va onun Ortaq sirkstlarinin (onlar Subpodratgi kimi
foaliyyat gOstormirlorso) ¢okdikleri va ovvelki miiddesalarda
nazordan kegirilmoyoan, yaxud xatirlanmayan biitlin diger xorcler.
Bu xorclora Kontrakt sahasi barasinds hiiquglarin slde edilmesi va
saxlanmas ti¢lin, yaxud Neft-qaz omsliyyatlarimin aparilmasi {iglin
lazim olan, lakin bunlarla mohdudlasdirilmayan xarclor daxildir.

Kreditlar

Podratg1 amoliyyatlardan golon asagidaki xalis varidati Neft-qaz
amoliyyatlar hesabina kegirir:

(a) SiZortalanmig smoliyyatlar va ya amlak barssinds iddialarin
verildiyi vo homin amoliyyatlar vo omlak iizro sigorta
haglarmin Neft-qaz omsliyyatlart hesabina aid edildiyi
hallarda Neft-qaz omoliyyatlart ilo olagedar her hansi
ugurlu sigorta iddiasi tizra alinmig xalis varidat.

(b) Podratgmin satin aldifn va ¢okilon moasraflori qabagcadan
Neft-qaz smoliyyatlan hesabina aid etdiyi Materiallar vo
avadanliq qiisurlu olduqda, Podrat¢inin malgdndaranlorden/
istehsalgilardan (yaxud onlarin agentlorindon) geri gétiirdiiyl

29)
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For the amount between fifteen million
(15,000,000 Dollars and thirty million
(30,000,000) Dollars per Calendar Year — two (2)
percent;

For the amount in excess of thirty million
(30,000,000) Dollars per Calendar Year — one (1)

percent.
(ii) With respect of Contractor’s Operating Costs:
A flat rate of one and a half (1.5) percent per
Calendar Year.
Other Expenditures

Any other expenditures not covered or dealt with in the foregoing
provisions which are incurred by Contractor and its Affiliates
(except when acting as Sub-contractor) for the necessary and proper
conduct of Petroleum Operations. These shall include but not be
limited to any expenditures necessary to acquire and maintain rights
to the Contract Area or to implement Petroleum Operations.

Credits

Contractor shall credit to the Petroleum Operations Account the net
proceeds of the following transactions:

(a) The net proceeds of any successful insurance claim in
connection with Petroleum Operations where the claim is
with respect to operations or assets which were insured and
where the insurance premium with respect thereto has been
charged to the Petroleum Operations Account.

) Any adjustments received by Contractor from the
suppliers/manufacturers (or their agents) in connection with
defective Material and Equipment, the cost of which was
previously charged by Contractor to the Petroleum

AF



5.1

5.2

(©)

d

har ciir tanzimlams mablagini. Podratg1 va ya onun agentlori
tonzimlomoni almayana gadar bu kredit nazars alinmur.

Omlakin doyasri avvellor Neft-qgaz samoliyyatlari hesabina
daxil edilmisdirsa Neft-qaz amoliyyatlarinda istifads edilon
bela amlakin satisindan slds edilmis xalis galiri.

9-cu Maddonin miiddealarina uygun surstds obyektlarden
istifado ilo slagadar olaraq Uglincli toraflarin va/yaxud
SOCAR-1n ¢okdiyi xarclari.

Materiallar vo avadanhqg

Satmalmalar

(@)

(b)

(©)

Satis

Satin alinmig Materiallar va avadanliq Podrat¢inin goydugu
maya doyori iizro hesablanir (“Maya dayari®). Maya
doyarino tachizat xarclori, naqliyyat moesraflori, riisumlar,
lisenziya yigimlari va 6danilon vergilor daxil edilir.

Hor hansi Podratgi torafs vo ya onlarin Ortaq sirkatlorine
moxsus olan va Neft-qaz smoliyyatlari ilo alaqadar istifads
olunmaq fliglin Podratgiya verilon yeni Materiallar vo
avadanliq yeni avadanligin satin alinmasmin yuxanidaki (a)
bandine miivafiq suratds miioyyenlogdirilon Maya doayari ilo
giymotlondirilir. Islonmis Materiallara vo avadanlifa onun
islonmo dorocasine gbra qiymet qoyulur, bu sertlo ki,
giymot satin alinan yeni avadanligin Maya doyerinin yetmis
bes (75) faizindan ¢ox olmasin.

Qobul edilmis miihasibat ugotu metodlarina miivafiq
surotds  Nozarat  altinda olan  material  kimi
tasniflogdirilmoysn Materiallar vo avadanliq tam yiiz (100)
faiz ©Omoliyyat mosraflsrins aid edilir.

Sazisin 9.3 bondinin miiddsalarini nozara almagq sortile, Podratgi
lizumsuz saydigi, Neft-qaz omoliyyatlart hesabinda doyeri iki yiiz

(30)
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Operations Account. Such credit shall not be recorded until
adjustment has been received by Contractor or its agents.

The net proceeds of sale on disposal of assets used in
Petroleum Operations, provided the cost of such assets was
previously charged to the Petroleum Operations Account.

Charges paid by Third Parties and/or SOCAR in respect of
the use of facilities pursuant to Article 9.

Material and Equipment

Acquisitions

(a)

(b)

(c)

Material and Equipment purchased shall be charged at net
cost (“Net Cost”) incurred by Contractor. Net Cost shall
include such items as procurement cost, transportation,
duties, licence fees and applicable taxes.

New Material and Equipment owned by any of the
Contractor Parties or their Affiliates and transferred to
Contractor for use in connection with Petroleum Operations
shall be priced at new purchase Net Cost determined in
accordance with (a) above. Used Material and Equipment
shall be priced at a value commensurate with its use,
provided however that this price shall not exceed seventy
five (75) percent of the new purchase Net Cost of such
equipment.

Material and Equipment not classified as Controllable
Material under Accepted Accounting Practices shall be
charged one hundred (100) percent to Operating Costs.

Disposal

Subject to Article 9.3 of the Agreement, Contractor shall have the
right to dispose of Material and Equipment it deems to be surplus

of
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6.2

slli min (250.000) Dollar vo ya daha yiiksak olan Materiallarin va
avadanligin satilmasini toklif etmesi haqqinda Rehber komitays
molumat vermokls onlari satmagq hiiququna malikdir.

inventarlagsdirma

(a) Podratgi Nozarst altinda olan biitlin materiali vaxtasiri
inventarlasdirir.  Podrat¢r  inventarlagduma  kegirmok
niyystinde oldugu barads altmis (60) giin avval yazili
bildiris verir ki, onun kegirilmasinds SOCAR-n istirak
etmok imkani olsun. Inventarlasdirmada SOCAR
niimaysndslorinin olmamasi o demokdir ki, SOCAR
Podrat¢inin kegirdiyi inventarlasdirmani gabul edir.

(b) [nventarlagdirmanin  naticolori Neft-qaz  smoliyyatlar
hesabi tizro yoxlanilir. Toroflorin taloblorine miivafiq
surotds Podrat¢i inventarlagsdirmaya dair hesabat asasinda
Neft-gaz ompliyyatlari hesabinda inventar ehtiyatlarina
diizslis edir.

Miihasibat hesabatlar:

Riibliik hesabatlar

Hor Taqvim riibii qurtardigdan sonra goxu qirx bes (45) giin arzinde
Podratgt  SOCAR-a ovvolki Teqvim riiblinde Neft-qaz
omoliyyatlarina ¢okilmis mosraflorin tohlili ilo birlikde homin
mosroflori miivafiq bldcslorlo miigayise etmoys imkan versn
formada hesabat toqdim edir. Faaliyyatin iki vo ya daha ¢ox noévii
{iglin {imumi olan moasraflor onlarin arasinda adalatli miitenasibliklo
boliisdiiriiliir.

Illik hesabatlar
Hor Taqvim ilinin birinci Toqvim riibil orzinde Podratgr ovvalki

Togvim ili orzinds ¢okilmis Neft-qaz omsliyyatlari mosroflori
barados SOCAR-a illik hesabat taqdim edir.

<~ |
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and shall advise the Steering Committee of proposed disposals
having a value in the Petroleum Operations Account of two hundred
and fifty thousand (250,000) Dollars or more.

Inventories

(a) Periodic inventories shall be taken by Contractor of all
Controllable Material. Contractor shall give sixty (60) days
written notice of intention to take such inventories to allow
SOCAR to be represented. Failure of SOCAR to be
represented shall bind SOCAR to accept the inventory taken
by Contractor.

) Reconciliation of inventory with the Petroleum Operations
Account shall be made. Inventory adjustments shall be
made by Contractor to the Petroleum Operations Account,
based on the inventory report as required by the Parties.

Accounting Reports

Quarterly Reports

Not later than forty five (45) days after the end of each Calendar
Quarter, Contractor shall supply to SOCAR a Calendar Quarter
report reviewing Petroleum Costs, incurred during the preceding
Calendar Quarter, in a form which permits their comparison with
the corresponding budgets. Costs which are common to two or more
activities shall be allocated in an equitable manner.

Annual Reports

During the first Calendar Quarter of each Calendar Year Contractor
shall supply to SOCAR an annual report reviewing Petroleum Costs
incurred during the preceding Calendar Year.



Moasraflarin avezinin 6danilmasi va Manfaat
Karbohidrogenlarinin béliisdiiriilmasi barada hesabatlar

Sonaye hasilatinin baslanmasi tarixinin daxil oldugu Teqvim riibii
qurtardiqdan sonra ¢oxu qirx bes (45) giin arzindo vo har ndvbati
Taqvim riibii qurtardiqgdan sonra ¢oxu qirx bes (45) gilin arzinds
Podratgi Masraflorin ovozinin 6donilmesi bareds Teqvim riibii
hesabatin1 vo Moanfast Karbohidrogenlarinin b6liigdiiriilmasi barada
Taqvim riibii hesabatim asagidaki molumatla birlikde SOCAR-a
toqdim edir:

(a) Ovvalki Taqvim riibii baglananadok ovezi 6donilmomis
Omosliyyat masroflori vo Osasli mosraflar;

(b) Yuxaridaki 1.2 bandins uygun olaraq ve Kassa prinsipino
ssaslanaraq homin ovvslki Taqvim riibii orzindo g¢okilmis
Omoliyyat mosraflori vo Osasli masraflar;

© Ovvalki Taqvim riibii orzindos Podratgimin yola saldig
Masraflorin svazinin 6denilmesi ii¢iin Karbohidrogenlorin
doyari va hocmi;

(d Ovazi 6donilmomis, lakin avazi 6denilmokdon 6trii sonraki
Taqvim riiblorins kegirilmis Omsliyyat mosraflori va Osash
masraflor;

(e) (i) Hasil edilmis Karbohidrogenlorin, (ii) Neft-qaz
amoliyyatlarinda istifado olunmus Karbohidrogenlerin, (iii)
yola salinmaq {liglin hazirlanmig Karbohidrogenlorin ve (iv)
ovvalki Toqvim riibiiniin axirinadek Taraflorin faktiki yola
saldiglan Karbohidrogenlorin dayeri ve hacmi;

® Podratgmin torkibinds olan hor Podratgr toraf vo SOCAR
iigin ovvalki Togvim ribiinde ayrnlmus Monfoat
Karbohidrogenlari.

L
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Cost Recovery and Profit Petroleum Reports

Not later than forty-five (45) days after the end of the Calendar
Quarter in which the Commencement Date of Commercial
Production first occurs, and not later than forty-five (45) days after
the end of each succeeding Calendar Quarter, Contractor shall
supply to SOCAR a Calendar Quarter Cost Recovery report and
Calendar Quarter Profit Petroleum division report showing:

(a) Unrecovered Operating Costs and Capital Costs as at the
beginning of the preceding Calendar Quarter;

(b) Operating Costs and Capital Costs incurred during such
preceding Calendar Quarter based on the Cash Basis
principle in accordance with paragraph 1.2 above;

(© The value and volume of Cost Recovery Petroleum lifted by
Contractor during the preceding Calendar Quarter;

(d) Unrecovered Operating Costs and Capital Costs carried
forward for recovery in succeeding Calendar Quarters;

(e) The value and volume of (i) Petroleum produced, (ii)
Petroleum used in Petroleum Operations, (iii) Petroleum
available for lifting and (iv) Petroleum actually lifted by the
Parties, as at the end of the preceding Calendar Quarter;

® Profit Petroleum allocated to each of the Contractor Parties
constituting Contractor, and SOCAR, during the preceding

Calendar Quarter.
A /(
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PODRATCI TOROFIN OSAS ANA SIRKOTININ
TOMINATININ NUMUNOSI

OSAS ANA SIRKOTIN TOMINATI

Kima: Azarbaycan Respublikasinin D&vlst Neft Sirketine
Azarbaycan Respublikasi
AZ1029, Baki sohari
Heydor Oliyev prospekti, 121

[Tarix]
Hormstli canablar,

AZORBAYCAN - D230 PERSPEKTIV KOSFIYYAT BLOKU

Biz Xozor donizinin Azorbaycan sektorunda D230 perspektiv kosfiyyat
blokunun kosfiyyati, islonmssi vo hasilatin pay bdlgiisii haqqinda
Azarbaycan Respublikasimin Dovlst Neft Sirkati (SOCAR), BP Eksploreysn
(Azerbaycan) Limited vo SOCAR-m Ortaq Neft Sirkoti arasinda
tarixinds imzalanmis Sazigs (“Sazis™) asaslanirq.

[ ] sirkotinin osas benefisiar sahibi olan [ ] sirketi bununla tominat
verir ki, o, [ ] sirkotini Sazigo miivafiq suratds biitlin Shdsliklorini,
maliyys vo digar vazifalorini yerins yetirmosi ti¢lin zoruri olan pul vesaiti ilo
onun stirak payr haddinds tamin edacokdir. Bu Osas ana sirkatinin tominat:
Sazislo eyni giinds qiivvays minir va [téromo sirketi] Sazisdo nozords
tutulan 6hdaliklerini tamamils yerins yetirmosine qador qlivvads olacaqdir.

Bu Osas ana sirkotinin tominat1 asasinda Gdenislor [ ] tersfindon yalniz
[ ] sirkotinin pozuntu fakt! Sazise miivafiq surotds arbitraj qerarna goérs
[ ] sirketinin xeyrina olmadigi miisyyen edildikden vo gerarmn surati
[ ] sirketine taqdim olundugdan sonra aparilir.
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APPENDIX 4

FORM OF CONTRACTOR PARTY’S
ULTIMATE PARENT COMPANY GUARANTEE

ULTIMATE PARENT COMPANY GUARANTEE

To: The State Oil Company of the Republic of Azerbaijan
Heydar Aliyev Prospekti 121
Baku AZ1029
Republic of Azerbaijan
[Date]
Gentlemen,

AZERBAIJAN - PROSPECTIVE EXPLORATION BLOCK D230

We refer to the Agreement on the Exploration, Development and Production
Sharing for the Prospective Exploration Block D230 in the Azerbaijan
Sector of the Caspian Sea (the “Agreement”) signed on
between the State Oil Company of the Republic of Azerbaijan (SOCAR),
BP Exploration (Azerbaijan) Limited and SOCAR Oil Affiliate.

[ ] being the beneficial owner of [ ] hereby guarantees that [ ]
will provide [ ] with all funds necessary for [ ] to fulfil all of its
obligations, financial or otherwise, under the Agreement up to its
Participating Interest share of such obligations. This Ultimate Parent
Company Guarantee shall enter into force as from the Effective Date of the
Agreement and remain in force until [subsidiary] has no further obligations
to be performed by it under the Agreement.

Payment under this Ultimate Parent Company Guarantee shall be made by
[ ] only after a default by [ ] under the Agreement has been
established pursuant to an arbitration award against [ ] and a copy of the

award to support the claim has been submittedto [ ].



Bu Osas ana sirketinin tominati totbiq edilon hiiquq barssinds Sazisin 23.1
bandindski miiddeada nozords tutulan hiiqugla tonzimlenir va tofsir edilir.
Bu Osas ana sirkstinin tominati ilo slagadar hor ciir miibahisslor arbitraj
qaydasinda, Sazisds nszardo tutuldugu kimi, homin yerds vo homin qayda
ilo holl edilir.

Ho6rmatlo,

adindan va tapsmgi ila

[ ]

€L

This Ultimate Parent Company Guarantee shall be governed and interpreted
by the same law as provided under the applicable law provision in the
Article 23.1 of the Agreement. Any dispute under this Ultimate Parent
Company Guarantee shall be resolved by arbitration in the same place and
manner as provided in the Agreement.

Yours faithfully / /

for and on behalf of

[ ]
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AZARBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI VO OHDOLIKLORI

Kima: BP Eksploreysn (Azarbaycan) Limited sirkatino
Ho6rmotli conablar,
AZORBAYCAN - D230 PERSPEKTIV KOSFIYYAT BLOKU

Biz, Azorbaycan Respublikasinin Hokumoti (“Hékumat”), bir torafden
Hokumoats moxsus vo onun yurisdiksiyasinda olan Azorbaycan
Respublikasinin Dovlat Neft Sirkoti (“SOCAR”) vo digor torofden BP
Eksploreysn (Azarbaycan) Limited sirkati (“BP”) vo SOCAR-n Ortaq Neft
Sirkati (““ONS”) arasinda (BP vo ONS birlikde “Podratgr” kimi ¢ixis
edirlor) Xazor donizinin Azsrbaycan sektorunda D230 perspektiv kosfiyyat
blokunun kosfiyyati, islonmosi va hasilatin pay boélgiisii haqqinda _

2018-ci il tarixinds baglanmis sazisls (“Sazis”) tanis oldugq.

Hokumset bununla tominat verir, 6hdesina gétiirlir va ayriligda her Podratei
tarafla agagidakilar barasinds raziliga golir:

1. Hokumsot bununla asagidakilara teminat verir:
(a Saziga gbro SOCAR-n Podratgiya verdiyi vo ya veracayi
hiiquqlara; veo
(b) Saziso gbra SOCAR-in gotirdiiyli ve ya gétiiracayi
6hdosliklara; va
© Hokumoat Kontrakt sahosi tizerinds tokbasina ve miistasna

yurisdiksiyaya malikdir va onu Sazisin qiivvedo oldugu
biitin miiddst orzinds 6ziinde saxlayr vo SOCAR
Podratgiya Sazisds nozards tutulan hiiquglari ve menafelori
vermoys biitiinliiklo vakil edilmisdir; vo
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APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN

To: BP Exploration (Azerbaijan) Limited

Gentlemen,
AZERBAIJAN - PROSPECTIVE EXPLORATION BLOCK D230

We the Government of the Republic of Azerbaijan (the “Government”) have
full knowledge of the Agreement on the Exploration, Development and
Production Sharing for the Prospective Exploration Block D230 in the
Azerbaijan Sector of the Caspian Sea (“Agreement”) signed on __ day of

2018 between the State Oil Company of the Republic of
Azerbaijan (“SOCAR”), being a company under the jurisdiction of and
owned by the Government, of the First Part, and BP Exploration (Azerbaijan)
Limited (“BP”) and SOCAR Oil Affiliate (“SOA”) (BP and SOA together
constituting “Contractor”), of the Second Part.

The Government hereby guarantees, undertakes and agrees as to each
Contractor Party severally as follows:

1. The Government hereby guarantees:

(@ those rights granted or to be granted by SOCAR to the

Contractor under the Agreement; and

(b) those obligations undertaken or to be undertaken by
SOCAR under the Agreement; and
(c) that the Government has and shall maintain throughout the

entire duration of the Agreement sole and exclusive
jurisdiction over the Contract Area and that SOCAR has
full authority to grant the rights and interests to the
Contractor as provided in the Agreement; and
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Hokumot Sazisin qlivveds oldugu biitiin miiddst orzinde
Sazig lizra Podrat¢inin hiiquglarim vo monafelorini her
hans1 sokilde azaldan, pozan, logv edon vo ya
mohdudlagdiran hsr hansi miiqavilslors, hSkumatlorarasi
sazisloro vo ya hor hanst basga razilasmalara
getmoyacakdir; habelo Hoékumatin baglaya bilacayi va
Kontrakt sahesino vo/yaxud Sazig iizro Podrat¢inin
hiiquglarina vo manafelarino hor hansi sakilds aid olan hor
hansi1 miiqavilalor, hokumatlsrarasi sazislor va ya hor hansi
basqa razilasmalar Sazis iizra Podrat¢inin hiiquqlarimi va
monafelorini nozors alan va saxlayan, agiq ifado olunan
miiddsalari shats edir; ve

Podratg1 torafin heg¢ bir hiiququ, menafeyi vo ya omlaki
Azorbaycan Respublikasinin  hor  hansi  hakimiyyet
organlarmin ~ har  hanst  horoketlori  noticasinde
ekspropriasiya edilo bilmoz, millilogdirilo bilmez vo ya
bagqa sokildo Ozgeninkilegdirile bilmez. Lakin bu
Tominatin ve Ohdoliklorin (“Hokumot Tominati”)
miiddsalarina baxmayaraq, Podrat¢1 terafin her hansi
hiiquglari, monafelori ve ya omlaki (o cilimleden
monimsonilmomis  ehtiyatlari) ekspropriasiya edilarss,
millilogdirilorss vo ya bagqa sokilde 6zgoninkilogdirilorss,
Hokumost nagd pulun diskontlagdirilmis axmi metodunu
tatbiq edarsk vo olverisli konyunktura soraitinde aqdds
maragh olan alicinin vs saticinin méveudlugunu ehtimal
edorok, habelo Podratg1 torafin 6z hiiquglarindan,
monafelorindon vo ya omlakindan mohrum olmast ilo
noticalonsn slverissiz vaziyysti nozoro almayaraqg, isloyen
miisssise timsalinda miiayyon edilmis tam bazar dayari lizro
Dollarla tam hocmds dorhal kompensasiya verilmasini
tomin edacokdir. Hokumot asagidaki 4-cii bandds nezerds
tutuldugu kimi arbitrajin yurisdiksiyasina tabe olacaqdir, vo
arbitraj bu sonadin prinsiplarine uygun olaraq her bu ciir
Podratg1 torafin gostarilon hiiquglarinin, menafelorinin vo
omlakinin tam bazar dayarini qiymsatlondirmok iiglin yiiksak
beynslxalq niifuza malik investisiya bankim toyin
edacakdir; va
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that the Government shall at no time during the entire
duration of the Agreement enter into any treaties,
intergovernmental agreements or any other arrangements
which would, in any manner, diminish, infringe upon,
nullify or derogate from the rights and interests of the
Contractor under the Agreement; and that any treaties,
intergovernmental agreements and any other arrangements
which the Government might enter into which would in any
way concern the Contract Area and/or the Contractor’s
rights and interests under the Agreement will include an
express recognition and preservation of the rights and
interests of the Contractor under the Agreement; and

that none of the Contractor Party’s rights, interests or
property shall be expropriated, nationalised or otherwise
taken by reason of any act of any authority of the Republic
of Azerbaijan. In the event, however, that, notwithstanding
the provisions of this Guarantee and Undertaking
(“Government Guarantee”), any such expropriation,
nationalisation or other taking of any of the Contractor
Party’s rights, interests or property (including undeveloped
reserves) occurs, the Government shall provide full and
prompt compensation in Dollars at the full market value
determined on the basis of a going concern utilising the
discounted cash flow method, assuming a willing buyer and
a willing seller in a non-hostile environment and
disregarding the unfavourable circumstances under which
or following which such Contractor Party has been deprived
of its rights, interests or property. The Government shall
submit itself to the jurisdiction of the arbitration panel as
provided in Paragraph 4 below and the arbitration panel
shall select an investment bank of good international
reputation for the purpose of appraising the full market
value of said rights, interests and property of each such
Contractor Party on the principles stated herein; and
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® Sazigin qlivvads oldugu vo uzadildigi har hansi miiddstds
Podratgidan savayr heg bir basqa torofo, Sazigdo nozards
tutulan konkret hallar istisna olmaqla, Kontrakt sahasindes
nainki Karbohidrogenlor ehtiyatlarin  kosfiyyat:  va
islonmasi hiiquqlan verilmayacak, eloca da bels hiiquqlarin
verilmasina imkan yaradilmayacaqdir; va

(& Sazigin Azorbaycan dilinds olan matninin biitliin miiddsalar
Sazigin ingilis dilindo olan matninin biitiin miiddsalarinin
monasini daqiq ifads edir.

