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XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
OSROFI-DAN ULDUZU- AYPARA SAHOSININ KOSFIYYATI,
ISLONMOSI Vo
HASILATIN PAY BOLGUSU HAQQINDA
SAZIS

BU SAZiS 30 may 2018-ci il tarixinds Azorbaycan Respublikasmin Baki
soharindo,

bir torofdon Hokumot toskilati olan AZORBAYCAN RESPUBLIKASI
DOVLOT NEFT SIRKOTI (“SOCAR”),

digor torafdon iso Niderland Kralliginin ganunlarina uygun olaraq geydiyyata
almmis STATOIL AZORBAYCAN 9SRIFI DAN ULDUZU AYPARA
BV sirkati (“Statoyl”), vo

SOCAR tarafindon yaradilacaq vo onun tam nozarstinds olaraq ona btttnluklo
moxsus olacag SOCAR-1mm ORTAQ NEFT SIRKOTI (“ONS”)

arasinda tortib edilmis vo baglanmigsdir. SOCAR, Statoyl vo ONS bundan
sonra birlikds “Taraflor”, ayri-ayriliqda iso “Taraf” adlanacaglar. Miivafiq
geydiyyat sanadlori ils tasdiq edildiyi kimi, Taraflorin hamisi geyds alindiglar
Olkalorin ganunvericiliyina asasan hiiquqi soxsdirlor.

NOZORO ALARAQ Ki,

Azorbaycan Respublikasinin Konstitusiyasina vo “Yerin toki haqqinda” 13
fevral 1998-ci il tarixli Azorbaycan Respublikasi Qanununa uygun olaraq,
Azarbaycan Respublikasinda quruda va su altinda yerin tokinds tobii halda
movcud olan buttin Karbohidrogenlar tzarinds mulkiyyst hiiququ Azarbaycan
Respublikasina maxsusdur va asagida gostarilon rasmi sonadlors asasan bu
Karbohidrogenlari idars etmok vo onlara nozarot etmok sslahiyystlori
SOCAR-a havals edilmisdir; va

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

AGREEMENT
ON THE EXPLORATION, DEVELOPMENT AND
PRODUCTION SHARING FOR THE ASHRAFI-DAN ULDUZU-
AYPARA AREA
IN THE
AZERBAIJAN SECTOR OF THE CASPIAN SEA

THIS AGREEMENT, made and entered into in Baku, the Republic of
Azerbaijan, this 30" day of May 2018 by and between:

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

STATOIL AZERBAIJAN ASHRAFI DAN ULDUZU AYPARA BV
(“Statoil”), a company incorporated under the laws of Netherlands; and

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

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

WITNESSETH:

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

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



nomroli Formanina, “Azorbaycan Respublikasi Dovlet Neft Sirkatinin
strukturunun  tokmillosdirilmosi  haqqinda” Azorbaycan Respublikasi
Prezidentinin 24 yanvar 2003-cu il tarixli 844 némrali Formanina vo SOCAR-
1N Nizamnamasina asasan SOCAR hasil edilmis biitiin Karbohidrogenlara
sahibliyi  hoyata kegirir vo  Azorbaycan Respublikasinda  biitiin
Karbohidrogenlarin kosfiyyati va islonmasi sahasinds bitiin salahiyyatlor ona
havalo edilmisdir, habelo Xozor donizinin Azarbaycan sektorunda “Osrafi-
Dan ulduzu-Aypara sahasinin kosfiyyati, islonmasi vo hasilatin pay
bolglisi hagqinda” Azarbaycan Respublikasi Prezidentinin 5 mart 2018-ci il
tarixli, 3751 némrali Soroncamu ilo SOCAR-a bu Sazisi hazirlamaq va onu
Azarbaycan Respublikasinin adindan imzalamaq, homginin Sazisin qiivvados
oldugu biitiin miiddat orzinds Saziso aid olan bltiin masalalor Uzro Sazisin
torafi kimi Azorbaycan Respublikasini tomsil etmok salahiyyati verilmisdir;
Vo

SOCAR Kontrakt sahssi ilo bagli muoyyon islor goérmiisdiir, Kontrakt
sahasinds vo ya onun altinda tobii halda mévcud olan Karbohidrogenlarin
kasfiyyatini, sonraki iglonmasini v hasilatin1 doastoklomok arzusundadir; vo

SOCAR va Statoyl “Xozor donizinin Azorbaycan sektorunun Abseron
yarimadasi otrafinda Osrofi-Dan  Ulduzu-Aypara sahosinin kosfiyyati,
islonmosi vo hasilatin pay bolgiisii haqqinda” sazisin osas kommersiya
prinsiplori vo middoalar1 haqqinda raziliq oldo etmislar, vo hamin prinsiplor
vo miiddosalar bu Sazisin osasim togkil etmisdir; vo

Podrat¢1 Kontrakt sahoasinds Karbohidrogen ehtiyatlarmin somarsli iglonmasi
Vo hasilati Gigiin texniki biliklara va tacriibays, inzibatgiliq va idaraetms izra
ekspert biliklarina vo maliyys ehtiyatlarina malikdir va bu mogsadlo SOCAR
ilo mugavilo miinasibatlorine girmok arzusundadir,

BUNUNLA TOSDIiQ EDILIR Ki, yuxarida sorh edilonlorin vo asagida
gostarilacok qarsiliglt 6hdsliklorin miigabil suratdo yerino yetirilmasi tUgun
Taroflor asagidakilar barasinds raziliga golmislor:

Presidential Edict No. 844 concerning restructuring of the State Oil Company
of the Republic of Azerbaijan dated 24 January 2003, and SOCAR’s Charter,
SOCAR owns all Petroleum produced and is vested with the authority to carry
out the exploration and development of all Petroleum in the Republic of
Azerbaijan, and pursuant to Presidential Decree No. 3751 On the Exploration,
Development, and Production Sharing on the Ashrafi - Dan Ulduzu - Aypara
Area in the Azerbaijan Sector of the Caspian Sea dated 5 March 2018, 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 related to 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 Statoil have agreed the basic commercial principles
and provisions of an exploration, development and production sharing
agreement for the Ashrafi - Dan Ulduzu - Aypara Area around the Absheron
Peninsula in the Azerbaijan sector of the Caspian Sea, and such principles and
provisions have constituted the framework of this Agreement; and

WHEREAS, Contractor has the technical knowledge and experience, the
administrative and managerial expertise, and financial resources to efficiently
develop and produce the Petroleum resources of the Contract 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 Podratgr torafin bu Sazis tizro hiiquglar1 vo dhdsliklori bu

Sazisin Imzalanma tarixi iigiin istirak paylarmin asagida gdstorilmis
muvafiq faizlorindo (“Istirak paylar1”) tosbit edilir:

Podratg: toroflor Pay faizlori
Statoyl alli (50) faiz
ONS alli (50) faiz
CoMi yiiz (100) faiz

Toroflor razilagirlar ki, Istirak paylarinin miioyyanlosdirilmis
faizlori, Kontrakt sahosi barasinds bir torofdon Podratci toraflorin
Vo ya onlarin Ortaq sirkatlorinin har hansi biri ilo, digar torafdon iso
har hans1 Hokumat organi vo ya SOCAR arasinda har hansi avvalki
sazislordon vo ya migavilslordan irali galo bilon bitln hiiqug vs
ohdaliklori ovoaz edir. Toroflor homginin razilasirlar ki, imzalanma
tarixindon baslayaraq bu Sazis Kontrakt sahasi barasinde SOCAR
ilo Podratg toroflor arasinda vahid vo tam razilasmadir.
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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

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

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



2.1

2.2

MADDO 2

HUQUQLARIN VERILMOSI VO SAZISIN OHATO DAIRDSI

Mistasna hiiguq verilmasi

Bu Sazislo SOCAR Podratgiya bu Sazisin sartlorino uygun olaraq
vo onun qlvvads oldugu miiddat orzindo Kontrakt sahosinin
hiidudlar daxilinds vo hamin sahas ilo bagl Neft-qaz amaliyyatlar
aparmaq Ugln mistesna hiquq verir. Burada xisusi gostarilon
hiquglar istisna olmagla, bu Sazis danizin sathi va dibi, yerin toki,
habels har hans1 digar tabii ehtiyatlar vo ya su ehtiyatlar1 barasindo
Neft-qgaz omoliyyatlarindan basga hor hansi foaliyyst novi ilo
mosgul olmagq tigiin hiiquqlar nazards tutmur.

Podratcimin masraflarin 9vazinin 6danilmasi hiiqgugqundan
istisna

Bu Sazigin bagqa hissalarinds xiisusi nozards tutulmus hallar istisna
olmagla, bu Sazisin qiivvads oldugu miiddat, 0 climlodon 4-cii
Maddoda nozards tutulan uzadilmis miiddatlorin hamisi qurtardigda
har hans1 Islonmo sahosinds sonaye hasilat1 basa catdigdan sonra
Neft-qaz omoliyyatlar1 naticasinds alds edilon hasilatin hacmi bu
Sazisin sartlorine uygun olaraq Podratginin homin Islanmo sahasina
minasibatda  ¢okilmis Osasli  masroflorinin - vo  Omoliyyat
moasraflarinin tam 6donilmasi Gglin kifayst etmirss, Podrat¢i avozi
Odonilmomis mosraflorinin - ddonilmasi vo ya kompensasiya
olunmasi hiiququna malik deyildir.

2.1

2.2

ARTICLE 2

GRANT OF RIGHTS AND SCOPE

Grant of Exclusive Right

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

Exception from Contractor’s Right to Cost Recovery

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



3.1

3.2

MADDO 3

TOROFLORIN TOMINATLARI,

UMUMI HUQUQLARI VO OHDOLIKLORI

SOCAR-1n tominatlari

SOCAR bildirir va tominat verir ki:

(@)

(b)

0, 6z Nizamnamssinin sortlorino uygun olaraq lazimi
gaydada toskil edilmisdir vo mévcudlugu qanunidir; vo

0, bu Sazisi baglamaq va icra etmoak, bu Sazigin sortlorine
asason Podrat¢iya hiquglar vo monafelor vermok va bu
Sazis tlzro 0z Ohdoliklorini yerino yetirmok {gln
Azorbaycan Respublikasinin ganunvericiliyindo nozordo
tutulmus biitiin solahiyystlora malikdir.

SOCAR-1n imumi 6hdaliklari

(@)

Neft-qaz omoliyyatlarinin  hoyata  kegirilmoasi  Ugln
Podrat¢inin miiraciatine asasan SOCAR 0z
salahiyyatlorinin - tam hocmi  daxilinde Podrat¢inin
asagidakilar1 almasi ti¢iin Podrat¢iya komok etmoakdoan 6trii
Hokumot organlarina miinasibatdo ganun gargivasinds

mumkun olan biitun saylori gostorir:

0] Neft-qaz  omoliyyatlariin ~ samorali  hoyata
kegirilmasi tgtiin HOkumot orqanlarinin  bitin
zoruri icazalorini, o climladon, lakin bunlarla
mohdudlagmadan, goémriik sonadlorini, vizalari,
yasayis icazalorini, rabito vasitslorindan istifads
tcln icazalori, torpag saholarindon vo ya sudan
istifado (cun icazolori, idxal va ixrac lisen-
ziyalari, bank hesablarinin ag¢ilmasini, ofis
sahalari va iscilor Ugiin manzillor olds edilmasini;
habels

3.1

3.2

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(@)

(b)

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

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

General Obligations of SOCAR

(@)

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

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



(b)

(©)

(d)

(i) Kontrakt sahssino aid olan, lakin SOCAR-in
ixtiyarinda vo ya onun nazarsti altinda olmayan
bitiin geoloji, geofiziki, geokimyavi vo texniki
Mmolumatlart (o climladon quyular haqqinda
Mmalumatlar1 va sair informasiyant).

SOCAR  Neft-gaz omoliyyatlarin somorali hoyata
kegirilmasi Ugln zoruri oldugu hallarda biitin basqa
muvafiq masalolords Podratgiya kdmok etmokdon 6trii 6z
salahiyyatlorinin tam hocmi daxilinds ganun gargivasinds
mumkun olan bitin saylori gostarir.

Podratgr yuxarida gostorilonlorin  tomin edilmasi ilo
olagodar SOCAR-in  ¢okdiyi bitin ganunauygun,
aglabatan, faktiki vo birbasa masroflori 8doayir, bu sortls ki,
bunlar muvafig sanadlorls tasdiq edilmis olsun.

Podratgmin miraciatine asason SOCAR 6ziinds va ya onun
Ortaq sirkatlorinds, yaxud onun vo ya onlarin noazaroti
altinda olan vo Kontrakt sahasino aid olan bdtiin geoloji,
geofiziki, geokimyavi vo texniki molumatlari va
informasiyani, o ctimladan quyulara dair hor clir molumati
Podrat¢iya toqdim edir. Podrat¢i bu Sazisin icrast ilo
slagadar bu malumatlarin vo ya informasiyanin toplanmasi,
qaydaya salinmasi vo Podratgiya ¢atdirilmasinda SOCAR-
in ¢okdiyi faktiki birbaga mosraflori 6doyir; SOCAR bu
moasraflora gora Podratgiya na monfast gétiirmak, na do
zorara diismok prinsipi osasinda hesab toqdim edir. Ogor
SOCAR-in toqdim etdiyi hesabdaki hor hansi boandlor
Podratgimnin noqteyi-nozarinca gostarilon talobi tomin
etmirso, Podrat¢gt bunu SOCAR-a bildirir, bundan sonra
SOCAR vo Podratgr irali siiriilmiis etirazlart birlikdo
nizama salmaq igciin biitiin lazimi todbirlori gorrlor.
SOCAR bu 6hdsliyin yerina yetirilmasi ilo oslagadar hor
hans1 malumatin va ya informasiyanin diizgiinliiyiine vo ya
dolgunluguna heg bir toaminat vermir.

(b)

(©)

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

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

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

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



3.3 Podratci taraflorin tominatlar: va hiiquqlar:

(@)

(b)

Podratg1 toroflorin hor biri bildirir ki, o, 6z tosis
sonadlarinin sartlorine uygun olaraq lazimi qaydada togkil
edilmigdir, mévcudlugu qanunidir vo muvafiq hokumot
icazolorinin alinmasi sortilo bu Sazisin miiddoalarina
muvafiq suratdo Neft-gaz omoliyyatlarinin aparilmasi ti¢iin
Azorbaycan Respublikasinda vo basqa yerlordo lazimi
filiallar vo ofislor agmaga vo saxlamaga salahiyyati vardir.

Hor Podrat¢1 torofs, onun Ortaq sirkatloring, habelo
Podratgmin Subpodratgilarina salahiyyst verilir ki, bu
Sazigin qiivvads oldugu biitiin dévr orzinds Azarbaycan
Respublikasinda  tosorrifat  foaliyysti vo  Neft-qaz
oamoliyyatlar1 aparmaq tiglin vo ya bunlarda istirak etmok
ticlin, o cimladan Neft-gaz amoliyyatlari tigiin talab olunan
har hansi amlaki satin almag, icarays gotiirmak vo ya oldo
etmok Uglin Azorbaycan Respublikasinda 6z filiallarini,
daimi idaralorini, daimi nlimayandaliklorini va tosarrifat
foaliyyatinin digor formalarini tasis etsinlor, bu sortlo ki,
belo nimayondsliklor vo tosorriifat foaliyyatinin digor
formalar1 Azarbaycan Respublikasinin gqanunvericiliyinde
nozarda tutulmus rasmiyystlars vo qaydalara zidd olmasin.

34 Podratci taraflarin Umumi 6hdaliklari

(@)

(b)

3.5 bandinin miiddsalarini nazars almagq sortilo, Podratci
toraflor bu Sazisdo miayyan olunmus sortlors uygun olaraq
Neft-gaz omoliyyatlarinin  aparilmasit  Ugin  maliyys
vasaitini tomin edirlor.

Podratc1 Neft-gaz omasliyyatlarint lazimi soayls, tohllkasiz
Vo somoarali suratds, bu Sazisin sortlorino vo Neft-gaz
sonayesinds gobul edilmis beynalxagl mishat tocriibays
uygun olaraq aparmag ohdesino goturur. Texnoloji
obyektlor vo avadanliq ii¢iin layiha standartlar1 vo texniki
sortlor Layiho standartlarina uygun olmalidir. Bu Sazisin
bu middoa ilo ziddiyyat toskil edon hor hansi sortine

3.3 Warranties and Rights of Contractor Parties

(@)

(b)

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

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

34 General Obligations of Contractor Parties

(@)

(b)
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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
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



3.5

baxmayarag, agor har hansi Podratci torafin vo ya onun
Osas ana sirkatinin  har hansi faaliyyati, yaxud
foaliyyatsizliyi homin Podrat¢i torafin vo ya onun Osas ana
sirkatinin totbiq edilon yurisdiksiyanin qanunlarina asason
Cozalandirilmasimma  gotirib c¢ixara bilorss, Podratet
toroflordan heg biri belo foaliyysto vo ya faaliyyatsizliys
macbur edilo bilmaz.

Taraflarin harakatlari

(@)

(b)

(©

Bu Sazis ilo bagl olaraq, har bir Toraf ona vo onun Ortaq
sirkatlorina samil olunan biitiin ganunlara riayat edir.

Hor bir Torof 6ziiniin vo Ortaq sirkatlorinin Korrupsiyaya
garst miibarizo haqqinda qanunlara uygun sokildo
foaliyyatlorini yerino yetirmok ii¢lin nozordo tutulmus
qaydalar, prosedurlar vo nozarat sistemlori gabul etdiyino
dair zomanat verir.

Bu Sazis ilo bagli olaraq, har bir Teraf zomanat verir ki, no
0 vo nd do onun Ortaq sirkat(lor)i hor hansi 6donislorin,
borclarin, yaxud hadiyyslarin va ya bu kimi vadlorin, yaxud
bunlar1 vermoys toklifin Korrupsiyaya garsi miibarizo
hagqinda ganunlar1 pozacagini bildiyi vo ya bilmali oldugu
va ya ehtimal etmays asasi oldugu hallarda birbasa yaxud
dolay1 sokilds istonilon Hokumsat organinin vo ya SOCAR-
n hor hansi vozifali soxsing, yaxud amokdagina vo ya hor
hansi siyasi partiyaya, vazifali soxso, yaxud namizads va ya
har hansi diger soxso vo ya onlarn istifadssing, yaxud
xeyring hor hansi bu ciir 6donislori, borclari, hadiyyslari
toklif etmoyib, yaxud toklif etmoyacok vo ya vermoyib
yaxud vermoayacok vo ya vad etmoyib, yaxud vad
etmayacak.

make such Contractor Party or its Ultimate Parent
Company liable to penalization under the laws of any
jurisdiction applicable to such Contractor Party or its
Ultimate Parent Company notwithstanding anything to
the contrary in this Agreement.

3.5 Conduct of the Parties

(@)

(b)

(©)
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In connection with this Agreement, each Party shall
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 Anti-Bribery
Laws.

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 any Governmental Authority 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.



3.6

ONS-nin istirak payinin malivyalesdirilmasina dair xisusi

muddaa

(@)

Digor Podratgi toroflor  Qulvvoyaminmo tarixindon
baslayaraq hor mivafiq Perspektiv sahasina dair Islonmo
programinin tosdiq edilmosi tarixinodok ONS-nin Istirak
payina diison Neft-gaz omoliyyatlar1 mosraflorinin yiiz
(100) faizini, onlarmn hor birinin Istirak paymin biitiin
Istirak paylarinin comina nisbatinds maliyyslosdirmoyi
Ohdolorino  gotururlor  (“Maliyyalasdirme”).  Belo
Maliyyalasdirmonin avozi Digor Podrat¢r torafloro 3.6(c)
bandinds gostarilon gaydalara miivafig olaraq va 3.6(b)
bandi ilo nozords tutulmus faizlordon basqa heg bir digar
faizlor totbiq olunmadan Sazis {izro ONS-nin Istirak payma
diison Xam neftin hesabina 6donilocak.

3.6

Special Provision for Carryving SOA’s Participating Interest

(@)
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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 QOil
allocated to SOA’s Participating Interest share under this
Agreement in accordance with the procedures set forth in
Article 3.6(c) without any interest accrued other than as
provided for in Article 3.6(b).



(b)

(©)

3.6(c)(iii) bondinin muddsalarin1 nazora almaq sortilo,
ayrica olaraq hor miivafiq Islonmo sahasine miinasibotda
Digor Podratgi taraflorin belo Maliyyslasdirms ils slagadar
xarclor ¢okmis oldugu tarixdon baslayaraq Digor Podratgi
torafloro  Maliyyalosdirmonin ovozinin tam 6dsnilmasi
tarixina gador Maliyyslasdirmoanin ddsnilmomis balansina
(“Odoanilmamis balans”) hor Togvim riibii LIBOR iistogol
iki (2) faiz doracasi ilo illik faiz hesablanir. Odonilmomis
balans, Digor Podratc1 toraflorin ONS-nin Istirak paymi
3.6(a) bondino oasasan maliyyslogdirmok {igiin ayirdigi
bitiin vasaitlardon (onlara bu 3.6(b) bandina uygun suratds
hesablanmus faizlorlo birlikds), 3.6(c) bondino mivafiq
gaydada  ONS-nin  istirak  payma diison Vo
Maliyyalasdirmanin avozinin 6danilmasi Uglin  Digar
Podrat¢i torofloro toqdim edilon Xam neftin doayarins
ekvivalent moblaglori ¢ixmaqla miiayyan edilir.

Hor miivafiq Islonmo sahosinde Sonaye hasilatinin
baslanma tarixindon etibaron ONS homin Islonma sahasing
dair ¢okilmis Neft-gaz masroflorinin, o ciimlodan siibhoya
yol vermamoak {igiin Osas kosfiyyat dovriinde vo Olave
kosfiyyat dovriinde muvafiq Perspektiv sahoyo dair
cokilmis masroflorin Maliyyslogdirmasinin avazini Digor
Podratg1 toraflora onlarin har birinin Istirak paymin biitiin
Istirak paylarinin comina olan nisbotds asagidaki qaydada
Odoyacak:

Q) Maliyyslasdirmanin avozi va ona hesablannmus faizlor
ONS-nin Istirak payma diison vo homin Islonmo
sahasindon hasil edilmis Moasraflorin - avazinin
6danilmasi ugun Karbohidrogenlarin yiiz (100) faizi
hesabina ddonilocak;

(i) 3.6(c)(i) bondina oasasan  Maliyyslogdirmanin
avazinin vo ona hesablanmig faizlorin 6donilmosi

(b)

(©)
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Subject to Article 3.6(c)(iii) and separately for each
respective Development Area, from the date costs related
to such Carry are incurred by the Other Contractor Parties
until the date of reimbursement to the Other Contractor
Parties of the Carry in full, an annual interest rate equal
to LIBOR plus two (2) percent shall be applied to the
unrecovered balance of the Carry (the “Unrecovered
Balance”) on a Calendar Quarter basis. The Unrecovered
Balance means all funds allocated by the Other
Contractor Parties to carry SOA’s Participating Interest
share of Petroleum Costs under Article 3.6(a), together
with interest accumulated thereon as calculated pursuant
to this Article 3.6(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 3.6(c).

From the Commencement Date of Commercial
Production in relation to each respective Development
Area, the Carry relating to Petroleum Costs incurred with
respect to such Development Area, including for the
avoidance of doubt costs incurred with respect to the
corresponding Prospective Area during the Main
Exploration Period and Additional 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;

(i) the transfer of title to the Other Contractor
Parties of volumes of Crude Oil to reimburse the



(d)

(€)

Ucun nazards tutulan Xam neftin hacmino mulkiyyat
hiqugu Digor Podratgr torofloro  Catdirilma
montagosinds  kegir.  Xam  neftin  sozligedon
hocmlarinin  doyari 13.1 bandinin middosalarina
uygun olaraq hesablanir;

(ili)  QUvvoyominmo tarixindon etibaron Ilkin kosfiyyat
dovriinin sonuna goadar bltin Kontrakt sahasine
minasibatdo  ¢okilmis  Neft-qaz ~ amoliyyatlari
mosraflorinin  Maliyyslasdirmasi, habelo Kontrakt
sahasinin 4.6(d) bandins osason imtina edilmis hor
hansi  hissasine dair Neft-gaz  omoliyyatlar
moasroflorinin - Maliyyolosdirmasi Digor Podratci
taraflora 6danilmir.

Bu Sazisin 3.6(c) bondinin middoalari ilo ziddiyysto
baxmayaraq, ONS Odonilmomis balansin  avozini
biutévlikls va ya gismen vaxtindan avval Dollarla 6days
bilar.

ONS 6z lstirak payin biitovliiklo vo ya gismon Uglincii
torafa, Podrat¢i torofo vo ya onun Ortaq sirkotine giizost
etdikds, Digor Podratgi toroflorin bu Sazisin 3.6(a) bandi ilo
nazords tutulan o6hdoliklori Istirak paymin giizost edilon
hissasine proporsional olaraq azalir. Istirak payin1 ONS-don
alan torof Maliyyolosdirmo 6hdoliyini onun istirak paymnimn
biitin Digar Podratcr toroflorin Istirak paylarimin comine
olan nisbatda gobul edir. ONS va/va ya ONS-nin hiiqugi
varisi giizost tarixino Odonilmomis balansin avozini 3.6(b)
bondina uygun olaraq (ona hesablanmis faizlo birlikdo)
Dollarla kogirma yolu ilo giizost edilmis Istirak payia
proporsional moblogds Digar Podratg taraflora 0domaya
borcludur, vo belo 0doms glzost tarixindo hoyata
kegirilmalidir. Yuxanda g0storilon Ohdaliyin  ONS
valyaxud ONS-nin hiiquqi varisi tarafindan gobul edilmasi
belo glizastin macburi sortidir.

(d)

(€)
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Carry and accumulated interest thereon, as
defined in Article 3.6(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
from the Effective Date until the end of the Initial
Exploration Period with respect to the entire
Contract Area, as well as the Carry relating to
Petroleum Costs incurred in relation to any part
of the Contract Area relinquished in accordance
with Article 4.6(d), shall not be reimbursed to the
Other Contractor Parties.

Notwithstanding Article 3.6(c) of this Agreement to the
contrary, SOA shall have the right to reimburse in
advance in Dollars 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 3.6(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 by
means of a Dollar transfer 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
3.6(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.



)

(9)

Diger Podratci toraflordon hor hansi biri 6z Istirak payin
butévlikla va ya gismon Uglincii torofa, Podratcr torafo vo
ya onun Ortaq sirkatine giizost etdikdo, belo Podratgi tarafin
bu Sazisin 3.6(a) bandi ilo nozords tutulan 6hdsliklori
Istirak paymnin giizost edilon hissasina proporsional olarag
azalir. Belo Podratg1 torafin hiiqugi varisi Maliyyslogdirma
ohdaliyini onun Istirak payinm biitin Digor Podratci
toroflarin Istirak paylarinin comina olan nisbotds gobul edir.
Yuxanda gostorilon ¢hdsliyin belo Ugiincii toraf, Podratgi
torof vo ya Ortaq sirksti torofindon gobul edilmasi belo
guzostin macburi sortidir.

ONS-nin bu Sazis iizra Istirak payinin artmas1 heg bir halda
Digor Podrat¢1 toroflorin 3.6(a) boandino milvafiq olaraq
ONS-nin  Istirak payinm  maliyyalosdirilmoesi  Gzro
Ohdaliklorinin artmasina sabab ola bilmaz.

()

(9)
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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 3.6(a) of this Agreement
shall be reduced to the extent of the Participating Interest
assigned. The assignee of such Other Contractor Party
shall thereupon assume the Carry obligation in the
proportion that its Participating Interest share bears to the
aggregate of the Participating Interest shares of all of the
Other Contractor Parties. The acceptance by such Third
Party, Contractor Party or Affiliate of the said obligation
shall be a binding condition of such assignment.

In no event shall an increase by SOA of its Participating
Interest under this Agreement create an obligation of the
Other Contractor Parties to carry such increase in SOA’s
Participating Interest under Article 3.6(a).



4.1

4.2

MADDO 4

ILKIN KOSFIYYAT DOVRU,
OSAS KOSFIYYAT DOVRU (DOVRLORI), 9LAVO
KOSFiYYAT DOVRU (DOVRLORI),
ISLONMO VO HASILAT DOVRU (DOVRLORI)

ilkin kasfiyvat dovrii

Ilkin kosfiyyat dévrii Qiivveyaminmo tarixindo baslayr vo (i)
hamin tarixdan etibaran iyirmi dérd (24) ay kecdiyi tarixdan, yaxud
(i) sonuncu Perspektiv sahoys aid Perspektivlik haqqinda bildirigin
verildiyi tarixdon (bu tarixlordon hansi daha tez bas verarso)
bilavasito sonraki tarixds bitir.

ilkin kasfiyyat dovrii arzinda is 6hdoaliklari

(@) Podratci lkin kosfiyyat dévrii orzindo bu dévrs aid olan va
asagida geyd olunan iglardon ibarat Minimum kosfiyyat is
proqramini hoyata Kegirir:

0] Kontrakt sahosinds an azi1 bes yiiz (500) kvadrat
kilometr sahasinda Ugolcullu seysmik todgigat, vo
on az1 Sokkiz ylz (800) xotti kilometr hacminds
ikidlculli seysmik todgigat aparir, todqiqatin
naticalarini tohlil va tofsir edir;

(i) otraf mdhitin  mihafizesi normalarin  vo
Azorbaycan ganunvericiliyindo noazords tutulan,
otraf mihita tosirin muvafiq giymatlondirilmasini
aparir;

(iti))  Seysmik todgigat vo butun digor islor basa
catdigca, 4.2(a) (i)—(ii) bondlorinds nozardo
tutulmus islor barasinds tam molumati, cari va
yekun hesabatlari SOCAR-a toqdim edir.

ARTICLE 4

INITIAL EXPLORATION PERIOD,

MAIN EXPLORATION PERIOD(S), ADDITIONAL EXPLORATION

4.1

4.2

PERIOD(S), AND
DEVELOPMENT AND PRODUCTION PERIOD(S)

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 for the last Prospective Area, whichever
is earlier.