Bundan slava, Hokumst razilasir vo dhdassina gdtiiriir ki, Sazise ve
bu Hokumst Tominatina gérs Podratgiya, Podratcimin Ortaq
sirkotlorina va onlarm Subpodratgilarina, habels ©moliyyat
sirkatine va Podratgimin Sazigo osason yaratdigt har hansi bagqa
hiiqugi soxso verilon biitiin hiiquqlarin, imtiyazlarn ve glizestlorin
tam hiiquqi qiivvesini tomin etmok magsadilo Sazisin ve bu
Hokumst Taminatinin qanun soklinds gabul edilmosi ii¢iin derhal
0z solahiyyatlori g¢orgivasinds biitlin todbirlori goracokdir, o
climladon:

(a) Sazigin miiddsalarina uygun olaraq Podratgiya Neft-qaz
omoliyyatlar aparmaq, 6z hiiquqlarindan istifade etmok vo
Ohdoliklorini yerino yetirmok ig¢iin lazim olan biitlin
lisenziyalar1, icazalori, tosdignamoleri, raziliq senadlorini ve
solahiyyatlari istor Azorbaycan Respublikasinin Hokumsti
admdan, istorso do onun nazirliklori vo ya basqa rosmi
orqanlar1 adindan Podratgiya veracakdir; va

(b) Podratgiya biitlin lazimi lisenziyalari, icazoleri vo raziliq
sonadlarini, gémriik icazslorini, vizalari, yasayis icazolorini,
torpaq va ya su saholoring daxil olmagq iiglin icazslori, idxal
va ixrac lisenziyalarini, hamginin bank hesablar agmaq,
omokdaglar Uiglin ofis saholori vo manzillor icarays
gotiirmok va ya almagq, rabits vasitalorinden istifade etmok
hiiquglarim1 vo Neft-gaz omoliyyatlarim1 somerali sokilde
hoyata kegirmok liglin vacib sayila bilen buna banzer bagqa
hiiquglan veracokdir; va

(
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63) that no grant of rights to explore for and develop Petroleum
reserves in the Contract Area shall be given or permitted to
be given to any parties other than the Contractor during the
term of the Agreement and any extensions thereof, except
as otherwise expressly provided in the Agreement; and

(2) that all of the provisions in the Azerbaijani language
version of the Agreement accurately convey the same
meaning as all of the provisions set forth in the English
language version of the Agreement.

In addition the Government agrees and undertakes that within the
framework of its authority all measures will be taken forthwith to
enact the Agreement and this Government Guarantee into law so as
to ensure that all rights, privileges and exemptions granted under the
Agreement and this Government Guarantee to the Contractor,
Contractor’s Affiliates and their Sub-contractors, as well as the
Operating Company and any other entity established by Contractor
pursuant to the Agreement, have full legal force and effect, and in
particular:

(a) to provide the Contractor with the necessary licenses,
permits and approvals, permissions and authorisations
whether from the Government, its ministries or other
official bodies in the Republic of Azerbaijan, required by
Contractor to enable it to carry out Petroleum Operations,
exercise its rights and fulfil its obligations in accordance
with the provisions of the Agreement; and

(b) to provide the Contractor with the necessary licenses,
permits and approvals, customs clearances, visas, residence
permits, licenses to enter land or water and import and
export licenses, as well as the right to open bank accounts,
lease or acquire office space and employee accommodation,
operate communication facilities and to do all other such
matters as may be necessary for efficient implementation of

the Petroleum Operations; and )
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Saziso uygun olaraq Podrat¢inin Azorbaycan
Respublikasinda 0z Karbohidrogenlor paymmi almaq
moagsadilo naqletmo, emal vo ixrac ilizro biitin zsruri
obyektlordon vs infrastrukturdan, homginin Neft-gaz
amoliyyatlar li¢lin Podratgiya garak olan torpaq sahslarindon
istifado etmosino tominat veracokdir; hom ds Hokumots
moxsus olan vo ya onun nozarsti altinda olan (belo bir
nozaratin SOCAR vasitasile hoyata kegirildiyi hallar istisna
edilmoklo) bu ciir hor hansi obyektlardsn, infrastrukturdan,
yaxud torpaq saholorindon istifade etmok imkani1 Podratgiya
belo obyektlorin va infrastrukturun kommersiya cshotden
miistaqil olan hor hansi digar istifadagisina verilon va ya
onunla razilagdirilan on sorfali sertlorden heg do az serfsli
olmayan sortlarlo verilmolidir; va

Podrat¢inin Azarbaycan Respublikasinda basqa obyektlarlo
yanasi, tikinti vo istehsal {iglin sahil avadanhigindan vo
qurgularindan,  tochizat = bazalarindan,  gomiloarden,
anbarlardan, noqletmo vasitolorindon, mallardan ve
xidmotlordon istifado etmok imkanini tomin etmokdon 6tril
miistaqil suratdo vo ya Azorbaycan Respublikasimin digar
hakimiyyet organlari ve ya Uglincii toreflor ilo birlikdo
miimkiin olan bitiin soylori g0storacokdir; hom do
Podratgiya bu imkan belo obyektlorin vo xidmetlorin
kommersiya cohotdon miistaqil olan her hansi diger
istifadagisine verilon vo ya onunla razilagdirilan an sorfali
sortlordsn he¢ do az sorfoli olmayan sortlorlo vo bels
obyektlorin va xidmotlorin keyfiyystino va samoarasine
uygun golon qiymeatlorle verilmolidir; hamin giymotlar heg
bir saraitds bu ciir obyektlor va xidmatlor li¢iin Azarbaycan
Respublikasinin  hiidudlarindan keonarda stiinlik taskil
edan beynoalxalq bazar qiymatlorini 6tlib kegmomalidir;

Podrat¢inin  Neft-qaz  amodliyyatlar1 aparmaq tgiin
Azarbaycan Respublikasi srazisinin hiidudlarindan kenarda
osaslandirilmig sokilds zoruri saydigi hiiquqlar, imtiyazlarn,
sanksiyalar, tasdignamslari, orqanlarla ve yurisdiksiyalarla
basqa razilagmalarn oldo etmosine kdmok etmokdon o&trii
miistagil suratdo vo ya Azerbaycan Respublikasinin diger

l
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to ensure that the Contractor has, in accordance with the
Agreement, access for its share of Petroleum to all
necessary transportation, treatment and export facilities and
infrastructure in the Republic of Azerbaijan, as well as
access to land required by the Contractor for Petroleum
Operations, and that such access to any such facilities,
infrastructure or land owned or controlled by the
Government (other than through SOCAR) is on terms no
less favourable to the Contractor than the best terms granted
or agreed with any other bona fide arm’s length user of such
facilities and infrastructure; and

to use its best endeavours, whether itself, or with other
Azerbaijan authorities or Third Parties, to ensure that the
Contractor has access to, inter alia, onshore construction
and fabrication facilities, supply bases and vessels,
warehousing, means of transportation, goods and services in
the Republic of Azerbaijan, and that such access is on terms
no less favourable to the Contractor than the best terms
granted to or agreed with any other bona fide arm’s length
user of such facilities and services, and at rates
commensurate with the quality and efficiency of such
facilities and services, which shall in no circumstances
exceed prevailing international market rates for such
facilities and services outside the Republic of Azerbaijan;
and

to use its best endeavours, whether itself, with other
Azerbaijan authorities or Third Parties, to assist the
Contractor in obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions outside the territory of the
Republic of Azerbaijan as the Contractor shall reasonably

AL
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hakimiyyst organlan va ya Ugiincii toroflor ilo birlikds
miimkiin olan biitiin saylori gostoracakdir. Bels razilasmalar
ixrac boru kemorini ¢okmokdon 6trii miisyyan orazidon
kegmok hiiququ, komorin istismart hiiququ, Kontrakt
sahasinds ¢ixarilmig vo toplanmig Karbohidrogenlorin,
hamginin Azarbaycan Respublikasimnm srazisins gatirilon va
ya Azorbaycan Respublikasinin orazisindon gondorilon
materiallarin, avadanhigin vo basqa mallarin dasinmasi,
miihafizasi vo bosaldilib-yiiklonmasi, hamginin digar bu ciir
yurisdiksiyalarda aparilan Neft-qaz omoliyyatlari ilo bagh
doévlet vergilorinden, yerli vo basqa vergilorden,
gomriiklarden, riisumlardan, Odanclardan, tranzit
haglarindan vo digar haqlardan ve riisumlardan azadedilmo
barads icazalor vo Ohdolikler kimi mosololori shats eds
bilocok vo yalmz bunlarla mohdudlasmaq macburi
olmayacaqdir; vo

obyektlorin lagv edilmoesi barade Podrat¢inin 6hdsliklarini
Sazisda nazarda tutulmus 6hdsliklarla
mohdudlasdiracaqdir; xiisuson Podrat¢i osas fondlan lagv
etmok niyyati barads bildiris géndsrondan sonra SOCAR-1n
yiyalondiyi her hansi osas fondlarin logvi ilo slaqadar
moasuliyyat dasimayacaqdir; vo

Sazigds gostarilon, Podratgi toraflerin har birinden (homginin
miivafiq hallarda Ortaq sirketlorden, Uglincii toraflordan,
Omoliyyat sirkstinden, eloco do onlardan her hans: birinin
omokdaslarindan vo Subpodratgilarindan) tutulan Vergilorls,
eloco do Sazisdo gostorildiyi torzde Vergilordon azadetms
hallan ils kifaystlonacakdir; bu zaman SOCAR Hoékumatdon
bilavasito va ya dolaysi ila, ya Podratgi toraflorin her birinin
mosuliyyst dasidig1 Vergilorin moblagi {izre, ya da Podratci
toraflorin hor birinin Vergi goyulan monfaati (menfastlori)
lizro miloyyonlogdirilon hor hansi vesait vo ya diger
imtiyazlar (o climladon, lakin bunlarla mshdudlagdirilmadan,
artiq verilmis mobloglordon gaytarmalar, kompensasiyalar,
vergi glizostlori vo ¢ixilmalar, 6domeler yaxud hor hansi
Shdalikler iizrs 6domolordon azadedilmolor) almayacaqdir;
\C)
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deem necessary for the Petroleum Operations. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights, rights of way and
operation rights, permits and undertakings with respect to
the transhipment, storage or staging of Petroleum produced
and saved from the Contract Area, material equipment and
other supplies destined to or from the territory of the
Republic of Azerbaijan, and exemptions from national,
local and other taxes, duties, levies, imposts, transit fees,
and other fees and charges on Petroleum Operations being
conducted in such other jurisdictions; and

that the only abandonment obligations of the Contractor
shall be as set forth in the Agreement and in particular
Contractor shall have no liability for abandonment of any
fixed assets which have been taken over by SOCAR upon
Contractor’s notice of its intention to abandon them; and

that liabilities and exemptions of each Contractor Party
(and, where relevant, Affiliates, Third Parties and Operating
Company, including employees and Sub-contractors of any
of them) with respect to Taxes shall be as set out in the
Agreement, and SOCAR shall not receive from the
Government any funds or other benefit (including without
limitation any rebate, refund, tax credit or deduction,
payment or discharge of any obligation) which is
determined, directly or indirectly, by reference either to the
amount of Taxes for which any of the Contractor Parties is
liable or by the Taxable Profit(s) of any of the Contractor

Parties; and
KL
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Podrat¢inin  Sazisdo nozords tutulan bank omoliyyatlari
aparmaq Vvo valyuta doyisdirmek hiiququna riayst
olunmasini, o ciimlodon Podratgiya Karbohidrogenlar
ixracindan vo/yaxud satisindan alde etdiyi biitlin varidati
Azarbaycan Respublikasinda vo ya onun hiidudlarindan
kanarda sarbast suratds saxlamagq, eloca do bunlarin sarbast
soroncamgisi  olmaq hiiququ, Podratgimin Neft-qaz
omoliyyatlar1 ilo bagli foaliyyotdon oldo etdiyi biitiin
varidat1 sarbast vo geyri-mohdud surstde aparmaq hiiququ
verilmosini tomin edacakdir; vo

Sazis vo Hokumst Tominati {izra Podratgmin (ve ya onun
miimkiin hiiquq varislorinin) aldo etdiyi hiiquqlar ve
monafelor Podratginin  gabaqcadan raziligi  olmadan
doyisdirilmayacak, diizoldilmayacak Vo ya
azaldilmayacaqdir. Azarbaycan Respublikasmnin her hansi
miiqavilosi, hGkumotloraras! sazisi, qganunu, formani vo ya
inzibati seroncami Sazisin va/yaxud Hékumet Tominatmin
miiddoalarina uygun galmodikds va ya zidd olduqda, yaxud
Kontrakt  sahosi  iizorinds  yurisdiksiyada,  vergi
ganunvericiliyinds, qaydalarda v ya inzibati praktikada her
hans1 doyisikliklar daxil olmagqla, Sazis ve/yaxud Hokumot
Tominat1 lizro Podratgimn hiiquglarina va ya menafeloring
monfi tosir gdstardikds, Hokumst bunun naticssinds her
hans1 moenfaatin itirilmasi, iqtisadi soraitin pislesmesi, zerar
va ya itki doymosi miigabilinds Podratgrya (ve onun hiiquq
varislorine) kompensasiya Odoyacokdir. Sazis ve/yaxud
Hokumost Tominati ilo belo miigavilo, hokumstlorarasi
sazis, qanun, forman va ya inzibati seroncam arasinda har
hansi ziddiyyati va ya uygunsuzlugu tez aradan qaldirmaq
{iglin Hokumot yuxarida sadalanan prinsiplers uygun olaraq
miivafiq tadbirlor gérocekdir; ve

Hokumoto vo ya Hokumet organlarina verilon hor hansi
konfidensial informasiya vs ya molumat barado
konfidensialliginin saxlanmasini tomin edacokdir.
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to ensure the banking and currency exchange rights
provided for in the Agreement, including the granting to
Contractor of the right to freely retain, whether in the
Republic of Azerbaijan or elsewhere, and dispose of all of
the Contractor’s proceeds from the export and/or sale of
Petroleum, and the free and unfettered right of repatriation
of all proceeds from the Contractor’s activities in relation to
Petroleum Operations; and

that the rights and interest accruing to the Contractor (or its
permitted assignees) under the Agreement and the
Government Guarantee shall not be amended, modified or
reduced without the prior consent of the Contractor. In the
event any Azerbaijan treaty, intergovernmental agreement,
law, decree or administrative order which contravenes or
conflicts with the provisions of the Agreement and/or this
Government Guarantee or adversely affects the rights or
interests of the Contractor thereunder, including any
changes in jurisdiction over the Contract Area, tax
legislation, regulations or administrative practice, then the
Government shall indemnify Contractor (and its assignees)
for any disbenefit, deterioration in economic circumstances,
loss or damages that ensue therefrom. The Government will
take appropriate measures to resolve promptly in
accordance with the foregoing principles any conflict or
anomaly between the Agreement and/or the Government
Guarantee and such treaty, intergovernmental agreement,
law, decree or administrative order; and

to ensure observance of confidentiality with regard to any
confidential information or data disclosed to the
Government and Governmental Authorities.



SOCAR-1n 6zsllasdirilmosi, 6dama qabiliyyatsizliyi, lagv olunmasi,
yenidon togkil edilmosi vo ya strukturunda, yaxud hiiqugi
vaziyystinds har hansi basqa dayisikliklorin bas vermasi Hokumatin
bu sonodden irali golon OGhdslikloring tosir gostermoyacokdir.
Hoékumat Sazisin qlivvads oldugu biitlin miiddst arzinds SOCAR-1n
Sazigdon irsli galon hiiquglarimin ve dhdsliklerinin bu ciir 6hdslikler
gétiirmays va yerino yetirmays qadir olan orqana verilmosini
hokman tomin edacokdir, oks toqdirds SOCAR-in Sazisden irali
golan biitiin 6hdsliklarini Hokumsat 6zii yerine yetiracakdir.

Bu Hokumoat Tominati ilo slagadar Hékumst veo Podratgi arasinda
hor hansi ixtilaf Sazisds géstorildiyi kimi, eyni yerds, eyni terzda ve
eyni prinsiplora uygun olaraq arbitraj qaydasi ilo hell edilocokdir.
Belo arbitrajim bas tutmasini, habels arbitrajin her hansi gerarinin,
gotnamasinin, har hans1 tominedici todbirin, ilkin hiiqugi miidafio
vasitasinin vo ya arbitraj qoran ¢ixarilanadsk digor aralig mohkoms
miidafiosi vasitesinin mocburi icrasim tomin etmok magsadi ilo
Hokumst suveren immunitet hiiququna dair biitiin iddialardan
imtina edir.

Bu Hokumst Tominati ilo Podrat¢i terafs verilon hiiquglar vo
meonafelsr onun har hansi hiiquq varisi ve ya miivekkili ti¢iin hiiquqi
qiivvays malikdir.

Bu Hokumoat Tominati imzalandig1 glinden qiivveys minir, va ager
Hokumot vo Podratg1 basqa razilia golmasalor, Sazisin qiivvado
oldugu biitiin miiddat srzinds vo bu Hékumat Tominat1 vo ya Sazig
{izra Podratgi taraflordon hor hansi birinin aldig1 har hansi hiiquqlan
hoyata kegirmok igiin lazim olan daha uzun miiddet orzinds
qiivvads qalir vo Saziso (vaxtasin doyisdirildiyi sokilds) totbiq
edilir.

Bu Hokumot Tominatinda istifads olunan vo Sazisds torifi verilen
sozlor va ifadslar onlara Sazisde verilon manani dasiyir.

(41

The privatisation, insolvency, liquidation, reorganisation or any
other change in the structure or legal existence of SOCAR shall not
affect the obligations of the Government hereunder. The
Government shall, throughout the entire duration of the Agreement,
ensure that the rights and obligations of SOCAR under the
Agreement are always vested in and undertaken by an entity
authorised to and capable of performing such obligations, failing
which the Government itself shall perform directly all such
obligations of SOCAR under the Agreement.

Any dispute between the Government and the Contractor
concerning this Government Guarantee shall be resolved by
arbitration in the same place and manner and in accordance with the
same principles as provided in the Agreement. For the purposes of
allowing such arbitration and enforcement and execution of any
arbitration decision, award, issuance of any attachment, provisional
remedy or other pre-award remedy, the Government hereby waives
all rights to claim sovereign immunity.

The rights and interests accorded to a Contractor Party under this
Government Guarantee shall enure for the benefit of any successor
or assignee of such Contractor Party.

This Government Guarantee shall enter into force upon its
execution and shall, unless the Government and the Contractor
agree otherwise, remain in force and apply to the Agreement (as
amended from time to time) for its entire duration and for such
longer time as may be necessary for enforcement of any rights
accruing to any of the Contractor Parties hereunder or under the
Agreement.

Words and phrases used in this Government Guarantee and which
are defined in the Agreement shall have the same meaning as in the

Agreement.



8. Bu Hokumst Tominati totbiq edils bilon hiiququn Sazisde
g0starilmis prinsiplorine uygun suratda tonzimlonir va tafsir olunur.

YUXARIDA DEYILONLORIN TaSDIQi
solahiyyatli niimaysndasi bu Hokumet Tominatini
2018-ci il tarixinds Baki gohorinds imzalamigdir.

OLARAQ Hokumatin

AZORBAYCAN RESPUBLIKASI HOKUMSTININ
adindan va tapsirg ilo

= )
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8. This Government Guarantee shall be governed by and interpreted in
accordance with the principles of the applicable law provisions set
out in the Agreement.

IN WITNESS WHEREOF the authorised representative of the Government
has executed this Government Guarantee in Baku on
2018.

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN

A
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IJLAVO 6

ARBITRAJ QAYDASI

Bu Sazigds ayrica olaraq basqa sokildo gosterilen hallardan savayi,
SOCAR ilo hor hansi Podratg1 toraf vo ya biitiin Podratci toroflor
arasinda meydana ¢ixan, 23.3(a) bondinin miiddealarina asasen
Taroflorin xoslugla hsll eds bilmodiklori biitiin miibahisalor, o
ciimlodon bu Sazisin etibarliligi, tofsiri, iddia qiivvesine malik
olmasi voa ya pozulmasi ilo “bagli hsr hansi miibahiselarin
mohdudiyyst qoyulmadan hamusi 15 dekabr 1976-c1 il tarixindes
gobul olunmus va vaxtasirt UNCITRAL torofindon ona dayisikliklor
edilon Birlogmis Millstlor Tagkilatinin Beynalxalq Ticaret Hiiququ
tizro Komissiyasinin  (UNCITRAL)  Arbitraj qaydalarma
(“Qaydalar”) uygun suratde, Toroflorin yekdil gerarina osason
toyin edilon tok arbitr torofindon, yaxud miibahisenin arbitraj
gaydasinda baxilmasi li¢lin miiraciotin taqdim edilmasinden sonra
otuz (30) giin arzindo Toraflor bels yekdil garara gals bilmadikds iig
(3) arbitrdon ibarat kollegiya tsrafindon qati sokilde holl edilir.
Qaydalarda baxilan masalslorin va ya vaziyyatlarin hor hansi birins
totbiq edilmali miiddoalar yoxdursa, arbitraj belo masolonin
tonzimlonmasi liglin 6z qaydalarimi miloyyan edir vo bu yolla qabul
edilmis har hansi gaydalar bundan sonra Qaydalarin bir hissosi
sayilir. Belo bir arbitrajin bas tutmasini, hemginin arbitrajin her
hansi bir gerarinin, gstnamasinin, tominedici todbirin, hor hansi
ilkin mohkems midafiosi vasitasinin vo ya arbitraj qarari
cixarilanadsk diger araliq hiiquqi miidafis vasitesinin macburi
icrasimi tomin etmok maqsadils Toraflardon hor biri toxunulmazliq
hiiququna, o ciimloden, lakin bununla mohdudlagsmadan, suveren
immunitet hiiququna dair biitlin vo her ciir iddialardan imtina edir.

Arbitrajin yeri Isvegin Stokholm sohoridir. Arbitraj baxiginin dili
ingilis dilidir vo arbitrlor bu Sazisin ingilisco motninden istifads
edacoklar.

Arbitraja miiracist etmok niyysti barada otuz (30) giin gabaqcadan
digor Torofs yazil bildiris gondardikdon sonra istor SOCAR, istorsa
do Podratci Qaydalarda nazords tutuldugu kimi, Haaqa seherindoki

-
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APPENDIX 6

ARBITRATION PROCEDURE

Except as otherwise provided in this Agreement, all disputes arising
between SOCAR and any or all of the Contractor Parties, including
without limitation, any dispute as to the validity, construction,
enforceability or breach of this Agreement, which are not amicably
resolved by the Parties in accordance with the provisions of Article
23.3(a) shall be finally settled by a sole arbitrator appointed by the
unanimous decision of the Parties or, in the absence of such
unanimous decision within thirty (30) days of a submission of the
request for arbitration, by a panel of three (3) arbitrators under the
Arbitration Rules of The United Nations Commission on
International Trade Law known as UNCITRAL (the “Rules”)
adopted on 15 December 1976 as amended by UNCITRAL from
time to time. In the event the Rules fail to make provision for any
matter or situation the arbitration tribunal shall establish its own
rules to govern such matter and procedure and any such rules so
adopted shall be considered as a part of the Rules. For purposes of
allowing such arbitration, and enforcement and execution of any
arbitration decision, award, issuance of any attachment, provisional
remedy or other pre-award remedy, each Party waives any and all
claims to immunity, including, but not limited to, any claims to
sovereign immunity.

The arbitration seat shall be Stockholm, Sweden. The language used
during the procedure shall be the English language and the English
language text of this Agreement will be utilised by the arbitrators.

After providing thirty (30) days prior written notice to the other
Party of intent to arbitrate, either SOCAR or Contractor may initiate
arbitration (the Party initiating the arbitration shall hereinafter be

e
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1.5

Daimi Arbitraj Mahkomaosinin Bag katibine arbitraj baxis1 haqqinda
orizo vermokla va arbitr toyin edarak arbitraj baxisina baglaya bilor
(arbitraj baxigina baslayan Tarof bundan sonra “Birinci torof”
adlanir); yuxarida deyilon orizode arbitrin adi gdsterilmelidir.
Miibahisenin istirakgis1 olan digar Torof (“ikinci taraf”) orizenin
suratini aldigdan sonra otuz (30) giin miiddstindo orizoys cavab
verir vo Birinci torafin toyin etdiyi arbitrin tok arbitr olmasina
raziligmi bildirir vo ya oks halda secdiyi diger arbitrin adim
gbstoarir.

Ogor Ikinci torof Birinci torofin toyin etdiyi tok arbitri qebul
etmirss, lakin eyni zamanda 6z arbitrini teyin etmirse, Haaqa
sohorindoki Daimi Arbitraj Mohkomosinin Bas katibi Qaydalara
uygun olaraq ikinci arbitri tayin edir. Homin iki arbitr otuz (30) giin
arzinds tgiincti arbitri segirlor; agor se¢a bilmasalar, liglincll arbitri
Haaga gohorindoki Daimi Arbitraj Mohkemesinin Bas katibi
Qaydalara uygun suroatde toyin edir. Toroflor arasinda bagqa yazili
razilasma olmadiqda, toyin edilon Uglincii arbitr har hansi bir
Tarafin (o climlodan, belo Tarafin Osas ana girkotinin) tasis edildiyi
Glkanin vatondagi olmamalidir.

Toroflor miibahisonin lazimi qaydada holli igiin arbitraj
mohkomosinin (vo ya tok arbitrin) hor hansi lazimi melumat
almasina her ciir imkan yaradirlar (Neft-qaz omsliyyatlarma vo
obyektlora buraxilmaq imkam daxil olmagla). Hor hansi Torofs
arbitraj baxigmun hor hansi morholesinde ve ya biitiin
morhslalarinds kegirilmasine mane olan va ya ongal téroden iiziirli
sobabo gors istirak etmomoys va ya ¢agirisa golmomoays yalmz bir
dofo icazo verilir. Torofin ¢aginsa tokraran vs ya iizrsiiz sabab
liziindon golmomasi arbitraj baxigima fasilo verilmosi lglin asas va
ya onun kegirilmasina mane ola bilmoz.

Oz solahiyyatlorinin {imumi xarakterini mohdudlasdirmadan
arbitr(lor) zoruri hallarda 23.2 bandindoki miiddealara istinaden
Hoékumst Tominatina uygun olaraq arbitraj xarclerinin ve zararin
6danilmesine dair garar gabul etmok salahiyyatine malikdir(lar).

\
\
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called the “First Party”) submitting a request for arbitration to the
Secretary General of the Permanent Court of Arbitration in the
Hague, as provided in the Rules, and appointing an arbitrator who
shall be identified in said request. Within thirty (30) days of receipt
of a copy of the request the other Party to the dispute (“Second
Party”) shall respond, indicating whether it accepts the arbitrator
appointed by the First Party as the sole arbitrator, or identifying a
different arbitrator that it has selected.

If the Second Party does not accept the sole arbitrator appointed by
the First Party and also does not appoint its arbitrator, the Secretary
General of the Permanent Court of Arbitration in the Hague shall
appoint a second arbitrator in accordance with the Rules. The two
arbitrators shall, within thirty (30) days, select a third arbitrator
failing which the third arbitrator shall be appointed by the Secretary
General of the Permanent Court of Arbitration in the Hague, in
accordance with the Rules. Unless otherwise agreed in writing by
the Parties, the third arbitrator to be appointed shall not be a citizen
of a country in which any Party (including the Ultimate Parent
Company of such Party) is incorporated.

The Parties shall extend to the arbitration tribunal (or the sole
arbitrator as the case may be) all facilities (including access to the
Petroleum Operations and facilities) for obtaining any information
required for the proper determination of the dispute. Any Party shall
be allowed only one absence or default beyond its reasonable
control which prevents or hinders the arbitration proceeding in any
or all of its stages. Additional absences, or absences which are
within a Party’s reasonable control, shall not be allowed to prevent
or hinder the arbitration proceeding.

Without limiting the generality of their powers, the arbitrator(s)
shall have the power to award costs and damages as necessary with
respect to the Government Guarantee with respect to Article 23.2.

AL
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Arbitrajin qeran qotidir, Toraflor {iglin macburidir ve dorhal icra
edilir. Alinmus arbitraj qsran icraata gotiiriilmoklo onun barasinds
moahkoms qaran ¢ixarila bilor vo ya miivafiq yurisdiksiyaya malik
har hans1 mohkomads icra barade mahkoms omri alina bilor vo ya
soraitdon asili olaraq bu ciir mehkomays srizo verib mshksmonin
arbitraj gorarim tanimasini vo macburi icra haqqinda smr vermasini
xahis etmoak olar.

Hor bir Torof 6z arbitrinin xarclorini 6dayir, va iigiincli arbitra
¢okilon xorclor, eloco Qaydalarla miisyyan edilmis her hansi
mosraflor Taraflor arasinda borabar hissolors béliiniir. Yuxarida
deyilonlars baxmayaraq arbitrlor udan Terofo uduzan Torofin
hesabina arbitraj xorclorinin (hiiquq xidmatlorinin miiqabilinds
Odonilon aglabatan qonorarlar daxil olmagla) ovezini verdirs
bilerlor. Zararin avazi pul ilo kompensasiya edildiyi halda buraya
pozuntu vaxtindan baglayaraq verdirilon mablogin tam &donilmasi
vaxtinadak alinan faizlor daxil edilir. Belo hallarda bu ciir v ya har
hans1 digsr pozuntu vaxtindan tutmus verdirilon meblogin tam
6donilmosi vaxtinadok olan dovr {igiin LIBOR faiz daracasi iistogal
dord (4) faiz totbiq olunur. Hor bir Torof alinmamus faizlerin vo ya
pul vasaitindan istifade imkanini itirmek noticesinds doymis zerarin
ovazinin ddenilmesina dair bildirislor toqdim etmok barads her
hans1 milli qanunvericiliyin hor hansi va biitiin tslsblorinin
tatbigindon imtina edir.

A
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The arbitration tribunal’s award shall be final and binding on the
Parties and shall be immediately enforceable. Judgement on the
award rendered may be entered and execution had in any court
having jurisdiction or application may be made to such court for a
judicial acceptance of the award and an order of enforcement and
execution, as applicable.

Each Party shall pay the costs of its own arbitrator and the costs of
the third arbitrator in equal shares, and any costs imposed by the
Rules shall be shared equally by the Parties. Notwithstanding the
above, the arbitrators may, however, award costs (including
reasonable legal fees) to the prevailing Party from the losing Party.
In the event that monetary damages are awarded, the award shall
include interest from the date of the breach or other violation to the
date when the award is paid in full. The rate of interest shall be
LIBOR plus four (4) percent over the period from the date of the
breach or other violation to the date the award is paid in full. Each
Party waives any and all requirements of any national law relating
to notice of a demand for interest or damage for the loss of the use
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9LAVO 7

XAM NEFT HOCMLORININ OLCULMOSI Vo

KEYFIYYOTININ MUOYYON EDILMOSI QAYDASI

Umumi miiddoa

Bu Olgms gaydasinda Kontrakt sahasinde gixarilan Karbohidrogen-
lorin hacmlarinin Ol¢iilmasi vo qiymetlondirilmasi {isulu sarh edilir.

Xam neftin 6lciilmasi

(a)

(b)

Hocm masraf6lconlori. Podratgr Catdirlma mantagasinds
daimi hocm mosraflgonlori qurur. Kontrakt sahssindan
¢ixarilan Xam neftin daqiq 6lglilmasini, tipinin, migdarimin
miloyyanlosdirilmesini tomin edocok hacm
mosrafblgonlorine  biitlin - zoruri  Olgli  qurgulan, 6l¢i
qurgular iiglin nozarat cihazlari, Kontrakt sahassinds
¢ixarilan Xam neftin hacmini 6l¢mak, keyfiyystini vo fiziki
xiisusiyyotlorini miloyysn etmok va geyds almaq igiin
cihazlar vs basqa zsruri avadanliq daxil olacaqdir. Podratgt
Kontrakt sahosindon ¢ixarilan Xam neftin hocmini 6lgmek
va qiymstlondirmok {iglin hocm maosrafélganlerindon
istifado edir. Omoliyyat zorurati oldugda Xam neftin
hacmini Slgon biitiin sistem ikinci dost avadanligla tochiz
edilocok va sarf olunan biitiin Xam neft hagqinda molumati
fasilasiz qeyds ala bilocakdir.

Podratgt homginin Amerika Neft Institutunun (“ANI”)
doracalari ilo asas ¢okiintiileri, suyu va sixligi 6lgmak Ugilin
lazimi cihazlar va alotlor alinmasini tomin edacak ve homin
cihazlar1 miivafiq laboratoriyada saxlayacaqdir. Podratgi
Beynolxalq neft-qaz sonayesindo gobul edilmis miisbot
tacriibays uygun olaraq, istifade edilon saygaclarin
doqigliyini zoruri hallarda, lakin ayda bir dofsdon az
olmayaraq smmaqdan kegiracak vo kalibrloyacokdir. Biitiin
sinaglarda vo kalibrlomads hom SOCAR-m, hom ds
Podratginin  niimayandolori istirak edacok va noticalor
[

————
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APPENDIX 7

CRUDE OIL MEASUREMENT
AND EVALUATION PROCEDURE

This Measurement Procedure describes the method of measuring
and evaluating the Petroleum produced from the Contract Area.

Crude Oil Measurement

(a)

(b)

Custody Transfer Meters. Contractor will have custody
transfer meters permanently installed at the Delivery Point.
The custody transfer meters will be capable of accurately
measuring and evaluating the specific type and quantity of
Crude Oil produced in the Contract Area and will be
comprised of all necessary meters, meter testing devices,
instruments, and other associated equipment necessary to
measure, evaluate and record the quantity, quality and
physical characteristics of the Crude Oil from the Contract
Area. Contractor will use the custody transfer meters for
measurement and evaluation of the Crude Oil from the
Contract Area. The entire Crude Oil metering system will
have a back-up in case of operational necessity and be
capable of continuously recording throughput data at all
times.

Contractor will also provide necessary tools and instruments
to measure BS&W and American Petroleum Institute
(“API”) gravity and shall store such tools and instruments in
an appropriate laboratory. Contractor shall test and calibrate
the accuracy of the meters being used in accordance with
Good International Petroleum Industry Practice whenever
necessary and in any event at least once per month. All
testing and calibration will be witnessed both by SOCAR and
by Contractor with detailed reports and results signed by two
(2) representatives from each of SOCAR and Contractor.

LA
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1.4

barads strafli hesabatlari SOCAR-in iki (2) vo Podratgimin
iki (2) nlimayandassi imzalayacaqdir.

Xam neftin Olciilmasi muddatlor

Hocm mosrofdlgonlorinin  rosmi  gostaricilori miihasibat ugotu
mogsadloari ligiin, Xam neftin hasilati vo noql edilmasi liglin hoftads
bir dofodsn az olmayaraq qeyds alinacaqdir. Homin gostariciler
osasinda oldo edilon informasiya SOCAR-a ve Podratgiya
verilocokdir. Gostaricilorin qeyds alinmasinin  konkret vaxtim
Podratg1 toyin edacok vo bu barads SOCAR-a vaxtinda bildiris
veracokdir. Hom SOCAR-in, hom do Podratgimnin heresi iki (2)
niimayands ayirmaq hiiququna malik olacaqdir; onlar masrofélgenin
gostaricilorinin geyds almmasinda istirak edacok va gdstaricilorin
geydiyyat voraqesini imzalayacaqlar.

Karbohidrogenlarin hacmlorinin 6l¢iilmasi gaydasi

() Podratgs vo SOCAR bagqa ciir razilifa golmasalor,
avadanliqdan kegon Karbohidrogenlsrin hacmini 6lgmok vo
onlart giymetlondirmek iiclin ANI-nin gebul etdiyi
standartlardan vo qaydalardan istifads olunur. Homin qayda
vo standartlar ANI-nin “Niimunslor gétiirmayin standart
metodu”ndan  (Standard Method of Sampling) vo
“Karbohidrogenlorin ~ Ol¢iilmasi  standartlarma  dair”
vasaitinden (Manual of Petroleum Measurement Standards)
gotiiriiliir. Podratgi standartlarin ve qaydalarin bir niisxasini
(habelo hor hansi dayisikliklori ve bunlara diizaliglori)
SOCAR-a verir, ham SOCAR, hom do Podratg1 bundan
istonilon vaxt istifads edirler.

(b) Podrat¢inin \C) SOCAR-n miitoxassislori
Karbohidrogenlorin hocminin 6lgiilmesinin  vo onlarmn
giymotlondirilmesinin konkret vo dogiq gqaydasi va
metodlarimi razilagdirmagq liglin gériisiirlor. Homin gayda vo
metodlar ilk Islonms programu tesdiq olunduqdan sonra
omali cahotdon imkan yaranan kimi tatbiq edilir.

C
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Timing of Crude Oil Measurement

Official meter readings for accounting purposes will be monitored
not less than weekly for purposes of providing production and
Crude Oil shipment data. Information obtained from these readings
will be reported to SOCAR and Contractor. The actual times of
meter readings will be determined by Contractor with timely
notification to SOCAR. SOCAR and Contractor will each have the
right to have two (2) representatives present to witness meter
readings and sign meter tickets.

Petroleum Measurement Procedures

(a) Unless Contractor and SOCAR agree otherwise, API
standards and procedures will be used to measure and
evaluate Petroleum flowing through the equipment. The
API standards and procedures will be taken from or
provided by the API’s Standard Method of Sampling and
Manual of Petroleum Measurement Standards. A copy of
the standards and procedures (and updates and reviews
thereof) will be provided by Contractor and will be
available both to SOCAR and to Contractor at all times.

(b) Specialists from Contractor and SOCAR shall meet to agree
appropriate detailed Petroleum measurement and evaluation
procedures to be implemented as soon as practicable after
approval of the first Development Programme.

A
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LAYIHO STANDARTLARI VO TEXNIKi SORTLOR

Biitiin madan obyektlorinin vo mévcud qurgulann modifikasiyasi progranmu
¢orgivesinds qurasdirilan avadanliq miiasir beynolxalq standartlara miivafiq
suratdo layiholagdirilir vo lazim golorss, Xazar donizinin konkret goraiti
ticlin modifikasiya edilir.

Moveud qurgular onlarin ingast zamam qiivveds olan standartlar lizro
layihalagdirilmisdir. Podratgr yeni avadanhifin tohliikesiz istismari iigiin
lazim bildiyi hallardan basqa, homin qurgular beynslxalq standartlara
miivafiq surotdos modernlasdirilmir.

Layihodo istifado olunan texniki sertlor miiasir standartlara vo tanmmus
beynslxalq konstruktor togkilatlari vo assosiasiyalar1 terafindon tdvsiya
edilon normalara asaslanir. Bunlardan bozilori asagida sadalanir. Texniki
layiha sortlorino Podrat¢imin homin beynslxalq standartlar asasinda islayib
hazirladigi slava taloblar da daxil edils bilar.

API - Amerika Neft Institutu

ANSI - Amerika Milli Standartlar Institutu

ASME - Amerika Mithondis-Mexaniklar Comiyyati

ASTM - Amerika Sinaq vo Materiallar Comiyyati

BSI - Britaniya Standartlar institutu

CEN - Avropa Normalagdirma Komissiyasi

CENELEC - Avropa Elektrotexniki Standartlar Komissiyasi

DIN - Almaniya Standartlar institutu

IEC - Beynolxalq Elektrotexnika Komissiyasi

1IEEE - Miihondis Elektriklor vo Elektrongular Institutu (ABS)

P - Neft Institutu (BSyiik Britaniya)

ISA - Amerika Cihazlar Comiyyati

ISO - Beynoslxalq Standartlasdirma Toaskilat

NACE - Korroziya Mihandislori Milli Assosiasiyasi (ABS)

NEMA - Elektrik Avadanlig Istehsal¢ilarinin Milli Assosiasiyasi
(ABS)

NFPA - Yangindan Miihafiza Tohliikesizliyi Milli Assosiasiyasi
(ABS)

APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of a
modification programme to existing facilities, will be designed in
accordance with current international standards, modified where appropriate
for the specific requirements of the Caspian Sea conditions.

Existing facilities were designed to the standards appropriate at the time of
their construction. They will not be modified to comply with international
standards except where determined necessary by Contractor for the safe
operation of new equipment.

The design specifications used will be based on current standards and
recommended practice as published by recognised international engineering
organisations and associations, some of which are listed below. The design
specifications may also include additional requirements developed from
these international standards by Contractor.

API - American Petroleum Institute

ANSI - American National Standards Institute

ASME - American Society of Mechanical Engineers

ASTM - American Society for Testing and Materials

BSI - British Standards Institution

CEN - European Committee for Normalisation

CENELEC - European Committee for Electrotechnical Standards
DIN - The German Institute for Standards

IEC - International Electrotechnical Commission

IEEE - Institute of Electrical and Electronics Engineers (USA)
IP - Institute of Petroleum (UK)

ISA - Instrument Society of America

ISO - International Organisation for Standardisation

NACE - National Association of Corrosion Engineers (USA)
NEMA - National Electrical Manufacturers Association (USA)
NFPA - National Fire Prevention Association (USA)

AL
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OTRAF MUHITIN MUHAFiZOSi
STANDARTLARI VO METODLARI

Kompleks idaraetma sistemi

A. Ekologivya iizro yardimci komits

1.

Rohbor komitonin ekologiya iizro yardimgi
komitasinin tesis edilmosi vo togkilat strukturu
Podrat¢inin  toklifindo sorh olunur; toklif tesdiq
olunmaq Uglin SOCAR-a toqdim edilir. SOCAR
torafindon tosdiq edildikdon sonra ekologiya iizre
yardimg1 komits tosdiq olunmus tévsiyslera uygun
yaradilir va Podrat¢i toroflerin, SOCAR-in,
Azorbaycan Respublikasi Ekologiya vo Tabii
Sarvatlor Nazirliyinin, Azarbaycan Milli Elmlor
Akademiyasinin  vo digor miivafiq tedgiqat
institutlarinin niimaysndslarindan ibarst olur.