Work Obligations During the Initial Exploration Period

@) During the Initial Exploration Period Contractor shall carry
out the Minimum Exploration Work Programme pertaining
thereto and consisting of the following work:

) Shoot, process and interpret a minimum of five
hundred (500) square kilometres of three-dimensional
seismic and eight hundred (800) line kilometres
additional two-dimensional seismic in the Contract
Area,;

(i) Conduct the relevant environmental impact
assessment study, as referred to in Environmental
Standards and Azerbaijan legislation ;

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

17



(b)

(©

4.2(a) (1)—(ii) bandlorinds nazards tutulan islorin novlori,
metodlar1 vo hocmi Kosfiyyat islori programinda tosvir
olunur.

Podrat¢inin Asagida 4.3 (a) bondino tosbit olunan Osas
kosfiyyat dovriine aid olan ilkin kosfiyyat dovriiniin sonuna
godor irali siliriilmiis  Perspektiv sahoa(sahalor) Uzro
Minimum kosfiyyat is programu ilo bagli iso baslamaq
hiiququ var. Bu islor Osas kosfiyyat dovriiniin Minimum
kosfiyyat is proqramina daxil edilir vo bununla baglh olan
mosraflor Osas kagfiyyat dovriinds icra olunmus hesab
edildiyi Gglin ©vazi ddonilon masraflar hesab edilir.

4.3 9sas kasfivyat dovrii (dovrlari)

(@)

Podratg torofindon ilkin kosfiyyat dovrii orzindo MKIiP
Uzro ohdaliklorinin tam vo vaxtinda yerina yetirilmosi
sortilo, Podratg1 ilkin Kkosfiyyat dovriiniin bitmosindon
owal  SOCAR-a  Podratgmmin  noqteyi-nazarindon
Karbohidrogen yataginin mévcudlugu potensiali olan
saho(lar) haqqinda (har biri “Perspektiv saha” adlanacaq)
molumat vera vo hamin Perspektiv saha(lar) barssindo
yazili bildiris toqdim eds bilor; homin bildirisdo hor
Perspektiv sahays dair mivafig mslumatlarin, o ciimladan,
lakin bununla mohdudlasmadan, asagidaki malumatlarin
xUlasasi gostorilir:hor  Perspektiv sahanin Xaritasi vo
cografi koordinatlari, geoloji xaritalor va tofsirlar, seysmik
vo digor geofiziki molumatlar, habelo Neft-qaz
sanayesinds goabul edilmis beynslxalg mishat tacriibays
uygun olaraq digor malumatlar (“Perspektivlik hagqinda
bildiris”).

Bu Sazisin basqa miiddsalar1 ilo zidd olmasina
baxmayaraq Ilkin koesfiyyat dovriiniin bitmoesinden avval
istanilon vaxt Podrat¢inin bir (1) vo ya bir nego Perspektiv
sahalorlo bagli Perspektivlik haqqinda bildiris togdim

(b)

(©)

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

Contractor shall have the right to commence work related to
the Minimum Exploration Work Programme relevant to the
Main Exploration Period for the Prospective Area(s)
nominated before the end of Initial Exploration Period as
provided in Article 4.3(a) below. Such work shall be credited
against the Minimum Exploration Work Programme for the
Main Exploration Period and the cost related thereto shall be
Cost Recoverable as if it was performed during the Main
Exploration Period.

4.3 Main Exploration Period(s)

(@)
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Subject to complete and timely performance by Contractor
of its obligations under MEWP 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™).

Notwithstanding any provision herein to the contrary, any
time before the end of the Initial Exploration Period,
Contractor shall have the right to submit the Notice of
Prospectivity for one (1) or more Prospective Area(s) and
enter into the Main Exploration Period for such Prospective
Area(s). For the avoidance of doubt, such right shall not



(b)

(©)

etmoklo bu Perspektiv saha (sahalar) lizro Osas kosfiyyat
dovriina ke¢gmok hiiququ vardir. Siibhalars yol vermomok
tigtin, bu hiiquq Podratgini Ilkin kosfiyyat dévrii orzinds bu
Sazisin 4.2 (a) (i) (ii) bandi Uzra yerina yetirilmali oldugu
Minimum kosfiyyat is programi ilo bagli 6hdsliklorindan
azad etmir.

Podratg1 alava kosfiyyat islori aparmaq tcun Uga (3) godar
Pespektiv saho se¢co bilor vo Perspektivlik hagqinda
bildirisdo miayyan edilmis Perspektiv sahoya (Sahalora)
minasibatdo Osas kasfiyyat dovriine ke¢mok hiiquguna
malikdir. SOCAR, vyalmz potensial Karbohidrogen
kollektorunun  hiidudlarim1  razilagdirmaq  moagsadils,
segilmis ~ Perspektiv  sahonin  (Saholorin)  cografi
koordinatlarin1 Perspektivlik haqqinda bildirisin verildiyi
tarixdon etibaron otuz (30) giin middatinds tosdig etmoak
hiququna malikdir (bu tasdigin verilmasindon osassiz
olarag imtina edilmamolidir). SOCAR 06z gorarin1 hamin
otuz (30) gunlik middst arzinds bildirmadiyi taqdirda,
se¢ilmis Perspektiv sahonin (sahalorin) Podratci torafindon
toklif edilmis cografi koordinatlari SOCAR torofindon
tosdiq edilmis hesab edilir. SOCAR Perspektiv sahanin
(sahalarin) cografi koordinatlarina hor hansi doyisikliklor
edilmasi Ggun miraciot etdikda, 4.8(e) (i)—(ii) bandlorinin
miiddosalar1 mutatis mutandis prinsipins asason totbiq edilir,
vo bu halda homin bendlords “Islonmo programi”na olan
biitlin istinadlar Perspektivlik hagqinda bildiriso, “Islonmo
sahasi (saholori)”no olan biitlin istinadlar isa Perspektiv
sahoys (saholars) olan istinadlar hesab edilir.

Hor bir Perspektiv saha (izro ©sas kasfiyyat dovrii mivafiq
Perspektivlik haqqinda bildirisin verildiyi tarixdon darhal
sonraki tarixdon etibaron Ug¢ (3) il toskil edir, bu sartls ki,
Osas kosfiyyat dovrii avtomatik olaraq Perspektiv sahanin
(sahalorin)  cografi  koordinatlarmi ~ SOCAR ilo
razilagdirmagq {igiin lazim olan miiddatos, lakin bu middat
otuz (30) giindan artiq olmamagla uzadilir.

(b)
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exempt Contractor from its Minimum Exploration Work
Programme obligations to be carried under the Article
4.2(a)(i)-(ii) of this Agreement during the Initial Exploration
Period.

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 4.8(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).

The Main Exploration Period for each Prospective Area shall
be three (3) years from the date immediately following the
date of the respective 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)
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Ilkin kosfiyyat dévrinin sonunda vo ya ondan ovval
Podrat¢i1 potensial Perspektiv sahalor muioyyanlosdirdiyi
halda Podrat¢1 Kontrakt sahasinin 4.3 (a) vo (b) bandlarinag
uygun olaraq Pespektiv saho(lor) kimi segilmayan butin
hissalorindan imtina etmalidir.

Ogor Ilkin kosfiyyat dévriindo aparilmis islorin noticalori
potensial yatagin (yataqlarin) vo/yaxud Perspektiv sahonin
(saholorin)  tobii  sorhodlorinin - Kontrakt  sahasinin
hiidudlarindan konara ¢ixdigini gostarirss, SOCAR homin
olavo sahslori Podratgiya vermok hiququna malikdir
(lakin borclu deyildir) vo onlar verildiyi halda, hamin
alava saholor bu Sazisin predmeti olur.

Ogor Podratg1 Ilkin kosfiyyat dévriinun sonunadok
Perspektivlik hagqinda bildiris tagdim etmirss, SOCAR
bu Sazigo xitam vermoak huququna malikdir. SOCAR bu
Sazigo Xitam vermok Qorarina golsos, Podrat¢inin xitam
tarixino gokdiyi bitin masraflorinin ©vazi ddanilmir va
Toraflor bu Sazigo asason lizarlorina gotiirdiklori har hansi
6hdaliklordan azad olur.

4.4 9sas kasfivyat dovrii arzinda is ohdaliklari

(@)

Podrat¢1 Osas kasfiyyat dovri arzinds bu dovrs aid olan vo
asagida geyd olunan iglordon ibarat Minimum kosfiyyat is
programini hoyata kegirir:

0] Qazma (¢ln tahlikasiz va ekoloji cahatdon yararl
yer(lar) se¢cmak moqgsadilo Perspektiv sahanin
(sahalarinin) miihandis-geoloji tadgigatini aparir;

(i) otraf muhitin  muhafizesi normalarina Vo
Azorbaycan Respublikasinin - ganunvericiliyina
istinad edorok, otraf mihito tosirin mivafiq
giymatlondirilmasini aparir;

(ifi)  Hor Perspektiv sahads on azi bir (1) kosfiyyat
quyusu qazir;

4.4

(d)

(€)
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To the extent Contractor has identified potential Prospective
Areas at or before the end of the Initial Exploration Period,
Contractor shall relinquish all parts of the Contract Area
which have not been selected as Prospective Area(s) in
accordance with Articles 4.3(a)-(b).

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

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

Work Obligations During the Main Exploration Period

(@)
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During the Main Exploration Period Contractor shall carry
out the Minimum Exploration Work Programme pertaining
thereto and consisting of the following work:

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

(i) Conduct the relevant environmental impact
assessment study, as referred to in Environmental
Standards and Azerbaijan legislation;

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



(b)
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(iv) Hor kosfiyyat quyusunun gazilmasi vo digar islor
basa catdiqca, 4.4(a) (i)—(iii) bandlarinds nazards
tutulmus islor barasinds tam molumati, cari vo
yekun hesabatlari SOCAR-a toqdim edir.

4.4(a) (i)—(iii) bondlorindo g0storilmis islorin novlori,
metodlar1 vo hacmi, kosfiyyat quyularinin qazilmasi vo
tamamlanmasi  prosesindo  slxur  ndmunalarinin
gotirilmasi daxil olmagla, tadgiqat islorinin metodlart va
siyahisi, hamginin gostarilon islor hagqinda Podrat¢inin
SOCAR-a verdiyi informasiyanin novii, hacmi Vo
muddatlori Kosfiyyat islori programinda tasvir edilir.

Podratginin ilkin kosfiyyat dovrii orzindo 4.2(a) (i)—(ii)
bondlarindo gostarilmis 6hdaliklarinin heg birini vo ya bir
hissasini, vo ya Osas kosfiyyat dovrii (Podrat¢i Osas
kosfiyyat dovriine kegarsa) vo (vo ya) Olava Kosfiyyat
dovrii (Podrat¢1 Olavo kosfiyyat dovriine daxil olarsa)
arzinds 4.4(a) (i)—(iii) bondlorinds gostorilmis islori yerino
yetirmomasi Podratginin bu Sazis tizro Ohdosliklarinin
K6kl pozuntusu hesab olunur, bu sartlo ki, Perspektiv saho
(sahalar) 4.3(b) bandino mivafiq gaydada tosdig edilons
(vo ya tosdiq edilmis hesab edilono) godar Podrat¢i Osas
kosfiyyat dovriine aid olan islorin heg bir hissasini yerina
yetirmays borclu deyildir. Bu halda SOCAR-in 0z
mulahizasina goro bu Sazigo 29.1 bondino asason xitam
vermak hiiququ vardir vo Podratginin Qiivvayaminma
tarixindon baslayaraq Ilkin kosfiyyat dovrii, Osas kosfiyyat
dovri vo Olavo kosfiyyat dovrii orzinds ¢okdiyi butin
moasraflarinin Ovazi ddanilmir. Bu 4.4(c) bandi Gzro bu
Sazigo SOCAR torofindon xitam verilmasi bu 4.4(c)
bondina osason KOkIu  pozuntuya gore SOCAR-in
Podrat¢iya garsi yegana Vo mistasna hiquq mudafis
vasitasidir. Bela xitam verma istor SOCAR-1n, istarss do
Podrat¢inin xitam vermodon ovvol meydana ¢ixa bilon
iddialarina heg bir xalal gatirmir.

(b)

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

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

Provided that, Contractor shall not be obligated to carry out
any part of the work pertaining to the Main Exploration
Period until such time as the Prospective Area(s) have been
approved (or deemed approved) in accordance with Article
4.3(b), Contractor’s failure to perform all or a portion of its
obligations as set out in Articles 4.2(a) (i)—(ii) during the
Initial Exploration Period, or the work set out in Articles
4.4(a) ()—(iii) during the Main Exploration Period (if
Contractor proceeds to the Main Exploration Period) and/or
the Additional Exploration Period (if Contractor proceeds to
the Additional Exploration Period), shall constitute a
Material Breach by Contractor of its obligations under this
Agreement. In this case SOCAR shall have the right at its
sole discretion to terminate this Agreement 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 and the Additional Exploration
Period shall not be Cost Recoverable. Termination of this
Agreement by SOCAR pursuant to this Article 4.4(c) shall
be SOCAR’s sole and exclusive remedy against Contractor
for Material Breach under this Article 4.4(c). Such
termination shall be without prejudice to any claims either
SOCAR or Contractor may have which arose prior to such
termination.
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Hor hans1 gazma qurgusunun, avadanligin, infrastrukturun
olmamast  vo/yaxud onlarin  olgatmazhigi  habelo
infrastruktur talablorini  Azarbaycan Respublikasinda
foaliyyst gostoron neft-qaz operatorlarinin is programlari
ilo alagalondirmak zarurstindan irali golon har hansi basqa
soraitin mdvcudlugu Podratcrya Ilkin kosfiyyat dovriindo
Vo ya 9sas kosfiyyat dovrinds (dovrlarinds), va ya Olava
kosfiyyat dovriinda (d6vrlorinds) yaxud onlarin uzadilmasi
middatlorinds gorilocok hoar hansi islori modifikasiya
etmoya vo doyisdirmoys asas vermir; lakin bu sortlo Ki,
soraitdon asili olaraq hor 9sas kosfiyyat dovrii vo ya Olava
kosfiyyat dovrii gazima qurgusundan istifado etmak imkan1
ilo olagadar olaraq Toroflorin raziliga goldiyi muddato
uzadila bilar.

4.2(a) (i)—(ii) bondlorindo gostorilmis ohdsliklorin Ilkin
kosfiyyat dovrii yaxud onun uzadilmis miiddati orzinds vo
ya 4.4(a) (i)—(iii) bandlorindo go6storilmis islorin Osas
kosfiyyat dovrii (dovrlori) yaxud onun uzadilmig miiddati
arzindo vo (vo ya) Olavo kosfiyyat dovrii (dovrlori)
(Podrat¢1 ©Olava kosfiyyat dovriino daxil olarsa) arzinds
yerino yetirilmomasina yegano Uzrlli sobob Fors-major
halinin bas vermosi ola bilor.

(d)

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

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(s) or its
extensions and/or Additional Exploration Period(s) (if
Contractor proceeds to the Additional Exploration Period)
shall be the occurrence of Force Majeure circumstances.



4.6

4.5 9lava kasfivvat dovrii

Podratc1 torofindon Osas kosfiyyat dovrii orzinde MKIP iizro
ohdaliklarinin tam vo vaxtinda yerins yetirilmasi sortils, belo Osas
kosfiyyat dovriinun sonuna qodar doxsan (90) gin miiddatinds
SOCAR-a slavo kasfiyyat isinin yerina yetirilmasi ilo bagli niyyatini
bildirmalidir vo bununla bagli islorin ndvii vo darasi barads siyahini
tomin etmokls bu ciir alavo kosfiyyat isini osaslandirmalidir. ©gor
Taroflor olave kosfiyyat isinin yerino yetirilmosi barods razilasarsa
VvoSOCAR geyd olunan doxsan (90) giin miiddstinda alava kosfiyyat
isinin icrasinin tosdiq olunmasini elan edorss, Podrat¢inin Olavo
kosfiyyat dovriina (dOvrlorina) kegmok hliququ yaranir va har bir bu
cur Olavea kosfiyyat dovrii iki (2) ildon artiq olmamaq sorti ilo
Podrat¢min on azi1 bir (1) kesfiyyat va ya giymatlondirma quyusu
gazmasi ilo sartlondirilir. Hor hans1 Olava Kagfiyyat dovrii orzindos
razilagdirilmig olava Kosfiyyat islori ilo bagli nozords tutulmus
Ohdaliklorinin hamisinin vo ya bir hissasinin yerina yetirmamasi
Podratg1 torafindon Ohdaliklorinin Kokl pozuntusu hesab edilir.
Belo halda, SOCAR 6z miilahizesine osason homin Islonmo sahosi
Uzro razilagdirilmig olave kosfiyyat isino dair ohdaliklarinin
hamisinin vo ya bir hissesinin Podratg1 torofindon yerino
yetirilmamasina gors bu Saziga xitam vermak hiiququna malikdir v
bu halda, Podrat¢1 torafindon QuUvvayaminms tarixindon etibaran
Osas kosfiyyat dovrii vo Olava kosfiyyat dovrii orzinds hamin
Islonmo sahasi lizra ¢okilmis hor hansi mosroflorin ©vazi Gdanilmir.
Bu clr xitam verms belo Kokli pozuntuya géro SOCAR-in
Podratgiya gars1 yegana Vo mistasna hiiqug mudafis vasitasidir.

Kasf

(@) Osas kosfiyyat dovriiniin sonuna qodor vo ya Podratc
Olava kosfiyyat dovrine daxil olarsa va bels Olaves
kosfiyyat dovrii basa catmamisdan avval Podratginin bir vo
ya bir ne¢a Perspektiv sahads Kasf va onun kommersiya
doyari haqqinda SOCAR-a yazili bildirig(lor) togdim
etmoklo, molumatlandirmaq  hiiququ  var;  homin

45 Additional Exploration Period

4.6

Subject to complete and timely performance by Contractor of its
obligations under the MEWP during any Main Exploration Period,
Contractor may, within ninety (90) days prior to the end of such Main
Exploration Period, notify SOCAR in writing of its desire to carry
out additional exploration work and provide a list of types and scope
of work and justification of such additional exploration work. If the
Parties agree to carry out additional exploration work and SOCAR
declares in writing its approval to the performance of additional
exploration work within the said ninety (90) days, Contractor shall
have the right to proceed to the Additional Exploration Period(s), and
each such Additional Exploration Period shall be no longer than two
(2) years in which Contractor shall drill at least one (1) exploration
or appraisal well. Contractor’s failure to perform all or a part of the
agreed additional exploration work within any Additional
Exploration Period shall constitute a Material Breach by Contractor
of its obligations. In such case, SOCAR shall have the right at its sole
discretion to terminate this Agreement in relation to that Prospective
Area where Contractor did not perform all or a part of the agreed
additional exploration work, and any costs incurred by Contractor
from the Effective Date during the Main Exploration Period and the
Additional Exploration Period in relation to such Prospective Area
shall not be Cost Recoverable. Such termination shall be SOCAR’s
sole and exclusive remedy against Contractor for such Material
Breach.

Discovery

@) Before the end of any Main Exploration Period, or if
Contractor enters the Additional Exploration Period then
before the end of such Additional 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
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bildirig(lor)do Kosfo dair mivafig molumatlarin, o
cumlodon, lakin bununla mohdudlagsmadan, asagidaki
molumatlarin (mdvcud oldugu hacmdo) xulasasi gostarilir:
Kosfin yerlosmo plani, geoloji xoaritolor vo tofsirlar,
seysmik va digar geofiziki molumatlar, qgazma haqqinda
hesabatlar, quyularin karotaj diaqramlari, siixur
nimunalori, litoloji xoritolor vo laylarin tosviri, lay
smayicist ilo laylarin sinaq niimunolori, tamamlama islori
haqqinda hesabatlar, hasilat sinagina dair molumatlar, o
cumlodon ¢ixarilmig mayenin miqdart, tozyiqin artirilmasi
Vo azaldilmasi Gisulu ilo quyularin todqigi, tozyigin tohlili,
neft, gaz vo su nimunolarinin tahlili, habelo vo Neft-gaz
sonayesinds gobul edilmis beynolxalg miisbat tacriibays
uygun olaraq digor molumatlar (“Kasf vo onun
kommersiya doyori haqqinda bildiris”). 4.6-4.9
bondlarinin middosalar1 bu Saziso asason har Perspektiv
sahado edilmis har hanst Kosfs totbiq edilir.

Podrat¢1 ©sas kosfiyyat dovriniin vo ya Olava kosfiyyat
dovrinin sonunadok (hansinin daha uygun olmasindan
astl1 olaraq) butiin Perspektiv sahalora miinasibotdo Kosf vo
onun kommersiya dayari haqqinda bildiris toqdim etmoadiyi
toqdirds, SOCAR bu Saziso mivafiq Perspektiv sahoya
minasibatdo xitam vermok vo ya Podratg1 ilo Osas
kosfiyyat dovriinii va ya Olava kosfiyyat dovriinii Kosf vo
onun kommersiya dayari haqqinda bildirisin toqdim
edilmosi Ugun tolob olan muddsto uzatmaq barado
razilagsma olds etmok hilguquna malikdir. SOCAR bu
Sazigo Xitam vermok gorarina galorss, Podrat¢inin bu cur
xitam tarixina miivafiq Perspektiv saho Uzro ¢okdiyi butln
moasraflarinin Ovazi 6danilmir.

Ogor movcud yatagin (yataqlarin) volyaxud Kosfin
giymetlondirilmasi méveud yatagin (yataglarin) va/yaxud
Kosfin  tobii  sorhadlorinin -~ Kontrakt  sahosinin
hiidudlarindan kenara ¢ixdigini gostarirss, SOCAR hamin
alava saholari Podratgiya vermok hiiququna malikdir (lakin
borclu deyildir) vo bu, hamin slava sahslor bu Sazisin
predmeti olur.

(b)

(©)
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commerciality, summarising relevant information relating to
said Discovery, including but not limited to the following, to
the extent same are available: location plan, geological maps
and interpretations, seismic and other geophysical data,
drilling reports, well logs, core samplings, lithologic maps
and description of formations, drill stem tests, completion
reports, production tests including quantities of fluids
produced, build-up/draw down tests and pressure analysis,
and analyses of oil, gas and water samples and other
information consistent with Good International Petroleum
Industry Practice (“Notice of Discovery and its
Commerciality”). The provisions of Articles 4.6-4.9 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, or the Additional Exploration Period,
whichever is appropriate, in relation to all Prospective Areas,
SOCAR shall have the right to terminate this Agreement in
relation to the relevant Prospective Area or agree with
Contractor to extend the Main Exploration Period or the
Additional Exploration Period, whichever is appropriate, for
the time required to submit any Notice of Discovery and its
Commerciality. 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.



4.7

4.8

(d) Hor hansi Osas kasfiyyat dovriiniin sonunda vo ya ondan
owal vo ya sonraki ©lavo kosfiyyat dovriindo (hansimin
daha uygun olmasindan asili olaraq) Podratci, barasinds
Kasf vo onun kommersiya doayari haqqinda bildiris taqdim
etmodiyi butlin Pespektiv sahalordon imtina etmolidir.

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

islonma va hasilat dovrii

Haor Islonmo sahasine miinasibstdo islonmo vo hasilat dévrii homin
Islonmo sahasine dair islonmo programmin SOCAR torofinden
tosdiq edildiyi tarixden baslanir vo homin tarixdon etibaron iyirmi
bes (25) il muddstindo davam edir. Hor Islonmo vo hasilat dévrii
Podratgmin xahisi ilo miivafiq islonmo sahasindon Xam neftin
kommersiya cohotindon somorali hasilatinin = vo  logvetmo
amoliyyatlarinin basa gatdirilmasi tigiin zoruri olan miiddoto uzadila
bilor. Belo uzadilma vo onun miiddati SOCAR tarafindon tosdiq
edilmalidir.

islonma program

@) Ogor Podratgrt SOCAR-a Kasf va onun kommersiya dayori
haqqinda bildirisi taqdim edirso, Podrat¢1 Kosf vo onun
kommersiya doyori haqqinda bildirisin toqdim edildiyi
tarixdon on iki (12) aydan gec olmayarag SOCAR-in
tosdigine homin  Kosfin islonmosi  Uc¢in  Neft-gaz
omaliyyatlar1 progranmini (“Islonma proqramn™) toqdim
edir, bu sortlo ki, Islonmo programinda Podratgiin Xam
neftin hasilatina baglamaq ©hdoaliyi va sortlori noazordo
tutulsun. Podratgi SOCAR torafindon mivafiq Islonmo
programinin yazili tasdigindan sonra otuz alti (36) aydan
gec olmayaragq Sonaye hasilatinin baslanma tarixins nail
olmaq iigiin lazim olan biitiin mogsadomiivafiq addimlar
atmalidir. SOCAR torofindon Perspektiv sahays dair
Islonmo progranm tosdiq edildikdon sonra hamin Perspektiv
saho “Islanmo sahasi” hesab olunur. Podrat¢i Islonmo

4.7

4.8

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

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

Development and Production Period

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

Development Programme

@ In the event Contractor submits to SOCAR a Notice of
Discovery and its Commerciality, Contractor shall no later
than twelve (12) months after the date of such Notice of
Discovery and its Commerciality submit to SOCAR for its
approval a programme of Petroleum Operations for the
development of such Discovery (“Development
Programme”), provided that the Development Programme
shall include Contractor’s commitment and terms to start
production of Crude Oil. Contractor undertakes to perform
all reasonable steps to achieve the Commencement Date of
Commercial Production no later than thirty-six (36) months
from the date of SOCAR’s written approval of the relevant
Development Programme. Upon SOCAR’s approval of the
Development Programme in respect of a Prospective Area,
such Prospective Area shall become a “Development
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programin1 SOCAR-a togqdim etmozdon 0nca iki (2) vo ya
daha cox Kaosfin islonmosini vahid Islonmo proqrami
asasinda hoyata kecirmoyi toklif edo bilar, vo toklif SOCAR
torofindon qobul edilorss, mivafiq Perspektiv sahalor
birlosdirilorok vahid Islonmo sahasi toskil edocakdir.
Podrat¢1  torofindon  texniki vo iqtisadi cshatdon
mogsodouygun  hesab  edildiyi  toqdirds,  islonmo
programina Xam neftin erkon hasilati {i¢lin variant(lar)
daxil edilir. SOCAR-mn Islonmo programini tosdiq
etmokdan asassiz olaraq imtina etmak hiiququ yoxdur.

Ogor Podrat¢i yuxarida 4.8(a) bandinds gostarilon on iki
(12) ay orzindo heg bir islonmo programu togdim etmaso,
SOCAR hamin on iki (12) aylig middst qurtardigdan
sonra otuz (30) gln orzindo Podrat¢iya yazili bildiris
gondarorok bu Sazigo Xitam vera bilor vo Podrat¢inin
cokdiyi vo bu cir xitam tarixino ovozi 6danilmomis
mosraflorinin Ovazi 6danilmir. Podratgr yuxarida 4.8(a)
bondinds gostarilon on iki (12) ayliq miiddat orzinds hor
hans1 Perspektiv saho barodo Islonmo programu togdim
etmosa, homin on iki (12) ayliq middatin bitmosindan
sonra otuz (30) giin arzindo hamin Perspektiv sahodon
imtina edilir vo hamin Perspektiv sahadon imtina
tarixinodok ~ Podrat¢1 torofindon ¢okilmis vo ovazi
6danilmamis masraflorin Ovazi ddanilmir.

Hor Islonmo programi Neft-gaz sonayesinds gobul edilmis
beynalxalq miisbot tocriiboys uygun surotdo islonmo
sahasinda (sahalorinda) Xam neftin somorali sokilds va
siiratlo iglonib ¢ixarilmasina dair uzunmiiddotli plandir va
asagidakilar1 ohato edir, amma bunlarla mohdudlagmur:

0] hor név quyularmn  yerlosmo  sobokasing,
qazilmasina vo tamamlanmasina dair tokliflor;

(b)

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

In the event Contractor does not submit any Development
Programme within the twelve (12) months period referred to
in Article 4.8(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 twelve (12) 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 twelve (12) months period
referred to in Article 4.8(a) above, such Prospective Area
shall be relinquished within thirty (30) days following expiry
of the said twelve (12) 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:

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



(d)

(€)

(i) Xam neftin ¢ixarilmasi, saxlanmasi vo nagli tgun
lazim olan madan hasilat vo saxlama obyektlarina,
nagletms va catdirilma vasitalarine dair tokliflor;

(iii) 18.1(a) bondina uygun olaraq infrastruktura zaruri
investisiya goyulusuna Vo Azarbaycan
materiallarindan, mohsullarindan Vo
xidmeatlorindan istifadays dair takliflor;

(iv) miivafiq investisiyalarin vo masroflorin smeta
dayori ilo yanasi, ayri-ayri quyular iizro alinmig
prognozlar osasinda hor kollektor dzro lay
mayelarinin hasilat hacmlarinin prognozu;

(V) otraf mihito vo insanlarin sohhatine tosirin,
omoliyyatlarin tohllikasizliyinin
giymatlondirilmasi, otraf mahitin girklonmasinin
va ekoloji gozalarin garsisinin alinmasina, eloca do
belo gozalarin naticalorinin aradan qaldirilmasina
dair todbirlor plani; vo

(vi) Islonmo  programinin  hor morholosini  basa
catdirmaq U¢in lazzm olan  middstlorin
mioyyanlosdirilmasi.

Islonmo programini aldigdan sonra otuz (30) giin
middatinde SOCAR Podratgidan Islonmo programimnin
giymatlondirilmoasi t¢iin SOCAR-a hagigston lazim ola
bilan vo Podrat¢inin asanligla olda etmasi miimkiin olan
alava informasiya talab eds bilor.

Ogor SOCAR Islonmo programini aldigdan sonra doxsan
(90) guin arzinds hamin programda har hansi dayisikliklor
edilmasi iiciin Podratgrya yazili suratdo miracist etmirss,
Islonma progranmi SOCAR tarafindon tesdiq olunmus hesab
edilir.

(d)

(€)

27

(i)

(iii)

(iv)

v)

(vi)

proposals relating to the production and storage
installations, and transportation and delivery
facilities required for the production, storage and
transportation of Crude Oil; and

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

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

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

estimates of the time required to complete phases of
the Development Programme.