2. Ekologiya tizrs yardim¢1 komitonin vazifalori:

— mioyyan edilmis ekoloji  parametrlorin
monitoringi {igiin monitoring programini tartib
etmok;

— monitoring programini koordinasiya etmak;

— noticalari nozordan kegirmok vs tokliflar irsli
siirmok;

—  illik hesabati darc etdirmok.

B. Otraf miihitin miihafizasi iizrs i§ programi

Neft-qaz omoliyyatlarmin yerino yetirilmosi zamam 26.2
bondine uygun surstdo amsl edilmoli olan Straf miihitin

miihafizasi

programi  asagidaki qaydada morhalslors

bolunir:

0

)
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APPENDIX 9

ENVIRONMENTAL STANDARDS

AND PRACTICES

I Integrated Management System

A. Environmental Sub-Committee

1.

The formation and organisation of an environmental
sub-committee of the Steering Committee shall be
set forth in a proposal of Contractor which will be
submitted to SOCAR for approval. Once approved
by SOCAR, the Environmental Sub-Committee shall
be formed in accordance with the approved
recommendation and shall be composed of
environmental representatives of Contractor Parties
and SOCAR, the Ministry of Ecology and Natural
Resources, Azerbaijan National Academy of
Sciences and other relevant research institutes.
Responsibilities of the environmental sub-
committee shall be to:

— design monitoring program for monitoring of
selected environmental parameters;

— co-ordinate monitoring program,;
— review results and propose recommendations;

— publish annual report.

B. Environmental Work Programme

The environmental work programme to be pursued during
Petroleum Operations pursuant to Article 26.2 shall be
phased as follows:

_ef



Seysmik tadqiqatlar

— Otraf miihits tesirin giymatlondirilmasi;

—  Seysmik omosliyyatlar zamam saglamligim
gorunmasi, tohliikssizlik texnikasimin v astraf
miihitin mithafizasinin tomin edilmosi, o
climlodan qoza vaziyyatlori liglin prosedurlar vo
tullantilarin idarsolunmasi plani.

Kosfiyyat qazmasi

—  Otraf miihitin ilkin vaziyystinin qiymatlondiril-
masi;

— Qazmanin straf miihits tasirinin qiymatlandiril-
mosi;

— Ekoloji monitoring programi;

— Kosfiyyat gazmasi zamam  saglamligin
gorunmasi, tohlitkasizlik texnikasmnin vo otraf
muhitin muhafizosinin tomin edilmosi, o
climlodan qaza vaziyyatlor iigiin prosedurlar,
neft dagilmalarina qarsi cavab tadbirloni plani,
tullantilarin  (qazma slamu daxil olmagqla)
idarsolunmasi plani vs audit proqrami.

Islonmo v hasilat

—  Islonmo ve hasilat islori ilo slagedar atraf
miihits tasirin qiymotlondirilmesi;

— Ekoloji monitoring programu;

— lIslonmo vo  hasilat zamam saglamligin
qorunmasl, tohliikssizlik texnikasinin vs otraf
mihitin mihafizosinin tomin edilmasi, o
ciimlodon qaza vaziyyetlori {i¢lin prosedurlar,
neft dagilmalarima qars1 cavab tadbirleri plamn,
tullantilarin idarsolunmasi plani ve yuxari-
dakilarin icra edilmasins dair audit programi.

)
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For seismic surveys

— Environmental impact assessment;

— Health, safety and environmental management
plan for seismic operations, including
emergency procedures, and waste management
plan.

For exploration drilling
— Baseline environmental study;
— Dirilling environment impact assessment;

— Environmental monitoring programme;

— Health, safety and environment management
plan for exploration drilling, including
emergency procedures, oil spill contingency
plan, waste management plan (including drill
cuttings disposal) and an audit programme.

For development and production

— Environmental impact assessment for
development and production operations;

— Environmental monitoring programme;

— Health, safety and environmental management
plan for development and production, including
emergency procedures, oil spill response plan,
waste management plan, and an audit
programme with regard to implementation of

the above.



II.

Otraf mithitin miihafizasi standartlan

Asagida neft va tobii qaz kesfiyyat1 vo hasilat1 sahasinds faaliyystls
bagl atqilar tizre imumi vo konkret normalar verilmisdir.

A, Umumi normalar

1.

Asagidaki  normalarda  goOstorilonlor  istisna
edilmoklo emal olunmus neft, quyulardan ¢ixan
qum, lay suyu, gazma mohlulu, gazma slami, yaxud
kosfiyyat vo hasilat meydangalarindaki basqa
tullantilar atilmur.

[cazo olmadan bilavasits  doniz
tullantilarin atilmast qgadagandir.

muhitins

B. Tullantilara dair normalar va tullantilarin monitoringi

1.

Lay suyu

Podratg1 lay tozyiqini saxlamaq ii¢iin lay suyundan
istifado edir vo ya onu Beynslxalq neft-qaz
sonayesinda gobul edilmis miisbat tacriilbays uygun
surotdo utilizasiya edir. Qaza vaziyyati yarandigda
vo ya avadanlq siradan c¢ixdigda Podrat¢r lay
suyunu Beynolxalq neft-qaz sonayesindo qsbul
edilmis miisbat tacriibays uygun surotds idars edir
vs onun danizs axidilmasinin qarsisini almaq l¢iin
aglabatan todbirlor goriir.

Qazma slami v gazma mohlullar

(@) Xozoar  donizine xas ekotoksikoloji
prosedurlara (XDEP) uygun olaraq sinaqdan
kegirilmokla ekotoksiklik haddi > 1000 mgq/1
olan va bioloji degradasiyaya ugrayan qazma

mohlullar, habels onlardan  istifads
naticosindo alman qazma slami istisna
N
e Il

(1)

II.

Environmental Standards

The following are general and specific guidelines relating to
discharges associated with oil and natural gas exploration and
production activities.

A. General Guidelines

1.

There shall be no discharge of waste oil, produced
water and sand, drilling fluids, drill cuttings or
other wastes from exploration and production sites
except in accordance with the following guidelines.

There shall be no unauthorised discharges directly
to the sea.

B. Discharge Guidelines and Monitoring

1.

Produced Water

Contractor will utilise produced water for reservoir
pressure maintenance or will dispose it in
accordance with Good International Petroleum
Industry Practice. In the event of an accident or
equipment failure, Contractor will manage
produced water in accordance with Good
International Petroleum Industry Practice and take
reasonable measures to prevent its discharge to the
sea.

Drill Cuttings and Drilling Fluids

(@) There shall be no discharge of synthetic
drilling fluids and drill cuttings to the sea,
other than drilling fluids having an
ecotoxicity threshold of > 1000 mg/1 as tested
in accordance with the Caspian Specific
Ecotoxicity = Procedures (CSEP) and

A



(b)

(©)

(d)

olmaqgla, sintetik qazma mohlullarini va
qazma slamim doniz miihitine atmaq
qadagandr.

Qazma proqraminin yerind yetirilmasinag
baslamazdan oavval qazma mohlulunun
dbvretmo sistemi layiholondirilir; yeni qgazma
mohlullarindan istifade olunarsa, qazma
moahlullarinin  toksikliyi XDEP-s uygun
olaraq smmaqdan kegirilmoklo ETSN ils
razilasdirilir.

Toksikliyi Xozor donizi {iglin miiayyan
olunmus {isullarla toyin etmoakdon &trii gazma
Zzamani miintazom suratdo gazma
mohlulunun sinaq niimunalori
gotiiriilocokdir.

Qazma mohlulunun dovretms sisteminin
torkibi qazma amoliyyatlarimin
doyismoesinden iroli golon taloblore uygun
olaraq tashih edilir.

Digor tullantilar

(a)

(b)
(c)

Tullanti  sulari  Beynolxalq  nefi-qaz
sonayesinds gabul edilmis miisbat tacriibaye
uygun surotds tomizlondikdsn sonra doniz
miihitino atila bilor. Tomizlonmis suyun
lizarindo g6zlo gbriinan {izon bark maddslor
olmamalidir.

Duzsuzlasdirici qurgunun tullantilan atilir.

Neft lokoalori vizual miisahids edilmadikda
gOyarts sulari vo yuyuntu sulan atila bilar.
Tarkibinds neft olan sular ilo tomiz tullanti
sular vo ya yuyuntu sulari ayri-ayriligda
yigilir; tomiz su denize buraxilir, terkibindo

C
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(b)

©

(d

biodegradable drilling fluids, and drill
cuttings generated in association with the use
of such drilling fluids.

Prior to the start of the drilling programme, a
drilling mud system will be designed and in
the event that new drilling fluids are used,
drilling fluid toxicity will be tested under the
CSEP and agreed with MENR.

During drilling operations, mud samples will
be collected periodically to determine
toxicity using procedures established for the
Caspian Sea.

The composition of the mud system may be
altered as necessary to meet changes in the
drilling operations.

Other Wastes

(a)

(b)
(c)

Sanitary waste and grey water may be
discharged offshore after treatment in
accordance with Good International
Petroleum Industry Practice. No floating
solids shall be observable in the treated waste
water.

Desalinisation unit waste shall be discharged.

Deck drainage and wash water may be
discharged as long as no visible sheen is
observable. Oily and clean drainage or wash
water shall be segregated; clean water shall
be discharged to the sea and oily water shall

f



(d)

neft olan su iso Beynslxalq neft-qaz
sonayesinda gabul edilmis miisbat tocriibays
uygun suratds tomizlonir.

Moiset tullantilari va digar bork tullantilar
donizo atilmir. Berk tullantilar ekoloji
cohstdon tohliilkesiz qaydada yigilaraq
sahildo yerloson utilizasiya qurgusuna
dasinir.

Monitoring

@

(b)

©

Lay suyu

(1)  Yuxaridaki B.1 bandins uygun olaraq
idaro olunan lay suyunun hacmins vo
bu suyun terkibindoki neftin vo yagin
qatihigina nozaroat edilir.

(2) Neftin vo yagmm orta ayliq qatiligi
barado ETSN-5 har ay hesabat verilir.

Qazma slami vo gazma moahlullan

(1) Qazma mohlullanni asqarlarmin  va
onlarin yuyucu maye sistemino alava
edilon hacmlarinin, yaxud kiitlalarinin
ugotu her quyu ii¢lin apanlir.

(2) Formalasan qazma slammin vo qazma
mahlullarinin hesablanmis hocmi har
giin qeyds alinir vo bu barads ETSN-o
miitomadi malumat verilir.

Digor tullantilar

Formalagan digsr tullantilarin hesablanmis
hacmi har giin geyds alinir, bu barads hor ay

(d

be treated in accordance with Good
International Petroleum Industry Practice.

Domestic waste and other solid waste shall
not be discharged offshore. Solid waste shall
be collected in an environmentally safe
manner and transported to an appropriate
land-based disposal facility.

Monitoring

(a)

(®

(©)

Produced water

(1) The volume of produced water
managed in accordance with B.1 above
and concentration of oil and grease
contained therein will be monitored.

(2) The monthly average oil and grease
concentration will be reported to
MENR.

Drill Cuttings and Drilling Fluids

(1) An inventory of drilling fluids
additives and their volumes or mass
added to the drilling fluid system will
be maintained for each well.

(2) The estimated volume of generated drill
cuttings and drilling fluids shall be
recorded daily and reported regularly to

MENR.
Other Wastes

The estimated volume of other wastes
generated shall be recorded daily and

A



molumat verilir vo asagidakilar gostorilir:
(i) tullant: sulart;

(i) moaisat tullantilar;

(iii) gbyarts sular1 va yuyuntu suyu.

Atmosfers emissiyalar iizro normalar vo monitoring

Podratgiya atmosfers emissiyalar buraxmaga icazo verilir.
Belo emissiyalar Beynolxalq neft-qaz sonayesinds gabul
edilmis miisbat tacriibays uygun olaraq mahdudlasdinlmali
va onlarin monitoringi kegirilmalidir.

Tohliikasizlik texnikasina dair normalar

26.1 bondinin miiddsalarina amol edilmosi sartilo, Podratgi
Sazigs uygun olaraq Neft-qaz omoliyyatlari apararksn
Azorbaycan Respublikasinin miivafiq nommativlerini va
asagidaki beynslxalq tohliikesizlik texnikasi v istehsalat
gigiyenasi normalarini nazers alir:

1. Beynolxalg Neft vo Qaz Istehsalgilan
Assosiasiyasimn (OGP) hesabat vo normalar —
SOTOM lizro idaraetmo;

2. Beynolxalg Qazma Podratgilari  Assosiasiyast
(IADC) — Qazma zaman tohliikasizlik texnikasina
dair vasait;

3. Beynslxalq Geofiziki Podratgilar Assosiasiyasi
(IAGC) — Istismar zamani tahliikassizlik texnikasina
dair vasait;

4. Sonaye gigiyenasi Uzrs ddvlet hokimlorinin
Amerika Konfranst - Is yerinds kimyoavi
maddalarin hodd gostaricilari.

C

=
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reported monthly to include:

(i)  sanitary waste;

(ii)) domestic waste;

(iii) deck drainage and wash water.

Air Emission Guidelines and Monitoring

Contractor is authorised to discharge air emissions. Such
discharges will be limited and monitored in accordance with
Good International Petroleum Industry Practice.

Safety Guidelines

Contractor shall take into account subject to the provisions
of Article 26.1 relevant Azerbaijani regulations and the
following international safety and industrial hygiene
standards in conducting its Petroleum Operations under the
Agreement:

1. International Association of Oil and Gas Producers
(OGP) reports and guidelines — HSE Management;

2. International Association of Drilling Contractors
(IADC) — Drilling Safety Manual;

3 International ~ Association  of  Geophysical
Contractors (IAGC) — Operations Safety Manual;

4. Threshold Limited Values for Chemical Substances
in the Work Environment — American Conference
of Governmental Industrial Hygienists.

S



ILAVO 10

KOSFIYYAT iSLORI PROQRAMI

Kontrakt sahosinin hiidudlan daxilindo neftin voa qazin potensial
ehtiyatlarini kasf etmok maqsadils, Podratgi 4-cii Maddads tosvir edildiyi
kimi, islar programimi agagidaki istigamatlordo hoyata kegirir:

Tlkin kosfiyyat dovrii arzindo:

i) SOCAR-n raziligy ilo Kontrakt sahasinin hiidudlarindan kenarda
omoliyyat baximindan gismen miimkiin olan, Kontrakt sahesinin
licOlciilii  seysmik interpretasiyasimi yaratmaq Ugiin tgolgiili
konfiqurasiyadan istifado edorok an azi on bes min (15000) xatti
kilometr hocminds ikiblgiili seysmik todqgiqat aparir, onun
naticalarini emal va tofsir edir.

Osas kasfiyyat dévrii sarzinda:

(ii) Qazma islori iiglin tohliikasiz vo ekoloji cohotdon yararli yer(lor)
segmok moqsadile miihandis-geoloji tadqiqat aparir.

(i)  Perspektiv horizontlarda neftin vo qazin mévcudlugunu miisyysn
etmoak ii¢lin hor Perspektiv sahads bir (1) kasfiyyat quyusu gazir.
Har quyunun darinliyi vo digsr parametrlori SOCAR ils Podratgi
arasinda razilagdinlacaqdir.

(iv)  Kosfiyyat quyularim qazmaqdan moagsed Kontrakt sahasinin
hiidudlari daxilinds askar edilmis Karbohidrogenlorin asagiya dogru
yayilma sorhadlarini vo laylarin parametrlorini daqiqlogdirmakdir.
Bu quyular qazilarkean Beynslxalq neft-qaz sonayesinde qgobul
edilmis miisbat tocriibays uygun olaraq enenavi metodlarla siixur
niimunalori g6tiiriilacakdir.

W) Quyularin giymotlondirilmssi {igiin miivafiq karotaj va sinaq
programuna digar islorls yanasi asagidakilar da daxil edilo bilor:

=

APPENDIX 10

EXPLORATION WORK PROGRAMME

For the purposes of exploring the oil and gas potential within the Contract
Area Contractor shall carry out a programme of work as described in Article
4 in accordance with the following guidelines:

During the Initial Exploration Period:

@) Shoot, process and interpret a minimum of fifteen thousand
(15,000) line kilometres of two-dimensional seismic using three-
dimensional configuration to create a three-dimensional seismic
interpretation of the Contract Area, which may for operational
reasons upon SOCAR’s approval be shot partially outside the
Contract Area.

During the Main Exploration Period:

(ii) Carry out an upper section site survey to select a safe and
environmentally sound site(s) for drilling.

(ii)  Drill in each Prospective Area one (1) exploration well to ascertain
the presence of o0il and gas in the prospective horizons. The depth
and other parameters of each well shall be agreed between SOCAR
and Contractor.

@iv) The exploration wells shall have the objective of further defining
the areal extent, downdip limits and reservoir properties of any
Petroleum found within the Contract Area. Drilling of such wells
shall be accomplished with conventional core acquisition techniques
according to Good International Petroleum Industry Practice.

™) To evaluate the wells an appropriate logging and testing programme

may include but not be limited to the following:



(2)

(b)

(©)

d

(e)

®

konduktor kemerinin bagmaginin qoyuldugu darinlikds —
qamma-karotaj va neytron karotaji (taxminon konduktorun
endirilms darinliyindan dsnizin dibins qador);

goruyucu borularin birinci texniki komorinin endirildiyi
derinlikde — voziyyoto gbrs, gamma-karotaj, induksiya
karotaji, akustik karotaj (uygun olaraq Suraxani, Agcagil v
Abseron lay dastslorindon kegarak taqriban birinci texniki
komoarinin endirilms dsrinliyindsn konduktor kemarinin
basmagma godor);

ikinci texniki qoruyucu komsarinin endirilms dsrinliyinds —
vaziyyste glére, qamma-karotaj, induksiya karotaji, akustik
karotaj (uygun olaraq Balaxani vo Sabungu lay dsstssinin
yuxart hissesindsn kegorok togribon ikinci texniki
komorinin endirilme dsrinliyinden birinci texniki komorinin
basmagina qader);

quyruq komeorinin endirilms dorinliyinds — vaziyyats gora,
qamma-karotaj, induksiya karotaji, akustik karotaj (uygun
oldugda Balaxani lay dastosindon kegarak toxminen quyruq
kamorinin endirilma derinliyindan ikinci texniki goruyucu
koamoarinin basmagina goador);

quyunun son dearinliyinds — vaziyyats gérs, qamma-karotaj,
induksiya karotaji, akustik karotaj, sixliq vo neytron
karotaj1, yan mikrokarotaji, inklinometriya, kavernometriya
(profilometriya), quyudivari kernalma vo lay sinaqlan
(uygun olaraq Fasilo lay dostasindon kecarok vo Balaxam
lay dostasindon agagida togribon istismar keomorinin
endirilms derinliyindon quyruq komerinin basmagina
gador), habelo son dorinlikdon donizin dibinadek olan
intervallar arasmda saquli seysmik profillogdirma (SSP);

gazma komorindoki laysinayict cihaz vasitssilo asas
mohsuldar horizontlarin yoxlanmasi — vaziyystdsn asili

olaraq.
—C

— |
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(a)

(b)

()

(d

(e)

®

at the conductor casing point, gamma ray and neutron log
(from approximately conductor setting point to seafloor);

at the surface casing point, gamma ray log, induction logs,
sonic log as appropriate (from approximately surface casing
point to conductor casing shoe through the Surakhany,
Akchagyl and Apsheron Suites as appropriate);

at the intermediate casing point, gamma ray log, induction
logs, sonic log as appropriate (from approximately
intermediate casing setting point to surface casing shoe
through the upper Balakhany and Sabunchi Suites as
appropriate);

at the final casing point, gamma ray log, induction logs,
sonic log as appropriate (from approximately liner casing
point to the intermediate casing shoe through the Balakhany
Suite if appropriate);

at total drilled depth, gamma ray log, induction logs, sonic
log, density and neutron logs, microlaterolog, dipmeter,
caliper (profiler), sidewall cores and formation tests as
appropriate (from approximately production casing point to
the linear casing shoe through the Fasila and lower
Balakhany Suites as appropriate) as well as a vertical
seismic profile log (VSP) taken at intervals between total
depth to seafloor;

drill stem tests (DST’s) of major productive horizons as

appropriate.



(vi)

(vii)

Podrat¢1 slave geoloji informasiya sldo etmok mogsadilo Kontrakt
sahasinin hiidudlan daxilinds kesfiyyat quyularinin yan gévdslorini
qazmaq va ya alava kasfiyyat quyulan gazmaq hiiququna malikdir,
lakin buna borclu deyildir.

Kosfiyyat qazmasma vo giymotlondirmays dair biitiin hesabat va
sonadlar bu Sazisin 7-ci Maddosins uygun surstds taqdim edilir.

A

—
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(vi)

(vii)

Contractor shall have the right, but not the obligation, to sidetrack
any exploration wells, drill to greater depths or drill additional
exploration wells within the Contract Area for the purposes of
obtaining additional geological information.

All reporting and records pertaining to exploration drilling and
evaluation shall be submitted according to Article 7 of this

Agreement.
A



1.1

1.2

1.3

IJLAVO 11

PAY HESABLAMASI

Umumi hasilat hocminds pay

(n) Toqvim riiblinlin baslanmasimna an az1 otuz (30) gin qalmus
Podratgt SOCAR-a (surati hor bir Podratgi torafs toqdim edilmakls)
homin (n) Toqvim riibli {iglin tstbiq olunan Hasilat hocmindo
paylara dair (asagida torif edildiyi kimi) hesabat taqdim edir. Homin
hesabat Podratginm vicdanla toxmin edilon Umumi hasilat hacmins;
satis qiymati Hasilat hacminde paylarn SOCAR-a toqdim olundugu
tarixden oavvalki otuz (30) giin srzinds “Platts Oylqram™ nasrinda
(va ya “Platts Oylgram”mm nosrine son qoyulmusdursa, onu avaz
edon hor hansi nasrde va ya Torasflarin razilagdirdigi digar nasrds)
gostorilon Osas ixrac qurgusu vasitosilo FOB sorti ilo ¢atdirilan
Xam neftin orta qiymating asason (va bels Osas ixrac qurgusu ligiin
giymet olmadigda, Baki-Thbilisi-Ceyhan boru kemeri FOB Ceyhan
qiymoti totbiq edilir) avvalki Toaqvim riibii {iglin Catdirilma
mentagasindon Osas ixrac qurgusu vasitaesilo FOB soarti ila Satig
moentagasine qader naqletma xarci (va ya belo Osas ixrac qurgusu
ticlin qiymot olmadigda Baki-Thbilisi-Ceyhan boru kamerinin faktiki
tarifi) ¢ixilmaqgla hesablanan Xalis ixrac dayarino; vo homin (n)
Toqvim riibii Gi¢lin Osashi mosroflor vo Omoliyyat mosraflorine
osaslanir.