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

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



(i)

(i)

SOCAR Islonmo  programinda hor  hansi
doyisikliklor edilmasi Ucun mdiraciot etdikdo,
Toroflor  toklif olunan doyisikliklor  barads
SOCAR-in yazili bildirisini Podratginin aldigi
tarixdon on bes (15) giin middatindo gorisir vo
hamin muracioti mizakira edirlor. Razilagdirilmis
biittin dayisikliklor Islonmo programina daxil edilir
vo bels doyisilmis Islonma programn SOCAR
torafindon tosdiq olunmus sayilir.

Toroflor SOCAR  torofindon  toklif  edilon
doyisiklikloro ~ dair ~ muvafiq ~ mizakiranin
baglanmasindan sonra altmis (60) giin orzinds vo
ya Toroflorin qarsiliglt yazili raziligi ilo miayyon
edilmis olavo middat orzinds raziliga golo
bilmirlarsa, istonilon Taraf ndvbati qirx (40) giin
orzinds SOCAR-mn Islonmo programini tosdiq
etmokdon imtinasinin osassiz olub-olmamasini
muoyyan etmok mogsadilo Arbitraj qaydasina
uygun olaraq arbitraj arasdirmasina baslaya bilar.

Ogor arbitrlor SOCAR-n islonmo programini
tosdiq etmokdon imtinasinin osassiz oldugu barado
gorar qobul edarlorss, Podratginin  Islonmo
programini SOCAR torofindon tosdiq olunmus
hesab edorok homin programa uygun surotdo
omoliyyatlara baslamaq hlququ vardir. Ogar
Podratg1 arbitraj gorart verildikdon sonra bir (1) il
orzinde miivafiq Illik is programma vo Biidcoyo
uygun olaraq emoliyyatlara baglamirsa, SOCAR
yuxarida gostorilon bir (1) illik middst basa
catdigdan sonra altmig (60) giin arzinds Podratgiya
yazili bildiris gondororok bu Saziso mivafiq
Islonma sahasine miinasibatda xitam veros bilar vo
bu halda, Podrat¢inin ¢okdiyi vo hor hansi
Odanilmamis masraflorinin Ovazi 6danilmir.

Ogoar arbitrlor Podratgmin toqdim etdiyi Islonmo
programinin tasdiginden SOCAR-in imtinasinin

28

(i)

(i)

In the event that SOCAR requests any changes to the
Development Programme then the Parties shall meet
within fifteen (15) days of receipt by Contractor of
SOCAR’s written notification of requested changes
and shall discuss such request. Any agreed revision
to the Development Programme shall be
incorporated into the Development Programme, and
such revised Development Programme shall be
deemed approved by SOCAR.

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



)

(9)

asasli oldugu barads gorar gobul edoarlorss, onda
Podrat¢inin hiiququ var ki, ya yazili sokilda (i)
Islonmo program ilo bagli SOCAR-1n talob etdiyi
doyisikliklori gobul etsin vo belo doyisilmis
Islonmo programina miivafiq olarag, homin
Islonmo programmi SOCAR torofindon tosdiq
olunmus hesab edarok amoliyyatlara baglasin, bu
sartlo ki, belo doyisilmis islonmo programindan
Podratginin toqdim etdiyi Islonmo programinda
olan fargli elementlorls bagl Podratgr torafindon
arbitrlorin  gorarindan owvval ¢okdiyi xarclarin
avazinin ddonilmasi SOCAR-1n tosdigindon asili
olacaq, ya da (ii) arbitrlorin gorart ¢ixarildig:
tarixdon altmig (60) giin oarzinde bu Sazisin
quivvasine miivafiq Islonmoa sahasine miinasibatdo
xitam versin, lakin bu halda Podrat¢inin ¢okdiyi vo
hor hanst 6donilmomis masroflorin  Ovazi
odanilmir.

Podratc1 Neft-qaz omoliyyatlarmi Illik is programlarmin vo
Budcalorin icrasi vasitasi ilo hoyata kegirir.

Podratc1 istonilon vaxt, o ciimlodon miivafiq Islonmo
sahasinda slava Kasflar oldugda va Podratgi belo Kasflarin
islonmosino dair gorar gobul etdikda, hor hansi Islonmo
programinin  doyisdirilmasine dair Rohbar komitoyo
tokliflor vers bilar, bu sartls ki, belo gorar miivafiq islonmoa
Vo hasilat dovriiniin uzadilmasina asas olmamalidir (bels
uzatmanin SOCAR torofindon tosdiq edilmoasi hallar
istisna olmagla). Homin tokliflor Neft-qaz sonayesinds
gobul edilmis beynalxalg mushat tocribays uygun olaraq
miivafiq Islonmo sahasinds Xam neftin somarali vo optimal
suratds islonib ¢ixarilmasi prinsiplarine uygun galmali vo
Rohbar komits torafindon tosdiq olunmalidir; bu tasdigdan
Rahbar komitanin sasverma hiiququ olan istanilon Uzvi
torafindon asassiz olaraq imtina edils bilmaz.

()

(9)
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submitted by Contractor, Contractor shall have the
right in writing either (i) to accept the changes to the
Development Programme requested by SOCAR and
to commence Petroleum Operations in accordance
with such amended Development Programme in all
respects as if the Development Programme had been
approved by SOCAR, provided that recovery of costs
incurred by Contractor before the date of the
arbitrators’ decision with respect to elements of
Contractor’s Development Programme differing
from such amended Development Programme shall
depend on SOCAR’s approval, or (ii) to terminate
this Agreement in relation to the relevant
Development Area within sixty (60) days after the
date of the decision of the arbitrators and any
unrecovered costs incurred by Contractor up to such
date shall not be Cost Recoverable.

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

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 by any member to the Steering Committee having
a voting right.



4.9

4.8(a) bondinin miiddoalar1 nozoro alinmagla, agor SOCAR-1n
Islonmo proqramini tosdiq etdiyi tarixdon sonra otuz alt1 (36) ay
orzindo Podratgr homin programa uygun olaraq islonmoya
baslamamigdirsa, bu, Podratcinin bu Sazig tizro Ohdsliklorinin
Kokl pozuntusu hesab olunur vo bu halda SOCAR-in 6z
mulahizasine asason Podratgiya yazili bildiris vermoklo bu Sazisin
quvvasina 29.1 bondino osason miivafiq Islonma sahosino
minasibatda xitam vermok hiiququ yaranir, Vo homin bildirisin
verildiyi tarixodok Podratgimin homin Islonmo sahosi lizro gokdiyi
Vo hoar hansi 6donilmamis mosraflorinin ©vazi ddonilmir. Bu 4.9
bandina uygun olaraq bu Sazigo SOCAR tarafindan xitam verilmasi
bu 4.9 bondina asason Kokli pozuntuya gors SOCAR-in Podratgiya
garst yegana hiiquq midafis vasitosidir. Saziso bu gaydada xitam
verilmosi istor SOCAR-1n, istorso do Podratginin xitam vermodon
avval meydana ¢ixa bilon iddialarina heg bir xalol gatirmir.

4.9

Subject to Article 4.8(a), if within thirty-six (36) months of the date
of approval by SOCAR of a Development Programme development
pursuant to such Development Programme has not been commenced
by Contractor, then such failure shall constitute a Material Breach by
Contractor of its obligation under this Agreement, and SOCAR shall
be entitled at its sole discretion by giving written notice to terminate
this Agreement pursuant to Article 29.1 in relation to the relevant
Development Area and any unrecovered costs incurred by Contractor
to the date of such notice with respect to that Development Area shall
not be Cost Recoverable. Termination of this Agreement by SOCAR
pursuant to this Article 4.9 shall be SOCAR’s sole and exclusive
remedy against Contractor for Material Breach under this Article 4.9.
Such termination shall be without prejudice to any claims either
SOCAR or Contractor may have which arose prior to such
termination.
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5.1

MADDO 5

LAYIHONIi IDARO EDON ROHBOR KOMITO

VO ILLIK IS PROQRAMLARI

Layihani idara edan Rahbar komita

Ik Islonmo vo hasilat dévriiniin baslandig: tarixden otuz (30)
gindan gec olmayarag SOCAR vo Podrat¢i Rohbor komito
yaradirlar.

Rohbar komitonin funksiyalar1 asagidakilardan ibaratdir, lakin
bunlarla mohdudlagmur:

(@)
(b)

(©

(d)

(€)

)

(9)

Neft-qaz omoliyyatlarina nozarat;

Podratgmnin illik is programlarma vo Biidcaloring, goxillik
program Vo bldcalors, vo bu Saziso osason Podratei
torafindon Rohbar komitays tagdim edilmasi talob olunan
bitin digar senadlara baxilmasi, onlarin doyisdirilmasi vo
tosdiqi;

Miihasibat ugotunun aparilmasi gaydasina uygun olaraq
moasraflarin va xarclorin ugotuna nozarat;

zoruri oldugda, Rahbar komitonin yardime¢1 komitalarinin
toskili va onlarin igina nazarat;

4.8(g) bondino uygun olaraq Islonma programinin
(programlarinin) doyisdirilmasi;

14.2(g) bondine uygun olaraq logvetmo planinin Vo
Logetms islarinin Xarc smetasinin nozardan kegirilmasi vo
tosdiqi;

bu Saziso aid olan hor hanst masaloys dair SOCAR-1n va
Podratc1 toraflorin movgelorinin muzakirasi vo Neft-qaz

5.1

ARTICLE 5

STEERING COMMITTEE FOR PROJECT MANAGEMENT
AND ANNUAL WORK PROGRAMMES

Steering Committee for Project Management

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

The functions of the Steering Committee shall include but not be

limited to:

@) overseeing Petroleum Operations;

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

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

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

(e) revising the Development Programme(s) pursuant to Article
4.8(9);

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

(o) discussing SOCAR and Contractor Parties’ positions on any
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issue related to this Agreement and discussing issues



5.2

omoliyyatlariin vo bu Sazisin sartlorine mivafiq olaraq
foaliyyotin icrasina oshomiyyatli dorocodo tosir edon
mosalalorin  (asagidakilar daxil olmagla, lakin onlarla
mohdudlagmadan) miizakirasi:

0] bu Sazigo har hansi doyisiklik edilmasina vo ya ona
xitam verilmasina dair tokliflor;

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

(iii) Neft-qaz omoliyyatlarina aid olan vo bu Sazigdo
Rohbar komits tarafindon baxilmasi va barasinda
gorar ¢ixarilmasi nazarads tutulan hor hansi digor
mosaloloro  baxilmast va  barasindo  gorar
¢ixarilmasi.

Rahbar komitanin is gaydasi

Rohbar
aparilir:

(@)

komitonin isi vo iclaslar1 asagida gostarilon gaydalarla

Rohbar komito SOCAR-1n vo Podrat¢inin borabar sayda
niimayandslarindon ibarotdir. Baslangic marhaloasinds
Rohbar  komitonin  torkibine SOCAR-in  iki (2)
niimayandasi Vo Podratgimnin iki (2) niimayandasi toyin
edilir (hor Podratg1 toraf bir (1) nimayands togdim edir).
Eyni saxs ham SOCAR-1n, ham do ONS-nin niimayandasi
ola bilmaz. Istonilon vaxt Podratg1 toraflorin say1 artdiqda
Vo ya azaldigda SOCAR-in va Podratginin  Rohbar
komitaya tayin edilon niimayandalarinin say1 soraitdon asili
olaraq artirtlib vo ya azaldilib Podratg1 toraflorin sayi ilo
barabarlasdirilir, bu sortlo ki, SOCAR-1n vo Podrat¢inin
toyin etdiklori nimayandolorin say1 he¢ vaxt iki (2)
nafordon az olmasim. SOCAR-1n vo Podratginin ixtiyari var
ki, 6z nlmayondalarino avozgi tayin etsinlor; ovazgilor
toyin edilmis niimayandslorin yerina iclaslarda istirak
etmok hiiqguguna malikdirlor vo Rahbar komitanin homin
iclaslarinda tam solahiyyatli nlmayandslor sayilirlar.

5.2

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

Q) any proposed variation or termination of this
Agreement;

(i) reviewing, revising and
programmes; and

approving training

(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.

Steering Committee Procedure

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

(@)
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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



(b)

(©

(d)

SOCAR va Podratgt 6z niimayandalorinin vo onlarmn
ovozgilorinin adlarin1 ilk Islonmo vo hasilat dovrii
basglandiqdan sonra iyirmi (20) gln orzinds bir-birino
bildirirlor. SOCAR vs Podratgi gostarilon numayandalari va
onlarin ovazgilorini digor torofo mivafiq surotds yazili
bildiris verdikdon sonra doyisdira bilorlor.

Rohbar komitanin tesdigine ¢ixarilmis hor hanst masalo
lzra istor SOCAR-1n, istarsa do Podratginin bir (1) sasi
vardir. Bu mogsadlo ham SOCAR, hom do Podrat¢1 bir-
birina yazil bildiris gondarib onlarin adindan sas vermaya
solahiyyat verilmis niimayoandoanin (istasalor, hom do onun
ovozgisinin) adin1 gostarirlor. Toyin edilmis bu soxslor,
soraitdon asili olarag, SOCAR-in vo ya Podratginin
miivafiq yazili bildirisina asason vaxtasiri doyisdirilo bilar.
Yalniz toyin edilmis solahiyyatli nimayandalarin (yaxud
onlar olmadiqda avazgilorinin) saslori SOCAR-in vo ya
Podrat¢inin rosmi Sasi kimi hesaba alinir, hor hansi basqa
nimayands torofindon verilmis vo ya verildiyi giiman
edilon heg bir basqa sos hesaba alinmur.

Rohbar  komitonin sadrini SOCAR  0zlnin Rohbor
komitays tayin etdiyi niimayandalor sirasindan tayin edir;
sadr Rahbar komitonin iclaslarini aparir.

Rohbar komitonin katibini Podrat¢1  6ziiniin - Rohbar
komitays tayin etdiyi niimayandoslor sirasindan toyin edir;
katibin funksiyasina asagidakilar daxildir:

0] hor iclasdan avval SOCAR ilo Podratgr arasinda
razilasdirilan giindsliyi tortib etmak; va

(i) hor iclasdan sonra SOCAR-in va Podrat¢inin
Rohbar  komitonin iclaslarinda sas vermays
solahiyyot verilmis niimayandolori arasinda

(b)

(©)

(d)
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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 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:

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

(i) the production and circulation of minutes following
each meeting, which minutes shall be agreed
between the representatives of SOCAR and



(€)

)

(9)

(h)

razilagdirilan iclas protokolunu tortib etmok vo
yaymag.

Roahbor komitonin gorarlart yalniz o vaxt qobul edilmis
say1lir ki, hom SOCAR, ham do Podratg1 onlarin lehins sas
versin.

SOCAR-1n  vo Podratginin 6z moaslohatgilorini  vo
ekspertlarini Rohbor komitonin iclaslarina géndormak
hiiququ vardir. iclaslarda istirak edon moaslohatcilor va
ekspertlar Gglin ¢oakilon xarclor Rahbar komitonin raziliq
verdiyi hallar istisna olmaqla, ©vazi 6danilon masrafloro
aid edilmir.

Hom SOCAR-1n, ham do Podratginin  niimayandslarindsan
ibarot olacaq Rohbar komito SOCAR-1n muvafiq olaraq
sasverms Uglin tayin va salahiyyat verdiklori on azi iki (2)
$0XS Vo Podratgimin miivafiq olaraq sasverms tgiin tayin vo
solahiyyat verdiklori on azi iki (2) soxs (Vo ya onlarin
ovozgilori) istirak etdikdo Rohbor komitonin iclasi
yetorsayli hesab edilir.

Roahbar komits Tagvim ilinds iki (2) dofadan az olmayaraq
toplanir. Basqa razilasma olmadiqda iclaslar Bakida
kegirilir. Hom SOCAR-in, hom do Podratginin razilig
oldugda Rohbor komitonin  qorarlart  fiziki iclas
kegirilmadan gobul edils bilar, bu sortls ki, telekonfrans vo
ya videokonfrans gedisinds 5.2(g) bondinin miiddoalarina
asason misyyanlosdirilmis zoruri yetorsaya riayat edilsin;
iclas moktublar vo ya fakslar mubadilasi yolu ilo
kegirildikds isa homin maktublarin vo ya fakslarin suratlori
bitin Toaraflora gondarilmalidir. Sonra gorarlar dorhal
yazili sokilds geyds alinir vo SOCAR-1n va Podratgimin
muvafiq olarag SOCAR va Podrat¢i adindan sas vermaya
salahiyyat verilmis niimayandalari tarafindsn tesdiq edilir.
Iclasin Toroflorin fiziki istiraki ilo vo ya telekonfrans,
moktublarin, fakslarin miibadilesi vasitasilo vo ya digor
gaydada kegirilmoasindon asili olmayaraq, hor bir Tarafin
Qorarin gabul edilmasi prosesinds istirakini tomin etmak

(€)

()

(9)

(h)
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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
representatives from each of SOCAR and Contractor, at
least two (2) individuals who have been designated by
SOCAR and at least two (2) individuals who have been
designated by Contractor, respectively, (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



(i)

Uctin Toroflorin hamisia hor bir iclas barodo bildiris,
fovgolado hadisolor istisna olmaqla, on bes (15) giin
gabaqcadan verilmolidir.

SOCAR va Podrat¢t on bes (15) giin avvaldan bir-birino
yazili bildiris gondormoklo Rshbar komitonin olave
iclaslari ¢agirmaq hiiququna malikdirlar.

5.3 illik is programlari vo Biidcalar

(@)

Rohbar komitanin taskil edildiyi tarixden an ¢oxu otuz (30)
giin kegonadok vo bundan sonra Miivafiq islonmo vo
Hasilat dovri orzindo hor novbsti Toqvim ilinin
baslanmasina on azi ii¢ (3) ay qalmis, mivafiq islonmo vo
hasilat dovri arzinds Podratgr hamin Tagvim ili Ggin hor
miivafiq Islonmo sahasino dair planlasdirdigi Neft-qaz
omoliyyatlarini nozords tutan illik is programi vo ona
muvafiq Bldco hazirlayir vo Rahbar komitanin tosdigine
verir, yaxud hazirlanib tosdiga verilmasini tomin edir. Tllik
is programi va Biidca taqdim edildikdon sonra otuz (30)
gin orzinds bu sonadlora, hamg¢inin onlarla bagl toklif
olunan doyisikliklora baxmag, habels illik is programinin
Vo Blidconin son variantini tasdig etmoak magsadilo Rohbar
komitonin iclast gagirilir. SOCAR vo Podratg1 raziliga
golmislor ki, isin gedisinda Vo ya milayyan hallarla slagadar
olaraq alan hor hans1 informasiya illik is proqraminda vo
Biidcads diizalis etmoak Uc¢ln asas ola bilar; belsliklos,
Podratg1 1Illik is programinda vo Bidcodo diizalis
edilmasini Rahbar komitays istonilon vaxt toklif eds bilor.
Bu 5.3 bondindo vo 5.4 bondindo nozordo tutulmus
miiddoalar istisna olmaqla, Podrat¢inin miivafiq illik is
programindan vo Budcodon xeyli daracods Konara ¢ixan
hor hansi omaliyyatlar1 Rshbar komitonin raziligim
almadan hoyata kegirmoyo ixtiyar: yoxdur. Illik is
programinin yerina Yetirilmasi G¢tin - zaruri hallarda
Podrat¢inin miivafiq Toqvim ili arzinds homin il Ggln
Budcada nozards tutulan xarclori artirmasina icaza verilir,
bu sortlo ki, xarclorin Umumi moblagininin  muvafiq
gaydada Biidcanin bes (5) faizindon ¢ox va ya Biidcanin

(i)

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

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



(b)

hor hanst madds kateqoriyasinin on (10) faizindon c¢ox
artirmaq barasindo Rohbor komitonin gorarinin oldugu
hallar istisna edilmoklo (belo gararin gobul edilmosindoan
osassiz olaraq imtina oluna bilmoz), xarclorin Umumi
moblogi (i) miivafiq islonmo sahasine dair gobul edilmis
Buidcanin bes (5) faizindon ¢ox vo ya (ii) miivafiq Islonmo
sahasino dair gobul edilmis Biidconin hor hanst maddo
kateqoriyasi tizro masrofloro munasibstda, homin maddo
kateqoriyasi ilo nazords tutulmus mosrof mabloginin on
(10) faizindan g¢ox olmasin.

Rahbar komitanin togkil edildiyi tarixdon sonra altmis (60)
giin orzinds Rohbor komits birinci illik is programini vo
Buidcani, hor novboati illik is programlarmin vo Bldcalorin
aid oldugu Toaqvim ilinin birinci ginlnadak homin
programlart vo bldcalori tosdig etmoyibss, Podratgimin
ixtiyar1 var (lakin borclu deyildir) ki, Illik is programi vo
Biidco Rahbor komits tarafindon tosdig edilonadak va ya
Mlik is programi vo Biidca ilo bagl hor hansi miibahisa,
Arbitraj gaydasimin miiddealarinda nazards tutuldugu kimi,
arbitraj yolu ila hall edilonadok 6ziiniin toklif etdiyi illik is
programina vo Blidcays tam vo ya gisman amal etmoklo
Neft-qaz omoliyyatlar1 aparsin. Podratg1 bela foaliyyatlori
tamamlayir vo belo Neft-gaz omoliyyatlarini aparir ki,

0] onlar (A) tosdiq edilmis illik is programma vo
Budcays uygun olaraq Podratginin davam edan
6hdaliklarinin, vo (B) Podratg1 torafindon toklif
olunmus Illik is programi vo Blidcays uygun olaraq
baglanmis miiqavilalorin icras1 U¢tin zaruridir;

(i) Neft-qaz sonayesindo Qgobul edilmis beynalxalq
musbat  tocriibays uygun olaraq kollektoru,
avadanligr vo madan obyektlarini gorumaq ugtin
aglabatan daracads zoruridir; vo

(b)
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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 are approved by the Steering
Committee.

In the event the Annual Work Programme and Budget has
not been approved by the Steering Committee in the case of
the first Annual Work Programme and Budget within sixty
(60) days of the formation of the Steering Committee and in
the case of each subsequent Annual Work Programme and
Budget by the first day of the Calendar Year to which it
relates, Contractor shall be entitled (but not obligated) to
carry out Petroleum Operations in accordance with some or
all of its proposed Annual Work Programme and Budget
until such time as the Annual Work Programme and Budget
is agreed by the Steering Committee or any dispute relating
to the Annual Work Programme and Budget has been
resolved by reference to arbitration in accordance with the
Acrbitration Procedure. Contractor shall complete such
activities and carry out such Petroleum Operations:

Q) 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) Neft-qgaz sonayesinds Qgobul edilmis beynalxalq
musbat tocriibays uygun olaraq otraf mihitin,
saglamligin vo amayin mihafizasini tamin etmok
iclin aglabatan doracads zoruridir.

Rohbar komits Illik is programini vo Biidcani razilasdiran
kimi vo ya arbitraj gorar1 elan olunan kimi Podratg1 gabul
edilmis razilasmaya vo ya (orara uygun olaraq cari
volyaxud névboti illik is programin1 vo miivafiq Biidconi
(soraito goro) toshih edir, bu sortlo ki, Podratg1r gordiiyti
islari logv etmoya macbur olmasin, baglanmis iglari zoruri
hesab etdiyi hocmds axira gatdira bilsin, toklif edilon illik
is programi vo Bldco (zro Neft-gaz omsliyyatlar
apararkon Podratginin ¢okdiyi bitiin mosraflor Neft-gaz
omoliyyatlart mosraflori sayilsin vo bu Sazisdo nozords
tutulmus miiddealara mivafiq surotde ©vozi 6donilon
moasraflar hesab edilsin. Yuxarida deyilonlors baxmayarag,
[lik is programinin vo Blidconin har hansi hissasinin yerino
yetirilmasi  gedisindo Podratginin  gokdiyi vo Rohbar
komitonin bu Illik is programma vo Bldcoys baxilan
iclasinin protokolunda gostorilmis, lakin Rohbar komito
torafindon tosdiq edilmomis vo sonra arbitraj gorart ilo
SOCAR-in  nofina  verilmis  moasroflor  Podrat¢iya
Masraflorin - avazinin  6danilmesi  mexanizmi  (izro
kompensasiya edilo bilmoz; bitiin hallarda iso Podratci
asagidaki maddolor Uzro 6z masraflorinin - ©vazinin
6danilmasi hiququna malikdir:

0] Podrat¢inin davam edon 6hdsliklori, o ciimlodoan
arbitraj baxisi baglananadok  baglanmig
muqavilalar Uzro;

(i) Podrat¢inin  kollektoru, avadanligt vo modon
obyektlorini qorumaq Ucun zaruri saydigi islor
Uzra;

(ili)  Podratginin otraf mihitin, saglamlhigin vo amayin
muhafizasini tamin etmoak Ggln zoruri saydigi islor
Uzrs.

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

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

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

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



5.4

Qaza tadbirlari

Bu Sazisin hor hansi miiddeasina zidd olsa belo Podrat¢1 badboxt
hadiso bas verdikdo va ya digar goza vaziyyati yarandiqda (vo ya
goza vaziyyati gozlonildikds) Neft-gaz sonayesinds gobul edilmis
beynolxalg misbat tocriibays uygun olaraq insanlarin hoyatinin,
saglamliginin, otraf muhitin vo omlakin miihafizosi Ggln zaruri
hesab edilon osaslandirilmig biitiin aglabatan todbirlori gorir.
Podratci qoza vaziyyatinin (Vo ya gozlonilon goza vaziyyastinin) tam
olaraq aradan qaldirilmasinadok belo goza vaziyyatinin (vo ya
gozlonilon goaza vaziyyatinin) toforriiatlar1 vo icrasi planlagdirilan
vo ya icra edilon tadbirlor barods SOCAR-a dorhal vo davaml
olarag malumat verir. Bels todbirlorin gorilmasina gokilon xarclor
tosdiq edilmis olava xorclor kimi avtomatik suratdo homin dovr
Uclin qiivvados olan Budcays daxil edilir; bu clr badbaxt hadisanin,
goza vaziyyatinin (va ya gozlonilon goza vaziyystinin) Podratginin
Qarazli xatasi naticasinds amala goldiyi hallar istisna olmagla, bu
xarclor Neft-qaz omoliyyatlar1 masroflori kimi giymotlondirilir vo
onlarin bu Saziso asason ©vazi 6danilir. Qoaza vaziyyatinin (vo ya
gozlonilon goza vaziyyatinin) idars edilmasi ilo bagli tacili olarag
hor hansi miigavilonin baglanmasi zorurati yarandiqda, bi ciir
foaliyyat 18.1 bandins uygun olaraq aparilir.

5.4

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 on an
urgent basis to deal with an emergency (or anticipated emergency),
such award shall be in accordance with Article 18.1.

38



6.1

MADDO 6

OMOLIYYAT SIRKOTI, iSCI HEYOTI VO PESO TOLIMi

Imoaliyyat sirkati

Ilkin kosfiyyat dévriindo vo Osas kosfiyyat dévriinds vo Olava
Kasfiyyat dovriinds (hansinin daha uygun olmasindan asili olaraq)
vo ilk Islonmo programi SOCAR torafindon tosdiq edilono godor
Statoyl vo ya Statoylun Ortaq sirketi Omoliyyat sirkoti gisminds
foaliyyat gdstoracok vo Qlvvayaminmo tarixindon sonra bu Sazisin
middoalarina uygun olaraq omoliyyatlara baslamaga hazir
olacaqdir.

Ik Islonmo vo hasilat dévrii baslayandan sonra , lakin miivafiq
Osas kosfiyyat vo ya Olava kegfiyyat dovrinin (hansimnin daha
uygun olmasindan asili olaraq) basa ¢atmasindan tez olmayarag,
Statoyl vo ONS (va ya onlarmn istonilon Ortaq sirkotlori) onlara
borabor paylarda moxsus olacaq qeyri-kommersiya birgs
OMmoliyyat sirksti yaradirlar.

Omoliyyat sirkatinin Podratg1 taraflordon ezam olunan, Azarbaycan
vatondaglarindan va Xarici amokdaslardan ibarat olan, Omaliyyat
sirkatinin rohborliyi altinda vahid struktur kimi ¢aligsan is¢i heyati
olacaqdir.

Omoliyyat sirkoti Azorbaycan Respublikasindan konarda tasis edilo
Vo ya yaradila bilar, lakin Azorbaycan Respublikasinda tasarrifat
foaliyyati ilo maggul olmaq Uglin Azarbaycan Respublikasinin
ganunvericiliyins uygun olaraq qeydiyyata alinmalidir.

Podratgi SOCAR-in  ovvolcadon alinmig razilign  ilo  vo
Quvvayaminmo tarixinden dorhal sonra Podratg1 toraflorin
baglayacagi birgs amaliyyat sazisindo (“Birga amaliyyat sazisi”)
nazords tutulan gaydada v hallarda, yazili sokilds digar Omoliyyat
sirkoti toyin etmoklo ©Omoliyyat sirkotini (0 climladan birgs
Omoliyyat sirkatini) vaxtasir1 doyisdirmak hiququna malikdir, bu
sortlo ki, ovoz edon ©maliyyat sirkoti Podratci toraflordon birinin

6.1

ARTICLE 6

OPERATING COMPANY, PERSONNEL AND TRAINING

Operating Company

Statoil or an Affiliate of Statoil shall act as the Operating Company
during the Initial Exploration Period and the Main Exploration
Period and the Additional Exploration Period, whichever is
appropriate 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.

From the commencement of the first Development and Production
Period, but not before the completion of the respective Main
Exploration Period, or the Additional Exploration Period, whichever
is appropriate, Statoil and SOA shall establish a non profit joint
Operating Company equally owned by Statoil 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
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6.2

6.3

6.4

Ortaq sirkati olsun. Hor hansi belo ovozetmo (gln ¢okilon
moasraflorin Ovazi ddonilmir. Podratci toraflor avvalki Omoliyyat
sirkatinin vozifolorinin lazimi qaydada vo mitagokkil suratds yeni
Omoliyyat sirkatina verilmasini tomin edirlor.

9maliyyat sirkatinin masuliyyat dairasi

Omaliyyat sirketi Podrat¢inin adindan Neft-gaz amsaliyyatlarinin
gindalik  idaro  olunmasma, olagalondirilmasine,  hoyata
kecirilmasino vo aparilmasina, habelo Podratginin  vaxtagirt
tapsirdigi ilo bagqa funksiyalarin yerina yetirilmasins cavabdehdir.