(n) Toqvim riibliniin baslanmasina on azi otuz (30) gin qalmis
Podrat¢t SOCAR-a (surati hor bir Podratgi torafa tagdim edilmaklo)
asagidaki 2-ci bonds miivafiq olaraq (n—2) Toqvim riibil arzinds
Hasilat hocminds paylar ilo (n—2) Teqvim riibli liglin miivafiq
Faktiki paylar arasinda tashih mablaginin hesablamasini (“Tashih
mdblagi”) toqdim edir.

Homin (n) Toqvim riibii orzinde totbig olunan Hasilat hacminda
paylar (asagida torif edildiyi kimi) asagidaki 1.4-1.6 bondlerinin
(biitiin bu bandlar daxil olmaqla) miiddsalarina miivafiq olaraq
hesablanir. (n) Toqvim riibiinde Umumi hasilat hocmi, Podrat¢i ilo
SOCAR arasinda homin (n) Teqvim ribi liglin miivafiq olaraq

—
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1.1

1.2

1.3

APPENDIX 11

ENTITLEMENT CALCULATION

Entitlement Share to Total Production

Not later than thirty (30) days prior to the beginning of Calendar
Quarter,, Contractor shall provide to SOCAR (with a copy to each
Contractor Party) a statement of the Production Entitlement Shares
(as defined below) applicable during such Calendar Quarter, based
on Contractor’s good faith estimates for Total Production volumes;
the Net Back Value, where sales price is based on past thirty (30)
days average for the Main Export Facility FOB price (and if no
quotation is available for such Main Export Facility then the Baku-
Thilisi-Ceyhan pipeline FOB Ceyhan shall be applied), as quoted in
Platts Oilgram (or, where Platts Oilgram ceases to be published, any
successor publication or other publication that the Parties may
agree), from the submission date of Production Entitlement Shares
to SOCAR minus actual transportation cost from the Delivery Point
to the Main Export Facility FOB Point of Sale (or Baku-Thbilisi-
Ceyhan pipeline tariff if no quotation is available for such Main
Export Facility) for the previous Calendar Quarter; and Capital
Costs and Operating Costs for such Calendar Quarter,,.

Not later than thirty (30) days prior to the beginning of Calendar
Quarter,, Contractor shall provide to SOCAR (with a copy to each
Contractor Party) a reconciliation between the Production
Entitlement Shares during Calendar Quarter, ; and the respective
Actual Entitlement Shares for Calendar Quarter,, (the
“Reconciliation Amount”) in accordance with paragraph 2 below.

Production Entitlement Shares (as defined below) applicable during
such Calendar Quarter,, shall be calculated in accordance with the
provisions of paragraphs 1.4 to 1.6 (inclusive) below. Total
Production in Calendar Quarter, shall be split between Contractor
and SOCAR in accordance with the Contractor Production

o/



1.4

Podrat¢inin  Hasilat hocminde payma ve SOCAR-in Hasilat
hacminds payina boliiniir.

(n) Taqvim riibii Giglin “Podratcimin taxmin edilon Dollar payr”
(CEDE,) (Dollarla ifads olunmus) 11-ci Maddsnin prinsiplarine
uygun olaraq hesablanir vo asagidaki elementlordan ibarstdir: (a)
Ompliyyat masraflarinin avazinin 6donilmasi; (b) Osashi mosraflorin
ovazinin Odenilmssi; va (c) Podratginin Manfast Karbohidrogen-
lorinds pay.

CEDE, asagidaki diistur asasinda hesablanir:

CEDE,=0,+C,+P,—RA,,
burada:

O, = Omoliyyat sirketinin vicdanla toxmin etdiyi (n) Toqvim
ribll orzinds ovozi Gdenilon limumi Omsliyyat masraflori
(Dollarla ifads olunmus);

C, = bunlardan daha az olani: (i) Omsaliyyat sirkstinin vicdanla
toxmin etdiyi (n) Toqvim niibii orzindo svazi Odonilon
dmumi 9sasli masrafler (Dollarla ifads olunmus); va (ii)
(TR, - O,) * CCR, (o sortls ki, C, he¢ vaxt sifirdan (0) az
olmasin);

CCR, = 11.3(a)(ii) bondino osason Osasli masraflarin  avazinin
Odanilmasi {igiin miisyyen edilen faiz;

P, = (TR,-0,-C,) * R, (o sortls ki, P, hec vaxt sifirdan (0) az
olmasin);

RA, = bu Pay hesablamasinin 2-ci bandins miivafiq olaraq (n)
Taqvim riibiiniin baglanmasina an azi otuz (30) giin galmig
hesablanan Tashih mablagi;

—4
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1.4

Entitlement Share and the SOCAR Production Entitlement Share,
respectively, for such Calendar Quarter,.

The “Contractor Estimated Dollar Entitlement” (CEDE,)
(expressed in Dollars) for Calendar Quarter, shall be calculated in
accordance with the principles of Article 11 and shall comprise the
following elements: (a) recovery of Operating Costs; (b) recovery of
Capital Costs; and (c) Contractor’s share of Profit Petroleum.

CEDE, shall be calculated in accordance with the following
formula:

CEDE,=0,+C,+P,—RA,,
where:

O, = Operating Company's good faith estimate of total
Operating Costs recoverable during Calendar Quarter,
(expressed in Dollars);

C, = lower of (i) Operating Company's good faith estimate of
total Capital Costs recoverable during Calendar Quarter,
(expressed in Dollars); and (ii)) (TR,-0,)* CCR,
(provided that in no event shall C, be less than zero (0));

CCR, = the percentage for the recovery of Capital Costs in
accordance with Article 11.3(a)(ii);

P. = (TR,-0,-C,) * R, (provided that in no event shall P, be
less than zero (0));

RA,_, = the Reconciliation Amount calculated in accordance with

paragraph 2 of this Entitlement Calculation not later than
thirty (30) days prior to the beginning of Calendar

Quarter,;
_of



1.5

1.6

TR, = Omoliyyat sirkatin vicdanla toxmin etdiyi () Toqvim riibii
tiglin iimumi golir (Dollarla ifade olunmus); bu galir (n)
Taqvim riibiinde Umumi hasilat hocminin toxmin edilon
doyerinin ((n) Teqvim riibii ii¢iin toxmin edilon Umumi
hasilat hacmine osason misyyon edilir), satis giymati
Hasilat hocmindo paylarin SOCAR-a taqdim olundugu
tarixdon avvelki otuz (30) giin arzinds “Platts Oylgram”
nasrindos  (va ya “Platts Oylgram™mn nssrine son
gqoyulmugdursa, onu ovez edan hor hansi nosrds ve ya
Toroflorin razilagdirdigi digor nosrdo) gostorilon Baki-
Thilisi-Ceyhan boru kamari vasitssils FOB Ceyhan sarti ilo
catdinlan Xam neftin orta qiymstino assasen (avvalki
Toqvim riibii iigliin Baki-Thilisi-Ceyhan boru kemerinin
faktiki tarifi ¢ixilmaqla) hesablanan Xalis ixrac doyarine
vurulmasi yolu ilo hesablanir;

R, = Sazisin 11.5 bendins asassn miisyyan edilon (n) Tagqvim
riiblino dair Podrat¢min Moanfast Karbohidrogenlorinds
miivafiq payi.

(n) Toqvim riibii iligiin “SOCAR-1n toxmin edilon Dollar payr”
(SEDE,) (Dollarla ifads olunmus) 11-ci Maddenin prinsiplsrina
uygun olaraq hesablanir vo yalniz Manfost Karbohidrogenlori
elementindan ibaratdir.

SEDE, asagidaki diistur asasinda hesablanir:

SEDE, = TR, — CEDE.,.

(a) CEDE, giymatinin (b) SEDE, ilo CEDE, camins béliinen zaman
aliman (vo faizlo ifade olunan) natico burada “Podratcinin Hasilat
hacminds payr” (CPES, va (n) Taqvim riibl iiglin — CPES,)
adlanir. (a) SEDE, qiymstinin (b) SEDE, ilo CEDE, comins
boliinon zaman alinan (vo faizlo ifads olunan) nstica burada
“SOCAR-1n Hasilat hacminds payr” (SPES, va (n) Toqvim riibi
U¢lin — SPES,) adlanir. “Hasilat hacminda paylar” hor hansi
konkret (n) Toqvim riibiine miinasibatds CPES, va SPES, demakdir.
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1.5

1.6

TR, = Operating Company's good faith estimate of total revenue
for Calendar Quarter, (expressed in Dollars) calculated as
the estimated value of such Total Production during
Calendar Quarter, (determined based on the estimated
volume of Total Production for Calendar Quarter,)
multiplied by the Net Back Value, where sales price is
based on past thirty (30) days average for Baku-Tbilisi-
Ceyhan pipeline FOB Ceyhan, as quoted in Platts Oilgram
(or, where Platts Oilgram ceases to be published, any
successor publication or other publication that the Parties
may agree), from the submission date of Production
Entitlement Shares to SOCAR minus actual Baku-Thilisi-
Ceyhan pipeline tariff for the previous Calendar Quarter;

R, = the applicable Contractor’s share of Profit Petroleum in
respect of Calendar Quarter, determined in accordance
with Article 11.5.

The “SOCAR Estimated Dollar Entitlement” (SEDE,) (expressed
in Dollars) for Calendar Quarter, shall be calculated in accordance
with the principles of Article 11 and shall comprise a Profit
Petroleum element only.

SEDE, shall be calculated in accordance with the following
formula:

SEDE, = TR, — CEDE,.

The product (expressed in the form of a percentage) of (a) CEDE,
divided by (b) the sum of SEDE, plus CEDE, is hereinafter referred
to as the “Contractor Production Entitlement Share” (CPES, and
for Calendar Quarter, CPES,). The product (expressed in the form
of a percentage) of (a) SEDE, divided by (b) the sum of SEDE, plus
CEDE, is hereinafter referred to as the “SOCAR Production
Entitlement Share” (SPES, and for Calendar Quarter, SPES,).
“Production Entitlement Shares” means, in relation to a given

Calendar Quarter,, CPES, and SPES,.



1.7

1.4 bandindoki diistura uygun olaraq RA,, tizro CEDE, giymatinin
tashihi hec¢ bir halda bu ciir toshihdon avvsal hesablanmis CEDE,
(Podratgiya artiq Odenildikde) ve ya SEDE, (SOCAR-a artiq
Gdanildikds) meblaglorinin iyirmi (20) faizindan artiq olmamalidir.
Hor hansi qalan RA;_; mablogi sonraki dévra kegirilir va eyni tashih
etms qaydasina tabe olaraq nGvbsti Toqvim riibleri lizro Hasilat
hacminds paylarin hesablanmasinda nazars alinir.

Tashih metodu

Yuxaridaki 1.2 bandine miivafiq olaraq Podratgi terafinden toqdim
edilon Tashih mablogi asagidakilari ehtiva edir:

(a) CPES,., vo SPES,;;

()] (n-2) Toqvim riibiine aid Umumi hasilat hecmlarinin
(Olgma gaydasia asason), Xalis ixrac dayarlarinin (13.1
bondino 9sason), Osasli moasraflorin  vo Omsliyyat
mosraflorinin (Miihasibat ugotunun aparilmasi qaydasina
asason) faktiki rogomleri osasinda hesablanmig (n-2)
Toaqvim riibii {igiin Umumi hasilat hecminds miivafiq olaraq
SOCAR-n va Podratginin faktiki paylarinm (“Faktiki
paylar”) hesablamas;

© yuxaridaki (b) bandins asason hesablanan Faktiki paylar ilo
(n-2) Taqvim riibiine qadar va (n—2) Toqvim riibii do daxil
olmagla biitlin Taqvim riiblorina totbiq olunan CPES va
SPES arasindaki forqa géra (n—2) Taqvim riibiliniin sonuna
SOCAR va Podrat¢i terafinden alinmig mocmu doayarlards
hor hansi forge dair hesabat. Bu forq Dollarla ifads edilir;
va

(d agor yuxandaki (c) bandinin comi mablagi tashihin lazim
oldugunu gosterarse, Omosliyyat sirksti homginin Podratgiya
ovazi artiq vo ya askik &danilmig (Dollarla ifada olunmus)
moblagi aks etdiron hesabat toqdim edir. Podratginin xalis
movqeyins miinasibotds, bu roagom miisbat (Podratciya artiq

_/.

_—
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1.7

The adjustment of CEDE, for RA, , in accordance with the formula
in paragraph 1.4 shall in no event exceed twenty (20) percent of the
amounts of CEDE;, (in the event of Contractor over-recovery) or
SEDE, (in the event of SOCAR over-recovery) calculated prior to
such adjustment. Any outstanding amount of RA,_, shall be carried
forward and included in the calculation of the Production
Entitlement Shares for subsequent Calendar Quarters subject to the
same adjustment rule.

Reconciliation Method

The Reconciliation Amount provided by Contractor pursuant to
paragraph 1.2 above shall include:

(a) the CPES,_, and SPES, _,;

b) a calculation of actual entitlement shares (“Actual
Entitlement Shares”) of SOCAR and Contractor,
respectively, to Total Production for Calendar Quarter;,_,
based on the actual numbers for Total Production volumes
(based on the Measurement Procedure), Net Back Values
(based on Article 13.1), Capital Costs and Operating Costs
(based on the Accounting Procedure) relating to Calendar
Quarter,,_,;

(© a statement of the difference in cumulative values received
by SOCAR and Contractor to the end of Calendar Quarter,.,
due to any difference between Actual Entitiement Shares
(as calculated in (b) above) and the CPES and SPES as
applied to all Calendar Quarters up to and including
Calendar Quarter, ;. This difference in value shall be
expressed in Dollars; and

(d) if, and to the extent that, the aggregate of item (c) above
shows that a reconciliation is required, the Operating
Company shall also provide a statement showing the
amount (expressed in Dollars) that Contractor has over- or
under-recovered. This number shall be positive (in the event

.
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4.1

Odanildiyi taqdirds) va ya miivafiq olaraq monfi (Podratgiya
askik 6danildiyi tagdirds) olur.

Paylarin boliisdiiriilmosi prinsipi

Bu Pay hesablamasinda tosvir edilon qayda her Islonme sahasine
dair ayrica tetbiq edilir.

Toraflar gabul edir ki, bu Pay hesablamasi tam miifassal deyil va
Sazigs miivafiq olaraq paylarin vo goalirlorin béliisdiiriilmesins dair
biitlin miimkiin hallan ehtiva etmir. Ogar Sazigda, va o climladon bu
Pay hesablamasinda nezords tutulmayan vaziyyat yaranarsa,
Toroflor massloni bu Sazigin (i) Podratgmin ¢okdiyi mosraflarin
avazinin ddanilmasine va (ii) Podratgt ilo SOCAR arasinda monfast
bolgiisiine dair miiddoalarima miivafiq olaraq holl etmoys
calisacaqlar.

Miibahisalor

4.3 bondinin miiddsalar1 nazsrs alinmagla, SOCAR (n-2) Taqvim
riibbii Uglin Tashih mebloginde (1.2 bondinde nezords tutuldugu
kimi) g6storilmis (n—2) Teqvim riibiine dair Faktiki paylarin
hesablamasi ilo razilagsmirsa, SOCAR bels fikir ayriligimin osasini
aglabatan tofarriiatla géstormokls vo belo fikir aynliginin
soboblorini tesdiq eden siibutlan teqdim etmokls Podratgiya yazih
bildiris vermok hiiququna malikdir. Hor hansi bels bildiris (n)
Taqvim riibli baglanmazdan avval verilir. SOCAR ve Podrat¢i, (1)
Taqvim riibiiniin baslanmasimdan sonra slli (50) giin miiddatinda
gbriisiib SOCAR-in bildirisinds qaldirilan masslalari miizakirs
etmok vs onlan holl etmok iiciin aglabatan soylor gostorirlar.
Podrat¢1 voa SOCAR (n—2) Toqvim riibii liglin Faktiki paylara her
hansi diizalis etmok barads razilia gslarlarss, (n—2) Taqvim riibii
ii¢lin homin diizoldilmis Faktiki paylar ndvbati Tashih mablaginin
mioyyan edilmoesinds istifado edilir. Podratgi va SOCAR (n-2)
Taqvim riibii ligiin Faktiki paylara har hansi diizslis etmak barads
razihga gslmoazlarso, homin Faktiki paylara heg bir diizslis edilmir,
o sortlo ki, miibahisanin hslli {iglin Sazisin 13.1(b) bandins miivafiq

4
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3.1

3.2

4.1

of Contractor over-recovery) or negative (in the event of
Contractor under-recovery) as appropriate to the net
position of Contractor.

Principles of Entitlement Allocation

This Entitlement Calculation as described herein shall be applied to
each Development Area separately.

The Parties acknowledge that this Entitlement Calculation is not
exhaustive and does not cover every possible eventuality relating to
the treatment of entitlements and revenues under the Agreement. In
the event that there arises a situation that is not anticipated in the
Agreement including in this Entitlement Calculation, then the
Parties shall endeavour to resolve the issue in a manner that is
consistent with the provisions of this Agreement relating to (i)
recovery of costs incurred by Contractor and (ii) profit sharing
between Contractor and SOCAR.

Disputes

Subject to paragraph 4.3, if, in relation to Calendar Quarter, ,,
SOCAR does not agree with the calculation of Actual Entitlement
Shares as set out in the Reconciliation Amount for Calendar
Quarter, ; (as provided under paragraph 1.2), SOCAR shall be
entitled to give Contractor written notice specifying the basis of its
disagreement in reasonable detail and providing evidence
supporting the grounds for such disagreement. Any such notice
shall be given prior to the beginning of Calendar Quarter,.
Contractor and SOCAR shall use their reasonable efforts to meet to
discuss and resolve the matters raised in SOCAR’s notice within the
period ending fifty (50) days after the beginning of Calendar
Quarter,. If Contractor and SOCAR agree on any adjustments to be
made to the Actual Entitlement Shares for Calendar Quarter, ,, such
adjusted Actual Entitlement Shares for Calendar Quarter,, shall be
used in the next determination of the Reconciliation Amount. If
Contractor and SOCAR do not agree on any adjustments to be made
to the Actual Entitlement Shares for the Calendar Quarter,_, then no
adjustments shall be made to such Actual Entitlement Shares unless

o



4.2

olaraq eksperts miiraciot edilmesin vo ekspertin Xam neftin
doyarina dair qeran Faktiki paylara diizolis edilmosini talab
etmasin.

4.3 bondinin miiddoalari nezors alinmaqgla, Miihasibat ugotunun
aparilmasi qaydasmin 1.3 bandins asason SOCAR-in adindan Neft-
qaz omoliyyatlari hesabini yoxlayan miistogil auditor vo ya
Podratgimmin adindan Neft-qaz omoliyyatlari hesabim yoxlayan
miistaqil auditor Podrat¢iya yazili bildiris (“Sehadotnams™) verib
bildirsa ki, onun rayino asasen hor hanst Toqvim riibii {igiin
mosraflor Neft-qaz omoliyyatlart hesabma diizgiin  daxil
edilmomisdir, vo bunun nsticesinde homin Taqvim rilibii tgiin,
yaxud auditin shate etdiyi Toqvim ili vo ya Taqvim illeri Ggiin
Faktiki paylarin hesablanmasinda sshvs yol verilmisdir, vo homin
bildirisde bu rayin asasini aglabatan toforriiatla gbstororse va belo
oyl dastokloyan aglabatan siibutlar toqdim olunarsa, o zaman
Podrat¢t Sohadstnameds geyd olunan sohvi diizeltmek iiglin har
miivafiq Toqvim riiblina dair Faktiki paylarin hesablamasina lazimi
diizaliglor edir, va bels diizaldilmis Faktiki paylar névbati Tashih
mablaginin miisyysn olunmasinda istifads editir. Har hansi bels
diizalis Podratgmin har hansi Sohadstnamani miibahisslondirmsk
hiiququna xslol gotirmir, vo oager Podratgi miisteqil auditorun
Sohadstnamasi ilo razi olmazsa, Podrat¢i messlonin holli li¢lin
Ekspert gorarmin verilmesi gaydasmin 2-ci hissasine miivafiq
olaraq eksperto miiraciot edo bilor.

Bu Pay hesablamasinin vo ya FEkspert qorarinin verilmasi
gaydasimnin he¢ bir miiddeast her hansi Torofs miibahisays bu 4.2
bandins asason ekspert tarafindon baxildigdan sonra alti (6) aydan
gec olmayaraq homin miibahissni Sazisin 23.3(a) bondino miivafiq
olaraq arbitraja toqdim etmoyi qadagan etmir. Miibahisa 23.3(a)
bondino miivafiq olaraq son vs qati olaraq arbitraj vasitasils holl
edilons gader bu 4.2 bondins asasen ekspertin hor hansi qorari
Podratg1 va SOCAR iigiin macburidir, o sartls ki, har hans1 Taraf bu
clir arbitraj prosesino baslayarsa, Ekspert qesrarinin verilmesi
gaydasinin 2-ci hissasine uygun olaraq ekspert torafindon
miloyyanlogdirilmis miivafiq Faktiki paylara edilon diizelis hamin
arbitraj prosesinin naticosi miioyyanlosona qoader totbiq edilir.

(

—
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4.2

the dispute is referred for determination by an expert pursuant to
Article 13.1(b) and the expert’s determination of the valuation of
Crude Oil requires an adjustment to the Actual Entitlement Shares.

Subject to paragraph 4.3, if an independent auditor conducting an
audit of the Petroleum Operations Account on SOCAR’s behalf in
accordance with paragraph 1.3 of the Accounting Procedure or the
independent auditor conducting an audit of the Petroleum
Operations Account on behalf of Contractor gives Contractor
written notice (a “Certificate™) certifying that in its opinion costs
have been incorrectly included in the Petroleum Operations Account
for any Calendar Quarter and, as a result, there is an error in the
calculation of the Actual Entitlement Shares in relation to such
Calendar Quarter in the Calendar Year or Calendar Years to which
the audit relates, specifying in reasonable detail the basis of such
opinion and providing reasonable evidence supporting such opinion,
Contractor shall make such adjustment to the determination of the
Actual Entitlement Shares for each relevant Calendar Quarter as is
necessary to rectify the error set out in the Certificate and such
adjusted Actual Entitlement Shares shall be used in the next
determination of a Reconciliation Amount. Any such adjustment
shall be without prejudice to Contractor’s right to challenge any
Certificate and, if Contractor does not agree with the independent
auditor’s Certificate, Contractor may refer the matter for
determination to an expert in accordance with Part 2 of the Expert
Determination Procedure.

Nothing in this Entitlement Calculation or in the Expert
Determination Procedure shall prevent any Party from referring a
dispute under this paragraph 4.2 to arbitration pursuant to Article
23.3(a) no later than six (6) months following the expert
determination process. Any determination by the expert pursuant to
this paragraph 4.2 shall be binding on the Contractor and SOCAR
unless and until the dispute is finally determined by arbitration
pursuant to Article 23.3(a), provided that, in the event any Party
commences such an arbitration, the adjustment to the applicable
Actual Entitlement Shares as determined by the expert pursuant to
Part 2 of the Expert Determination Procedure shall be applied
pending the outcome of such arbitration. Following the

A
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Ekspert gorarinin verilmasi qaydasinin 2-ci hissosine asason doayarin
ekspert tarafindon miisyyan edilmosindon va ya (bu 4.2 bandinds bu
clir arbitrajla bagli vaxt mehdudiyysti nazars alinmagqgla) Arbitraj
qaydasmma miivafiq olaraq arbitr(lor) torsfinden gorarin gabul
edilmassinden sonra, Podrat¢1 ekspertin va ya miivafiq olaraq
arbitr(lor)in gorari verildikdsn sonra otuz (30) giin srzinds miivafiq
Taqvim riibil iigilin Faktiki paylara lazim olan har hansi diizalislori
edir.

No 4.1 bondino asason SOCAR-in, na do 4.2 bandins asasan
miistaqil auditorun, Podrat¢i ilo SOCAR arasinda Sazisin 13.1
bandine miivafiq olaraq hesablanan hor hansi Xalis ixrac dayeri
hagqinda raziligin oslde edilmomosi sobobindon Faktiki paylarin
hesablamasim miibahisalondirmeys, yaxud onunla razilasmadigini
vo ya onda sohvin olmasini bildirmoye ixtiyar1 yoxdur. Podratei ilo
SOCAR arasinda belo Xalis ixrac doyerinin miisyyen edilmesine
dair hor hansi fikir ayriligi oldugu biitiin hallarda Sazisin 13.1(b)
bandi vo Ekspert qerarimin verilmasi qaydasinin 1-3 bandlori tatbiq
olunur.

f
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determination of such value by an expert pursuant to Part 2 of the
Expert Determination Procedure or (subject to the time restriction in
this paragraph 4.2 on institution of such arbitration) pursuant to an
award of the arbitrator(s) pursuant to the Arbitration Procedure,
Contractor shall make any necessary adjustment to the applicable
Actual Entitlement Shares for the relevant Calendar Quarter within
thirty (30) days after the date of the determination by the expert or
the issuance of the award of the arbitrator(s) (as applicable).

Neither SOCAR under paragraph 4.1 nor an independent auditor
under paragraph 4.2, shall be entitled to challenge or assert any
disagreement with or mistake in any calculation of Actual
Entitlement Shares on the basis of Contractor and SOCAR having
not agreed on any Net Back Value as calculated in accordance with
Article 13.1. Article 13.1(b) and paragraphs 1 to 3 of the Expert
Determination Procedure shall apply in all circumstances in relation
to any disagreement between Contractor and SOCAR in relation to

the determination of such Net Back Value.



IJLAVO 12

EKSPERT QORARININ VERILMOSI QAYDASI

1-ci hissa — Xalis ixrac daysrinin miioyysn edilmasins aid miibahisalor

1.

Sazigin 13.1(b) bondinos asasan ekspert toyin etmak talob edildiyi
halda, SOCAR ilo Podrat¢g1 bu Ekspert gqorarinin verilmosi
qaydasmin 3-cli bondindoki siyahiya daxil edilmis miistaqil
soxslordan birinin tayin edilmasini razilagdirirlar.

Ekspert miibahisenin predmeti olan Xam neftin dayarini bu Sazisin
miiddealarina uygun qaydada miiayyen edir. Har bir Torsf miibahiso
ilo bagli 6z royini eksperts teqdim etmok hiiququna malikdir.
Ekspert bu Sazisin ingilis dilinds olan motnindon istifads edir.
Ekspert, toyin olunduqdan sonra otuz (30) giin orzinds (ve ya
ekspert homin otuz (30) giinliik miiddatin onun terafinden gorar
verilmasi {igiin mogsedsuygun olmadigi mileyysn edorss,
sOzligedon tarixdon sonra praktiki cohstdon miimkiin qodoar tez bir
zamanda) verdiyi gqerar haqqinda yazili surotdo mslumat verir, vo
onun qorart goti vo SOCAR ils Podratgir {iglin macburi olur.
Ekspertin biitlin masraflori Neft-qaz amsliyyatlart mosraflorine aid
edilir vo onlarin avazi Podrat¢iya Sazisin 11.3 bandine miivafiq
olaraq Omoliyyat mosraflori kimi 6danilir.

Bu Ekspert gararinin verilmosi gaydasinin 1-ci va 2-ci bendlerine
miivafiq olaraq doysri miisyyon etmok iigiin Toroflorin toyin edos
bilacayi ekspertlar asagidakilardir:

(a) Petroleum Argus; vo
b) Platts,

o climladon yuxarida sadalanan hsr hanst ekspertin hiiquq varisi
olan firmalar, habels Toraflor torafindan taklif olunan vo sonradan
razilasdirilan (bu sortlo ki, belo raziligin verilmosindon asassiz
olaraq imtina edilmasin) hor hansi digar ekspert, lakin bu sortls ki,
hamin ekspertlorin hanusi toyin edildikleri zaman SOCAR-dan vs
Podratcidan asili olmasin. Ogoar siyahiya daxil edilmis vo ya daxil

—L
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APPENDIX 12

EXPERT DETERMINATION PROCEDURE

Part 1 — Disputes relating to determination of Net Back Value

1.

Where Article 13.1(b) requires an expert to be appointed, SOCAR
and Contractor shall agree an independent person who is included
on the list set out in paragraph 3 of this Expert Determination
Procedure.

The expert shall determine the valuation of Crude Oil that is the
subject of the dispute in accordance with the provisions of this
Agreement. Each Party shall be entitled to submit its own opinion
on the dispute to the expert. The English language text of this
Agreement will be utilised by the expert. The expert shall report his
determination in writing within thirty (30) days of his appointment
(or as soon as reasonably practicable thereafter if the expert
determines that it is not reasonably practicable to give his
determination within such thirty (30) day period) and his
determination shall be final and binding upon SOCAR and
Contractor. All costs of the expert shall be Petroleum Costs and
recoverable by Contractor pursuant to Article 11.3 as Operating
Costs.

The experts which the Parties may appoint to determine a valuation
pursuant to paragraphs 1 and 2 of this Expert Determination
Procedure are:

(2 Petroleum Argus; and
(b) Platts,

including the successor firms of any expert listed above and any
other expert proposed and further agreed by the Parties, provided
that such agreement shall not be unreasonably withheld, but
provided that all such experts are independent of both SOCAR and
Contractor at the time of the appointment. If at the relevant time
none of the experts listed or previously agreed to be listed exists and

A



edilmosi barade daha 6nco raziliq alds edilmis ekspertlardon heg
biri miivafiq zamanda modvcud olmazsa vs masalonin ekspert
halline verilmoesine dair miiracist edildiyi tarixdon sonra otuz (30)
gin orzinds SOCAR ils Podratgi karbohidrogenlorin marketingi
sahasinda tacriibays malik olan va beynslxalq miqyasda tanimmis
miistaqil soxsin ekspert qisminds toyin edilmasi barads raziliga galo
bilmasalor, homin ekspert SOCAR va ya Podrat¢inin srizasine
osason Isvegds yerloson Stokholm Ticarst Palatasmin prezidenti
torafindan tayin olunur.

2-ci hisss — Neft-qaz amoliyyatlar: masraflorina aid miibahisalar

4.

Pay hesablamasinin 4.2 boninds asasan Podratgi ekspert tayin etmok
hiiququna malik oldugu halda, Podrat¢i Pay hesablamasinin 4.2
bondinds ssasan Sshadstname aldigdan sonra iyirmi dord (24) ay
(va ya SOCAR ilo Podratgmin garsiligh surstds razilasdira bildiyi
daha uzun miiddst) arzinds istonilon zaman SOCAR-a bu Ekspert
gerarinin  verilmosi qaydasimin 6-c1 bandindoki siyahiya daxil
edilmis miistaqil sexslordan birinin toyin edilmesi haqqinda bildiris
vermokla ekspert tayin edo bilar.

Ekspert miivafiq miibahisoni bu Sazisin miiddsalarina uygun
qaydada holl edir. Ekspert bu Sazisin ingilis dilinds olan mstnindsn
istifade edir. SOCAR miibahiss ilo bagli 6z royini eksperto taqdim
etmok hiiququna malikdir. Ekspert, tayin olundugdan sonra altmig
(60) giin arzinds (vs ya ekspert homin altmig (60) giinliik miiddatin
onun terafindon garar verilmosi iiglin magsadauygun olmadigim
miioyyan edorss, sdziigedan tarixdon sonra praktiki cohotdon miim-
kiin goder tez bir zamanda) verdiyi qoarar haqqinda yazili surstde
molumat verir. Ekspertin biitlin masroflari Neft-qaz amoliyyatlan
moasraflorine aid edilir vo onlarin avezi Podratgiya Sazisin 11.3
bandins miivafiq olaraq Omsliyyat masraflori kimi §danilir.

Bu Ekspert gorarinin verilmosi qaydasinin 4-cii va 5-ci bandlerine
miivafiq olaraq har hansi miibahiseni hall etmok ii¢iin Podrat¢inin
toyin eds bilacoyi ekspertlor asagidakilardir:

(a) PricewaterhouseCoopers;
b) Emst & Young;

f.ﬂ_—\L)
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SOCAR and Contractor cannot agree on an independent person
internationally recognised as having expertise in the marketing of
petroleum to be appointed as expert within thirty (30) days from the
date on which such referral is requested, then an appointment of
such an expert shall be made by the President of the Stockholm
Chamber of Commerce, Sweden on the application of SOCAR or
Contractor.

Part 2 — Disputes relating to Petroleum Costs

4.

Where paragraph 4.2 of the Entitlement Calculation entitles
Contractor to appoint an expert, Contractor may do so at any time
within the period of twenty-four (24) months (or such longer period
as SOCAR and Contractor may mutually agree from time to time)
after receipt by Contractor of the Certificate under paragraph 4.2 of
the Entitlement Calculation, by notice to SOCAR specifying an
independent person who is included on the list set out in paragraph
6 of this Expert Determination Procedure.

The expert shall determine the dispute in accordance with the
provisions of this Agreement. The English language text of this
Agreement will be utilised by the expert. SOCAR shall be entitled
to submit its own opinion on the dispute to the expert. The expert
shall report his determination in writing within sixty (60) days of his
appointment (or as soon as reasonably practicable thereafter if the
expert determines that it is not reasonably practicable to give his
determination within such sixty (60) day period). All costs of the
expert shall be Petroleum Costs and recoverable by Contractor
pursuant to Article 11.3 as Operating Costs.

The experts which Contractor may appoint to determine a dispute
pursuant to paragraphs 4 and 5 of this Expert Determination
Procedure are:

(a) PricewaterhouseCoopers;
()] Emst & Young;

o



(© KPMG; vo
(d Deloitte,

o ciimledon yuxarida sadalanan her hansi ekspertin hiiquq varisi
olan firmalar, hoamginin SOCAR vs Podratgi arasindaki razilasmaya
osason homin siyahiya vaxtasiri olaraq slava edilon hor hansi digar
ekspert, lakin bu sartls ki, hamin firmalarin hamisi tayin edildiklari
zaman SOCAR-dan ve Podrat¢idan asili olmasin. Ogar siyahiya
daxil edilmis vo ya daxil edilmosi barads daha Gnco raziliq slds
edilmis ekspertlordon heg biri miivafiq zamanda mévcud olmazsa
va Podratgr masalonin ekspert helline verilmosina dair miiraciot
etdiyi tarixden sonra otuz (30) giin arzindo SOCAR ils Podrat¢i
neft-qaz omoliyyatlarimin miihasibat ugotu sahasinds tacriibays
malik olan vo beynslxalq miqyasda taninmis miistaqil soxsin
ekspert gisminds toyin edilmesi barads raziliga golo bilmasalar,
homin ekspert SOCAR va ya Podratginin srizasine osasen isvegda
yerlogson Stokholm Ticaret Palatasinin prezidenti torofindon toyin
olunur.

3-cii hisss — Lagvetmo islorins aid miibahisslor

7.

Ogor SOCAR va ya Podratgi 14.2(g) bondine uygun gaydada
bildiris toqdim etmoklo (i) Podratginin lagvetms islori plani
va/yaxud Logvetms islorinin xarc smetasi va/yaxud onlarin illik va
ya har hansi digar diizalis edilmis versiyasi va (i) SOCAR-1n hamin
plan va ya smetalari miistaqil sakilde qiymotlandirmasinin naticalari
arasinda olan hor hansi uygunsuzluqlarin ekspert gorari asasinda
hall edilmasini istoyorso, o zaman Toroflor miibahisali masalsni
(mosalolori) holl etmsk Uglin miivafiq qaydada ixtisaslasmis
ekspertin tayin olunmasma dair raziliq slds etmok va onun Uglin
tapsiriq sortlorini razilagdirmaq moqgsadilo aglabatan sayler
gostorirlor. Ogor 14.2(g) bondine uygun olarag SOCAR vs ya
Podrat¢ terafindan bildiris taqdim edildikdean sonra otuz (30) giin
orzindo Toraflor ekspertin tayin olunmasina vs onun iiglin tapsiriq
sartlorinin gabul edilmosino dair raziliga goslo bilmoessler, o zaman
SOCAR vs ya Podratg1 Enerji institutunun (o ciimladsn onun hiiquq
varisi olan taskilatimin) prezidentino (homin vaxt vezifads olan)
miraciot edorok, adigokilon prezidentin fikrinca soéziigedon
mosalonin halli Gi¢lin lazimi darscads ixtisaslagmis ve miivafiq

—
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© KPMG; and
(d) Deloitte,

including the successor firms of any expert listed above and any
other expert from time to time added to the list by agreement
between SOCAR and Contractor, but provided that such firms are
independent of both SOCAR and Contractor at the time of the
appointment. If at the relevant time none of the experts listed or
previously agreed to be listed exists and SOCAR and Contractor
cannot agree on an independent person internationally recognised as
having expertise in petroleum operations accounting to be appointed
as expert within thirty (30) days from the date on which Contractor
requests such referral, then an appointment of such an expert shall
be made by the President of the Stockholm Chamber of Commerce,
Sweden on the application of SOCAR or Contractor.

Part 3 — Disputes relating to Abandonment

7.

If SOCAR or Contractor serves notice in accordance with Article
14.2(g) requesting the resolution by expert determination of any
discrepancies between (i) Contractor’s abandonment plan and/or the
Estimated Cost of Abandonment and/or any annual or other revision
thereof, and (ii) SOCAR’s independent evaluation of the same, then
the Parties shall use their reasonable endeavours to agree upon the
appointment of, and terms of reference for, a suitably qualified
expert with appropriate expertise to resolve the matter(s) in dispute.
If, within thirty (30) days of the service of a notice by either
SOCAR or Contractor in accordance with Article 14.2(g) the Parties
have not agreed the appointment of and terms of reference for an
expert in relation thereto, then either SOCAR or Contractor may
apply to the President (for the time being) of the Energy Institute
(including its successor organisation) to determine the appointment
of and terms of reference for an expert who in his judgement is
suitably qualified with appropriate expertise to determine the matter
in question. No person shall be appointed as an expert who at the
time of the appointment is not independent of SOCAR, Contractor

i



tocritbays malik olan ekspertin toyin olunmasi vo homin ekspert
liciin tapsiriq sertlorinin miiayyasn edilmasi barada garar ¢ixarmasini
istaya bilar. Toyin edilon zaman SOCAR-dan, Podratgidan vs ya hor
bir Podrat¢i1 torafdon asili olan va yaxud son alti (6) taqvim ili
orzinds SOCAR-1n, Podrat¢inin va ya har hansi Podrat¢i tarafin (ve
ya onlarin har hansi miivafiq Ortaq sirkatlsrinin) direktoru, mosul
soxsi, iscisi vo ya sohmdan olmus vo ya birbasa, yaxud dolayi
sokildo maslohotgisi islomis hec bir soxs ekspert gisminds tayin
edils bilmaz.

Ekspert miibahisoni bu Sazisin miiddoalarina uygun sokilds hslil
edir vo bu Ekspert qararinin verilmosi qaydasinin 3-cii hissasindaki
miiddaalara amol edir. Hor Toraf har bir masaloys dair 6z royini
eksperto togdim etmok hiiququna malikdir ve ekspert miibahissli
masalonin adalstli, siiratli vo iqtisadi cohotdon moqgsadouygun
hollini tomin etmoak liclin miivafiq hesab etdiyi slave qaydalar
miisyyonlosdirmok sslahiyystine malikdir. Ekspert miibahisonin
holl edilmasi liglin zorur, yaxud arzuolunan hesab etdiyi pesokar
vo/yaxud texniki maslohst almaq hiiququna malikdir. Ekspert bu
Sazigin ingilis dilinds olan matnindan istifade edir. Ekspert, tayin
olundugdan sonra doxsan (90) giin arzinds (vo ya ekspert homin
doxsan (90) giinliik miiddstin onun torsfinden gorar verilmasi ti¢ilin
magsadouygun olmadiimi miioyysn ederso, soziigeden tarixden
sonra aglabatan daracads praktik olan an tez bir zamanda) verdiyi
gorar hagqinda yazili surotde molumat verir. Ekspertin biitiin
masraflori Neft-qaz omsliyyatlan masraflarine aid edilir va onlarin
ovazi Podratgiya Omoliyyat masraflori kimi 6danilir.

Bu Ekspert gorarmin verilmasi gqaydasimin 3-cli hissesine uygun
olaraqg miibahisonin holl edilmosi ligiin toyin edilmis ekspert 6z
gorarim Taraflars toqdim etmoklo va sobablorini gdstermoekle verir.
Bu ciir verilmis hor bir gerar Teraflar ii¢lin yekun va gsti olur vo
macburi hiiquqi qlivvays malikdir, lakin bu ciir qerarin ohomiyyatli
fakta dair hor hansi yanhshga, dosloduzluga, aydin nozera garpan
sohvo osaslandigi vo ya ekspertin hor hansi miivafiq maragim
agiqlamadig hallar istisna togkil edir.
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and each Contractor Party, or during the preceding six (6) calendar
years was a director, officeholder, employee, or shareholder of, or
directly or indirectly retained as consultant to, SOCAR, Contractor
or any Contractor Party (or any of their respective Affiliates).

The expert shall determine the dispute in accordance with the
provisions of this Agreement, and shall observe the provisions of
Part 3 of this Expert Determination Procedure. Each Party shall be
entitled to submit its own opinion on each matter in dispute to the
expert and the expert shall have the authority to establish such
further procedures as the expert considers appropriate to determine
the dispute so as to ensure the fair, expeditious and economical
determination of the matter referred. The expert shall be entitled to
obtain such professional and/or technical advice as the expert
considers necessary or desirable to determine the dispute. The
English language text of this Agreement will be utilised by the
expert. The expert shall report his determination in writing within
ninety (90) days of his appointment (or as soon as reasonably
practicable thereafter if the expert determines it is not possible to
give his determination within such ninety (90) day period). All costs
of the expert shall be Petroleum Costs and recoverable by
Contractor as Operating Costs.

For each dispute in respect of which he is appointed as expert
pursuant to Part 3 of this Expert Determination Procedure the expert
shall render his determination, with reasons, by delivering the same
to the Parties. Each determination so rendered shall be final,
conclusive, and binding on the Parties save to the extent such
determination is based upon any material mistake of fact, fraud,
manifest error or failure by the expert to disclose any relevant

interest.
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MUQAVILOLOR VO SATINALMA QAYDASI

Umumi prinsiplor

(a)

(b)

(c)

6.2 va 6.5 bondlorins uygun olaraq, Omsliyyat sirkoti Neft-
qaz omodliyyatlarinin aparilmasi {i¢iin mallarin, islarin va
xidmetlerin satin alinmas lizrs faaliyyoti hayata kegirmoys
cavabdehdir.

Podratg1 vo SOCAR ayri-ayriligda hsr biri digar torof
qarsisinda 6hdolik gétiiriir ki, Sazis ils bagli slds etdiyi hor
hansi malumatlar (i) veziyystdon asili olaraq Oziiniin,
Podratgi tarafin hor hansi Ortaq sirkatinin va ya Azarbaycan
Respublikasma birbasa vo ya dolayisi ilo moxsus har hansi
hiiquqi soxsin Azarbaycan Respublikasinin srazisinds vas ya
hor hansi digar yerds hayata kegirs bilacayi, yaxud istirak
edo bilacoyi har hans1 digar amsliyyatlar iiglin digsring
miinasibatda {istiinliik oldo etmok mogsadila, va ya (ii) bu
Sazigs, yaxud hor hansi totbiq olunan miivafiq ganuna
manes téraden va ya onunla ziddiyyat toskil eden har hansi
diger torzdas istifads etmayacok.