Omoliyyat sirkati Podratginin verdiyi salahiyyatlor gargivesinds illik
is programlarmi hayata kegirmok ti¢lin zaruri olan har hansi giindalik
islora dair subpodrat mugavilasi baglamaq hiiququna malikdir.

Omoliyyat sirkatinin toyin edilmasi Podrat¢ini onun bu Sazis Uzro
mosuliyyat vo ya 6hdosliklarindon azad etmir vo Podrat¢i bu Saziso
asasan va ona uygun olaraq biitlin Neft-gaz omoliyyatlarinin hoyata
kecirilmasi t¢iin 6z masuliyyatini dasimagda davam edir.

Taskilati struktur

Omaliyyat sirkotinin ig¢i heystinin imumi say1r miimkiin qodor
minimum soviyyads saxlanilir vo Podrat¢i adindan giindalik Neft-
gaz amaliyyatlarinin aparilmasi ti¢iin zaruri olan idarsetmo, texniki,
amoliyyat, istismar vo inzibati heystdon ibaratdir.

Qararlar

Neft-qgaz amoliyyatlarinin aparilmasina aid qorarlar1 Podrat¢imin
idaroetma komitasinds kegirilon sasvermoads istirak edon Podratgi
toroflor, 0Ozlorinin Birge omoliyyat sazisindo razilasdirdiglar
Sasverma mexanizmina mivafiq suratds gabul edirlor, bu sartlo ki,
Podrat¢i toroflor bu Sazisin 3.6 bondino osason yalniz Digor
Podratg1 toraflorin  maliyyalosdirdiyi islorinin gorilmesine aid

6.2

6.3

6.4

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.

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

Organisation

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

Decisions

Decisions regarding the conduct of Petroleum Operations shall be
made by the Contractor Parties participating in voting at the
Contractor’s management committee in accordance with the voting
mechanism agreed among them in the Joint Operating Agreement,
provided that the Contractor Parties shall develop special provisions
for decisions to be taken on the matters regarding the implementation
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6.5

6.6

6.7

mosalalora dair gorarlarin gobul edilmasi glin xususi gaydalar
isloyib hazirlasinlar.

Is gaydas1

Omoliyyat sirkatinin  Neft-qaz sonayesindo gobul edilmis
beynalxalg misbat tacriibays vo bu Sazigo uygun olaraq Neft-gaz
omoliyyatlarinin aparilmasi {igiin zoruri saydigi siyasot, gayda vo
prosedurlari totbig etmokdas sarbastdir.

9moaliyyat sirkatinin statusu

Omoliyyat sirkoti bu Sazisdo hor bir Podrat¢1 toraf Uclin nozarde
tutulmus biitiin imtiyazlardan, giizostlordon, azad olmalardan
istifado etmok, kompensasiyalar almaq hiququna malikdir.
Omoliyyat sirkotinin oamlaki vo ya avadanhigi yoxdur (hargond
Podrat¢1 toroflor adindan Neft-gaz omoliyyatlar1 apararkon
Podratgiya moxsus Vo ya onlarin istifadesinds olan amlakdan vo ya
avadanligdan Podratginin adindan sorbast istifado etmok huququ
vardir); Omoliyyat sirkoti bu Saziso asasen Podratg¢inin adindan
Podrat¢inin  tolimatlarint vo gostorislorini yerino yetirir; o, hasil
edilon Karbohidrogenlards har hansi paya sahib olmaq hiiququna
malik deyildir, monfaotsiz vo zorarsiz isloyir. Podrat¢inin  bitin
maliyys axinlari vo bu Saziso uygun olaraq digar amsliyyatlar
Omoliyyat sirkati bir kKommersiya toskilati olaraq mévcud deyilmis
kimi, miihasibat ugotu kitablarinda vo hesablarinda miivafiq
Podrat¢1 toroflorin adina yazilir vo ©Omoliyyat sirkatinin bitun
magsadlar tiglin Vergi tutulan manfaati sifira (0) baraboardir.

Isci heyoti

(a) Podrat¢1 vo onun Subpodratgilari, habelo ©Omoliyyat sirkoti
Vo onun Subpodratcilant  Neft-gaz omoliyyatlarinin
aparilmasi ti¢iin 6zlarinin milahizalorine asasen zaruri
hesab etdiklori is¢i heyatini igo gotirmakda sarbastdirlor.

(b) Podrat¢1 Omoaliyyat sirkatindan talob edir ki (bels talabin
omoliyyatlarin - somoraliliyine uygun goalmasi sartila),

6.5

6.6

6.7

of the work to be financed by the Other Contractor Parties only under
Article 3.6 of this Agreement.

Procedures

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

Status of Operating Company

The Operating Company shall be entitled to all of the benefits,
waivers, indemnities and exemptions accorded to the Contractor
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); shall act on
behalf of the Contractor hereunder upon Contractor’s 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 as passing through to the Contractor in
accordance with this Agreement as though the Operating Company
did not exist as a commercial entity, and for all purposes the amount
of its Taxable Profit shall be zero (0).

Personnel

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

(b) Contractor shall require Operating Company to give
preference, as far as is consistent with efficient operations,
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Omoliyyat sirkoti Neft-qgaz omoliyyatlarinin aparilmasi
tcln praktiki cohatdon miimkiin olan sokilds Azarbaycan
Respublikasi vatondaglarinin igo goturilmesina Gstinlik
versin, bu sartlo ki, homin vatondaslar Omaliyyat sirkatinin
toloblorina cavab veron lazimi biliys, ixtisaslara vo
tocriibays malik olsunlar. Bu votondaslarin 6.8 bandins
uygun olaraq peso tolimi kegmok hiiququ vardir.
Azarbaycan Respublikasi votondaglarinin igso goturilmasi
ilo bagli Podratg1 asagidakilara raziliq verir:

(i)

(i)

(iif)

(iv)

Omoliyyat sirketi vaxtasirt Vo on azi ii¢ ayda bir
dofa olarag SOCAR-a onun planlagdirdigina gora
Azarbaycan Respublikasi votondaslari talob olunan
is yerlorinin say1 vo pesolor gostormokla siyahi
toqdim edir. Bundan olava, Omoliyyat sirkoti 0z
Subpodratcilarindan vaxtasiri Vo an azi ii¢ ayda bir
olarag SOCAR-a onlarin planlasdirdiglarina gora
Azarbaycan Respublikasi votondaslari talob olunan
is yerlorinin say1 va pesoalor gostormokla siyahi
togdim etmolarini talab edir;

SOCAR bu siyahimi aldiqdan sonra otuz (30) giin
middatinds 6ziinin tovsiys etdiyi namizadlorin
siyahisint  Omoliyyat  sirkatine vo  hamin
Subpodratgilara taqdim edir;

6.7 (a) bandina uygun olarag, SOCAR-1n taqdim
etdiyi siyahida gostorilmis vo Omaliyyat sirkatinin
Vo ya Subpodratcilarin toloblorina uygun golon
namizadlors Azarbaycan Respublikasinin digar
vatondaslarina miinasibatdo ©Omaliyyat sirkatina vo
homin  Subpodratgilarin  togkilatlarina  igo
gotirilmakda Ustinlik verilir;

Omoliyyat sirkstinin vo ya Subpodratcilarin
toskilatlarinda bos is yerlori galirsa, SOCAR bos
yerlor siyahisini aldiqdan sonra iki (2) hafto
orzinde Omoliyyat sirketine Vva ya bu
Subpodratgilara tovsiya etdiyi namizadlarin slave
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to employing citizens of the Republic of Azerbaijan in the
performance of Petroleum Operations, to the extent
reasonably practicable, 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)

(i)

(iii)

(iv)

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;

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,;

subject to Article 6.7 (a) 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;

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



(©

v)

(vi)

siyahisini taqdim edir; bundan sonra yena do bos is
yerlori qalirsa, bu yerloro Omoliyyat sirkatinin vo
ya Subpodrat¢ilarin miilahizasi ilo Azarbaycan
Respublikas: votondaslar1 arasindan is¢i gotiiriilo
bilor;

ogor Omoliyyat sirkstinin vo ya homin
Subpodratgilarin miistaqil secdiklori namizadlor
SOCAR-1n  omokdaslaridirsa, bu namizadlor
SOCAR ilo moslohatlogdikdon  sonra iso
gotirilarlor;

hor Islonmo sahosino miinasibotdo  Neft-gaz
omoliyyatlarmin aparilmast ilo olagoedar is
yerlarinin Azorbaycan Respublikasi votondaslari
ilo  komplektlosdirilmosino dair Umumi hodof
rogomlori asagida gostorilir:

Azarbaycan Respublikasinin

vatondaslar
Saonaye hasilatinin
baslanma tarixinodok
Miuhoandis-texniki isgilor 70%
Fahla heyati 90%
Sanaye hasilatinin
baslanma tarixindo
Miuhoandis-texniki isgilor 90%
Fahls heyati 95%

Podrat¢inin, ©maliyyat sirkatinin vo Subpodratcilarin igo
gotirdiklori bltin Azarbaycan Respublikasi vatondaslari
iso yazili amok midqavilalorino osason gobul edilirlor.
Mugavilads is¢inin is vaxtinin miiddati, amak hagqqinin vo

(©)
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(v)

(vi)

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

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

overall target manning levels of citizen employees
of the Republic of Azerbaijan pertaining to
Petroleum Operations 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



6.8

muavinatlorin moblagi, isagbtlran torafindon togdim edilon
guzostlor, habelo amok soraitinin bitin digor sortlori
mioyyonlosdirilir. Iso gobul olunan iscilor, onlarla
baqlanmis yazili amok midgavilalorina mivafiq surotdo
Neft-qaz amaliyyatlarinin aparilmasi ilo bagh Podratgimnin,
Omoliyyat sirkotinin vo ya Subpodratgilarin miilahizasine
goro  mioyyanlosdirilon is yerlorino  gondorilirlor.
Podrat¢inin, ©moliyyat sirkotinin va Subpodrat¢ilarin
ixtiyar1 var ki, beynoalxalq neft-gaz sonayesinds anonavi
olan vo Podratginin, Omoliyyat sirkstinin = vo
Subpodratginin tacriibasine vo milahizasine asasen igin an
yuksak somaraliliyini vo heyatin iso maraq gdéstormasini
tomin edon isogOtirms vo isdongixarma, isin vo isgilarin
giymatlondirilmasi,  habelo  maddi  hovaslondirma
programlart vo metodlarin1 (istor ocnabi, istorso do
Azorbaycan Respublikasi votondaslari olan isgilor Ggun)
mistaqil misyyan edib tatbiqg etsinlor.

Pesa talimi

Podratg1 Azarbaycan Respublikasinin votondaslar1 olan kadrlara
Neft-qaz amaliyyatlari ilo bagli pesoa tolimini (0 cumlodon tokrar
pesa talimini) tomin edir. Podrat¢inin bu 6.8 bandino uygun olaraq
nazordo tutulan xarclori miivafiq Illik is proqrami vo Blidcoya Vo
Neft-qaz amaliyyatlar1 masraflarino daxil edilir; lakin sdzligedan
xarclor il orzinds iki yiz min (200.000) Dollardan az oldugda
onlari ©vazi 6donilmir. Il arzinds iki yiiz min (200.000) Dollardan
artiq olan xarclor Neft-gaz amoliyyatlart masraflorins daxil edilir vo
onlarin ©vazi 6danilir. Bu iki yiiz min (200.000) Dollarliq hiidud
moblogi hor il UDM deflyatoru indeksinin artmasina uygun olaraq
artirilir.

6.8

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

Training

Contractor shall provide training (including retraining) for citizens of
the Republic of Azerbaijan with respect to the Petroleum Operations.
Expenditures by Contractor pursuant to this Article 6.8 shall be part
of the relevant Annual Work Programme and Budget and shall be
included as Petroleum Costs; however, the aforesaid expenditures
less than two hundred thousand (200,000) Dollars in any year shall
not be Cost Recoverable. Expenditures in excess of two hundred
thousand (200,000) Dollars in any year shall be included as
Petroleum Costs and shall be Cost Recoverable. The threshold value
of two hundred thousand (200,000) Dollars shall be escalated
annually in line with increases in the GDP Deflator Index.
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7.1

MADDO 7

HESABAT VO NEFT-QAZ D9MOLiYYATLARININ

YOXLANMASI HUQUQU

Hesabatlar va sanadlar

Podrat¢1 Neft-gaz omoliyyatlarina dair hesabatlari vo sonadlori
asagidaki gaydada tortib vo toqdim edir:

@)

(b)

Podratg1  Kontrakt sahosindo Neft-gaz omaliyyatlarinin
aparilmasi gedisinds oldo etdiyi vo Kontrakt sahasins aid
olan bitin geoloji va geofiziki informasiyani vo malumati
orijinalda vo ya keyfiyyatlo kogiiriilmiis sokilds, yaxud
munasib yerlords lents va ya digor dastyicilara geyds alir vo
bu ciir informasiyani vo malumati alds etdikdan sonra smoli
cohotdan an qisa miiddatlords onlarin suratlorini, o climladan
tofsirlorini, qazma jurnallarimi vo quyularin karotaj
diagramlarini, habelo Podratgr torafindon oldo edilon vo
Neft-qgaz sonayesindo gobul edilmis beynoalxalq musbat
tocriiba ilo noazords tutulan har hansi diger informasiyani
SOCAR-a verir.

Podrat¢1 Neft-gaz sonayesinds gobul edilmis beynalxalq
musbat tocriibays uygun olaraq asagidaki malumati daxil
etmoklo gazma jurnallar tortib edir vo quyularin qazilmasi,
dorinlogdirilmasi, tamponaji vo ya logvi haqqinda qeydlor
aparir:

0] quyunun qazildigi horizontlar haqqinda;

(i) goruyucu borular, gazma vo nasos-kompressor
borular;, quyu avadanligi vo quyuya endirilon
alotlor, habelo onlarin modifikasiyalart  vo
avazedicilori haqqinda;

(iii) askar edilmis Karbohidrogenlor, su vo faydali
qazmtilar haqqinda;

7.1

ARTICLE 7

REPORTS AND ACCESS TO
PETROLEUM OPERATIONS

Reports and Records

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

(@)

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

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

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

equipment run in the well and modifications and
alterations thereof;

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



(©)

(d)

(€)

habelo Neft-qaz sonayesinds gobul edilmis beynoalxalq
mushat tocriibs ilo nazardos tutulan digar informasiyani.

Yuxaridaki 7.1(b) bandina mivafig suratds tolob olunan
informasiya SOCAR-a konkret quyunun qazilib basa
catdirilmasindan sonra doxsan (90) giin middatinds
quyularin qazilib basa c¢atdirilmasina dair hesabatlar
soklindoa tagdim edilir.

Zorurat oldugda laboratoriya todgiqatt vo ya analizi
mogsadilo Podratginin ixtiyar1 var ki, Kontrakt sahoasindan
gOtliriilmiis petroloji niimunalori (0 climlodon slxur va
slam nimunolorini) veo Karbohidrogen numunalarini,
habelo quyuda askar edilmis formasiyalarin vo ya suyun
xarakterik nimunalarini vo lent, yaxud digor dasiyicilarda
olan seysmik molumati Azorbaycan Respublikasindan
aparsin; SOCAR-1n miivafiq sorgusu ilo Podratg1 gostarilon
nimunslari ona taqdim edir.

Podratgt SOCAR-a asagidaki hesabatlar1 toqdim edir:

0] daxil oldugca qazma islori haqqinda giindalik
hesabatlart  vo  modon-geofiziki  todgigatlar
haqqinda hoftolik hesabatlari,

(i) har Taqvim riibii basa ¢atdigdan sonra on bes (15)
glin arzinds — avvalki Tagvim riiblinds aparilmig
Neft-qaz  omoliyyatlarinin  gedisi  haqqinda
asagidakilardan ibarat hesabati:

(1) yerina yetirilmis Neft-gaz omoliyyatlarinin
tosviri vo alds edilmis faktik informasiya,
0 ctimlodan, Umumilikde Kontrakt sahasi
Uzro, habelo ayriligda hor quyu Uzre
Karbohidrogenlor  hasilatimn ~ hacmi
haqqinda molumat; va

(©)

(d)

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

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

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

Contractor shall supply to SOCAR:

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

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

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



(iii)

(iv)

v)

(2) Podrat¢inin amaliyyatlar apardigi sahanin
tosviri; vo

3 biitiin quyularin yerini vo digor Neft-gaz
oamoliyyatlarimin hayata kegirildiyi yerlori
goOstoran Xarito;

hor Toqvim ili qurtardiqdan sonra ii¢ (3) ay arzindo
yuxaridaki (ii) bondindo g0storilmis masalalori
owvalki Togvim ili Ggln GUmumilagdiran illik
hesabati;

Neft-gaz omoliyyatlarmin asas elementlarinin
goriilib basa c¢atdirilmast haqqinda vo ya
gozlonilmoz hadisalor haqqinda hesabatlari, habelo
Rahbar komitonin sorgusu ilo digor hesabatlari.
Bundan slava, Podratg1 Xam neft kosfindon savay1
bitin digar kasflor, masalon, geyri-karbohidrogen
tobii ehtiyatlarinin kosflori barasindo SOCAR-a
moalumat verir;

amoali cahatdon miumkin olan on qisa miiddstds,
biitiin hesabatlarin (o ciimlodon, lakin bunlarla
mohdudlagmadan, seysmik amoliyyatlara dair hor
hansi shamiyyatli inkisaf barads hesabatlarin vo ya
hor hansi hiiquqi vo ya mihandis hesabatlari vo ya
raylarinin) suratlori vo ©maliyyat sirkatine moxsus
va onun sahibliyinds olan, o climlodon ©moliyyat
sirkati tarafindan, onun Gglin va ya onun adindan
hazirlanmig, miivafiq Neft-qaz omosliyyatlarma vo
ya Islonmo sahasina dair hor hanst malumatlar (o
climladan, lakin bunlarla mohdudlasmadan, hor
hans1 shamiyyatli texniki, geoloji vo ya geofiziki
molumatlar), bu sortlo ki, homin hesabatlarin,
sonadlorin - vo/yaxud molumatin  hazirlanmast,
tortib edilmasi va/yaxud olds edilmasina ¢okilmis
xarclor Neft-gaz omoliyyatlart hesabina daxil
edilmis olsun. Bu 7.1(e)(v) bandina mivafiq olaraq
tolob olunan hesabatlarin siyahist vo homin
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(iii)

(iv)

(v)

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

3) amap 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
Development 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.



)

(9)

hesabatlarin toqdim olunma tarixi Toraflor arasinda
razilagdirilir vo belo siyahi vaxtasiri olaraq
doyisdirila bilar.

7.1(e)(i), 7.1(e)(ii) vo 7.1(e)(v) bandlorina uygun olaraq
SOCAR-a togdim edilmali olan mivafig glndalik vo
hoftalik cari hesabatlar tortib edildiyi dilds tagdim olunur;
7.1 bandino uygun olarag SOCAR-a tagdim edilmali olan
bitiin galan hesabatlar vo sanadlar ingilis vo Azarbaycan
dillorinds toqdim edilir. 7.1(e)(ii) bondino osason talob
olunan hesabat Azorbaycan dilinds amali cohatdon
mumkin olan on qisa miiddatda, lakin har Toqvim rubi
basa catdiqdan sonra qirx bes (45) giindon gec olmayaraq
toqdim edilir.

SOCAR bu 7.1 bandino muvafiq olarag SOCAR-a togdim
edilmasi talob olunan butun bels hesabat, molumat vo
sonadlorin alinmasini homin hesabat, malumat vo sanadlori
aldig1 tarixdon etibaran on bes (15) giin arzindo tosdiq edir.
SOCAR bu 7.1 bandino muvafiq olarag SOCAR-a togdim
edilmoasi tolob olunan hor hansi hesabat, moalumat vo ya
sonadlori almazsa, 0, hamin hesabatin, molumatin vo ya
sonadin  SOCAR torofindon alinmasi iigiin - muayyan
olunmus tarixdon otuz (30) gun middatinds Podrat¢iya
yazili moalumat verir. Podratci, bels yazili bildirisi SOCAR-
dan aldigdan sonra otuz (30) gin middatinds, hor hansi
catismayan hesabatlari, moalumati vo ya sonadlari togdim
edir.

24-cli Maddoanin middsalarina baxmayaraq, bu 7.1 bandina
asasan togdim edilmasi talob olunan haor hansi informasiya,
hesabat, malumat va sanadlor Podrat¢1 torafindon SOCAR-
a elektron pogt vasitasilo (SOCAR torafindon Podrat¢iya
vaxtasir1 yazili suratds bildirilon elektron pogt iinvanina vo
ya unvanlarina) géndarilmaklo vo ya hamin informasiya,
hesabat, molumat vo sonadlarin elektron molumatlarin
paylasilmasi ti¢lin nozords tutulan xususi saytlarda
yerlogdirilmasi yolu ilo toqdim oluna bilar. Podrat¢i belo

()

(9)
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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



7.2

informasiya, hesabat, molumat vo sonadlorin elektron
molumatlarin paylasilmas1 Ug¢Un nozordo tutulan belo
Xususi saytda olmasi barads bu 7.1(g) bondinds gostorildiyi
kimi elektron pogt vasitesilo SOCAR-a molumat verir.
Elektron poct vasitesilo vo ya elektron molumatlarin
paylasilmast UgUn nozordo tutulan xisusi saytlarda
yerlosdirma yolu ilo tagqdim olunan informasiya, hesabat,
molumat va senadlor mivafig elektron maktub géndorildiyi
tarixdon sonra birinci is giintinds gatdirilmig hesab olunur.
SOCAR Podrat¢inin ona elektron pogt vasitasilo vo ya
elektron molumatlarin paylasilmasi Ggln noazords tutulan
xUsusi saytda yerlosdirmo yolu ilo togdim olunmus hor
hansi informasiya, hesabat, molumat, senad vo bildirislari
homginin kagiz tizorindo toqdim edilmasini Podratgidan
istoyo bilor, vo bu halda Podrat¢r homin informasiya,
hesabat, malumat, sonad vo ya bildirislori 24-cl Maddays
uygun olaraq SOCAR-a taqdim edir.

Neft-gaz amslivyatlarinin yoxlanmasi

SOCAR-in lazimi gqaydada solahiyyat verilmis niimayandalori an
az1 ¢ (3) giin avvalcadan yazili bildiris toqdim etmoklo sortilo Neft-
gaz omoliyyatlarma aid islori, obyektlori, avadanligi vo materiallar
asaslandirilmig miintazomliklo va aglabatan miiddatlords yoxlaya
bilor, bir sortlo ki, belo yoxlama Neft-qaz omoliyyatlarina asassiz
mane olmasin va ya bunlari longitmasin.

7.2

email as specified in this Article 7.1(g). Information, 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.
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MADDO 8
TORPAQDAN VO DONIZDIiBi SAHOLORDON ISTIFADO

SOCAR bu Sazisin qiivvodo oldugu biitin miiddot orzindo Neft-gaz
omoaliyyatlarinin aparilmasi {igiin zoruri olan, 6z milkiyystindo vo ya
nozarati altinda olan torpaq sahalorini vo donizdibi sahalori pulsuz istifado
ti¢tin Podrat¢inin istifadasine verir (bu sartlo Ki, Podratginin hamin istifadosi
SOCAR-1n vo onun Ortaq sirkatlorinin  bunlardan istifado etmoasi Ucin
osassiz manealor toratmasin), vo SOCAR 06z salahiyyatlorinin tam hacmi
daxilinda ganun gargivasinde miimkin olan bitlin saylari gostorir ki, Neft-
gaz amaliyyatlar1 aparmaq moqgsadilo zoruri hallarda dovlet mulkiyystinda
olan vo SOCAR-1n sahibliyinds voya toatbig edlon ganunvericiliys uygun
olarag onun nazarstindo olar  bdtln diger torpaq sahslorini vo donizdibi
saholori pulsuz olaraq Podratginin istifadasine verilsin (belo xarclorin
SOCAR-1n nozarstindan kanarda ola bilacayini nozors almagla). Podratgi
Neft-qaz Omoliyyatlarinin aparilmasi tigiin zaruri olan obyektlori hamin
torpag sahslorinin vo danizdibi saholorin Ustiinds vo altinda insa etmok vo
onlarin istismar va texniki xidmotini hoyata kegirmok hiiququna malik olur.
Torpag saholorinin ayrilmasi va Podrat¢inin homin saholords tikdiyi
obyektlorin yerlasdirilmasi torpaqdan istifads sahasindo mohdudiyyatlors
dair Azarbaycan Respublikasi ganunvericiliyina mlvafiq suroatdo hayata
kecirilir, bu sartlo ki, Podrat¢1 bu ciir torpagin istifadoys verilmasinda
SOCAR-1n ¢okdiyi sonadlasdirilmis faktiki birbasa xarclori vo masraflori
(agor varsa), o cimlodan bu ciir torpagin istifadaya verilmasi ilo bagl har
hans1 Vergilori SOCAR-a geri 6dayir (SOCAR-a birbasa vo ya dolayi
sokilda hor hansit monfaat yaratmadan).

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 that such use by Contractor does not interfere with SOCAR’s or its
Affiliates’ use thereof,) 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 State and located beyond the land which SOCAR
possesses or otherwise controls in accordance with applicable law and all sea
beds necessary to carry out Petroleum Operations. 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 legislation of Republic of Azerbaijan regarding land use
restrictions, provided that Contractor shall reimburse SOCAR for the
documented actual direct costs or expenses incurred by SOCAR (if any) in
making such land available, including any Taxes associated with making
such land available, without creating any profit directly or indirectly for
SOCAR.
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9.1

9.2

MADDO 9

OBYEKTLORDON ISTIiFADO

SOCAR-a maxsus obyektlor

Podrat¢inin  Kontrakt sahasinde QUvvoyaminma tarixinadok
qazilmig, Podratginin fikrinco, Neft-qaz omaliyyatlari aparmaq
tcln zoruri olan quyulardan pulsuz istifado etmoak hiliqugqu var.
Podratgi SOCAR-in birbasa vo ya dolay1 sahibliyinds, yaxud
nozarati altinda olan obyektlori, 0 climladan, bunlarla yanasi,
Kontrakt sahasinin igorisindo vo ya ondan konarda olan
infrastrukturu, gomilari, gazma qurgularini, nagletms vasitalarini,
tochizat bazalarini, anbarlari, liman qurgularini osash tomir,
rekonstruksiya etdikdo vo ya modernlosdirdikds, SOCAR hamin
obyektlordon Neft-gaz omoliyyatlarinin yerino yetirilmoasi Ugun
zoruri olan dorocads istifado edilmasindo Podratgiya istiinlik
hiqugunun verilmasini tomin edir.

SOCAR-1n vyardimi

@) SOCAR Hékumat organlar1 va Uglincii toraflor qarsisinda
solahiyyatlorinin tam hocmi daxilinds ganun ¢argivesinda
mimkiin olan lazimi saylori gostorir ki, Podrat¢1 Azarbaycan
Respublikasinda yanacagin nagl edilmosi, hazirlanmasi vo
dasinmasi vasitolorindon, habels infrastrukturun hor hansi
digor real istifadoagisine kommersiya asasinda verilon vo ya
razilagdirilan sortlordon az sarfoli olmayan sortlorlo 6z Xam
neft payr lgiin Dbiitiin  belo vasitolordon, habels
infrastrukturdan istifads etmok imkanina malik olsun.

(b) SOCAR Hokumat organlar1 vo Ugtincii toroflor garsisinda
solahiyyatlorinin tam hocmi daxilinds ganun gargivasinds
mumkun olan lazimi saylori gosterir ki, Azarbaycan
Respublikasinin ~ hiidudlarindan ~ kenarda ~ muvafiq
hakimiyyst ~ orqanlarindan  vo  yurisdiksiyalardan
Podratcinin = Neft-qaz amoliyyatlar1  ligiin  aglabatan
doracads zoruri saydigi valyaxud gostorilon hakimiyyat

9.1

9.2

ARTICLE 9

USE OF FACILITIES

SOCAR Facilities

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

SOCAR Assistance

@ SOCAR shall within the full limits of its authority use its best
lawful endeavours with respect to Governmental Authorities
and Third Parties to provide Contractor access for its share
of Crude 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 best
lawful 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
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(©

organlarinin  vo yurisdiksiyalarin tolob edo bilacayi
hiiquqlar, imtiyazlari, solahiyyatlori, icazalori vo basqa
razilagmalar1 almaqda Podratgiya komok etsin, lakin
SOCAR bu hiiquglarin, imtiyazlarin, salahiyyatlorin vo
icazolorin alinmadigi toqdirdo mosuliyyat dasimir. Belo
razilagmalarin sirasina digor masalalorlo yanasi, ixrac boru
komarinin ¢okilmosi Ugun saholor ayrilmasi, istismar
hiiquglarinin verilmasi, Kontrakt sahasindo hasil edilmis vo
saxlanmig Xam neftin, Azorbaycan Respublikasina
gondarilon va ya onun orazisindon aparilan materiallarin,
avadanligin vo sair maddi-texniki tochizat predmetlorinin
yiklonib yola salinmasina, anbara vurulmasina vo ya
bosaldilib yiiklanmasina dair icazalar va 6hdaliklor, habels
dovlot vergilorindon, yerli vo digor vergilordon, dasima
tariflorindan, yerina yetirilon Neft-gaz omoliyyatlari tigin
basqa yurisdiksiyalarda gostorilmis digor tariflordon vo
olavelordon azad edilmo masalalori daxildir.

SOCAR Hokumot organlar1 va Ugiincil toroflor qarsisinda
solahiyyatlorinin tam hacmi daxilinde ganun gargivasinda
mimkin olan butiin lazimi  saylori gostoracak, istirak
payina, noazarot Vo idaro etmok vo ya foaliyyati
istigamotlondirmok hiiququna malik oldugu 6z Ortaq
sirkoatlori, birge miassisalori, yaxud taskilatlar1 barasinds
iSo tominat yaradacaq ki, Podrat¢1 Azorbaycan
Respublikasinda bagqa obyektlorlo yanasi, sahil qurgular
obyektlorindon,  zavodlardan, doniz  infrastrukturu
obyektlorindon, tochizat bazalarindan vo gomilordan,
anbarlardan, mallardan, xidmstlordon vo nogliyyat
vasitolorindan istifads etsin, bu sortlo ki, bu obyektlor,
bazalar vo sair ilo olagedar SOCAR-in Uglincl toroflor
qarsisinda heg¢ bir movcud 6hdsliyi yoxdur va Podratgimin
bunlardan istifadesi SOCAR-in va/yaxud Uglincii toraflarin
cari omoliyyatlarina ongol tOrotmir. Burada ‘“nozarot”
sohmdarlarin timumi yigincaqlarinda sas huququ veran
sohmlorin olli (50) faizindon ¢oxuna sahiblik, yaxud
sohmdarlarin  imumi yigincaginda vo ya sirkatin,
muoassisanin, ya da tasgkilatin icra va ya rohbar orqaninin hor
hans1 iclasinda qorarlar gobul etmak, yaxud gsbul

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



9.3

olunmasini (sasverms yolu ilo va ya basqa ciir) tamin etmok
demokdir. Bels istifads asagidakilar barasinda tamin edilir:

(i)

(i)

Uglincti  toroflorin - obyektlori  vo  xidmatlori
barasinds bu obyektlorin vo xidmotlorin har hansi
digor real istifadogisi ilo kommersiya osasinda
razilagdirilmis sortlordon Podrat¢i tiglin az sorfali
olmayan sortlorlo; vo

SOCAR-in vo hanst Ortaq sirkatlords, birge
miassisalords vo ya toskilatlarda SOCAR istirak
payina, nozarat vo idaro etmok, yaxud foaliyyati
istigamatlondirmak hiquguna malikdirss, onlarin
obyektlori vo xidmaotlori barasinds — bu obyektlarin
vo Xidmoatlorin keyfiyystino vo somoraliliyins
uygun daracalar Uizra; 6zU do bu doracalor SOCAR-
da volyaxud homin Ortaq sirkotlords, birge
muossisalordo vo ya toskilatlarda totbiq edilon
doracolora  borabar olmali, basqa sortlor iso
Podratgr ticiin SOCAR-a valyaxud homin Ortaq
sirkotlora, birgo miassisalora vo ya togkilatlara
verilon, yaxud onlarla razilagdirilan sortlordon az
sorfali olmamalidir.

Podratcimin obyektlari

9.3

(i)

(i)

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

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

Contractor Facilities
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(@)

(b)

Podratg1 Neft-qaz Omoliyyatlar ilo bagl olaraq
Podrat¢1 torofindon nozarat edilon vo istismar
olunan  biitiin  obyektlorin  (“Podrat¢inin
obyektlori”) texniki xidmeotino vo tomirino
cavabdehdir. Bu 9.3 bondinin digor miiddoalarina
baxmayaraq, Podrat¢inin hor zaman Neft-gaz
Omoliyyatlart  moqsadlori  {iglin  Podratginin
obyektlorindon istifado  etmosindo  Ustunlik
hiququ var.

Ogor Podratgi 9.3(d) bondino uygun olaraq
Podrat¢inin obyektlarinds Neft-gaz
omoliyyatlarmm  yerino  yetirilmoasi  (glin
Podratgiya tolob olunandan artiq istehsal gliciiniin
movecud oldugunu miiayyanlagdirorsa (“Artiq
istehsal gucU™), o zaman bu Sazisin sortlorins
osason Vo homin Artiq istehsal gucunin
movcudlugunun davam etmosindon asili olaraq,
SOCAR 0zlnun va/ vo ya Ortaq sirkatlorinin
(yaxud 9.3(f) bondino uygun olaraq har hansi
digor maraqli torofin) adindan bu 9.3 bandinin
muddoalarina uygun olaraq homin Artiq istehsal
glicuindan mistasna istifads hliquguna malik olur,
o sortlo ki, bu cur istifado Neft-qaz
omoliyyatlarina mane olmasin vo ya monfi tasir
gOstormosin.

(c) 9.3(e)(vii) bandins asasan Podratgiya kompensasiya

(d)

vermoali oldugu hallar istisna olmagla SOCAR bu
clir Artiq istehsal giiciindon pulsuz istifads edir.
SOCAR tarafindan 6donilon hor hanst mablaglor
Neft-qaz amoliyyatlar1 hesabina daxil edilir

Mllik olaraq, illik is programinin vo olagedar
Budconin tosdiq edilmasindon sonra vo ya
SOCAR-in  Podrat¢iya miiraciot edarok konkret
Podrat¢inin obyektlorinds Artiq istehsal gticinin
olub-olmadigina va ya ola bilms ehtimalina dair
sorgu tagdim etmosindan etibaron altmis (60) giin

(a)

(b)

(©)

(d)

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.

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 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
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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



arzinds, Podratci SOCAR-a novbati U¢ (3)
Toaqvim ili tigiin méveud olacagi gozlonilon Artiq
istehsal glcl barado prognozlari oks etdiran va
he¢ bir macburi hiiqugi Ohdslik yaratmayan
hesabat toqdim edir vo har dofo bu hesabatda
asagidakilart mioyyonlosdirir: (i) Podratginin
obyektlorinds Artiq istehsal gucu kimi movcud
olan istehsal gicunin xarakteri, o cumladan
(mivafig oldugda) Karbohidrogenlor  (gln
gozlanilon hacm va dolmamig hacmin névii; vo
(ii) Artiq istehsal guctinin mévcud ola bilacayi
middatlor (har bir halda baglanma vo basa ¢atma
vaxtlart vo middat mioayyanlogdirilmokls vo ya
prognoz edilmakls).

SOCAR Podrat¢inin obyektlarindaki Artiq istehsal
glictindan istifads etmoak istadikdo (9.3(d) bandina
uygun olaraq Podratci tarafindan
muoyyanlogdirilmis qaydada):

(1) SOCAR Podratgiin obyektlorindoki Artiq
istehsal giictindon istifads etmok niyyotinda
oldugunu Podrat¢iya bildirir vo bu ciir
bildirisds Podrat¢inin nazars almali oldugu
miivafiq  toforriatlar, o  ciimlodon
asagidakilar miioyyonloasdirilir: (A)
SOCAR Tgiin tolab olunan Podrat¢inin
obyektlorindoki Artiq istehsal guclnun
xarakteri, o ciimlodon (miivafiq olduqda)
Karbohidrogenlorin néviine va gozlonilon
hacmina dair toforriiatlar; (B) SOCAR (iglin
bu ciir Artiq istehsal giiciiniin tolob
olundugu miiddostlor (hor bir halda
baglanma va basa catma vaxtlari vo miiddat
milayyanlasdirilmakls); vo (C) bu ciir Artiq
istehsal  giiciindon  istifadoys  sorait
yaratmaq {Ug¢iin goriilmali iglorin ilkin
konsepsiyas1 vo vaxt qrafiki barado

(€)

(i)
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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: (i) 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 (ii) the periods of time for
which Excess Capacity may be available (specifying,
or estimating, in each case the times of
commencement and cessation, and the duration).

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

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



(i)

(iii)

molumatlar vo hor hanst diger miivafiq
informasiya.

Praktiki cohotdon miimkiin qodor tez bir
zamanda vo istonilon halda Podratci
SOCAR-1n 9.3(e)(i) bandins uygun olaraq
yazil1 bildirisini aldigdan sonra altmis (60)
giin orzinde SOCAR va Podrat¢i hamin
bildirisi, o climladon Podrat¢i tarafindon
istonilo bilocok har hansi alave molumatlart
miizakira etmak ticlin goriisiir vo Podratci
istifadoyo toqdim oluna bilacok potensial
Artiq istehsal giiciino (ogor varsa) dair
movgeyini vo onun toqdim olunmas ilo
bagl risklori tesdigloyir (bu ciir tesdiq
osassiz olaraq rodd edilmomoli, yaxud
gecikdirilmomalidir). Podratci
mioyyonlogdirarsa ki, Podrat¢inin
obyektlarinda Artiq istehsal glici mévcud
deyil, Podratci SOCAR-a bununla bagh
muvafiq gaydada tofarriiath izahat toqdim
etmolidir.

Podratginin obyektlorindo potensial Artiq
istehsal gilici movcud olarsa vo SOCAR
9.3(e)(ii) bondins uygun olaraq kegirilmis
goriig(lor)don sonra homin Artiq istehsal
giiciindon istifade etmok niyystindo
oldugunu yazili surotdo tosdigloyerso,
Podratg1 praktiki cohotdon miimkiin qoder
tez bir zamanda va istonilon halda bu ciir
tasdiq verildikdon sonra doxsan (90) giin
orzindo texniki tadqiqat t¢lin miivafiq vo
miitonasib olan (séziigedon Artiq istehsal
giiclinlin  tomin olunmasinda istifads
ediloacok Podratcinin konkret Obyektlorinin
xarakteri ilo bagli) is hacmini (o ciimlodon
xorc vo risklori azaltma todbirlorini)
SOCAR-a toqdim edir vo homin is

(i)

(iii)

56

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 for SOCAR to access such Excess
Capacity in Contractor Facilities (“Technical



(iv)

(v)

(vi)

hacminda SOCAR-n Podratginin
obyektlorindoki Artiq istehsal giiclinden
istifado etmosi liclin tolob olunan iglor
(“Texniki todqiqat isi”’), habelo Texniki
todqiqat isi ti¢iin biidco gostarilir.

SOCAR Texniki todqiqat isinin toklif
olunan hocmini aldigdan sonra altmis (60)
giin orzinds Podratciya yazili molumat
vermoklo Texniki todqiqat isini davam
etdirib-etdirmomok barads qorarini bildirir.
SOCAR bu islorin aparilmasini qorara
alarsa, Texniki todqiqat isi Podratci
torafindon va ya Podrat¢inin adindan yerina
yetirilir vo SOCAR homin Texniki todqiqat
isinin yerino yetirilmasi vo ya tomin
olunmasi zamani Podrat¢inin  ¢okdiyi
faktiki birbasa xorclori tam sokildo
maliyysalosdirir. Podratc1 vo SOCAR
Texniki todqiqat iginin yerino yetirilmosi
ticlin  lazzm ola bilocok  miiqavilo
razilagsmalar1 baglayir.

Texniki todqiqat isi yerina yetirilon zaman
SOCAR va Podratg1 Texniki tadqiqat isi ilo
bagli har hansi texniki masololori nazordon
kecirmak, davam etdirmak vo miizakira
etmoak ligiin miintozom kegirilon goriislards
0z miivafiq texniki, mihondis vo diger
zoruri miitoxassislorinin lazimi saviyyada
istirakini tomin edir.

SOCAR istonilon vaxt Texniki todqiqat
isina xitam vermok (vo ya xitam verilmasini
tomin etmoak) ti¢iin Podratciya bildiris vera
bilor vo bu ciir bildirisi aldiqdan sonra
Podratg1 Texniki todqiqat isini dayandirir
vo ya, voziyyatdon asili olaraq, Texniki
tadqgiqat isinin dayandirilmasini tomin edir.

(iv)

(v)

(vi)
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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



(vii)

Xitam tarixinoe Texniki tadqiqat isinin
yering yetirilmosinds vo ya icrasinin tomin
olunmasinda Podrat¢inin ¢okdiyi faktiki
birbaga xarclor (vo homin xitam naticasindo
vo ya homin xitamla bagli meydana ¢ixan
sonadlosdirilmis faktiki birbasa xarclor va
ya masraflor) SOCAR torafindon 6donilir.

Texniki todqigat isinin aparilmasi ilo
yanasl, SOCAR-a Podratginin
obyektlorindoki Artiq istehsal giiclinden
istifado  etmosine  imkan  yaratmaq
mogsadilo tolob olunan hor hansi slave
qurgularin tikintisi iizro vo/ve ya SOCAR-
m homin Artiq istehsal giiciindon istifado
etmosi ilo bagh texniki omsliyyatlar vo
kommersiya aspektlori iizro SOCAR vo
Podrat¢1 miivafiq oldugda bir yaxud daha
cox sazislorin (soziigedon Artiq istehsal
giclinlin  tomin  edilmesindo  istifads
olunacaq Podrat¢inin konkret obyektlorinin
xarakterino miinasibotdo miivafiq vo
miitonasib olmagqla) baglanilmasina dair
danisiglar aparir vo bu saziglor (A)
kompensasiya mexanizmini 6zlindo oks
etdirir vo goraito uygun vo miivafiq
daracads olmagqla xarclors, dayar itkisine vo
riska asaslanan masuliyyotdon azad olunma
barodo miiddoalar1 ohato edir; vo (B)
Podratginin obyektlorinin istehsal giicliniin
har hansi vaxtda mohdudlasdirildig: bu ciir
saziglora (“Artiq istehsal giicii ilo bagh
tikinti va istismara dair sazislor”) daxil
edilmis hamin Podrat¢inin obyektlarinin, o
climladon bu ciir Artiq istehsal guiclinin
istifadesinde  hor zaman Podratgimnin
iistiinlilys malik olmasi prinsipini oks
etdirir. Bu ciir Artiq istehsal glcunun
yaradilmasina vo istismarma dair sazislor

(vii)
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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.

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 (c).



)

(9)

bu 9.3 bondindo vo 14.1(b) vo (c)
bondlorinde verilmis prinsiplora  uygun
olur.

(viii)  Texniki todqigat isi basa ¢atdigdan sonra vo

SOCAR vo Podrat¢i1 zoruri Artiq istehsal
giicii ilo bagli Tikinti vo istismara dair
Sazislor bagladigdan veo imzalandigdan
sonra  (9.3(e)(vii)) bondindo  nozordo
tutuldugu kimi), SOCAR Artiq istehsal
giiciinden istifadoys baslamaq qorarina goalo
bilor vo miivafiq oldugda Podrat¢t bu halda
Artiq istehsal giicii ilo bagl tikinti vo
istismara dair sazisloro uygun olaraq vo
orada verilmis vaxt qrafikini vo diger
parametrlori lazimi qaydada nozars almaqla
SOCAR-1n Artiq istehsal giiciinden istifado
etmoasing sarait yaratmagq ii¢iin talob olunan
islorin icrasia dorhal baglayir.

Ogor Podrat¢1 har hansi Ugiincii torofdon vo ya
Podratgi torafin, ONS-don basqga har hansi Ortaq
sirkatindon hor hans1 Artiq itehsal guctndan
istifado olunmasina dair marag ifado edan
boyanat1 alarsa, Podrat¢i: (i) dorhal SOCAR-a
bildiris verir; vo (ii) Podrat¢inin har hansi
Mistarok obyektlori ilo bagli hallar istisna
olmagla, bu cir maraqli torofi SOCAR-a
yonlondirir. Podrat¢inin Miistarok obyektlori ilo
bagli olaraq, Podratgt  SOCAR-in tosdigini
almadan (bu cir tesdiq osassiz olaraq radd
edilmomoali yaxud gecikdirilmomalidir) hamin
Podratcinin  obyektlorindoki ~ Artiq  istehsal
gucundan istifadoya dair har hansi toklif ilo
razilagmur.

Bu Sazisin bu miiddea ilo ziddiyyat toskil edan har
hansi gartine baxmayaraq, Podrat¢inin, k6hnalmis

()

(9)

(viii)  Following the conclusion of the Technical
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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.

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



Vo ya yararliligi tikenmis avadanligi vo obyektlori
0zgoninkilogdirmok hiliququ var. Podrat¢1 belo
avadanlhigt vo obyektlori (14.2(d) bondinin
muiddoalarinin  samil edildiyi ©Osas obyektlor
istisna olmagla) 0zgoninkilosdirmak niyyati
barasindo SOCAR-a molumat verir. Bundan
basqa, hor bir Toqvim Ili basladiqdan sonra altmis
(60) gun arzinds Podratg1 artiq oldugunu vo ya
Neft-qaz Omoliyyatlar1  Ugiin  daha lazim
olmadigini hesab etdiyi biitiin avadanliglarin vo/
vo ya obyektlorin siyahisini SOCAR-a toqdim
edir. Biitiin yuxarida qeyd edilmis (k6hnalmis vo
ya yararlihi@ tikonmis vo yaxud hor hansi
sobobdon Podrat¢inin  Neft-qaz Omoliyyatlar
Uctin lazimsiz saydig1 vo ya digoer qaydada artiq
oldugunu hesab etdiyi) avadanliq vo/ Vo ya
obyektlor ilo bagl hallarda, yuxarida qeyd
edildiyi kimi Podratgidan miivafiq bildiris daxil
oldugdan sonra altmis (60) giin arzindo SOCAR
hamin avadanliq va obyektlor Giglin masuliyyati 6z
lizorino go6tlrmayi va onlar1 6z balansina qgobul
etmoyi Qorara almirsa, Podratginin onlari toklif
edilon on sorfoli  bazar qgiymoti il
0zdoninkilogdirmok  hiiququ var. Bu clr
satislardan oldo edilon vesait Islonmo sahosine
munasibatda Sifir balansi alds edilonadak homin
Islonmo sahosino aid Neft-qgaz omoliyyatlar
hesabina, Sifir balans1 oldo edildikdon sonra iss
SOCAR-1n taklif edilmis hesabina daxil edilir. Bu
sonadin hor hansi miiddoalarina zidd olsa da
Kontrakt sahasinde ¢ixarilmis Xam neftin nagl
olunmasinda Podrat¢inin obyektlarindan istifado
edilorkan SOCAR bu Sazigs asason proporsional
sokildo Xam neft gotirmakds Podratci ilo barabar
tstunlik hiiquguna malikdir.
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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 shall have equal priority to capacity in
Contractor Facilities to transport Crude Oil produced
from the Contract Area in proportion to their rights to
take Crude Oil under this Agreement.



MADDO 10
XAM NEFTIN ERKON HASILATI

Ogor Podrat¢i har hansi ©Osas kosfiyyat dovrii basa ¢atmamigdan
owoal SOCAR-a hor hansi Perspektiv sahoys aid Kosf vo onun
kommersiya doyari haqqinda yazili bildiris taqdim edib Xam neftin
erkon hasilatina baslamaq arzusunda oldugunu bildirarso, Podratgt
homin Pespektiv sahodon Xam neftin erkon hasilat1 ti¢iin islonmo
toklifini SOCAR-1n tosdigina verir. SOCAR belo toklifi aldig
tarixdan sonra altmig (60) giin arzinds Podratgiya islonmo toklifinin
tosdiq olunmasi vo ya olunmamasi haqqinda molumat verir.
Podratginin Xam neftin erkon hasilatina dair igslonmo toklifi ilo
alagodar SOCAR-1n gabul etdiyi gorardan asili olmayaraq, Podratg1
mivafiq Kosfa dair Islonmo programmi SOCAR-a taqdim etmok vo
4.7 bandinds nozardos tutulan biitlin digar islari gormoak 6hdaliyindan
azad olunmur. Xam neftin erkon hasilat1 ti¢iin islanma toklifinin tasdiq
olunmasi vo onun hoyata kegirilmasino baglanmasi Podrat¢ini ©sas
kosfiyyat dovrii (dOvrlari) arzinds digar Perspektiv saholoro dair 6z
Ohdoliklarini yerina yetirmokdon vo onlarin tamamilo Vo ya gismon
hoyata kegirilmamasi Giziindon yaranan mivafiq naticalordon azad
etmir.

ARTICLE 10
EARLY CRUDE OIL PRODUCTION

If before the end of any 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(s)
in relation to the other Prospective Areas and corresponding
consequences of a partial or full failure to fulfil them.
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11.2

MADDO 11.

PODRATCININ NEFT-QAZ OMOLiYYATLARI
MOSROFLORININ
OVOZININ ODONILMOSI VO HASILATIN
BOLUSDURULMOSI

Umumi middaa

Moasraflarin avozinin édanilmasi Ggiin Karbohidrogenlords va
Moanfoot karbohidrogenlorinds Podratgimin payr hor islonmo
sahosina dair aparilan Neft-qaz omoliyyatlarina miinasibatdo
ayrica miioyyon edilir. Bununla olagedar, Umumi hasilat
hacmi, Karbohidrogenlor, Xam neft dedikdo, Umumi hasilat
hacminin, Karbohidrogenlorin, Xam neftin hor mivafiq
Islonmo sahosindon alman hissasi nozorde tutulur. Neft-gaz
omoliyyatlart masroflori, ©maliyyat mosraoflori vo Osash
mosraflor dedikdo, har miivafiq Islonma sahosine dair aparilan
Neft-qaz omoliyyatlar1 ilo olagedar c¢okilon Neft-gaz
omoliyyatlart masroflori, ©maliyyat mosraoflori vo Osash
moasraflar nazards tutulur.

Neft-qaz amalivvatlarinda Karbohidrogenlardan istifada
edilmasi

Podrat¢1 Kontrakt sahasinds ¢ixarilan Karbohidrogenlardon
Neft-qgaz sonayesindo gobul edilmis beynolxalq musbat
tocriibays uygun olaraq Neft-qaz amoliyyatlarinda yanacaq
kimi, gazlift omaliyyatlarinda, boru kamarlorinin doldurulmasi
ficiin (Catdirilma montagosine goadar), Isonmo sahasi (sahalori)
hiidudlart daxilinds Karbohidrogen yataqlarinda lay tozyigini
saxlamaq magsadils laya yenidon vurmaq ucuin pulsuz istifado
etmok hiiququna malikdir. Podratg1 Neft-gaz amaliyyatlarinin
istehsal ehtiyaclar1 {giin Karbohidrogenlor islodilmasini
minimuma endirmays Say gostormoalidir. Planlasdlrmaq
mogsadilo, Podratgr  illik is programmda Neft-gaz
omoliyyatlarinin optimal qaydada hayata kegirilmosi zamani
istifado edilmoasi noazords tutulan Karbohidrogenlorin smeta

ARTICLE 11

CONTRACTOR’S RECOVERY OF PETROLEUM COSTS
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11.2

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 means the part of Total Production, Petroleum, Crude Oil
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  Good International Petroleum Industry
Practice including for fuel, artificial lift, pipeline fill and
pack (up to the Delivery Point), and reinjection to preserve the
pressure of Petroleum reservoirs in the Development Area(s).
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
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11.3

hocmini gostorir. gor Illik is programmin hoyata kegirilmosi
gedisindo Podratg1 smetada razilagdirilmig hocmi on (10)
faizdon cox artirmaq istoyirss, doyisdirilmis smetaya dair
tokliflorini Rahbar komitanin dorhal miizakirasine va tasdigina
verir (belo baxilma vo tosdiq asassiz olaraq radd edilmomoli
yaxud gecikdirilmomalidir).

Masraflarin avazinin 6danilmasi

(@) 11.3(c) bandinin middosalarin1 nazara almagq sortils,
Podratginin  Neft-gaz omoliyyatlar1 masraflorinin
ovazini Umumi hasilat hacmindon asagidak: gaydada
almaqg hiququ var:

0] Birinci névbodo  biitin  Omoliyyat
masraflorin avozi 6danilir;
(i) fkinci novbodo biitiin Ssasli masraflorin

ovozi miivafiq Islonmo sahesindon istonilon
Toqvim ribinds Podratginin - Omoliyyat
mosraflarinin 6donilmasi Ggilin talob olunan
Xam neft hocmi ¢ixildigdan sonra galan vo
homin Islonmo sahasindan ¢ixarilan Umumi
hasilatin yetmis (70%) faizindon cox
olmayan hacmindon  ddanilir  (“Osash
masraflorin  avazinin 6danilmasi  Ggln
Karbohidrogenlar”):

Vo yuxarida (i) va (ii) bandlorina asasen ovozi
Odonilmis Neft-gaz omoliyyatlart  masrafloring
ekvivalent doyardo olan Xam neft hacmlori
“Masraflorin avazinin odanilmasi dcun
Karbohidrogenlar” hesab edilir; vo

(iii) bu 11.3
Masraflarin

bandinin
avazinin

magsadlori  Ggln,
Odonilmasi  Ggilin

11.3

above the amount estimated, Contractor shall submit its
proposals for the revised estimate to the Steering Committee
for its prompt review and approval (not to be unreasonably
withheld or delayed).

Cost Recovery

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

Q) All Operating Costs shall first be recovered,;

(i) All Capital Costs shall then be recovered from
a maximum seventy percent (70%) 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”),

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

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

(©)

Karbohidrogenlorin dayari 13-ci Maddaya
asason miayyan edilir.

11.3(a) bandino uygun olaraq avozi 0donilon Neft-
gaz omoliyyatlar1 mosraflorinin ugotu Muhasibat
ugotunun apartlmast qaydasina uygun suratdo
apartilir.

Istonilon xuisusi Islonmo sahosine aid olan Neft-gaz
omoliyyatlart masraflori, 0 climladan, siibhalars yol
vermamok Gglin, muvafig Perspektiv  sahoya
(sahaloro) dair Osas kosfiyyat dovriindo ¢okilmis
Neft-gaz omaliyyatlart moasroflori, vo ya 4.3 (a)
bandina uygun olaraq Osas kosfiyyat dévriine aid
olan MKIP-nin bir hisso olan Ilkin kosfiyyat
dovrinds c¢okilmis Neft-qaz mosroflori hamin
Islonmo sahosindon cixarilan Umumi hasilat
hacmindoan 6danilir. Bir ne¢a Perspektiv sahays va
(vo ya) Islonmo sahesino aid olan Neft-qaz
omoliyyatlart masroflori, Podratginin miioyyon etdiyi
metodlara uygun olaraq miivafiq Islonmo sahalorine
aid edilir vo homin Islonma sahslorinden ¢ixarilan
hasilat hacmindon 6donilir. 4.3 (a) bandinds nozords
tutulmus istisnalara xalal gatirmadon,
Qiivvayaminmo tarixinden Ilkin kosfiyyat dovriiniin
sonuna (godor olan middotds, habelo Kontrakt
sahasinin 4.6(d) vo 4.8 (b) bandlorine asasen imtina
edilmis har hansi hissasine dair ¢okilmis Neft-qaz
omaliyyatlart masraflorinin Ovazi ddonilmir.

11.4  Rabluk hesabat

(@)

(b)

Masraflarin avazinin 6dsnilmasi hesabr Toqvim rubi
asasinda apartlir.

Podratcinin Neft-qaz omaliyyatlarina ¢okdiyi vo
avazi 6danilmali olan, lakin avvalki Tagvim riibinds
ovozi Odonilmomis kumulyativ masroflori sonraki
Taqvim ribuns kegirmok hiiququ daim tamin edilir.

(b)

(©)

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 specific
Development Area, including for the avoidance of
doubt Petroleum Costs incurred with respect to the
corresponding Prospective Area(s) during the Main
Exploration Period, or Petroleum Costs incurred
during the Initial Exploration Period as part of MEWP
considered for the Main Exploration Period in
accordance with Article 4.3(d), shall be recovered
from Total Production attributable to that
Development Area. Petroleum Costs attributable to
more than one (1) 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. Without prejudice to the
exceptions as provided in Article 4.3(a), Petroleum
Costs incurred from the Effective Date until the end of
the Initial Exploration Period, as well as Petroleum
Costs incurred in relation to any part of the Contract
Area relinquished in accordance with Article 4.6(d)
and 4.8(b) shall not be Cost Recoverable.

11.4  Quarterly Accounting

(a)

(b)
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Cost Recovery shall be calculated on a Calendar
Quiarter 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.



11.5

(c) Ogor hor hanst Toqvim riibinds ¢akilon vo ya bu
Toqvim  ribino  kegirilon ovozi  6danilmomis
kumulyativ  Osasli  moasraflorin - vo  Omoliyyat
mosraflorinin - moblogi  géstarilon  Toqvim  ribi
dovriinde Moasraflorin  avazinin  ddanilmasi Uglin
ayrilmis Osasli masraflorin avazinin 6donilmasi tgun
Karbohidrogenlarin dayarindon az olursa, hamin
Osasli masraflarin avazinin ddonilmasi Gglin istifads
edilmomis  Karbohidrogenloro  olava  Monfoot
Karbohidrogenlari kimi baxilir.

Manfaat Karbohidrogenlari

Omoliyyat masraflorinin vo OSsasli mosraflorin yuxaridaki
11.3 vo 11.4 bondlorinds nazords tutuldugu kimi avazinin
Odanilmasi {iglin lazim olan Xam neftin hacmlari ¢ixilandan
sonra galan Umumi hasilat hacminin saldosu (“Manfaat
Karbohidrogenlori®) hor Toqvim riibiinde hor Islonmo
sahasinae miinasibotds ayrica hesablanir vo 19.4 bandinin
middaalar1 nozore alinmagla SOCAR ilo Podrat¢1 arasinda
asagidaki diistur vo “R-faktor” mexanizmi osasinda
boliisdiiriiliir.

Moanfaat Karbohidrogenlarinin bélgisi cadvali

R Factor
Band

Podrat¢inin payi, % SOCAR-1n pay1, %

R<15

P =50% 100% - P

I,5<R<

P =20% + [(2,5 - 100% - P
25 R)/(2,5 - 1,5)*(50%

- 20%)]

R>25

P =20% 100% - P

R-faktor, Podrat¢inin ovezi Odonilmis kumulyativ Osashi
mosraflorinin (istagal Podratginin kumulyativ manfaatinin,

11.5

(© To the extent that the unrecovered accumulated Capital
Costs and Operating Costs incurred or carried forward
in any Calendar Quarter are less than the value of the
Capital Cost Recovery Petroleum available for Cost
Recovery purposes during such Calendar Quarter, then
the unused Capital Cost Recovery Petroleum shall be
treated as additional Profit Petroleum.

Profit Petroleum

The balance of Total Production remaining after deducting the
guantities 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 Contractor Share, % SOCAR Share, %
R<15 P =50% 100% - P
I,5<R<25 P=20%+[(25- 100% - P
R)/(2,5 - 1,5)*(50% -
20%)]
R>25 P =20% 100% - P

R Factor is determined as Contractor’s cumulative Capital
Costs recovered, plus cumulative Contractor’s profit, divided
by cumulative Capital Costs.
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11.6

kumulyativ Osasli masraflora bolinmasi yolu ilo muayyan
edilir.

Quvvayaminmo tarixindon baglayaraq (n+1) Taqvim ribi
Uglin R-faktorun giymoti (n) Teaqvim ribinin axirinda
asagida gostorilon gaydada muoyyanlosdirilir:

2 CCRn + XPPLn
2 CCSn

R-faktor
(n+1) =
burada:

CCRn (n) Taqvim riblnin sonuna Podrat¢inin ovozi
Odonilmis Osasli mosroflori;

CCSn (n) Togvim rubunin sonuna Podrat¢inin ¢okdiyi
Osasli mosraflori;

PPLn (n) Toqvim riibinin sonuna alinmis Monfoot
Karbohidrogenlorinds Podrat¢inin payimin dayori;

n mivafiq Togvim riibiiniin sira ndmrasi;

z (n) Taqvim riibinadsk va (n) Toqvim ribil do daxil
olmagla X isarosindon sagda yerloson hadlarin
kumulyativ adadi comi demokdir.