Ompliyyat sirkotinin satinalma qaydalari va prosedurlan
(bu qaydalar vo prosedurlar tolab edildikde ve onlara her
hans diizalisler va yeniliklor edilen biitiin hallarda SOCAR
Niimayandslarina toqdim edilir) vo amoliyyat praktikalari
tomin etmolidir ki, biitiin tender/miisabigo asasinda (o
climlodan vahid tochizatgi ve bir monbadon techizat
hallarinda) miiqavilalorin  baglanmasi ve satinalma
proseslari soffaf vo obyektiv sakildo hoayata kegirilsin.
Omoliyyat sirkotine lazim ola bilocok mallar, iglar vo
xidmotlorin tochizati lizro tender/miisabiqs proseslarinds
Azorbaycan  tochizatgilarimin  igtirakim  maksimuma
catdirmaq moqgsadilo Omeliyyat sirketi va SOCAR
amokdasliq edarak ictimai mslumatlandirma mexanizmlori
hazirlamalidirlar ki, bu mexanizmlar vasitasilo tachizatgilar
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APPENDIX 13

CONTRACTS AND PROCUREMENT PROCEDURE

General Principles

(a)

)

(c)

In accordance with Articles 6.2 and 6.5, the Operating
Company shall be responsible for carrying out activities for
the procurement of goods, works and services for the
conduct of Petroleum Operations.

Contractor and SOCAR each undertake to the other that
they shall not use any information received in relation to a
contract (i) to gain an advantage over each other for any
other operations which it, any Affiliate of a Contractor
Party or any entity owned by the Republic of Azerbaijan
(directly or indirectly), as the case may be, may be
conducting or participating in, whether in the Republic of
Azerbaijan or elsewhere, or (ii) in any other manner that
would contravene or be in conflict with this Agreement or
any applicable law.

Operating Company’s procurement policies and procedures
(which shall be provided to the SOCAR Representatives
upon request and in all events upon adoption of any updates
and other revisions thereof) and operational practices shall
provide that all contracting and procurement processes for
all tendering/bidding, as well as in sole-source and single-
source supply contexts, shall be conducted in a transparent
and objective manner. The Operating Company and
SOCAR shall cooperate to develop publication mechanisms
through which suppliers (including Azerbaijani Suppliers)
will be informed of the areas in which the Operating
Company has or may have a need for goods, works and
services with a view to maximising the participation of
Azerbaijani Suppliers in tendering/bidding for the supply of
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(o climladon Azorbaycan tachizatgilar) Omoliyyat sirketine
hans1 sahslords mallarin, islorin va xidmotlorin lazim
oldugu va ya lazim ola bilacayi barads mslumatlansinlar.

SOCAR Niimayondosi miigavilo baglanmasi va satinalma
prosesi orzinde homin prosesinin hor hanst hissesinin, o
climladan, siibhays yol vermomsk tiglin, alinmig hor hansi
miisabiqa, yaxud tender toklifinin qiymatlandirilmasi va ya
miigavilonin miisabiqa, yaxud vahid tochizat¢i, yaxud bir
moenbadan tochizat asasinda baglanilmasina dair verilon
tévsiyanin obyektivliyi ilo bagli asasli siibhasi oldugunu
bildirdiyi hallarda, bu clir SOCAR Niimaysndasi Omsliyyat
sirkotindan bu ciir qiymstlondirms prosesinin tatbiq edilon
miivafiq qaydalara va prosedurlara uygun sokilds, habelo
odalotli vo obyektiv qaydada hoyata kecirildiyini
tosdigloyan sonadli dsliller istays biler va bu ciir dalillor
SOCAR-a kifayat qadar svvalcadon toqdim edilmslidir ki,
SOCAR soéziigedon miiqavilonin baglanmasindan avval bu
clir gorarin diizglinliyiinii lazimi qaydada nozsrden kegirs
va bu barads 6z royini bildirs bilsin va Omaliyyat sirkati
SOCAR-in bu cir hallara dair royini qorazsiz sokilde
nazardan kegirir va milvafiq qaydada nezars alir.

Yuxaridaki prinsiplere osaslanmagla, Podrat¢r vo SOCAR
bir 6hdslik olaraq va qarsiligh xos$ niyystls razilasirlar ki,
onlar Neft-qaz amoliyyatlar ilo bagli Omsliyyat sirkstinin
hayata kecirdiyi miiqavilolorin baglanmasi ve satinalma
prosesinds SOCAR-in istirakinin menali ve miisbat tarzds
artirilmasi tigiin aglabatan deracads toleb olundugu qader vo
omokdasliq asasinda birgs islomoys davam edacoklor.

2. SOCAR Niimayandbslari

(a)

Doayori yiiz slli min (150.000) Dollardan artiq olan har
hansi mallarin, islorin vo xidmeotlorin satin almmas:
miisabigali tender asasinda (yalniz bir tachizat¢inin méveud
oldugu hallar istisna toskil edir) hoyata kegirilir. Tender
prosesinin hor morholosinds SOCAR-a her bir tender
toklifinin naticolori barads mslumat verilir. Yiz slli min

T“L
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(d)

(e)

such goods, works and services.

In the event that a SOCAR Representative expresses a
reasonable doubt with regard to the objectivity of any part
of the contracting/procurement process including for the
avoidance of doubt the evaluation of any bid or tender
received or recommendation for contract award on a bid or
sole-source or single-source basis, during such contracting
and procurement process, he may request the Operating
Company to provide documented evidence that such
evaluation process has been conducted in compliance with
the applicable policies and procedures and in a fair and
objective manner, such evidence to be provided in good
time so as to allow SOCAR to duly consider and express its
views before the contract award in question as to the
propriety of such award, and the Operating Company shall
in good faith duly consider and take into account SOCAR’s
view in such cases.

Building on the principles stated above, Contractor and
SOCAR agree that as a matter of commitment and mutual
goodwill they will continue to work cooperatively and
where reasonably required to increase SOCAR’s
involvement in a meaningful and positive manner in the
contracting and procurement process implemented by the
Operating Company with respect to Petroleum Operations.

2. SOCAR Representatives

(@)

Any purchase of goods, works and services where the value
exceeds one hundred and fifty thousand (150,000) Dollars
shall be made on a competitive tender basis (except when
only one supplier is available). SOCAR shall be advised of
the results of each tender at every bid stage. The threshold
value of one hundred and fifty thousand (150,000) Dollars

LA



(b)

(c)

(150.000) Dollar saviyyesinds olan daysr haddi UDM
deflyatorunun indeksindaki artima uygun olaraq illik asasda
artirtlir. SOCAR tender prosesinin hor morhslasinds istirak
edir. Bu moagsadle, SOCAR Omoliyyat sirkstino SOCAR
Niimayandslorini (“SOCAR Niimayandoalari”) géndorir vo
homin niimayandslarin vazifesi miigavilalorin baglanmasi
strategiyasindan miiqavilolorin yekun se¢imi va icrasi
prosesinadak olan biitlin morhalalords miiqavile baglanmasi
va satinalma prosesina nozarat etmoakdir. SOCAR-1n homin
Niimayandolori askar etdiklori faktlan SOCAR-a va
Omoliyyat sirketine bildirmoys va hor miiqgavile
imzalanmasindan svval miivafiq massalslor barade SOCAR-
m mévgeyini Omoliyyat sirketine vaxtinda catdirmaga
cavabdehlik dasiyirlar.

SOCAR  Niimayondslori  Neft-qaz ~ amoliyyatlarinin
aparilmasindan 6trii mallarin, islorin vo xidmeotlorin satin
alimmasi (miisabigoli tender, vahid tachizatgi va bir
manbadan tachizat hallarinda) Giclin Omaliyyat sirkstinin
miigavilslsrin idars edilmasi surasinda (vo ya eyni, yaxud
oxsar funksiyalar1 yerino yetiron diger miiqavilalarin
nazordon kegirilmosi surasinda va ya komitasinds), hamin
miiqavilalarin idars olunmasi surasinin, yaxud digar nazarat
surasimin vo ya komitosinin hayata kegirdiyi faaliyystlarin
har  bir merholosinds, miigavilolorin  baglanmasi
strategiyasma  dair  kegirilon = miizakiralorin  ilkin
moarholosinds, miigavilonin tenders ¢ixarilmasina (veo ya
vahid tachizatgiya verilmasine yaxud bir menbadan tochiz
edilmasing) Zoruratin miiayysnlosdirilmasinds,
tochizatgilarin - son  se¢iminds va miigavilonin icrasi
prosesinds istirak etmok hiiququna malikdirlar.

Toroflor razihiga golirlor ki, Subpodratgilarin foaliyyaet
gostoricilorine nozarat etmok vo faktiki mesrefleri, o
ciimlodan izafi xorclori doqiq sokilds izlomak va her bir
miiqavila iglin talob oluna bilocok miimkiin doyisikliklari
vaxtinda bildirmok ve miivafiq cavab todbirlori gdrmok
liglin imumi bir mexanizm tomin edon miiqavilslorin cari
proqnoz gostericilori ve xarclori iizre miiqavilolerin
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(b)

(©)

shall be escalated annually in line with increases in the GDP
Deflator Index. SOCAR shall participate at every bid stage.
In that regard SOCAR shall send to the Operating Company
SOCAR Representatives (“SOCAR Representatives”)
whose responsibility shall include monitoring the
contracting and procurement process from contracting
strategy to the ultimate selection of contracts, and through
to implementation. These SOCAR Representatives shall
have responsibility to report to SOCAR and the Operating
Company their findings and to give timely input to the
Operating Company as to SOCAR’s position on relevant
matters prior to each contract award.

SOCAR Representatives shall be entitled to participate in
the Operating Company’s contracts governance board (or
other contracts review board or committee that performs the
same or similar functions) for the procurement of goods,
works and services for the conduct of Petroleum Operations
(in competitive tender, sole-source and single-source supply
contexts), at every stage of such contracts govermance
board’s or other review board or committee’s activities in
the initial stage of contracting strategy discussions,
determination of the need to bid out a contract (or sole or
single-source it) through to the ultimate selection of
suppliers and implementation of the contract.

The Parties agree the importance of maintaining, and
improving as reasonably required, a contract tracking
process for ongoing contracting forecasts and costs which
will provide a tool for monitoring Sub-contractor
performance, and in an accurate manner track actual
expenditures including overruns and possibly required
variations on each contract for timely reporting and reaction

~f



d

(e)

izlonilmoesi prosesinin tomin olunmasi (va aglabatan
doracads talob olunan qaydada tokmillogdirilmasi) vacib
ohomiyyst dasiyir. Taraflor raziliga galirlar ki, miigavilonin
ilkin doyarinin on (10) faizinden artiq hacmds va iki yiiz
olli min (250.000) Dollardan (UDM deflyatorunun
indeksindoki artimlara uygun olaraq illik osasda
artirilmagla) artiq doyards har hansi miiqaviloys doyisiklik
edilmosi baredo sifariglorin imzalanmasi ilo bagli faktlara
vo hallara dair Podratgiya molum olan biitiin zoruri
malumatlar SOCAR Niimayandslarinag vaxtinda
bildirilocok; vo hor hansi bu cilir doyisiklik miizakirs
edilmali vo Podrat¢i tsrofindon asaslandirilmalidir va bu
barodo yekun qorar verilmozdon avval Podratgi SOCAR
Niimayandslarinin royini lazimi sokilds nszars alir.

Secilon tachizat¢inin milayyanlagdirilmssi (istor tender,
istar vahid tochizatgi, istersa do bir meonbadon tachizat
hallarinda) solahiyyatinoe malik olan Omoliyyat sirkstinin
hor hansi miiqavilslorin idars olunmasi surasinda (yaxud
oxsar nozarat surasinda vo ya komitasinds) SOCAR
Niimaysndslari sas vermok hiiququna malik deyillsr. Lakin,
SOCAR Niimayandolori hor hansi tender tokliflori,
miigavilolorin  imzalanmas1 va/yaxud homin tender
tokliflorinin vo ya miiqavilalorin imzalanmasi prosesinin
sonraki icrasi ilo slagadar olaraq &zlerinin vo SOCAR-1n
rayini bildirs bilarlor ki, bu ciir ray s6ziigedon masals ilo
bagli hor hans1 qerar verilmozdan avval lazimi sokilds
nazardan kegirilir va nazars alinir,

Satinalma faaliyysti hoyata kegirildiyi miiddotde ©Omsaliyyat
sirkoti toklif etss ki, niifuziu Subpodratgilardan tender
tokliflori istonilsin (vo ya, vaziyystdon asili olaraq, Birgs
omosliyyat sazisine uygun olaraq vahid tochizatgr qisminda,
yaxud bir monbadan tachizat kimi niifuzlu Subpodrat¢ilar
ilo miigavilolor baglamlsm), SOCAR Niimayondosloring
ovvolcadon  kifayst qoder vaxt vermoklo imkan
yaradilmalidir ki, onlar da ©moliyyat sirkatinin toklif etdiyi
tender istirak¢ilarinin (va ya, vaziyyatdon asili olaraq, vahid
monbe kimi toklif olunan Subpodratgilarin) siyahisina alava

(72)

(d)

(e)

purposes. The Parties agree that the SOCAR
Representatives shall be apprised in a timely manner of all
the necessary information available to Contractor on the
facts and circumstances related to the award of any contract
variation orders which are in excess of ten percent (10%) of
the original contract value and greater than two hundred and
fifty thousand Dollars ($250,000) (escalated annually in line
with increases in the GDP Deflator Index); and any such
variation will be discussed and must be substantiated by
Contractor and due consideration shall be given to SOCAR
Representatives’ opinion by Contractor before a final
decision is taken on it.

The SOCAR Representatives shall not be entitled to vote in
any contracts governance board (or similar review board or
committee) of the Operating Company authorised to
determine the selected supplier (whether in bid, single-
source or sole-source supply contexts). However, the
SOCAR Representatives may express their opinion and that
of SOCAR in respect of any bids, awards, and/or
subsequent implementation of any such bids or awards,
which opinion shall be given due consideration and taken
into account before any decision is taken regarding the
matter in question.

Where in the course of carrying out procurement activities
the Operating Company proposes to solicit bids from
reputable Sub-contractors (or to award contracts to
reputable Sub-contractors on a single-source or sole-source
basis in accordance with the Joint Operating Agreement, as
the case may be), SOCAR Representatives shall be given
the opportunity in good time to supplement the Operating
Company’s list of proposed bidders (or proposed single-
source Sub-contractors, as the case may be) with their
proposed list of reputable Azerbaijani Suppliers (as well as
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olaraq niifuzlu Azorbaycan tachizatgilarinin (o climlodon
Azorbaycan Respublikasinin hiidudlan xaricinds yerlosan
digar potensial tachizatgilarin) siyahisim toklif etsinlor.

SOCAR Niimayoandslori vaxtasirt olaraq zoruri hesab
etdiklerinds miigavilo vo satinalma proseslarinin Omoliyyat
sirkati torafindon icrasimin (o ciimladon, yerli resurslardan
istifadenin miqyasi ila bagl va bu Miigavilsler va satinalma
qaydasina uygun olaraq) miimkiin tokmillasdirilmasi {i¢iin
Podratgiya tokliflar vers bilarlor.

Ompliyyat sirksti satinalma masalslorini va bununla baglh
askar edilmis her hansi bosluglari va tovsiyaleri, o
climloden yerli resurslardan istifade gostoricilorini,
planlasdirilan hadef gdstoricileri va onlarin icra vaziyystini
nazerden kegirmok {iglin an azi riibds bir dofs SOCAR
Niimayesndslori ilo goériis kecirmoyi Ghdesine gotiiriir.
SOCAR Niimayandalari, SOCAR torafinden miivafiq hesab
edildikds Toroflor arasinda icra vs tatbiqlo bagli hor hansi
mosololori slave miizakiroys ¢ixara bilorlor. Omsliyyat
sirkati SOCAR Niimayandslerinin hsr hansi bu ciir
sorhlorini vo tdvsiyolorini golocok tachizat proseslorindo
x0s moramla lazimi qaydada nazardan kegirir va nazars alir.

Yiiksak dovarli miigavilalor

(a)

5.1(g) bandins uygun olaraq, Yiiksok dayorli miiqavilenin
baglanmasi Ugilin (bu Miigavilaler va satinalma qaydasimm
3(d) va 5 bondlori nazors alinmagqla) asagidaki prosedura
asason Rohbar komitonin tasdiqi talob olunur:

1) Ompliyyat sirkati Rohboar komitays Yiiksok dayarli
miiqavilonin baglanmasi ilo bagl toklifine dair
bildiris toqdim edir va bu bildirisle birlikde
miigavilonin baglanmas1 toklifini esaslandiran
tasdiglayici sonadler verir; vo

(1i) Omoliyyat sirkstinin bildiris ve tesdiqlayici
molumat taqdim etmoasindon sonra on bes (15) giin

c:—mi/
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other potential suppliers from outside of the Republic of
Azerbaijan).

The SOCAR Representatives may from time to time as they
deem necessary propose to Contractor possible
improvements in Operating Company’s implementation of
contracting and procurement, including in relation to the
local content dimension and in accordance with the
provisions of this Contracts and Procurement Procedure.

The Operating Company shall undertake to meet with the
SOCAR Representatives no less than on a quarterly basis,
to review procurement matters and any identified gaps and
recommendations in respect thereto, including local content
metrics, targets, and fulfilment thereof. The SOCAR
Representatives may bring any implementation and
application issues for further discussion between the Parties,
as SOCAR deems appropriate. The Operating Company
will in good faith give due consideration to and take into
account in future procurement activities any such comments
and recommendations of the SOCAR Representatives.

3. Material Contracts

(a)

In accordance with Article 5.1(g), the award of a Material
Contract shall, subject to paragraphs 3(d) and 5 of this
Contracts and Procurement Procedure, require the approval of
the Steering Committee pursuant to the following procedure:

@A) the Operating Company shall provide the Steering
Committee notification of its proposal for the award
of a Material Contract, together with supporting
documentation that underlies the award proposal;
and

(i) within fifteen (15) days of delivery of the Operating
Company’s notification and supporting information

AL



(b)

(c)

arzinds (va ya bu ciir on bes (15) giinlikk miiddstin
basa g¢atmasindan svval Rsohbar komits torafindon
olava sonadlor va/yaxud izahatlar istonildikds,
Podrat¢inin Rohbar komits torsfindon aglabatan
doracads istonilmis hor hansi sonadlori va/yaxud
izahatlan toqdim etmosinden sonra bes (5) gilin
uzadilmis miiddet srzinds) Rohbar komits homin
Yiiksok dayerli miiqavilays dair yazili tasdiq vs ya
radd bildirisi verir va na Podratgi, no do SOCAR bu
masalays dair sos vermakdan va ya 5.2(h) bandins
uygun olaraq yazili qerar ¢ixarmaqdan asassiz
olarag imtina edo Dbilmoz. Ogor buradaki
miiddealara uygun olarag Omoliyyat sirkstinin
yazili bildiris veo tesdigloyici melumatlar toqdim
etmasindon sonra on bes giin (15) srzinds (vo ya bu
clir on bes (15) glinlitk miiddstin basa ¢atmasindan
avval Rohbar komits terafindon slavs sonadlar
va/yaxud izahatlar istanildikds, Podratginin Rahber
komits torefinden aglabatan darocado istonilmis her
hansi sonadlori  vo/yaxud izahatlan toqdim
etmosindon sonra bes (5) glin uzadilmis miiddost
orzindo) ns Podratgl, no do SOCAR Rohber
komitonin homin Yiiksok dosyarli miigavilsys dair
tasdiq vo ya rodd barads gerarimi Omoliyyat
sirkatino bildirmoyibss, o zaman bu ciir Yiiksok
doayarli miiqavils Rahbar komits torafindsn tasdiq
edilmis hesab edilir.

Yiiksok doyorli miigaviloys onun ilkin doyorinin on (10)
faizindon ¢ox hacmds va ya iki milyon (2.000.000)
Dollardan artiq doyards (bu moblaglorden hansisi daha gox
olarsa) doyisiklik edilmasi toklif olunarsa, bunun iigiin 3(a)
bandins uygun olaraq Rohbar komitanin tesdiqi talob edilir.

N5 Podratgi, no do SOCAR Rshbar komitads 6z sesvermo
hiiququndan istifade edorkon yazili sokildo esaslandirilous
izahat toqdim etmadon Yiiksok dayorli miigavilonin
asleyhino sos vers bilmaz va bu ciir yazili izahatin mogsedi
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(b)

(c)

(or, where before the expiry of such fifteen (15) day
period the Steering Committee requests further
documentation and/or explanations, within such
longer period that ends five (5) days from the date
of Contractor’s provision of any documentation
and/or explanations reasonably requested by the
Steering Committee), the Steering Committee shall
provide its written approval or rejection of such
Material Contract and neither Contractor nor
SOCAR shall unreasonably withhold its vote or
decision in writing pursuant to Article 5.2(h) on
such matter. If neither Contractor nor SOCAR has
given notice to the Operating Company of the
Steering Committee’s decisions to approve or reject
(including providing reasons for any rejection) such
Material Contract within the period of fifteen (15)
days from delivery of the Operating Company’s
written notification and supporting information (or,
where before the expiry of such fifieen (15) day
period the Steering Committee has requested
further documentation and/or explanations, within
such longer period that ends five (5) days from the
date of Contractor’s provision of any
documentation and/or explanations reasonably
requested by the Steering Committee) in
accordance herewith, then approval of such
Material Contract shall be deemed to have been
provided by the Steering Committee.

In the event that a variation of a Material Contract is
proposed in excess of ten (10) percent of the original value
or two million (2,000,000) Dollars (whichever is greater)
then this shall require the approval of the Steering
Committee in accordance with paragraph 3(a).