Paylar va mulkiyyat hiiqugunun kecmasi

Podrat¢t SOCAR-1n va Podratginin Umumi hasilat hacmindo
paylarin1 Pay hesablamasina miivafiq olaraq hesablayir. Bu
Sazisa osasen miivafiq Islonma sahasina aid olan Mosraflorin
avazinin ddanilmasi Gg¢lin Karbohidrogenlara vo Podratginin
Manfoot Karbohidrogenlorinds payr iizerinds sahiblik vo

11.6

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:

R >CCRn + XPPLn
Factor >CCSn
(n+1)

where:

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

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

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

Quarter;

n means the index number of the relevant Calendar
Quarter;

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

Entitlement and Transfer of Title

Contractor shall calculate SOCAR’s and Contractor’s
entitlement shares of Total Production in accordance with the
Entitlement Calculation. Title to and possession of Cost
Recovery Petroleum and Contractor’s share of Profit
Petroleum attributable to the relevant Development Area under
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mulkiyyat hiiqguqu SOCAR torafindon Podratgiya Catdirilma this Agreement shall be transferred from SOCAR to
montagasinds (mantagalorinds) kegir. Contractor at the Delivery Point(s).
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12.1

MADDO 12

VERGI TUTULMASI

Umumi gaydalar

(@)

(b)

(©)

Bu Sazis tizro har bir Podratci tarafin dhdoliklarinin
sorti beladir ki, bu 12-ci Maddoda g0storilon
Ohdaliklor istisna edilmokla, Podrat¢1 toroflor
Karbohidrogen faaliyyati ilo alagodar meydana ¢ixan
Vo ya ona bilavasita, yaxud dolayisi ilo aid olan hor
hansi xarakterli heg bir Vergiya calb olunmurlar.

Bununla tosdiq edilir ki, bu maddo ilo ikigat
vergitutmanin  aradan  qaldirilmasit  haqqinda
muqavilalor ~ Vergilor zro  glzostlorin  tatbiq
edilmasini tamin edir.

Bu 12-ci Maddonin mogsadlori baximindan asagida
gostarilon terminlarin manasi beladir:

0] “Ikiqat vergitutmanin aradan
qaldirlmas1 haqqinda miiqavild” -
Azorbaycan Respublikasinin hor hansi digoar
dovlatlo golirloro vo omlaka gora vergilora
munasibatds ikigat vergitutmanin aradan
qaldirilmasi haqqinda bagladigi beynalxalq
sazis;

(i) “Isas fondlar” — Podratg1 torofin vergi
balansinda adston “ssas” vo ya “qeyri-osas”
fondlar bashigi altinda nazords tutulan, hor
birinin Gmumi doyari miayyan edilmis son
hoddan artiq olan va noazards tutulan istifads
muiddati bir (1) ili 6ton bitin fondlar
demokdir. Bu Sazisin baglandigi Toqvim ili
ticlin homin miayyon edilmis son hodd bes

12.1

ARTICLE 12

TAXATION

General Provisions

(a)

(b)

©)
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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:

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

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



(iii)

(iv)

v)

(vi)

min (5000) Dollardir. Hor sonraki Taqvim ili
ticlin, hamin misyyan edilmis son hadd, Xatti
metoda uygun olaraq dord (4) faiz olavs
olunmagla artirilir;

“Saxtakarhq” — Podrat¢1 torofin Vergilori
06domokdon yayinmaq niyyati ilo Vergilors
dair molumatlar1 gizlotmak vo ya togdim
edilmosinin  qarsisin1  almaq ve onlarin
toplanmasi ilo bagli gosdon, gabagcadan
diisiiniilmiis vo stiurlu etinasizliq faktlar ilo
ifado edilon va tokrar yol verilmis hor hansi
osassiz foaliyyoti vo ya faaliyyatsizliyi
demokdir;

“Karbohidrogen faaliyyati” — bu Sazis
carcivasindo Podratgi torafin bilavasito vo ya
Omoliyyat sirkati vasitasilo apardigi Neft-
gaz omoliyyatlarinin Azoarbaycan
Respublikasmin hiidudlar1 daxilinds vo ya
onun  hiidudlarindan  konarda  hoyata
kegirilmasindon asili  olmayaraq biitiin
foaliyyat novlori demokdir. Hor Podratci
torof yuxarida miioyyan edilon
Karbohidrogen foaliyysti  lzro ayrica
ucotunu vs hesabatlarini aparir;

“Manfaat vergisi daracasi” — bu Sazis
imzalanan vaxt Azarbaycan Respublikasinda
totbiq olunan va bu Sazis qiivvads oldugu
bitin muddat orzindo doyismodon tothbiq
edilocok iyirmi (20) faiz Manfoot vergisi
doracasi demokdir;

“Dévlat budcesi” — Vergilorin yigilmasi
mogsadi ilo  Azarbaycan Respublikasinin
totbiq olunan ganununa osasen HOkumat
orqani torafindan yaradila bilan spublika va
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(iii)

(iv)

v)

(vi)

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;

“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;



yerli  xazinalori, vo yaxud digor belo
xazinoalarin comi demokdir;

(vil)  “Vergi orqam” — (i) Azorbaycan
Respublikas1 Vergilor Nazirliyi va ya (ii)
Azarbaycan Respublikasi Vergilor
Nazirliyinin istonilon wvarisi vo ya (iii)
Azarbaycan Respublikasi Vergilor
Nazirliyinin adindan icazo osasinda horokot
edon onun mivafig ganun osasinda tayin
edilmis hor bir agenti vo ya varisi demakdir;

(viii)  “Vergi Macallasi” Quvvayaminma

tarixino  Azorbaycan  Respublikasinda

moévcud va (qlvvado olan Azorbaycan

Respublikasiin Vergi Macallasi demokdir.

12.2  Manfaat vergisi

(@)

(b)

Hor bir Podratgi torof bu Sazis imzalanan vaxt
Azorbaycan Respublikasinda iimumiyyatlo totbiq
olunan vo quvvads olan ganunvericiliys mivafig
olaraq, homginin bu Sazisin miiddoalarindan irali
galon  doyisikliklari  nazora  almagla, 0z
Karbohidrogen faaliyyatino gors Monfoot vergisi
tglin  ayrica moasuliyyat dasiyir.  Azorbaycan
Respublikasinin daxili ganunvericiliyi ilo bu Sazisin
miiddealar1 arasinda hor hansi ziddiyyst yarandiqda,
Sazisin miiddealart iistiin tutulur. Hor bir Podratci
torof  Ozlinin  Azorbaycan  Respublikasinda
Karbohidrogen faaliyyatino aid olmayan tosorrifat
foaliyyatina goro Azarbaycan Respublikasinda tatbiq
edilon ganunlara vo normativ aktlara uygun sokilds
Manfaat vergisi 6domok liclin masuliyyat dasiyir.

Bununla konkret olaraq qeyd edilir ki, bu Sazigin 12-
ci Maddssinin muddoalar1 fordi gaydada har bir
Podrate1 tarofo aid edilir vo har bir Podratgi torafin
Monfaat vergisi lizra fordi masuliyystini tonzimlayir.

12.2

(@)

(b)
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(vi)  “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;

“Tax Code” means the Tax Code of the
Republic of Azerbaijan, effective and existing
in the Republic of Azerbaijan on the Effective
Date.

(viii)

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



(©)

Karbohidrogen foaliyysti Uzro Monfost vergisi,
ayrica miihasibat ucotu va hesabatlarinda Satiglardan
daxil olan galir, Digar galirlor vo Cixilmalar {izra
homin Podrat¢1 tarafin ayrica payina asaslanir.

SOCAR har Togvim ili ¢tn haor Podratgr torof
adindan Dovlot  biidcasine  Dollarla  Monfaat
vergisini, o clmlodon gabaqcadan hesablanmis
Moanfaot vergisini vo onlara aid olan, hamin Manfast
vergisinin vo ya qabaqcadan hesablanmigs Manfost
vergisinin  vaxtinda  6donilmomasi  naticasinds
hesablanan faizlori vo carimoalori (Podratci torafin
lazimi bayannamani vaxtinda hazirlamaq iqtidarinda
olmamasi noticosindo hesablanan faizlor istisna
edilmoklo) 0z vesaitlorindon 6dayir. Bununla
SOCAR Podratg1 torofloro zomanot verir ki, hor
Podratg1 torofin  Monfost vergisini, o climladan,
yuxarida gostorildiyi kimi, ona aid faizlori,vo
corimolori Dovlot buidcasine bu Sazis tizro SOCAR-a
catacaq Karbohidrogenlorin satisindan aldo edilon
varidatdan birinci ndvbodo 6doyacokdir. SOCAR
12.3(f) bandinda nazords tutuldugu kimi, bela 6danis
ticlin Vergi orqaninin miivafiq Podratg1 torafo rasmi
goabzlor vermasini tomin edir. Podratgi taraflordon har
hansi birinin sorgusu alindigdan sonra on (10) giin
orzindo homin Podratci torofo SOCAR-1n avvalKki
cumlalords adi ¢akilon 6hdaliklarina uygun olaraq
Dovlat bidcasine vasaitin hogigaton kegirildiyini
tasdigloyan sonod (Podratgi toroflorin hamisi tigiin
moagbul formada) taqdim edir. SOCAR-1n galirlaring
Vo ya moanfaatine aid SOCAR bu 12.2(c) bandins
uygun olaraq Podratci taroaflordon har birinin avozino
Vo onlarin adindan 6domis oldugu Moanfaat vergisini
hesaba almamalidir. SOCAR, Manfast vergisindan
qaytarilan moblaglori (hor hanst Podratci torafin
0dadiyi Moanfoat vergisi vo corimalordon qaytarilan
moblaglar istisna edilmaklo) har Podrat¢i torafin
adidan va onun avazins almaq vs 0ztinds saxlamaq

(©)
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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 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



(d)

ixtiyarina malikdir; SOCAR qaytarilan bu moabloglori

almag

haqqinda miivafiq Podrat¢i  toroflors

tasdigedici sonad verir.

(i)

(i)

Yazil bildiris az1 otuz (30) giin qabaqcadan
verildikda har Podrat¢1 torafin istonilon vaxt
ixtiyar1 var ki, hor hansi Toqvim ilinds
SOCAR-in Moanfaat  karbohidrogenlori
payindan vo oldo olunan vesaitdon hamin
Podrat¢1 torofin  Monfoot vergisino dair

SOCAR-in  Ohdaliklorinin  neco  yerina
yetirilmasini ~ Podrat¢1  torofin  secdiyi
beynslxalg  nifuza  malik  mistaqil

auditorlara toftis etdirsin. Belo Podratg1 torof
bu auditin xarclorini gokir vo bu xoarclor
Ovazi Odanilon masroflor sayilmir. Belo bir
audit Sazigin 12.3(d) bandinin middsalarina
uygun olaraq son va Qati sokildo miiayyan
olunan Tagvim ilino samil oluna bilmoz. Bu
clr audit elo kecirilmalidir ki, SOCAR-1n
isino asassiz ongal tdrotmosin. SOCAR
auditora mumkin olan dorocads  sorait
yaradir ki, auditor SOCAR-in Moanfoot

Karbohidrogenlori paymdan alinan
vasaitdon, har hansi Toqvim ili tigiin Podratg1
torofin  Monfoot  vergisinin  tamamils

Odoanildiyini tosdiq etmokdan 6trii lazim ola
bilacok biitin malumatlar1 slds eds bilsin.

Xiisusi geyd edilir ki, bu Sazisin 11.5
bandinda gGstarilon Manfaot
Karbohidrogenlorinin  bolisdiiriilmasi  elo
muoyyan edilir ki, Podratginin Moanfoat
vergisi SOCAR-1n Manfaot
Karbohidrogenlori paymna daxil edilsin —
12.2(c) boandina uygun olarag SOCAR
Podrat¢inin =~ Monfost  vergisini  Ddvlat
biidcasina bu paydan 6domslidir. Buna gora

(d)
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appropriate Contractor Parties a statement showing
that any such refund has been received.

(i)

(i)

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



(iii)

Sazisin 12.2(c) beandino miivafiq olaraq
SOCAR-in  Podratgi1  adindan  Monfoot
vergisini 6domasini SOCAR va Vergi organt
bu verginin Podrat¢1 torafindon 6donildiyi
Kimi gobul edir vo Podrat¢i onun Sazisin
12.2(a) va 12.2(b) bandlarina miivafig olarag
Karbohidrogen  foaliyystindon ~ Manfoot
vergisini 6domok vazifasini tamamils yerins
yetirmis vo azad edilmis hesab olunur.
Podratginin =~ Moanfoot  vergisi  6domok
Ohdaliyino baxmayaraq, Podratg1 Sazisin
12.2(d)(iii) bondinin middoalarina uygun
olarag Monfaat vergisi Odonislorini hoyata
kegirmok haqqinda qorar gobul etdiyi hallar
istisna olmaqla, Vergi orqam1 Podrat¢inin
Monfast vergisinin &donilmosi masalasini
yalniz SOCAR ila hall edir.

Buna baxmayaraq, agor SOCAR Sazisin
12.2(c) bandinds gosterildiyi kimi, Podratgi
toroflorin - adindan  Monfost  vergisinin
Odonislorinin  vaxtinda Do6vlat bidcasineg
0domoya gadir deyilss vo ya mivaqqoti gadir
olmursa, onda har bir Podratgi torafin hiiququ
var ki, Monfoot vergisini, o clmlodon
qabaqcadan hesablanmigs Manfoot vergisini,
onunla bagli faizlori, miamilalori vo ya
corimalori  tokbasina Dbilavasite Dovlat
blidcasina 6domok gorarina galsin. Bu halda,
Podrate1 tarafin Monfaat
Karbohidrogenlarini gétirmak ciin golocak
salahiyyati artir vo SOCAR-1n pay1 nozardos
tutulan Manfoot vergisi do daxil olmagla,
Podratgr  torofindon  &donilon  Monfaat
vergisinin hocmina borabar olan hacmdoa
miivafiq sokildo azalir. SOCAR tarafindan
Podrat¢1 torafin  Monfost vergisinin, o
climladon gabaqcadan hesablanmis Manfoot
vergisinin  6donilmomasi, 6donis  g¢iin
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(i)

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 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)



(€)

)

(9)

(h)

nazords tutulan vaxtdan baglayaraq otuz (30)
gindan ¢ox bir middostdo davam edorss,
Podrat¢1 torof 0zlnl noazordo tutulmus
Manfoot vergisi do daxil olmagla, btiin
galocok  Monfoot  vergisinin - ddonisi
mikallofiyystindon azad eds bilor vo bu
Sazisin sortlorino osason Toroflor arasindaki
ilkin iqtisadi balansin yeniden qurulmasi
liclin xilisusi sazisi razilasdirir vo sonra
SOCARvo homin Podrat¢1 torof Sazigin
12.2(c) bondino uygun olaraq Monfaat
vergisi 0donilmasi Uzro 6hdsliklorin homin
Podratg1 torofo kegmosinin sortlori baroado
Vergi organina malumat verirlor.

Toqvim ili Gg¢lin Podratgi torafin Vergi tutulan
moanfaati vo ya zarori, Podrat¢i torafin bu Taqvim ili
arzinde Satiglardan daxil olan galirinin, Diger
golirlorinin vo Manfooat vergisinin Umumi tashihinin
comi ilo Cixilmalar arasindaki forgo borabardir.

Vergi tutulan zarar sonraki Taqvim ilina kegirilir va
hamin Taqvim ilinds mévcud Vergi tutulan monfast
hesabina o6donilir vo Vergi tutulan zoror mivafiq
moblogdo azaldilir. Homin Toaqvim ilinds bu yolla
0donilmomis Vergi tutulan zarorin har hansi qalig
Vergi tutulan monfostin - hesabina tamamila
Odonilonadok  mohdudiyyoatsiz  sonraki  Toqvim
illarina kegirilir.

Kecirilmis Vergi tutulan zororin azaltdigni Vergi
tutulan monfastdon Moanfoot vergisi daracasi ilo
Moanfaot vergisi tutulur.

Satislardan daxil olan galir Togvim ili arzinds Podratci
torafin Karbohidrogen faaliyyatinin hoyata kegirildiyi
zaman ¢ixarilan Karbohidrogenlorin satigindan olda
edilmis  golirlorin ~ hocmi demokdir. Bu

(€)

(f)

(9)

(h)
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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.

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



(i)

Karbohidrogenlor mubadils va ya svop amaliyyatlar
noticasindo oldo edilmisss, Karbohidrogenlarin
Satislarindan daxil olan golir hamin Podratg1 torafin
Toqvim ili arzinds mibadilo vo ya dayismos yolu ilo
olds edilon Karbohidrogenlarin satisindan gotiirdiiyi
golirin  hocmi  demokdir. Bu 12.2(h) bandinin
moqsadlori baximindan Satiglardan daxil olan golir
asagidakilari totbig etmak yolu ilo miayyanlosdirilir:
kommersiya cohotdon mistaqil satisda (13.1(d)(iv)
bandinda torif olunmus) homin Podratgi torafin satdigi
mohsulun faktiki giymati; kommersiya cohatdon asili
satigda iso kommersiya cohatdon bu ciir asili satiglar
Uciin  doyarin mioyyan edilmosinin  Sazigin
13.1(a)(iii)(B) bandindo gostarilon prinsiplori totbiq
etmok yolu ilo miayyanlosdirilir.

Digor galirlor Karbohidrogen foaliyyotinin gedisindo
Podratg1 torafin olds etdiyi nagd voesaitlorin hor hansi
moblagi kimi miiayyan olunur, va bu mobloglor bu
Sazisin 6.6 bondindo mioyyon olundugu kimi,
Omoliyyat sirkotinin aldo etdiyi vo Podratginin
hesabina aid edilmis biitin Digor golirlori, 0
clmladan, lakin  bunlarla  mohdudlasmadan,
asagidakilar1 ohato edir:

0] sigorta varidati;

(i) valyuta omoliyyatlarindan oldo  edilon
galirlar;

(iti)  Sazigin 14.2(d) vo 14.2(e) bondlorinin
muiddoalarina  uygun olaraq Logvetmo
fondundan alinan mablaglar;

(iv) Sazisin 14.2(h) bondinin muddsalarina
uygun olaraq Leogvetmo fondundaki izafi
vosaitlorin boliisdiiriilmasindon sldo edilon
moblaglar;

(i)
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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)(iv)), 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)(iii)(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
Acrticle 6.6, including but not limited to the following:

Q) insurance proceeds;

(i) realised exchange gains;

(ili) ~ amounts received under Articles 14.2(d) and
14.2(e) of this Agreement from the
Abandonment Fund;

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



(v)
(vi)

(vii)

(viii)

faiz galirlori;

malgondaronlordon,  avadanliq  istehsal
edonlordon vo ya onlarin agentlorindan
qusurlu materiallara vo ya avadanliga goro
alinan mabloglar;

obyektlardan vo ya intellektual milkiyystdon
istifadoys goros, xidmot haqqr kimi alinan,
materiallarin satisindan vo ya carter haqqt
soklinda alds edilon mablaglar;

avvalcodon SOCAR torofindon 6donilon vo
Podratgiya qaytarilan vo bu Podratgl
torafindon SOCAR-a avozi 6donilmayacayi
togdirds Monfaat vergisinin geri
gaytartlmasi. SOCAR 6z vergi tutulan
monfaatini  hesablayan zaman Monfost
vergisindon ~ hamin  mablogi  tutmaq
salahiyyatine malikdir.

Bu sortlo ki, Podratgi torafin oldo etdiyi asagidaki
moblaglar Digar galirlora salinmasin:

(A)

(B)

(©)

&)

Karbohidrogenlorin satisindan oldo edilon
moblaglar;

Sazigin 12.2(n) va 12.2(0) bandlorinds basqa
clir nozords tutulanlar istisna edilmaklo, Osas
fondlarin satisindan olds edilon moblaglar;

kredit soklindo alinan mabloglor vo ya
Podratci torafa verilon pul vesaitlori;

bu Sazisin sortlori altinda meydana ¢ixan har
hanst bir Podratg1 torofin  hiquq vo
Ohdaliklorinin ~ satisindan  aldo  olunan
moblaglar;
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v)
(vi)

(vii)

(viii)

interest income;

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

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

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)

(B)

(©)

(D)

amounts received from sales of Petroleum;

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

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

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



1)

(E) Vergilorin qaytarilmasindan olds edilon
mobloglor (yuxarida 12.2(i)(viii) bandinds
gostarilonlor istisna olmagla) vo ya Podratci
torofin 6z Ortaq sirketindon aldig1
dividendloar;

(F) Podratci torafin (vo ya onun Ortaq sirkatinin)
cokdiyi  xorclorlo  bagli  kompensasiya
soklindo vo ya basqa sokildo alinmig
moblaglor — Podratg1 torofin Vergi tutulan
monfaoti vo ya Vergi tutulan zorori
hesablamag mogsadlori tigiin  Cixilmalar
kimi baxdig1 belo xarclorin mobloglarindan
artiq mabloglor (belo halda Podratgi toraf bu
ciir izafi mablaglara daha hamin mogsadlor
liclin Cixilmalar kimi baxmir vo Sazisin
12.2(m) bondinds gostarilon saldo mivafiq
sokilda tashih edilmalidir);

(G) oldo  edilmis, Podratgi torafin  tam
soroncaminda olmayan vo homin Podrat¢i
torafin sarvatini artirmayan mabloaglor;

(H) awvallor Monfaat vergisi tutulmus galirlor.

Monfaot vergisinin Umumi toshihi yuxaridaki 12.2(c)
bondina uygun olarag SOCAR-in hamin Podratgi
torof adindan 6dadiyi Podratgi torafin Togvim ili Gglin
Monfoat vergisi ohdoaliyinin - Umumi  moblogino
barabar mablag kimi miiayyan edilir; bu ciir Manfast
vergisinin 0hdsliyi hamin Toqvim ili ii¢iin Podratg1
torofin Vergi tutulan manfostinin Moanfaat vergisi
doracaesine vurmagla miayyan edilon mablags
barabardir. Bu 12.2(j) bandi SOCAR-1n Podratgi torof
adindan 6damali oldugu vergini hesablamaq iiciin
istifado olunur. 9gor SOCAR belo Manfaat vergisini
O0domirso vo belo Monfaat vergisini SOCAR-1n

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

(P 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
Avrticle 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



(k)

avazino Podrater toraf ddayirss, Manfaat vergisinin
Umumi tashihi sifira (0) barabar olur.

Monfaot vergisinin Umumi toshihi asagidaki diisturla
miayyan edilan hacmas barabordir:

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

b = Monfoot vergisinin  Umumi toshihi daxil
edilonadak Vergi tutulan monfoat;

z = Monfaot vergisi doracasi.

Toqvim ili orzindo Podrat¢i torafin Vergi tutulan
moanfaatinin vo ya Vergi tutulan zararinin mablogini
mioyyan etmak mogsadlori baximindan Cixilmalara
Karbohidrogen foaliyyati ilo slagodar olaraq Podratgi
torafin faktiki olaraq ¢okdiyi va kassa metodu asasinda
tamdig1 biitiin xorclor daxildir va bu moblaglars
Omoliyyat sirkatinin Azarbaycan Respublikasinda va
onun hiidudlarindan kanarda ¢akdiyi va 6.6 bondino
osason Podratgi torafin hesabina yazilmig Cixilmalar,
vo 0 climladan, lakin bunlarla mohdudlagsmadan
asagidaki xarclor daxildir:

0] Podrat¢1 torofin omokdaslarina vo onlarin
ailalorine  monzil, yemok  verilmasi,
kommunal xidmatlor gostarilmasi,

usaqlarinin tohsil almalar1 ilo bagli biitlin
xarclorin, habelo  yasadiglar1  6lkadon
galmoalari va geriys gayitmalar tigiin ¢okilan
yol xarclarinin 6donilmasi ilo birlikds bitin
omokdaslara hesablanmis amok haglarinin,
maaglarm tam mablaglori vo digor mablaglar;

(k)
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SOCAR, then Profit Tax Gross Up shall equal to zero
(0).

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

c= (bx2z)/(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)

(iii)

(iv)

v)

(vi)

(vii)

(viii)
(ix)

Azorbaycan Respublikasinda dovlat sosial
sigortasina  ¢okilon  bitin  xarclor, o0
climladan, lakin bunlarla mohdudlagmadan
togatid fonduna, sosial sigorta fonduna vo
tibbi  sigorta fonduna ayirmalar vo
omokdaslar {iglin  biitin  digor  sosial
Odonislor;

Kontrakt sahosi ilo bagl kosfiyyat vo
giymatlondirma islorina ¢okilon masraflor;

Kontrakt sahssi ilo bagli quyularin qazilmasi
ilo bagli masroflor (beynalxalq neft-qaz
Sonayesinin  hamiligla  gobul  edilmis
tisullarinauygun olaraq adston utilizasiya
edilon har hansi avadanliq vo ya osas fond
vahidino  ¢okilmis  mosroflor  istisna
olunmagla);

Satis  montogosinadok Karbohidrogenlarin
nogl edilmoasi vo realizosi Gglin  gokilon
masraoflor, o clmlodon, lakin bununla
mohdudlasmadan, boru komori tariflori,
komisyon va broker haglari;

cari icaro ili Ugln icara muqavilalori zrs
Odonislor;

sigorta Uzra xarclor;
is¢ilorin peso hazirlhi@ina gokilan xarclor;

Kontrakt sahasi ilo bagli har bir Podratgi
torafin ofislorinin vo ya tosorrufat foaliyyati
gostardiyi digar yerlorin foaliyyati ilo bagh
¢okilon xarclor, 0 clmlodon idara xorclori,
todgigatlara vo elmi arasdirmalara g¢okilan
xarclar va Umumi inzibati xarclor;
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(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)
(ix)

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

exploration and appraisal costs related to the
Contract Area; and

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

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

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

insurance costs; and
personnel training costs; and

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



)

(xi)

(xii)

Osas fondlar olmayan har hansi avadanliq vo
ya omlak vahidins ¢okilon xarclor;

Karbohidrogen foaliyyatinin hoyata
kecirilmasi noticasinde amolo golmis hor
hans1 borca vo bu borclarin har hansi tokrar
maliyyalogdirilmasina goro Odonilon
faizlorin, haglarin vo olavalorin  bitiin
mobloglori; bu sortlo ki, asagidakilar istisna
edilsin: (1) Ortaq sirkatin borcu oldugda bu
cir voziyyatlordo  mistaqgil  toroflorin
razilagdira bilocoklori faiz doracasindon artiq
faizlor vo (2) borcun gqaytarilmasinin
gecikdirilmasi  Gzlindan 6donilmali  olan
faizlor;

Podratg1 torofin Azarbaycan Respublikasinin
hidudlarindan konarda yerlasan Ortaq
sirkatlori torafindon vo ya ONS vo onun
Ortaq sirkatlori torafindon togdim edilon
(Miihasibat ugotunun aparilmasi qaydasinin
3.14 bandins miivafig olaraqg) vo onlarin Kar-
bohidrogen foaaliyyatino dolayisi ilo fayda
veran Umumi inzibati dastok Uzra xarclarinin
0danilmasi tiglin ayrilan hissa. Belo dastok
foaliyyatins inzibati, hiqugi, maliyys, vergi
Vo kadrlarla is, ekspert biliklarinin togdim
edilmoasi  Gzro xidmatlori, habelo konkret
layiholora aid edilmasi mimkin olmayan
digor qgeyri-texniki  funksiyalar1 yerino
yetiron is¢i heyatinin xXidmatlori va slagadar
ofis xarclari daxildir. Bu Sazigo gore Togvim
ilinds homin Xarclarin hor bir Podratci toraf
lclin ayrilan hissasi asagidaki diisturla
muayyan edilon hacma barabardir:

a= (b/c)d

burada:
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(x)

(xi)

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 payable
because the debt is repaid after its due date for

repayment; and

(xii)

a =

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:

(b/c)d

where:



a = Togvim ilindo Podratgt toraf 0gln
ayrilan hissa;

b = Toqvim ilinin axir1 {glin  hamin
Podratci torafin Istirak payimin faizi;

¢ = Togvim ilinin axir1 tglin Podratei
toroflorin Istirak paylart faizlarinin
comi; Vo

d = Toqgvimilinds Podrat¢1 taraflorin slava
Umumi va inzibati xarclarinin comi.

Toqvim ilindo Podrat¢1 toroflorin  olave
Umumi va inzibati xarclorinin comi asagidaki
disturla miayyan edilon mablaga barabardir:

d= w+x+y+z
burada:

d = Toqgvimilinds Podrat¢i toraflorin olave
Umumi va inzibati xarclarinin comi;

w= Toqvim ilinds Podrat¢1 toraflorin
Osaslt  mosraflori on bes milyon
(15.000.000) Dollara godor olsa,
moblagin Ug (3) faizi;

x = Toqvim ilindo Podrat¢1 toraflorin
Osaslt  mosraflori on bes milyon
(15.000.000) Dollardan otuz milyon
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a = the allocable portion for a Contractor
Party for the Calendar Year;

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

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

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

The sum of the general and administrative

overhead of the Contractor Parties for the

Calendar Year shall be the amount determined

using the following formula:

d= w+x+y+z
where:

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

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

x = two (2) percent of the sum of the
Contractor Parties' Capital Costs for the
Calendar Year from fifteen million



(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(Xix)

(30.000.000) Dollara godor olsa,
moblogin iki (2) faizi;

y = Toqvim ilindo Podratgr toroflorin
Osasli  mosroflori  otuz  milyon
(30.000.000) Dollardan ¢ox olsa,
moblagin bir (1) faizi;

z = Toqvim ilindo Podratgr toroflorin
Omoliyyat mosroflori mobloginin bir
tam onda bes (1,5) faizi;

Loagvetma fonduna 6domoalar;

tolof edilmasi vo Yya zoror vurulmasi
naticosindo material vo ya omlak itkilari;
Toqvim ili arzinds lagv edilon vo ya imtina
olunan amlak, Umidsiz borclar vo itkiloro
goro  Ucglincli  torofloro  kompensasiya
hesabina 6doanislor;

digor itkilor, o cUmlodon valyuta
mibadilosindon  doyan itkilor vo vya
Karbohidrogen faaliyyati ilo bilavasito bagh
olan risumlar;

Karbohidrogen faaliyyatini hoyata
kegirorkon Podrat¢1 torofin ¢okdiyi diger
masraflor;

28.1 boandins asasan ddanilon mablaglor;

Karbohidrogen foaliyyati ilo slagodar olaraq
torpaq saholorinin alinmast va ya onlardan
istifado edilmasi  Ggtin - ¢akilon olagadar
tosadifi xorclar;

Podratg1 torofin Istirak payr faizindon irali
golon  Ohdsliklor  vo  onlarla  bagh

(xiii)

(xiv)

(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

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

(xvi)  other expenditures which the Contractor Party

(xvii)

(xviii)

(xix)

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



(1

(xx)

(i)

mosraflordon basqa Podratci torafin (izarino
goyulan va yalnmiz bu Podrat¢1 torafin
miihasibat kitablarina vo hesablarina salinan
6hdaliklor vo onlarla bagh xarclor (vo bu
zaman belo maliyyas 6hdaliklarinin va onunla
bagli mosroflorin aid oldugu istirak payma
sahib olan Podrat¢1 torof eyni mablogo
Cixilmalar1 daxil etmok hiquguna malik
deyil);

Sazigin 12.2(1) bondinda gostorilon sulla
hesablanan amortizasiya ayirmalari.

Amortizasiya ayirmalar1 asagidaki qaydada
hesablanir:

(A) Asagidaki Togvim ili Giglin

(B)bandin qaliq dayarinin
do ohato iyirmi bes (25)
edilmayan faizi

0sas

fondlar

(B) inzibati Toqvim ili Giglin

binalar, ilkin dayarin iki
anbarlar vo tam onda bes (2,5)
bu cir faizi

qurgular

(“Binalar)

Osas fondlara mosraflor (izro amortizasiya
moblogi Azarbaycan Respublikasinda alinan
mallara ©DV istisna olmagqla, Osas fondlarin
giymatine goro hesablanir. Sazisin 12.2(k)
bandina osason Cixilma kimi baxilan har
hanst moablog 12.2(1) bondino asasen
amortizasiya edilmir.

(1)
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(xx)

(i)

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

same amount); and

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

Amortisation Deductions shall be calculated
as follows:

(A) Fixed Assets
which are not
described in (B)

twenty five (25)
percent per
Calendar Year

below declining
balance basis

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

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
Acrticle 12.2(k) of this Agreement shall not be
amortised under Article 12.2(1).



(i)

Sazisin 12.2(1)(1)(A) bandinds tosvir edilon (i)
Osas fondlar lzra Toqvim ili arzinds ¢okilon
bittn masraflor iyulun birinds (1-do) ¢okilon
mosroflor sayilir ki, bunun da naticasinds
xarclorin olli (50) faizi ovvalki Toqvim
ilindon Kegirilon amortizasiya olunmamig
moblaglarin saldosuna olava edilir. Sonra
Osas fondlarin satisindan oldo olunan hor
hans1 mablaglor homin saldodan ¢ixilir ki, bu
da toshih edilmis saldo omoalo gotirir
(“Tashih edilmis saldo”) vo 0, sonradan
asagidaki qaydada amortizasiya edilir:

Ovvalki Toqvim ilinden kecirilmis saldo X

Ustogol Toqvim ili arzindo Osas fondlar
Uzra ¢okilon masraflarin alli (50) faizi x

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

Tashih edilmis saldo X
Cixilsin amortizasiya ¢ixilmalari:

Tashih edilmis saldonun iyirmi bes (25)
faizi(x)

Ustogol Toqvim ili orzindo Osas fondlar
tizra ¢okilon masraflarden ¢ixilmis alli (50)

faiz saldo x

Sonraki Taqvim ilins kegirilon saldo X
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All expenditures on Fixed Assets described in
Article 12.2(D(i))(A) 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)

AdjustedBalance x

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

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

Balance to carry forward to following
CalendarYear x



(iii)

(iv)

Ogor Azarbaycan Respublikasinda olan, bu
Sazisin moqsadlori iiciin Karbohidrogen
foaliyyotindo istifado olunan ©sas fondlar
hor hans1 Toqvim ilinds 6zgoninkilosdirilorss
(o climlodon, lakin bununla
mohdudlasmadan, Sazisin 14-cl Maddasina
muvafiq olaraq 6tlrdlorss), onda:

(A) ogor Toshih edilmis saldo tistogol
"Toqvim ili orzindo Osas fondlar
tizro ¢okilon masraflordon ¢ixilmig
olli (50) faiz saldo" miushatdirss,
onun tam moablogine bu Toqvim
ilinds Cixilma kimi baxilir, yaxud

(B) ogor Toshih edilmis saldo iistagol
"Toqvim ili orzindo Osas fondlar
tizro ¢okilon mosraflordon ¢ixilmug
alli (50) faiz saldo™ manfidirss, onun
tam moblogino bu Toqvim ilindo
Digor golirlor kimi baxilir.

Taqvim ili orzinds Binanin satilmasi, togqdim
edilmosi &) ya verilmasi
(“Ozganinkilasdirma”) naticasindo
Podratg1 torofin razilagdigi manfostinin va ya
zororlorinin - comi  Digar golirlor vo ya
Cixilmalar hesab edilir va asagidaki qaydada
hesablanir:

Binanin Ozgoninkilosdirilmosindon galon
varidat (ogor belasi varsa)x

Cixilsin Binanin Tashih edilmis doyari

)

Binanin Ozgoninkilosdirilmasinden
monfoat/(zorar) x

(iii)

(iv)

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:

(A) 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

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

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

computed as follows:

Proceeds (if any) from Building Disposition x

Less Adjusted Basis of Building  (x)

Gain/(Loss) on Building Disposition x



(m)

(n)

(0)

Binanin Tashih edilmis doyeari agsagidaki
gaydada hesablanir:

Binanin ilkin dayari X
Ustoagoal asasl tokmillogdirmolorin doyari X

Cixilsin y1g1lmis amortizasiya
Cixilmalari(x)

Binanin Tashih edilmis doyari X

Podratg1 torafin Vergi tutulan monfaatini vo ya Vergi
tutulan zororini hesablamaq mogsadlari ti¢iin hamin
Podrate1 torafin Karbohidrogen foaliyyati ilo olagodar
olarag Quvvayaminmo tarixinadok cokdiyi bitun
masraflor (o0 climladan, lakin ~ bunlarla
mohdudlagdirilmadan Azarbaycan Respublikasinda
Vo ya digoar yerlorda texniki islo bagli ¢okilon birbasa,
yaxud dolay1 masroflor, habelo Podrat¢1 torafin
Azorbaycan  Respublikasindaki  niimayandalik
ofislorinin ~ masraflori) homin tarixdo ¢okilon
mosroflor  hesab edilir. Yuxarida deyilonloro
baxmayaraq bu Sazis barasinds danigiglara va tibbi,
modani  vo xeyriyyacilik  foaliyyatino  gokilon
mistagim vo ya dolayr mosraflor homin Podratgi
tarafin Vergi tutulan manfaati vo ya Vergi tutulan
zorari hesablanarkon nazors alinmur.

Podratg1 toraf 6z (ina maxsus har hansi Osas fondu bu
clir Osas fondun galiq doyerindon asili olmayaraq
bazar giymatlori ilo satmaqg vo ya basqasina vermok
hiiqguguna malikdir.

Hor hans1 Podratc1 torof dziiniin Sazisdo Istirak payini
tamamilo va ya gismon bagqasina verdiyi halda onun
miivokkili Istirak pay1 verilon Taqvim ili iigiin Podratci
torafin Vergi tutulan zararinin agor belasi varsa, hamin
Zorarin hamusini, vo ya Istirak pay1 gismon verildikdo,

(0)

(m)

(n)
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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



12.3

Vergi tutulan zorarinin proporsional hissasini hamin
Toqvim ili {iglin Cixilmalar kimi giymetlondirilmali
oldugunu istirak paymi veran Podratci torafin segmok
ixtiyar1 var.

Moanfaat vergisi bayvannamalari v ucotu

(@)

Hoar Podrate1 torof:

(i)

(i)

(iii)

(iv)

v)

Vergilorin ugotu jurnalini vo geydlori,
homginin Vergi tutulan monfaatin vo Vergi

tutulan  zororin  hesablanmasin1i  ancaq
Dollarla aparir;

Satiglardan daxil olan golirlori, Digor
golirlori  vo Cixilmalar1 kassa metodu

asasinda taniyir (goalir 6donisin faktiki olaraq
alindigy, faktiki xorclor iso onlarin 6donildiyi
zaman tanmmalidir);

Monfast vergisi haqqinda bayannamolori
ancaq Dollarla tortib edir va hamin
bayannamolori Toqvim ili ticiin
Karbohidrogen foaliyyotini oks etdiracok
sokilds tolob olunan biitiin qosmalarla birga
togdim edir;

hor Toqvim ili ti¢lin Moanfoot vergisi
hagqinda bayannamolorinin Podratg1 tarafin
toyin etdiyi vo Azarbaycan Respublikasinda
toftislor aparmaqdan 6trii miivafiq icazalori
(lisenziyalar1) olan auditor tarafindan toftis
olunmasinm tomin edir;

hor Taqvim ili ti¢iin Manfaat vergisi hagqinda
bayannamslari auditorun miivafiq arayisi ilo
birlikdo sonraki Toqvim ilinin on bes (15)
aprel tarixindon gec olmayaraq Vergi
organina toqdim edir. Monfaat vergisi Uzro
ilkin boyannamo toqdim edildiyi halda,

12.3

proportional part if only part is assigned, of the
Taxable Loss, if any, of the assignor Contractor Party
for such Calendar Year.

Profit Tax Accounting and Returns

(a)
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Each Contractor Party shall:

(i)

(i)

(iii)

(iv)

(v)

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



(b)

Podrat¢1t torof cari ilin otuz (30) iyun
tarixinodok Monfoot vergisi (zro yekun
boyannamoni auditorun miivafiq arayisi ilo
birlikds tagqdim etmok hiqugquna malikdir;

(vi) Podratci tarafin 6z mulahizasine goére, Vergi
tutulan monfaat aldo edacayi birinci Togqvim
ilindon baglayaraq hor Toqvim riibii tgiin
Vergi  tutulan  monfootin  gabagcadan
hesablanmis moblogina asason hamin Togqvim
ribdndn, eloca do hamin Tagvim ilinda
owolki  Toqvim riblorinin  gabagcadan
hesablanmig Monfaat vergisini ddomok U¢lin
mosuliyyat dasiyir. Qabaqgcadan hesablanmig
Monfaot vergisi Sazisin 12.2(c) yaxud
12.2(d)(iii) bandina uygun olmagla, Dovlat
blidcasine mivafig Toaqvim rubi qurtarandan
sonra iyirmi bes (25) glindan gec olmayaraq
Odonilir. ©Oks halda Sazisin 12.3(d)(iv)(C)
bandina uygun olaraq faiz 6danilacokdir.
Odonislo birlikdo razilasdirilnms forma {izro
hazirlanmig hesablamalar Vergi organina
toqdim edilir. Toqvim riibl glin gabagcadan
goyulan Manfaat vergisi hesablanarken hor
Podratg1 torof Illik is progranundan vo soxsi
royincs, hor hansi digor informasiyadan
istifado eds bilor.

Toqvim ili tgiin Monfost vergisino dair goti
bayannama toqdim edilondon sonra hamin Toqvim ili
arzinds Taqvim riiblari hesabina 6danilon gabagcadan
hesablanmis Maonfoot vergilori mabloglori Moanfaot
vergisina dair goti bayannamods hesablandigi kimi
goti Manfost vergisi moblogina daxil edilir. Artiq
Odonmis har hans1 mablagi Dovlat blidcasi Podratci
torofo o, Monfoot vergisino dair goti bayannamani
tagdim edandan sonra qirx bes (45) giin miiddatinde
gaytarir (ya da, Podrat¢i tarofin secimi ilo hamin
Toqvim rubli va ya névbati Tagqvim riibi (rablari) Ggtin

(b)
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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

(vi) beginning in the first Calendar Year in which
it estimates it will earn a Taxable Profit, be
liable based upon its estimate of its Taxable
Profit for estimated Profit Tax for such
Calendar Quarter, as well as for estimated
Profit Tax for previous Calendar Quarters in
that Calendar Year. Estimated Profit Tax shall
be paid in accordance with Article 12.2(c) or
Article 12.2(d)(iii) 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)(C)
of this Agreement. Along with the payment,
computations prepared in accordance with the
agreed form shall be submitted to the Tax
Authority. In calculating the estimated Profit
Tax for a Calendar Quarter, each Contractor
Party may utilise the Annual Work
Programme and any other information which
it deems appropriate.

Upon filing the final Profit Tax return for a Calendar
Year, estimated Profit Tax paid with respect to the
Calendar Quarters during such Calendar Year shall be
credited against the final Profit Tax as calculated on
the final Profit Tax return. Any overpayment shall be
refunded by the State Budget within forty-five (45)
days following the date the Contractor Party's final
Profit Tax return is submitted (or, upon election of the
Contractor Party, shall be offset against any advance
payment amounts of the Profit Tax for such Calendar
Quiarter or for the following Calendar Quarter(s)). Any



(©

(d)

Manfost vergisinin hor bir gabaqcadan 0deonmis
mablagin avozini veracok). Oskik 6donmis hor hansi
mablog Sazisin 12.2(c) vo ya 12.2(d)(iii) bandins
uygun suratdo Monfaat vergisinin goti bayannamasi
tagdim edilondan sonra on (10) giin middstinds
SOCAR torafindon Dovlat biidcasina ddanilir. Butun
hallarda Toqvim ili Gglin Manfoot vergisinin gati
mablogi  Monfost  vergisina dair  boyannamado
hesablandigi moblagds, sonraki Taqvim ilinin iyirmi
bes (25) aprelindoan gec olmayaraq 6danilir.

flkin vo goti hesablanmis Monfoot vergisi (habelo
arttq Odonilmis mablogin qaytarilmasi) {izrs,
homginin ona hor hansi faizlor, corimo sanksiyalari
Uzro bltin Odonislor asagidaki 12.3(d) bandindo
gostarildiyi kimi, Dollarla hoyata kegirilir.

(1) Toqvim ili Gg¢un Monfoot vergisino dair
boayannamo toqdim edilmosi vo Moanfaot
vergisinin miivafiq sakildo 6danilmasi homin
Toqvim ili Ugin Monfost vergisi haqqinda
bayannamonin verildiyi tarixdon otuz alt1
(36) ay kegondan sonra homin Taqvim ili
tglin  Monfoot  vergisine  dair  b0tin
Ohdoliklorin tam vo goti nizama salinmasi
hesab edilir.

(i) Vergi orqani hor bir Podratgi torafin hor
Toqvim ili Ug¢in Manfoot vergisino dair
boyannamoalorini  yoxlamaq solahiyyatino
malikdir. Yoxlama qurtarandan sonra Vergi
orqani toklif olunan hor hanst diizalisi
Podratg1 torof ilo mizakirs edir vo lazim
galarsa, Moanfaot vergisi gorgivasindo slava
6danilasi moblog haqqinda bildiris maktubu
Vo ya arti)q Odenilmis  moblaglarin
gaytarilmasi haqqinda bildiris maktubu verir.
Monfast vergisinin razilagdirilmis gaydada
hor hansi artig vo ya oskik &donilon

(d)

(©)
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(i)

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

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



(iii)

(iv)

moblaglori Podratg1 torof miivafiq bildiris
moktubunu alandan sonra, vaziyystdon asili
olarag, Sazisin 12.2(c) vo ya 12.2(d)(iii)
bandina uygun olaraq 6donilir. Ogar Podratgi
torof vo Vergi orqani Monfaat vergisinin
askik va ya artiq 6donilmis moblogini, yaxud
bununla bagli hor hanst mabloglori
razilagdira bilmosalor, homin moasalanin
tonzimlonmoasi bu Sazisin 23.3 bondino
uygun olaraq arbitraj qaydasi ilo hoyata
kegirilir.

Podratgr torofin  Toqvim ili Uclin goti
bayannamasinda gostarilan Moanfaat
vergisinin askik vo ya artiq 6donilmosi tam
miayyan olunandan sonra, voziyyatdon asili
olaraq, Sazisin 12.2(c) bandins uygun olaraq
SOCAR vo ya 12.2(d)(iii) bandino uygun
olaraq Podratg toraf Dovlat biidcasing askik
Vo ya artiq Odonilmis mobloga gors,
Odonisdon bir giin avval istiinliik togkil edon
LIBOR doaracasi listagal dérd (4) faiz hesab
ilo faizlor 6dayir vo ya alir. Homin faizlor
Manfoot vergisino dair goti bayannamonin
togdim olundugu Teqvim ilinin iyirmi bes
(25) aprel tarixindon baslayaraq Moanfoot
vergisinin 0donildiyi vo ya qaytarildigi
tarixodok hesablanir.

Yuxaridaki 12.3(d)(iii) bandins uygun olaraq
Odanilon faizlordon olavo olaraq Vergilars
aild yalmiz asagida gostorilon  corimo
sanksiyalari totbiq edils bilor:

(A) ogor Podratgi toraf Manfoot vergising
dair boyannamoni Sazigin 12.3
bandinde miioyyon olunmus son
middata tagqdim etmirsa vo ya gec
togdim edirss, onda Podratgr torofo
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(iv)

(iii)

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
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:

(A)

if a Contractor Party fails to file a final
Profit Tax return on dates defined in
Avrticle 12.3 of this Agreement or delays
filing thereof, it shall be liable for a



(B)

©)

(D)

100 (yuz) Dollar hacminds nominal
corimo totbiq edilir;

agor Toqvim ili tiglin Podrat¢i torafin
Vo ya Omoliyyat sirkatinin Moanfoot
vergisina va digar Vergilarino dair goti
bayannamodas oks etdirilon 6donilmali
Moanfaat vergisinin va digar Vergilarin
moblogi Saxtakarliq naticoesindo az
gostorilmisdirsa, belo  azaldilmig
moblagin iki yiiz (200) faizi hacminda
corimo totbiq edilir;

Vergilor muoyyon edilmis middoatdo
O0danilmadikds, 0doma middatindon
sonraki hor bir Otmiis glin {giin
Podrate1 torafdan, Omoliyyat
sirkotindon vo ya Subpodrat¢idan
Odonilmomis ~ Vergi  moabloginin
LIBOR doracasi listogal dord (4) faiz
hesabi ilo faiz tutulur. Bu faiz soyyar
vergi yoxlamasi naticosinds agskar
edilmis vaxtinda 6donilmomis Vergi
mobloglaring homin Vergi
mobloglorinin  hesablandigi  giindon
totbiq edilir;

bu Sazisin 12.3(d)(iv)(B) bandinin
sortlorini mohdudlasdirmadan,
Subpodratg1 tarafindon bu Sazigin 12.4
Vo 12.6 bandlarinds miiayyan olunmus
Vergi hesabatda gostorilmali olan
moblogo  nisbaton  azaldilmisdirsa,
habelo Dovlat biidcasine catast Vergi
moblogi hesabat toqdim etmomoklo
yaymdirilmigdirsa, azaldilmis vo ya
yayindirilmig Vergi mablaginin olli
(50) faizi miqdarinda maliyyo
sanksiyasi totbiq edilir;
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(B)

(©)

(D)

nominal penalty in amount of one
hundred (100) Dollars;

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

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:;

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)(B) of  this
Agreement;



12.4

(€)

)

(9)

(E) Podrat¢i torof, Omoliyyat sirkati vo
Xarici subpodratgr  onlara totbiq
edilmis maliyyo sanksiyasi va
corimalarlo bagl sikayst edo bilar.
Lazim goldikds, yalniz Podratgi torof
ilo bagli hor hans1 masalo 23.3 bandina
mivafigq olarag arbitraj yolu il hall
edilos bilar.

Hor bir Podratg1 torof 6z Monfoot vergisi haqqinda
boyannamolorini  Vergi orqanina toqdim edir.
Moanfoot vergisinin qabagcadan hesablanmis vo gati
Odonis mobloaglari Dovlat blidcasine hor Podratgi
torofin adindan vo oavazindo SOCAR torafindon
odonilir.

Vergi orqani 6donisin hoyata kegirilmasindan sonra
on (10) gun middstinds har bir Podrat¢i torofo
Monfast vergisinin gqabaqcadan hesablanmig vo ya
goti mobloginin ddonildiyini tosdig edan rosmi vergi
gobzlori togdim edir. Bu vergi gabzlorindos 6donisin
tarixi, moblogi, hansi valyuta ilo 6donildiyi vo
Azorbaycan Respublikasinda maxsus olan diger
xususiyyatlor gostorilir.

Miuayyan edilmis Vergi moblogindon artiq 6donilmis
Vo ya diizglin tutulmamis Vergi moblogi vergi
Odayicisinin miraciotino asasen qirx bes (45) giin
middatinds geri qaytarilmalidir vo ya golocak
Odoniglorin  hesabina aid edilo bilor. Vergi
6dayicisinin  orizasinin verildiyi tarixdon homin
mobloglor geri qaytarilanadok gecikdirilon har bir
gun Ucln vergi 6dayicisina mivafig moablaglarin
LIBOR doracasi Ustogal dord (4) faizi moblogindo
faiz odonilir.

Xarici subpodratcilara vergi goyulmasi
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(€)

()

(9)

(E) 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 (4) percent for each day of
the delay calculated from the date of the taxpayer’s
application until the complete reimbursement of the
amounts.

Taxation of Foreign Sub-contractors
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@) Xarici subpodratet asagidaki qaydalara uygun olaraq
vergiys calb olunur:

(i)

(i)

(iii)

Xarici subpodrate1 Azorbaycan
Respublikasinda miivafiq qaydada vergi
ucotuna almmadiqda (Vergi Odoayicisinin
Eynilosdirma Nomrasi almadiqda), belo
Xarici  subpodrat¢ilara ~ Karbohidrogen
foaliyyati ilo olagodar olaraq Azorbaycan
Respublikasinda gordiiklari is vo Xidmatlora
g0ro Odonislori hoyata kegiron har hansi goxs
hoamin 6donislardon on (10) faiz doracasi ilo
Vergi tutur vao ddonmo tarixindon sonra otuz
(30) glin middatinds hamin Vergini Dovlat
biidcasina kegirir;

Azorbaycan Respublikasinda Karbohidrogen
foaliyyatini hoyata kecgiron vo muvafiq
qaydada vergi ucotuna alinmis (Vergi
Odoayicisinin Eynilosdirmo NOmrosi almus)
Xarici subpodrat¢i har Toqvim ili (g¢ln
Azorbaycan Respublikasinda olds edilmis
bitin golir (Karbohidrogen foaliyyati ilo
bagl olds edilon goalir daxil olmagla, lakin
bununla mahdudlagsmadan) vo hamin golirin
olda edilmasi ilo bagli ¢okilmis xarclor
gostorilmoklo qiivvads olan Azarbaycan
Respublikasinin Vergi Macallasine va digor
ganunvericiliys uygun olaraq Manfoot
vergisina dair bayannams togdim etmok vo
Ddovlst budcasine Manfaat vergisini va digar
Vergilori 6domak Gglin masuliyyat dasiyir;

Hor bir bels Xarici subpodratgi, Azarbaycan
Respublikasinin Vergi Macallasi vo digor
ganunvericilik aktlarina uygun olaraq (emlak
vergisi haqqinda, yol vergisi haqqinda, soxsi
golir vergisinin tutulmas1 haqqinda, 9DV

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

(i)

(i)

(iii)

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

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

Each Foreign Sub-contractor shall submit all
other declarations and returns in accordance
with the Tax Code and other regulatory acts of
the Republic of Azerbaijan (including but not
limited to the returns on the property tax, road



(b)

haqqinda va sosial fondlara 6dsnilon haglarla
bagli bayannamolor daxil olmagla, lakin
onlarla  mohdudlagsmadan) biitin  digar
boyannamolori  vo  hesabatlar1  toqdim
etmolidir;

(iv) Hor hansi Xarici subpodratginin har hansi
Vergi bayannamasini vo ya hesabati toqdim
etmomoasi Vergi tutan vo ya Odonis edon
torafo qars1 har hansi faiz, corimo yaxud digor
coza novlorinin  totbig  edilmosi  ilo
naticalonmir;

V) Podratg1 toraf vo ya Omoliyyat girkati 0z
Subpodrat¢ilarinin - hor  hanst  Vergini
tutmamasi vo ya 0domamasi Ugiin, habelo
Azarbaycan Respublikasinin vergi
ganunlarini  hor hanst sokildo  yerina
yetirmadiklori Gg¢un heg¢ bir 6hdaliya malik
deyil va heg bir mosuliyyat dagimur.

Fiziki soxs olan, Azarbaycan Respublikasinin deyil,
digar bir 6lkanin vatondasi olan vo ya Votondashigi
olmayan vo Xxarici amokdas olmayan Subpodratgi
(“Fiziki saxs — Xarici subpodrat¢i1”) Karbohidrogen
foaliyyoti  ilo  olagodar olarag  Azorbaycan
Respublikasinda  gériillon  isdon  (gOstarilon
xidmotlordan) vo mal satisindan aldigi 6doniglardan
Azoarbaycan golir vergisi 6doyir:

0] Azorbaycan Respublikasinda vergi ugotunda
olan Fiziki soxs — Xarici subpodratel
Azorbaycan gelir vergisini hiiquqi $oXSs
yaratmadan sahibkarliq faaliyyati ilo maggul
olan fiziki soxslor (gun Azorbaycan
Respublikasinda tothiq olunan
ganunvericiliys uygun olarag muayyan

(b)

94

(iv)

(v)

tax, personal income tax, VAT and
declarations on the fees paid into social funds);

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

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

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

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



(©)

edilmis vergi doaracasi ilo Dovlot budcasine
6damaya gdra masuliyyat dasiyir;

(i) Azorbaycan Respublikasinda vergi ugotunda
olmayan Fiziki saxs — Xarici subpodratgilara
Odonislar edon hor hansi soxs Azarbaycan
galir vergisini Azarbaycan Respublikasinda
totbig olunan ganunvericiliys uygun olaraq
muoyyan edilmis vergi daracalori ilo ddoma
monbayinds tutmaga vo Dovlst bilidcasing
O0domoya gora moasuliyyat dastyir.

Bu Sazisds ziddiyyat togkil edon hor hansi miiddeaya
baxmayaraq:

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

(i) hor bir Subpodratgi Azarbaycan
Respublikasinin totbiq edilon ganunlarina vo
gaydalarma miivafiq olaraq, Azorbaycan
Respublikas1  daxilinde  Karbohidrogen
foaliyyati ilo bagli olmayan tosarriifat
foaliyyati ilo alagadar Vergilarin ddonilmasi
Vo hesabatlarin toqdim olunmasi {igiin
mosuliyyat dasiyir.

12.5  Xarici subyektlors 6danislardan vergi tutulmasi

(@)

Sazigin 12.4(a) bondinds nazords tutulanlar istisna
edilmakla, har bir Podratg1 torafin Karbohidrogen
foaliyyati ilo slagodar Azorbaycan Respublikasinin
hiidudlarindan konarda togkil olunmus hor hansi
subyekto verdiyi 6doniglora Vergi qoyulmur vo ya
onlardan Vergi tutulmur. Yuxarida sorh edilonlors
baxmayaragq, Azorbaycan Respublikasinin
ganunlarina vo normativ aktlarina osason asagida
12.5(a)(i) va (ii) bandlarinda gostarilon ddonislordan
bes (5) faiz doracasi ilo Vergi tutula bilor vo belo

(©)

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

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

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

12.5 Taxation of Payments to Foreign Entities

(@)
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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



(b)

vergitutma  homin  hiiquqi  soxsin  Vergi
Ohdoliklorinin, hesabat 6hdsliklorinin vo Vergilors
dair biitiin masuliyyatinin yerina yetirilmasini tomin
edir:

0] Azorbaycan Respublikast  hiidudlarindan
konarda yaradilmis bank va ya digor maliyya
tosisat1 torafindon Karbohidrogen faaliyyati
ilo bagli hor bir Podrat¢i torofo verilmis
kredit {lzro Podratg1 torofin  Gdadiyi
faizlordon;

(i) Karbohidrogen foaliyysti ilo  olagodar
Azarbaycan Respublikasinin hiidudlarindan
konarda olan  soxslorin  asarlorindan,
ixtiralarindan ~ vo  digor  geyri-maddi
mulkiyyatlorindon istifads iigiin (lakin belo
nosrlor, ixtiralar vo geyri-maddi mulkiyystlo
bagli Karbohidrogen faaliyyatindo istifado
edildiyi mallara, avadanliqlara vo mohsullara
gOro yox) Podrat¢i torafin ddodiyi miallif
haglarindan.

Ikigat vergitutmanin aradan qaldirilmas1 haqqinda
muqavilado azadolma vo ya asagi vergi doaracalori
nozoards tutuldugu halda, Azorbaycan Respublikasi
hiidudlarindan konarda olan hiiquqi v fiziki soxslor
bu  migavilslorin GOstlnliklarindon avvalcadan
azadolma qaydasinda faydalana bilarlor.