Neither Contractor, nor SOCAR shall be entitled to reject a
Material Contract when it exercises its vote in the Steering
Committee without providing a reasoned explanation in
writing for such negative vote which seeks in good faith to
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(d

diger Torofin miivafiq olaraq Podrat¢min ve ya SOCAR-n
homin Yiiksok dayarli miigavilanin sleyhins sas vermasing
sobab olan ve miigavils ilo bagli etiraz doguran mosalslari
anlamasim xos moramla tomin etmokdir vo homin izahatda
(i) etiraz edan Tarafin toklif edilmis Subpodratginin texniki
va ya maliyys imkanlarinin bu ciir Yiiksok doyorli miigavile
¢argivasindaki talablora uygunlugu ilo bagl asasli siibholori
vo ya (ii) mivafiq miiqavils prosesinin obyektivliyi
vo/yaxud onun tosloblorino nayst edilmosi barado asash
slibhalori, toklif edilmis Subpodratgi ilo har hansi
kommersiya masalolorinds ke¢mis monfi tacriibanin olmast,
yaxud baglanmasi vo ya dayisiklik edilmasi taklif olunan
miiqavilo liglin aglabatan doracads esaslandimanin
olmamasi qeyd oluna bilar.

Ogor Rohbor komito Yiksok doysrli miigaviloni tosdiq
etmozss, 0 zaman Omoliyyat sirkatinin illik is programi va
Biidca ¢orcivasinds vo ya bu Miiqavilslor ve satinalma
gaydasinin 5-ci bandins uygun olaraq goza halinda (vo ya
gbzlonilan goaza halinda) har hansi islori tamamlamagq li¢iin
zoruri hesab etdiyi taeqdirdo, Omsoliyyat sirksti miivafiq
hallarda Rohbar komitonin tosdiqini almadan bu ciir islsrin
tamamlanmasim tomin etmsak iiglin har hansi mdvcud
Yiiksok deayarli miigavilonin miiddstini uzatmaq vo ya
Yilkksok doyarli miigavilonin avazlonmasini hoayata
kegirmok hiiququna malikdir, o sortls ki, bu ciir miiddati
uzadilmis va ya avozlonmis Yiiksok dasyerli miiqavilays
asason hoyata kegirilmoli olan tachizat islerinin hacmi Illik
is programu vo Biides ¢argivasinds vo ya bu Miiqavilalor va
satinalma qaydasinin 5-ci bandine uygun olaraq qoza
halinda islori tamamlamagq iigiin zsruri olan miiddat va is
hocmi ils mahdudlasgsin.

4. Yerli Subpodratcilar

(a)

Neft-qaz omoliyyatlarinin aparilmasi ti¢iin mallarm, islerin
vo xidmeotlorin satin alinmasi ilo bagli olaraq, Podratgi
Azorbaycan tachizatgilarima {istiinliik verir, o sortls ki,
homin Azorbaycan tochizatgilari digear menbolerle

—,
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(d

enable the other Party to understand the objections to the
Material Contract that have caused the Contractor or
SOCAR, as applicable, to exercise such negative vote and
may include (i) the rejecting Party’s reasonable doubt as to
the proposed Sub-contractor’s technical or financial
capabilities being commensurate with the requirements
under such Material Contract, or (ii) reasonable doubt as to
the objectivity of and/or compliance with the relevant
contracting process, negative past experience with the
proposed Sub-contractor in any commercial context, or lack
of reasonable justification for the requested award or
variation.

In the event that the Steering Committee does not approve a
Material Contract then, to the extent that the Operating
Company deems it necessary to complete any work under
an Annual Work Programme and Budget or in case of an
emergency (or anticipated emergency) in accordance with
paragraph 5 of this Contracts and Procurement Procedure,
the Operating Company shall be entitled to, where relevant,
extend the term of any existing Material Contract or
implement a replacement Material Contract without the
approval of the Steering Committee to allow for the
completion of such work, provided that the scope of supply
under such extended or replacement Material Contract shall
be limited in duration and scope to that necessary to
complete the work under the Annual Work Programme and
Budget or in case of an emergency (or anticipated
emergency) in accordance with paragraph 5 of this
Contracts and Procurement Procedure.

Local Sub-contractors

(a)

With respect to the purchase of goods, works and services
for the conduct of Petroleum Operations Contractor shall
give preference to Azerbaijani Suppliers in those cases in
which such Azerbaijani Suppliers are in all material
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miigayisada biitiin mithiim aspektlorde qiymsat, ¢atdirilma,
texniki tohliikesizlik vo digor miihiim miiqavile sortlori
baximindan rogabst eds bilocak va keyfiyyst ndqteyi-
nazorindsn mogbul saviyyads olsun (Beynslxalq nefi-qaz
senayesindo qoabul edilmis miisbat tacriibaya uygun aparilan
Neft-qaz omoliyyatlar1 kontekstine miivafiq olaraq), o
climlodon hiiqugi ekspertiza proseslorinds riigvatxorluga va
korrupsiyaya qars1 miibarizs taloblorini adalstli vo obyektiv
sokilds yerins yetirsin, Toraflor razilasirlar ki, agor mallari,
islari va/yaxud xidmatlari tachiz edon bu ciir Azerbaycan
tachizatgisinin miiqavils qiymati potensial galib olan Xarici
subpodrat¢inin miiqavila qiymatindan on faizdan (10%) ¢ox
olmamasi sorti il yiiksok olarsa, 0 zaman Podrat¢i mohz bu
cliir Azorbaycan tachizatgisina miiqavilo lizro damisiglara
baslamag toklif edir. ©gar bu ciir toklifi aldigdan sonra bes
(5) gin orzindo homin Azerbaycan tochizatgis1 bu ciir
mallan, iglori vs/yaxud xidmsotlori potensial qalib olan
Xarici  subpodrat¢inin  parametrlorinden  shamiyyatli
doracads forglonmoyan keyfiyyot, ¢atdirilma, texniki
tohliikasizlik parametrlori va diger shomiyystli sortlor
daxilindo vo potensial qalib olan Xarici subpodratginin
toklif etdiyi qiymsatlo yerino yetirmok niyystinds vs
qabiliyystinda oldugunu tosdiq edorse, o zaman homin
miigavilo Azoarbaycan tachizatgisi ilo baglanur. 9lavs olaraq
razilasdirilir ki, beynoalxalq bazara deyil, ssasan vo ya
yalmiz yerli bazara tochizat gbstormaesi fakti yegano asas
gotliriilmoaklo he¢ bir Azeorbaycan tochizatgisi satinalma
prosesindan konarlasdirila bilmaz.

bu Miiqaviloaler vs satinalma gaydasmin magsadlari iicilin
“Azorbaycan tachizatgilan” - Azarbaycan
Respublikasinin  hiidudlan  daxilinde tesis edilmis ve
geydiyyata alinmis (o ciimloden xarici investorlarin istiraki
ilo) ve Azorbaycan Respublikasinin srazisinde qanuni
sokilds tosorriifat foaliyysti géstoran, birbasa Azorbaycan
Respublikasmin biidcasino vergilor 6doyan va konkret
kontekstdon asili olaraq Azarbaycan Respublikasinin
hiidudlar1 daxilinde asagidakilardan birina va ya daha
¢oxuna sahib olan vs/yaxud onlardan istifads imkanina

C
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(b)

respects competitive in price, delivery, safety and other
principal contract terms and acceptable in quality (as
relevant in the context of the Petroleum Operations in
accordance with Good International Petroleum Industry
Practice) with those available from other sources including
compliance with fairly and objectively performed anti-
bribery and anti-corruption due diligence processes. The
Parties have agreed that if the contract price of such an
Azerbaijani Supplier of goods, works and/or services is
higher by not more than ten percent (10%) than the contract
price of the potential winning Foreign Sub-contractor, then
a proposal to enter into contractual negotiations shall be
made by Contractor exclusively to such Azerbaijani
Supplier. If within five (5) days from receipt of such
proposal such Azerbaijani Supplier confirms its willingness
and ability to provide such goods, works and/or services
within parameters of quality, delivery, safety and other
material terms not differing substantially from the
parameters of the potential winning Foreign Sub-contractor
at the contract price submitted by the potential winning
Foreign Sub-contractor, then such contract will be
concluded with the Azerbaijani Supplier. It is further agreed
that no Azerbaijani Supplier shall be disqualified on the
sole fact of history of supplying primarily or exclusively the
local market rather than the international market.

For the purposes of this Contracts and Procurement
Procedure, “Azerbaijani Suppliers” shall mean legal
entities incorporated and registered in the Republic of
Azerbaijan (including with the participation of foreign
investors), legally engaging in business activity in the
Republic of Azerbaijan and remitting taxes directly to the
state budget of the Republic of Azerbaijan and possessing
and/or having access to one or more of the following in the
Republic of Azerbaijan as relevant to the particular context:
certain land areas, infrastructure, technical facilities,
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malik olan hiiquqi soxslor demokdir: miisyyan torpaq
saholori, infrastruktur, texniki obyektlor, qabaqecil
texnologiyalar, yerli 1is¢i qilivvasi, yerli texniki va
kommersiya biliklori, yerli idarsetms soristolori vo
tocriibasi, maliyys resurslari, Azarbaycan Respublikasinin
orazisinds faaliyyat gbstormak {igiin lisenziyalar va digor
hiiquglar. Hor hansi siibhays yol vermomok moqgsadile
bildirilir ki, SOCAR-in Ortaq sirkstlori va SOCAR-in
istirak pay1 olan vo Azsrbaycan Respublikasinin hiidudlar
daxilindo tesis edilon digar sirketlor, miisssisslor vo ya
tagkilatlar Azarbaycan tachizatgilar hesab edilir.

Qaza hallan

Bu Sazisin hor hanst digor miiddealarina, o cilimladon bu
Miiqavilalor vo satinalma gqaydasinin hor hansi miiddsasina
baxmayaraq, Omoliyyat sirksti qoza halinin (ve ya gozlenilon qaza
halinin) aradan qaldinilmasi iiglin toxirasalinmaz sokilde zoruri
oldugunu oasash olaraq hesab etdiyi hallarda har hansi miiqavilonin
(o climladon har hansi Yiiksok doyerli miigavilenin) baglanmasi
barads garar vers bilor va Omoliyyat sirksti 6z miilahizasine esasen
bu ciir miigaviloni qoza halinin (vo ya gézlonilon qoza halinin)
aradan qaldinlmasinda vo ya onun nozarst altina alinmasinda on
yaxsi ixtisaslasmis oldugunu hesab etdiyi Subpodrat¢i ilo baglayir
(bu halda ©moliyyat sirkati SOCAR-a bu barads dorhal molumat
verir vo Sazisin 5.4 bondins uygun olaraq iddia edilon geza hali
(yaxud gézlonilon qaza hali) ils bagh tafarriiatlar: toqdim edir).

Biznes etikasi va talablora uygunluq

Ompoliyyat sirketi 6z satmalma foaliyystini Oziinlin davrams
kodeksino, riisvatxorluq sleyhine gaydalarina va biitiin totbiq edilon
Korrupsiyaya gargi miibarizo haqqinda ganunlara uygun sokilds
yerina yetirir va har Podrat¢i torof vo SOCAR biitiin totbiq edilon
Korrupsiyaya qarsi miibarizo hagqqmnda qanunlara riayst edir vo
Ompliyyat sirketinin satinalma foaaliyystinde istirak eden 6z
miivafiq direktorlari, mosul soxsleri va is¢ilerinin do bu qanunlara
riayat etmasini tomin edir.

_*HL/

(77

advanced technologies, local manpower, local technical and
commercial knowledge, local management skills and
experience, financial resources, licenses and other rights for
activity in the Republic of Azerbaijan. For the avoidance of
doubt, SOCAR Affiliates and other companies, ventures or
enterprises in which SOCAR has an interest and which are
incorporated in the Republic of Azerbaijan shall be
considered as Azerbaijani Suppliers.

Emergencies

Notwithstanding any of the other provisions of this Agreement,
including any provision of this Contracts and Procurement
Procedure, the Operating Company may award any contract
(including any Material Contract) where, in its reasonable
judgement, such award must be made on an urgent basis to deal
with an emergency (or an anticipated emergency) and the Operating
Company awards the contract to such Sub-contractor as is, in its
sole judgment, best qualified to resolve the emergency (or
anticipated emergency) or bring it under control (in which case
Operating Company shall promptly notify SOCAR of the same, and
with details regarding the claimed emergency (or anticipated
emergency) in accordance with Article 5.4 of the Agreement).

Ethics and Compliance

The Operating Company shall conduct its procurement activities in
compliance with its code of conduct, its anti-bribery policies and all
applicable Anti-Bribery Laws and each Contractor Party and
SOCAR shall, and shall procure that their respective directors,
officers and employees who participate in the Operating Company’s
procurement activities shall, comply with all applicable Anti-

Bribery Laws.



Bildirislor

Yalniz bu Miiqavilslor vs satialma qaydasinin moaqsadlari ligiin, bu
Miiqavilolor va satinalma qaydasina uygun olaraq taqdim edilon
bildirisler va senadlar, 24-cii Maddonin miiddsalarina slavs olaraq,
har bir Torofin digor Teraflors bildirdiyi iinvanlara elektron pogtla
gondorile bilor. Elektron pogtla gondorilmis hsr hansi bildiris
gondorilms tarixinden sonraki ilk is giiniinds toqdim edilmis hesab
olunur.

[
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Notices

For the purposes of this Contracts and Procurements Procedure
only, notices and documentation to be provided pursuant to this
Contracts and Procurement Procedure may, in addition to the
provisions of Article 24, be given by e-mail to the addresses
notified by each of the Parties to the other Parties. A notice given by
e-mail shall be deemed to be delivered on the first business day

following the date it is sent.



XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
D230 PERSPEKTiV KOSFIYYAT BLOKUNUN
KOSFIYYATI, iISLONMOSI VO
HASILATIN PAY BOLGUSU HAQQINDA SAZIiSO

AZDRBAYCAN RESPUBLIKASININ
DOVLOT NEFT SIRKOTI

iLo

BP EKSPLOREYSN (AZORBAYCAN) LIMITED

ARASINDA

SOCAR-mm ORTAQ NEFT SIRKOTININ
YARADILMASINA DAIR

QOSMA

ADDENDUM

TO
AGREEMENT ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING FOR THE PROSPECTIVE

EXPLORATION BLOCK D230 IN THE
AZERBAIJAN SECTOR OF THE CASPIAN SEA

RELATING TO THE FORMATION OF
SOCAR OIL AFFILIATE

BETWEEN

THE STATE OIL COMPANY
OF THE REPUBLIC OF AZERBAIJAN

BP EXPLORATION (AZERBAIJAN) LIMITED



Bu Qosma Xozer denizinin Azerbaycan sektorunda D230 perspektiv
koasfiyyat blokunun kasfiyyati, islonmasi va hasilatin pay bolgiisii hagqqinda
Sazisin (bundan sonra “Sazis” adlandirlacaq) imzalandig tarixds

bir terafden Hokumsat toskilati olan AZORBAYCAN RESPUBLI-
KASININ DOVLOT NEFT SIRKOTI (bundan sonra “SOCAR”
adlandirilacaq) va

digor terafdon ing.ilta}'ede geydo alinmis BP EKSPLOREYSN
(AZORBAYCAN) LIMITED sirkati (bundan sonra “BP” adlandirilacaq)
arasinda baglanmisdir.

Yuxarida sadalanan hiiquqi sexsler bazen ayriligda “Toaraf”, birlikds ise
“Taraflor” adlandirila bilar.

NOZORO ALARAQ Ki,

1. SOCAR BP-ys SOCAR-in Ortaq Neft Sirkstinin (bundan sonra
“ONS” adlandirilacaq) hslo yaradilmadigi barsds molumat
vermisdir; va

2. SOCAR Sazig lizro ONS-nin biitiin 6hdalik vo vozifalorini 6z
lzorino gOtiirmoys hazirdir, onlar iiclin moasuliyyst dasimaq
solahiyyatine malikdir; vo

3. SOCAR vs BP razilia golmislor ki, ONS yaradilanadok vs Sazis
asagida gostorilon gaydada ONS torofindon yazili sokilds tesdiq
edilonadok SOCAR ONS-nin adindan faaliyyat gdsteracok.

BUNUNLA TOSDIiQ EDILIR Ki, Toroflor asagidakilar barado raziliga
golmislar:

1. SOCAR Sazis vo golacokds Digar Podrat¢i toraflor vo ONS
arasinda imzalanacaq har hansi sonraki saziglor, miiqavilslor va ya
digar hiiqugi sonadlor iizrs ONS-nin biitlin 6hdesliklori {iglin
mosuliyyat dastyir vo asagidaki magamlaradok ONS-nin adindan
faaliyyat gostarir: (i) ONS-nin lazimi qaydada qeyds alindig1 vo onu
geydo almis Olkenin qanunvericiliyinin miiddsalarina vo 6z

—

This Addendum is made and entered into on the same date as the
Agreement on the Exploration, Development and Production Sharing for the
Prospective Exploration Block D230 in the Azerbaijan Sector of the
Caspian Sea (hereinafter called the “EDPSA”) between:

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

BP EXPLORATION (AZERBAIJAN) LIMITED, a company
incorporated in England (hereinafter called “BP”), on the other hand.

The entities named above may sometimes be referred to individually as
“Party” and collectively as “the Parties”.

WHEREAS:

1. SOCAR has informed BP that SOCAR Qil Affiliate (hereinafter
called “SOA”) has not yet been formed; and

2. SOCAR is willing and fully empowered to assume and be bound by
all obligations and liabilities of SOA under the EDPSA; and

3. SOCAR and BP have agreed that SOCAR will act on behalf of
SOA pending the formation of the SOA and SOA’s written
ratification of the EDPSA as hereinafter appears.

NOW THEREFORE, the Parties hereby agree as follows:

1. SOCAR shall be responsible for all obligations of SOA under the
EDPSA and any further agreements, contracts or legal instruments
between the Other Contractor Parties and SOA and shall act on
behalf of SOA, until such time as: (i) SOA has been duly organised
and is validly existing in accordance with the law of its country of
incorporation and with its charter; (ii) SOA has ratified its
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nizamnamosinin miiddealarma miivafiq surstde mévcud oldugu
giinadok; (i) ONS-nin Direktorlar surasi onun Sazisds istirakini va
bu Qosmani tesdig edon gstnams gobul edsnadok; (iii) ONS
SOCAR-in onun adindan gordiiyii biitlin  horoketleri tesdiq
edenadak; va (iv) ONS yuxandaki (i), (ii)) va (iii) bandlarinds
gostorilanlorin tesdiq olundugu biitiin sonadlori Digor Podratgi
toraflors toqdim edonadok. Toraflor ONS-nin adindan SOCAR-in
gordiiyli biitlin  harokotlors yuxanidaki (i), (i), (i) va (iv)
bandlarinds nazards tutulan hadisslors va tadbirlors gader ONS$-nin
6zliniin gbrmiis oldugu harakatlor kimi baxa bilarlar.

SOCAR bununla 6hdesine gétiriir ki, (i) ONS-nin lazimi qaydada
geyds almmasimi vo qanuni surstde movcud olmasini tomin
edacakdir; (ii) SOCAR tominat verir ki, ONS lazimi qaydada qeyds
alimdigdan v qanuni suratdo mévcud oldugdan derhal sonra onun
Sazigds istiraki vo bu Qosma tasdiq edilocokdir; (iii) SOCAR
tominat verir ki, ONS lazimi qaydada qeyds alindigdan va ganuni
suratds méveud olduqdan dorhal sonra bundan avval onun adindan
SOCAR-1n gérdiiyli biitiin harakatlori va Digar Podrat¢i toraflorin
gordiiklari bitiin horakatlori tosdiq edscakdir; (iv) SOCAR tominat
verir ki, ONS lazimi gqaydada qeyds alindigdan vo qanuni suratda
méveud oldugdan derhal sonra bu 2-ci maddsnin yuxaridaki (i), (ii)
va (iii) bandlarins aid biitlin senadlari Taraflars toqdim edacakdir.

Bu Qosma Sazisin miivafiq sortlorine yuxarida sorh edilon gakilde
doyisikliklor vo/yaxud diizolislor edir va biitin mogsedler lgiin
Sazisin torkib hissasi sayilir; miivafiq surstds Sazisin 25.1 bandins
uygun olaraq ona Azerbaycan Respublikasinda tam qanun qiivvesi
verilir.

Bu Qosmadan irali galon vo ya onunla bagh biitlin fikir ayriliqlar
Sazisin 23.3 bandine miivafiq sokilds hall edilir; bu Qosma Sazisin
23.1 bandinds gostarilan hiiquqla tenzimlanir.

BUNLARI TOSDIQ EDOROK, Toroflorin lazimi sslahiyyst verilmis
niimayondalari bu Qosmani 26 aprel 2018-ci il tarixinds imzaladilar.

(

/
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participation in the EDPSA and this Addendum through a resolution
of its Board of Directors; (iii) SOA has ratified all actions taken by
SOCAR on behalf of SOA; and (iv) SOA delivers to the Other
Contractor Parties all documents evidencing (i), (ii) and (iii) above.
The Parties may place reliance on the actions of SOCAR taken on
behalf of SOA as if taken by SOA itself until such time as the
events and actions required in (i), (ii), (iii) and (iv) above have
occurred.

SOCAR hereby undertakes that: (i) SOA shall be duly organised
and validly existing; (ii) SOCAR shall ensure that SOA authorises
its participation in the EDPSA and this Addendum promptly after it
is duly organised and is validly existing; (iii) SOCAR shall ensure
that SOA ratifies all actions taken by SOCAR on behalf of SOA
and all actions taken by the Other Contractor Parties promptly after
it is duly organised and validly existing; and (iv) SOCAR shall
ensure that SOA delivers to the Parties all documents evidencing
(i), (ii) and (iii) of this Paragraph 2 promptly after it is duly
organised and validly existing.

This Addendum modifies and/or amends the relevant terms and
conditions of the EDPSA as set forth herein and shall be considered
for all purposes a part of the EDPSA and shall accordingly be given
the full force of law in the Republic of Azerbaijan as provided in
Article 25.1 of the EDPSA.

Any disputes arising out of or in connection with this Addendum
shall be resolved as set forth in Article 23.3 of the EDPSA and the
law governing this Addendum shall be as set forth in Article 23.1 of
the EDPSA.

IN WITNESS WHEREOF the Parties have executed this Addendum as of
the 26th day of April 2018 by their duly authorised representatives.

At
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For and on behalf of the
STATE OIL COMPANY OF THE REPUBLIC OF AZERBAIJAN
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For and on behalf of
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