12.6 9mokdaslarin vergiya calb olunmasi

(@)

Butlin Vergiys calb olunan rezidentlor, har Podratci
torofin, Omoliyyat sirkotinin, onlarin  Ortaq
sirkotlorinin, Xarici subpodrat¢ilarinin omokdaglart
bilavasito Azorbaycan Respublikasindaki omok
foaliyysti  naticosindo  qazandiglar1  galirlordon
Azorbaycanda fiziki saxsin galir vergisini 6domoya
borcludurlar. Vergiysa coalb olunan rezidentlor

12.6

(b)

cover all Tax and reporting liabilities as well as all Tax
related responsibilities of such foreign entities:

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

(a)
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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



olmayan omokdaslar iso Azorbaycanda fiziki soxsin
galir vergisini 6domak Uc¢lin mosuliyyst dasimurlar.
Bu Sazigin 12.6 bandi baximindan vo tatbiq edilo
bilon hor hansi Ikigat vergitutmanin aradan
galdirilmasi hagqinda miigavilays amol olunmagla v
ayri-seckiliya yol vermodon “Vergiya calb olunan
rezident” konkret dévr arzinds asagidaki sortlordan
hor hansi birino omoal edon hor hansi fiziki soxs
demokdir:

0] otuz (30) vo ya daha ¢ox ardicil giin arzinds
Azorbaycanda ezamiyyotdo olan har hansi
fiziki soxs; belo halda homin soxs otuz (30)
ardicil giindon ¢ox olan har hansi miiddat
arzindo Azorbaycanda gostordiyi  amok
foaliyyati noticosindo  qazandigi  $oXSi
golirdon Azorbaycan golir Vergisi 6domok
liclin mosuliyyat dasiyacaqdir. Hor hansi
Toqvim ilindo Azorbaycan Respublikasinda
otuz (30) va ya daha ¢ox ardicil giindan artiq
muddat orzinds olmayan, lakin bu Toqvim
ilindo mumon doxsan (90) giindon artiq vo
daha GoX muddatda Azarbaycan
Respublikasinda  galan  fiziki SOXS
Azorbaycan Respublikasinda oldugu
doxsaninci (90) giinden sonra Azsrbaycan
Respublikasinda bilavasito amok foaliyyati
naticosindo qazandigi golirdon Azorbaycan
golir Vergisi 0domok cin mosuliyyat
dasiyrr;

(i) hor hanst Togvim ilinds asas is yeri kimi
foaliyyat gostormok Gglin (egor bu cur
foaliyyat Azorbaycan Respublikasindan
konarda asas is yerina nisbaton ikinci daracali
deyilso) planlasdirilan cadval lzra vaxtagirt
olarag Umumon doxsan (90) gundan ¢ox
Azarbaycan Respublikasinda olan fiziki gaxs,
hamginin vaxta cadvoli iizra vaxtada olan
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income tax. For purposes of this Article 12.6, and
subject to any applicable Double Tax Treaty and of a
non-discriminatory nature, “Tax Resident” shall be
defined as any physical person who satisfies either of
the following requirements for a specific period:

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

(i) any person who is present in the Republic of
Azerbaijan on a routine basis for periods
cumulatively exceeding ninety (90) days in any
Calendar Year for regularly scheduled periodic
employment as his or her primary place of
employment (and which employment is not
incidental to the exercise of that primary
employment outside of the Republic of



12.7

(b)

(©

soxslor. Belo soxs Toqvim ili orzinds
Azorbaycan Respublikasindaki bilavasita
foaliyyoti noticesindo qazandigi  biitiin
galirlardan, o climladan bu soxs Vergiys calb
olunan rezident olanadok Azorbaycan
Respublikasinda isladiyi hamin doxsan (90)
gin  orzindo  qazandigi  golirlordon
Azorbaycan golir Vergisi 6domok giin
mosuliyyat dasiyir.

Hor Podratci toref, ©Omoliyyat sirksti, onlarin Ortaq
sirkotlori, Subpodratgilari, o clmlodon Xarici
subpodratgr kimi foaliyyst gostoron fiziki soxslor
Azarbaycan Respublikasinin Dovlat Sosial Mudafia
Fonduna haqgq 6dayir vo hamin haglar (o climlodon,
lakin bunlarla mahdudlagdiriimadan, sosial miidafio
fonduna, mosgullug fonduna va digar macburi
haqglar) ancaq  Azorbaycan  Respublikasinin
vatandaglari olan daimi amokdaglara aiddir.

Hor bir Podrat¢1 torof, onun Ortaq sirkotlori,
Omaliyyat sirkoti vo Subpodratgilar Azorbaycan
Respublikasinin vatondasi olan vo bels Taraflo isci
Kimi daimi omok miinasibatlorine malik olmayan
fiziki goxslora Odonilon 6donislordon Azarbaycan
Respublikasinda tatbig edilon golir vergisini tutur.

Vergidan azad edilma

(@)

Hor bir Podratgr torof, ©Omoliyyat sirkati vo onun
Subpodratgilart Karbohidrogen faaliyystlori ilo bagh
(sifir (0) faiz vergi doracasi ilo) Olava doyor
vergisindon azaddir. Bu agagidakilara totbiq edilir:

0] onlara tachiz edilon va ya onlarin tachiz
etdiklori mal, is vo xidmoatlor;

12.7

(b)

(©)

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 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

(@)
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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:

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



(b)

(©

(d)

()

(i) Karbohidrogenlor Vo bu
Karbohidrogenlordon emal olunan bitin
mohsullarin ixraci;

(iii)  mal (tGtan, orzagdan vo alkogollu i¢kilordan
savayl), is vo Xidmotlorin aldo edilmasi va
idxali.

Olava olarag, Karbohidrogen foaliyyati ilo bagli har
bir Podrat¢1 torofi vo ya Omoliyyat sirkotini vo
onlarin birbaga Subpodratgilarini  mal, is vo
xidmatlorls tachiz edan hor bir tachizatgr bu mal, is
vo xidmatlori (sifir (0) faiz ilo) Olave doyar
vergisindan azad hesab edir.

Yuxarida gostorilmis 12.7(a) bondinin sortlorina
osason mal, is vo Xidmatlorlo tochiz olunan zaman
sifir (0) faiz doraca ilo Olava doayor vergisini 6domali
olan saxs, alinan mal, is vo Xidmotloro gdra sifir (0)
faiz doracasindon artiq tutulan Slave doyar vergisini
0dadiyi hallarda, homin soxs moblogi geri almaq vo
ya onun torafindon &donilmali har hansi basqa
Vergilorin (homin soxs 6z omokdaslarmna vo ya
Subpodratgilarina 6donis zamani tutulan Vergilor do
daxil olmagla) mobloglori ilo qarsiligh avozlosdirmok
salahiyyatino malikdir.

Bu Sazigin 12.4 vo 12.5 bandlarinin sortlari istisna
olmagla, har bir Podrat¢1 toraf vo ya onun daimi
nimayandsliklori,  habelo  Xarici  subpodratgi
torofindon Azorbaycan Respublikasindan konarda
yaradilmis hiiquqi soxSe Vo ya toskilata bu Sazis
carcivasinds ddanilon mablagdon Vergi tutulmur vo
bu mablag vergiya calb olunmur.

Bu Sazisin 12.7(a) bandinds nozards tutuldugu kimi
Vergi orqam1 vo ya diger mivafiq vergi yaxud
gomriik organi hor Podratg1 torafo, Omoliyyat
sirkotino vo onlarin birbasa Subpodrat¢ilarina har

(b)

(©)

(d)

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

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

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

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



hansi1 vergidon azadolunma va/yaxud ©DV-nin sifir
(0) faizi rejimini tosdiq edan etibarli sshadotnamolori
Podrat¢1 torofin, Omoliyyat sirketinin, vo ya
Subpodrat¢inin bu ciir sertifikat verilmosi haqqindaki
sorgusundan sonra otuz (30) glin muddatinds tagdim
edir.

12.8  Digar masalalar

(@)

(b)

(©)

Hor bir Podratgi torof, onun Ortaq sirketlori,
Omoliyyat sirkati vo Subpodratcilar qeydiyyata gora
rsumlar va ya har hanst Hokumat orqgani torafindon
toyin olunan bu kimi haglar 6dayirlor, bu sartlo ki,
risumlar nominal, ganunvericilikds nozards tutulmus
olsun vo onlar ayri-segkiliya yol verilmodon toyin
edilsin.

Omoliyyat sirketi Sazisin 6-c1 Maddasine uygun
olaraq yaradildigi tigin homiso sifir (0) dorocado
Vergi tutulan monfosto malikdir; belo ©moliyyat
sirkoti Monfaat vergisi 6doyon hiiquqgi soxs hesab
edilmir va beloliklo Manfoot vergisi haqqinda
bayannamo va hesabat togdim etmokdon azad edilir.
Hor bir Omoliyyat sirketi mivafiq ganunvericiliys
uygun olaraq biitiin basqa Vergilor Uzrs (golir vergisi
haqqinda hesabatlar, ©DV haqqinda hesabatlar vo
sosial midafio fondlarina 6donislor haqqinda
hesabatlar ~ daxil ~ olmagla, lakin  onlarla
mohdudlagsmadan) boyannamolor vo hesabatlar
tagdim edilmasi U¢in masuliyyst dastyir.

Hor bir Podratgr torsfin Ortaq sirkstlori beynalxalq
Neft-qgaz sonayesinin  hamiligla qobul edilmis
tocriibasine  va 6z is ananalarina uygun olaraq (vo
belo islora Vergi 0domokdon boyun gqagirmaga
yonalon iglor daxil edilmamalidir) no moanfoat/no
Zorar prinsipi osasinda mal tochizati, islarin
gorulmesi yaxud xidmatlorin gostorilmasi ilo mosgul
olur. ©gor yuxarida adi ¢okilon na monfast/na zorar

12.8

(b)

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

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



(d)

(€)

prinsipina amal olunarsa, belo Ortaq sirkatlorin
foaliyyatina Azorbaycan Respublikasinda monfoot
alda etmasi kimi baxilmir vo buna géra do bels Ortag
sirkotlordan heg bir Vergi tutulmamalidir.

Vergi orqan1 qarsiliglt asilh  olan soxslorin
omoliyyatlarma asagidaki hor bir ayrica halda
galirlari va ¢okilmis xarclori miayyanlosdirmok Ugiin
transfer giymaoti totbiq edo bilor:

0] Podrat¢1 torofin  Ortaq sirkatlori Sazigin
12.8(c) bandinds nazardos tutulan no monfast
/ na zarar prinsipina amal etmoadikds;

(i) Podrat¢1 torof, Omoliyyat sirkoti vo ya
Subpodratgt ilo glizostli vergi tutulan 6lkalor
kimi qobul edilon 0Olkolords geydiyyatdan
kegmis soxslor arasinda iqtisadi naticolora
bilavasito tosir gdstora bilon oamaliyyat
aparildiqda.

Transfer giymstinin mioyyanlosdirilmasi zamani
OECD-nin  “Coxmilli  miiassisalor va  vergi
administrasiyalar1 Gigin transfer giymatlondirilmosi
lzro Tolimat™ vo bu tolimatin totbig edilmasi
sahasinds diinya praktikasinda qgobul edilmis
prinsiplor asas goturuldr.

Qlvvoyaminma tarixinden sonra Podratgi il
danmisiglar aparmaq {i¢lin yaradilmis komissiya bu
Sazisin  Vergiys dair miiddealarinin  hoayata
kecirilmasi vo sorh edilmosi {igiin lazim olan
gaydalar1 miisyyan edon Protokollar1 imzalayacagq.
Belo Protokollar bu Sazigin biitiin gortlari ilo uygun
gaolir vo bu Sazig lizro vergi mosslolorinin sorh
edilmasinds Hokumat orqganlari tarafindon verilan va
ya dorc edilon hor hansi digor seroncam vo Yya
tolimatlara barabar hesab edilir.

(d)

(€)
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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:

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

(i) if operations capable of having a direct impact
on economic performance are carried out
between 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 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



12.9

Istirak paymin étiiriilmasindan Manfaat vergisi

Hor hansi Podratc1 torof 6z istirak paymi tamamilo vo ya
gismon Uglinc torafa vo ya hor hansi Podratgi torofo Satist vo
yaxud Daimi étirtlmesi naticasinds oldo etdiyi Xalis golirdon
asagidaki qgaydada Moanfoot vergisi 6dayir:

(@) Bu 12.9 bandinin magsadlori baximindan asagidaki
terminlora belo monalar verilir:

() “Umumi galir” — 6z hiiquqlarmi basqasina
veran Podratci torafin bu Sazise uygun olaraq
Istirak paymin hor hansi bir hissasinin
basqasina verilmasi migabilinds aldigi
Umumi hagq demokdir;

(i) “Qaliq dayar” — bu Sazigo asason Masroflori
Odonilmayan  hor  hansi  sarmaysnin
(kumulyativ ~ masroflorin)  amortizasiya
edilmomis balans1 demakdir;

(iii)  “Satis va ya Daimi 6tlirme” — asagidakilar
istisna olmagla, Podratci torofin Istirak
payina miilkiyyat hliqguqunun tamamils va ya
gisman verilmasi va ya otiirtlmasi demakdir:

(A) bu Sazislo bagl gotiiriilmiis kredit
naticosinds bag veran hiquq Vo
Ohdaliklarin verilmasi; yaxud

(B) Azorbaycan Respublikasinda
monfast alds olunmayan layihalords
istirak paylarinin miibadilasi; yaxud

12.9

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;

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

(ili)  “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:

(A) transfer resulting from any loans taken

under this Agreement; or

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

(©)

©) islorin  gorilmasini  togkil edon
Ohdoliklorin  ovozindo hor hansi
hiiqug vo o©hdaliklarin verilmasi;
yaxud

(D) hiqug veo o6hdoaliklarin har hansi
mocburi verilmasi.

(iv)  “Xalis galir’ - Umumi golir wvo
asagidakilardan ibarot olan tutulmalarin
(vergi ¢ixilmalarimin)  mumi  moblogi
arasindaki forgq demokdir:

(A) hliquq vo 6hdsliklarin &tiirilmasinin
givvoys mindiyi tarixo cokilmis
kumulyativ Neft-gaz omoliyyatlari
mosraflorinds Podratgr torafin payi;

(B) hiiqguqg vo 0©hdaliklorini bagqasina
veran belo Podratg1 torafin hoyata
kegirdiyi vo bu Saziso asason Neft-
gaz omoliyyatlar1 masraflorino aid
olmayan sarmayalorin (kumulyativ
mosraflorin) Qaliq dayari;

© hiquq veo Ohdoaliklorin  bu cir
verilmasi  ilo  olagadar ¢okilon
moasraflar.

Hiquq ve Ohdoliklarin Satisindan vo ya Daimi
otardlmasindon oldo olunan Xalis gsliro Sazisin
12.1(c)(v) bandinds muayyan olunan Manfaat vergisi
doracasi totbiq edilir. Umumi golir olds edilorkon
hiiquq ve 6hdaliklari veran Podratci toraf Xalis goliri
hesablayir vo yuxarida gostorilon Moanfast vergisi
daracasini ona tatbiq edir.

Sazigin 12.9(a)(iv)(A) bandinds gostarilon mabloglar
Omoliyyat sirkatinin auditoru tarafindan tasdiq edilir,

(b)

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

(D) any involuntary transfer.

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

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

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

(C) 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)(A) of this
Agreement shall be approved by the auditor of the



(d)

(€)

)

12.9(a)(iv)(B) bondinds gobstorilon moblaglor iso
mosraoflori ¢okon Podratg1 torofin vo ya Podratet
torofin Ortaq sirkstinin auditoru torafindon tosdiq
edilir.

Hiiqug vo 6hdaliklori veron Podratgi torof Umumi
galir alindigr tarixdon doxsan (90) taqvim giiniindon
gec olmayaraq Istirak paymin &tiiriilmoesindon
Moanfoot vergisi haqqinda bayannama togdim edir.

Hiiqug vo 6hdaliklori veran Podratgi torof Istirak
paymnin Otiiriilmasindon Manfaot vergisini bu vergi
Uzro yuxarida 12.9(d) bandinds nazords tutulmus
bayannamonin togdimi tarixindon otuz (30) togvim
gliniindan gec olmayaraq Azarbaycan Respublikasi
Dovlot biidcasina ddayir. Umumi golirin hissa-hissa
alindigi toqdirds tutulacag Gmumi Manfoot vergisi do
hisso-hisso Gdonilir. Umumi galirin hissolori tam
Umumi golir nisbatindo béliindiyi kimi, Manfoot
vergisi do tutulacag Umumi Monfast vergisino
nazaran béltinmoalidir.

Istirak paymi alan torof Toqvim ili iizro 12.3(a)
bondindo  nozordo tutulmus Monfost  vergisi
boyannamosindo Istirak paymnm hor hansi bir
hissasinin alinmasi miigabilinde 0dadiyi Umumi
haqqr miivafiq kateqoriyalar iizro Cixilmalara aid
edir. Umumi hagq hisse-hisso  6dendiyi halda
Cixilmalara da miivafiq 6danis dovrlarinds aid edilir.

12.10 Qiuvvads galma

Bu Sazisdo zidd olan middoalara baxmayaraq, bu Saziso
xitam verildikdan sonra bu 12-ci Maddosnin (habels bu 12-ci

Operating Company, while the amounts provided in
Avrticle 12.9(a)(iv)(B) shall be approved by the auditor
of the Contractor Party or the Contractor Party’s
Affiliate incurring the expenses.

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

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

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

12.10 Survival

Notwithstanding any other provisions of this Agreement to the
contrary, the provisions of this Article 12 (and any other
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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.

Maddonin izahi {igiin talob olunan har hansi digar Maddsnin)
middoalar1  hor bir Podrat¢1 torofin - Vergilor lzro
6hdoliklorino aid batin masalalor goti hall edilonadok

guvvads qgalir.
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13.1

MADDO 13

XAM NEFTIN QiYMOTLONDIRILMOSI

Xam neftin dovari

(@)

Masroflorin avazinin 0doanilmasi, Monfoot
Karbohidrogenlorinin boliisdiiriilmasi vo bu Sazisde
Xususi nazords tutulan diger mogsadlor tgun Xam
neftin dayari hor hansi Toqvim ribinds asagidaki
gaydada muoyyan edilir:

(1) Catdirllma montogesindo ¢atdirilan ~ Xam
neftin doyarinin (“Xalis ixrac dayari") toyin
etmoak tigiin garigdirma naticasinds bas veran
keyfiyyot vo/va ya kamiyyat itkilori vo Osas
ixrac qurgu Vo ya haor hansi Razilagdirilmig
olavo ixrac qurgusu vasitosilo Xam neftin
nogli edilmasi Ggln Xarclonan — masraflori
nozors alinmaqla miivafiq satis tarixido (yuk
gaimasinin tarixino gora) “Platts Oylqram”da
dorc edilmis (vo ya “Platts Oylgram”in
nasrine son qoyulmusdursa, onu avoz edon
har hansi alternativ nosrdo vo ya Toroflorin
razilagdirdig1 digoar nagrde) FOB giymoti ilo
giymotlondirilmis Osas ixrac qurgusu Va Yya
hor hansi Razilagdirilmis slavs ixrac qurgusu
Uzro Xam neftin bir vahidi t¢lin orta xtsusi
satig qiymoti goturulur.

(ii)
13.1 (a) (i) bandins asasan Osas ixrac qurgusu
Vo ya har hansi Razilagdirilmis slave ixrac
qurgusu 0O¢ln  giymat toklifi ~ mdvcud
deyildirso, belo Osas ixrac qurgu va ya hor
hans1 Razilasdirilmis olave ixrac qurgusu
Uzro Toqvim ribu arzinds (yik gaimasinin
tarixino g0ro) hor hansi Torof Kontrakt

13.1

ARTICLE 13

VALUATION OF CRUDE OIL

Value of Crude Qil

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

(1 the weighted average per unit price of Crude
Oil valued by FOB price quoted for the
relevant date of sale (as per bill of lading date),
as published in Platts Oilgram (or, where
Platts Oilgram ceases to be published, any
successor publication or other alternative
publication that the Parties may agree), for
Main Export Facility and/or any Agreed
Additional Export Facility, adjusted for costs
of transporting the Crude Oil through Main
Export Facility or any Agreed Additional
Export Facility and quality and/or quantity
losses by blending, to arrive at a value of the
Crude Oil at the Delivery Point (“Net Back
Value”);

(if)
if no quotation is available for Main Export
Facility and/or any Agreed Additional Export
Facility as per Article 13.1 (a)(i), then for
such Main Export Facility and/or any Agreed
Additional Export Facility where there have
been export sales of Crude Oil from the
Contract Area (or such other Crude Oil



sahosindon ¢ixarllan Xam nefti (vo vya
Kontrakt sahosindon ¢ixarilan Xam neft
avazina mibadils va ya neftin “svop” saziglori
noticosindo oldo edilmis digor Xam nefti)
Satis montagasinds kommersiya cohotdon
mustogil oqdloro osason satirsa, bu ciir
satiglarin hamisinda tatbig olunan orta xdsusi
satig qiymoti Uzra (komisyon va broker haqqt
¢ixildigdan sonra), Xam neftin Xalis ixrac
dayarinin tayin etmoak {igiin Xam neftin Satis
montagasine naql olunmasina Toraflorin
cokdiyi xarclori, 0 cumladan, lakin bunlarla
mohdudlagmayaraq, boru komori tariflorini,
tranzit risumlarim, sigortalar, nagliyyat
vasitolorinin gecikmo hagqlarini, qarigdirma
noticosindo bas veron keyfiyyat volvo ya
komiyysat itkilori, terminallardan istifado
haqqini, tankerlorin icars edilmasini vo boru
komori Ucun vergilori nozoro almagla; bu
sortlo ki, biitlin Toroflorin Osas ixrac qurgu vo
ya hor hansi Razilagdirilmig olava ixrac
qurgusu Gargivasinds aparilmis  kommersiya
cahatdon mistoaqil satiglarmin imumi hacmi
Toqvim rlibi arzinds biitlin Taraflorin Osas
ixrac qurgusu Vo ya har hansi Razilagdirilmis
olava ixrac qurgusu corgivesindo aparilmig
satiglarinin imumi hacminin otuz t¢ tam t¢do
bir (33 1/3) faizindan gox olsun; vo ya
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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 Net Back Value of the Crude Qil; provided
that the total volume of arm’s length sales
conducted through Main Export Facility
and/or any Additional Agreed Export Facility
by all Parties exceeds thirty-three and one-
third (33 1/3) percent of the total volume of all
sales conducted through Main Export Facility
and any Additional Agreed Export Facility by
all Parties during the Calendar Quarter; or



(iii)

(iv)

kommersiya cohatdon mistoqil satislarin
Umumi hocmi yuxaridaki 13.1(a)(ii) bandinda
g0storilmis faizdon artiq deyildirso — (A)
kommersiya cohotdon  mistagil  aqgdlor
(yuxaridaki  13.1(a)(ii) bandina  asasen
mlayyan edilmis aqdlor) daxilinds satilmus
Xam neftin orta xdsusi gqiymati Uzra va (B)
kommersiya cahatdon geyri-mustaqil aqdlor
osasinda satilmis ortalama olaraq Xam neftin
Baki-Tiblisi-Ceyhan cin Tagvim riibiindo
“Platts Oylgqram”da dorc edilmis xiisusi
“FOB” qiymatlorinin orta kemiyyati gotaraltr
( vo ya Toroflor arasinda razilagdirilmig hor
hansi digar giymot); yuxaridaki (ii) bandindo
gostorildiyi kimi, Xam neftin Xalis ixrac
doyorini toyin etmok Ucun Xam neftin
keyfiyyotini,  novind, hocmini,  Satis
montagasine nagl edilmasine ¢akilon xarcloari
nozora almagla. Ogor bu 13.1(a)(ii) bandins
osason arayig Ugln zoruri oldugu dovrde
“Platts Oylgram”mn nagring son
qoyulmusdursa vo ya bu nagsrin darci on bes
(15) ginliys dayandirilmigdirsa, lazimi
rogomlor Neft-gaz senayesinds beynolxalq
nifuzu olan minasib alternativ nasrdon
gotlriiliir. ©goar Taraflor hor hansi alternativ
nosrlor barasinds razihiga golo bilmasalor,
asagidaki  13.1(b) bondinin middsalarina
asason Qoti gorart beynolxalg nifuza malik
olan ekspert gabul edir;

ogor Toqvim riibl orzinde ¢ixarilan Xam
neftin satiglar1 bir ne¢o ixrac marsrutu ilo
hoyata kegirilarsa, hamin Toqvim riibl tgin
Xam neftin doyari Osas ixrac qurgu Vs ya
bitin Razilasdirilmis slave ixrac qurgusu
lizro Xalis ixrac dayarinin orta xtsusi giymeoti
kimi mioayyan edilmoalidir (agor varsa).
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(iii)

(iv)

where the total volume of arm’s length sales
does not exceed the percentage of sales
referred to in Article 13.1(a)(ii) 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)(ii) above) and (B)
Crude Oil sold in non-arm’s length sales at the
average of per unit Baku-Thilisi-Ceyhan FOB
price quotation (or any other quotation agreed
between the Parties), as published in Platts
Oilgram in the Calendar Quarter, adjusted for
quality, grade, quantity, costs of transporting
the Crude Qil to the Point of Sale as provided
in (ii) 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 fail to agree on any alternative
publication the matter shall be referred for
final decision to an internationally recognised
expert in accordance with the provisions of
Article 13.1(b) below;

where sales of Crude Oil during any Calendar
Quarter are conducted through several export
routes, the value of Crude Oil for such
Calendar Quarter shall be determined as
weighted average of Net Back Values for
Main Export Facility and all Additional
Agreed Export Facilities (if any).



(b)

Muvafiq Toqvim riiblii qurtardigdan sonra otuz (30)
gindon gec olmayaraq bitin Toroflor Xam neftin
muvafig Toqvim ribiunds kommersiya cohatdon
mistaqil satiglarimin hamust {igin satig hacmlarini,
tarixlorini, (giymat tokliflori vo ogor giymot tokliflori
mdvecud deyilsa) giymatlorini vo Satis montagasini
Podratciya bildirirlor vo Podrat¢r hamin Tagvim riibi
bitdikdon sonra altmig (60) giin miiddatinds yuxaridaki
13.1(a) bondindos gdstarilmis miiddealara smoal edilmasi
mogsadilo Xam neftin dayarinin mioyyon edildiyi
hagqinda SOCAR-a molumat taqdim edir; homin
bildirisdo kommersiya cohatdon mistagil olan bitin
aqdlar tigiin satis hacmlori, tarixlori, (qiymot tokliflori
Vo ogar giymat tokliflori movcud deyilsa) giymotlori
Vo Satis montogoesi gosterilir. Ogor SOCAR 13.1(a)
bondins asason Podratci tarafindon elan edilon doyor
ilo razilasmirsa SOCAR otuz (30) gin middatinds
alternativ Xalis ixrac dayarinin (detallar1 bu s6ziigedon
bildirigo daxil edilir) toyin edilmasi haqqinda bildiris
Podratciya toqdim edir. Xam neftin doyarinin miiayyan
edilmasi haqqinda SOCAR-mn Podrat¢idan molumat
aldig1 tarixdon altmus (60) giin kegonodok SOCAR ilo
Podratgr Xam neftin doyori baresindo razihiga golo
bilmirlorsa, SOCAR homin doyarin Ekpert gorarimin
verilmosi gaydalarinin  1-ci  hissasine osason toyin
olunan, beynolxalq miqyasda taninmug ekspert
tarafindon miiayyan edilmasini xahis eds bilor. SOCAR
ilo Podratg1 yuxarida geyd edilon altmig (60) giinliik
middat orzindo Xam neftin dayori barasinds raziliga
golorlorsa, vo ya homin dayarin Ekspert gorarinin
verilmasi qaydasinin 1-Ci  hissasine uygun olaraq
ekspert torofindon miayyan edilmasindon sonra,
Podratgt belo razihigin vo ya ekspert Qorarinin
tarixindan otuz (30) giin arzindo miivafiq Togvim rubi
Ucuin Xalis ixrac dayarinds talob olunan diizalis edir.

Hesablagmalar vo Odoanislor aparmaq mogsadilo cari
Toqvim rubu t¢un Xam neftin Xalis ixrac dayarini
muoayyan etmozdon ovval mivaqgoti olarag, yani

(b)
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Within thirty (30) days after the end of the relevant
Calendar Quarter, all Parties shall notify Contractor of
the volumes, dates, quotations and if no quotation is
available, 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 submit to SOCAR the
valuations of Crude Oil for the purposes of Article
13.1(a) above, which notice shall specify volumes,
dates, quotations and if no quotation is available,
prices, and Points of Sale for all arm’s length sales. If
SOCAR does not approve any valuation notified by
Contractor pursuant to Article 13.1(a) SOCAR shall
within thirty (30) days submit to Contractor notice of
alternative determination of Net Back Value (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
from SOCAR Contractor may request that , such
determination shall be made by an internationally
recognised expert appointed in accordance with Part 1
of the Expert Determination Procedure. If SOCAR and
Contractor reach agreement on the value of Crude Oil
within the period of sixty (60) days mentioned above
or following the determination of such value by an
expert pursuant to Part 1 of the Expert Determination
Procedure, Contractor shall make any adjustment to
such applicable Net Back Value for the relevant
Calendar Quarter within thirty (30) days after the date
of such agreement or determination.

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



(©)

(d)

homin dovrds totbiq edilo bilon Xalis ixrac doyari
barads raziliq oldo edilonadok vo ya ekpert gorar
verilonadok, Xam neftin homin Toqvim rubl Ucun
SOCAR tarofindon muoyyon edilon Xalis ixrac
doayarindon istifads edilir.Mivaqqsti hesablasmalarda
Vo Odoniglords diizalislor etmak lazim goldikds, bels
diizalislor totbig oluna bilon belo Xalis ixrac doyari
razilagdirildigdan, yaxud bu 13.1(b) bandino vo ya
Ekspert qQorarinin  verilmosi gaydasina osasen
mioayyon edildikdon sonra otuz (30) gin oarzinds
hayata kecirilacok.

Nagletms itkilori (Podratgmin tamin etdiyi hor hansi
sigorta hesabina Podratgiya ovozi  Odonilmis
itkilordon vo Podrat¢inin boru komari sahiblarindon
Vo ya operatorlarindan kompensasiyasini aldigi
itkilordon basqa) Umumi hasilat hacmindon ¢ixilir.
Podrat¢inin  Nogletms itkilorindon sigortalanmaq
Uctiin verdiyi sigorta xorclori ©voazi 0danilon
mosroflor deyildir. Belo itkiloro gora verilon sigorta
kompensasiyalarinin heg biri Masraflorin avazinin
Odonilmasi  hesabma daxil edilmir. Podratgi
Nogletmo itkilorinin 20.1 bondina osasen sigorta
edilmasi t¢un cavabdehdir.

13.1(a) vo (b) bandlarino asason Xam neftin totbiq
oluna bilon Xalis ixrac dayari miisyyan olunarkan
asagidakilar totbiq edilir:

0] bu 13.1 bandinin “satislara” aid miiddealart
ayrica bir satisa da eyni doracodo aiddir vo
muvafiq suratds tofsir olunur; v

(i) “Satig moantagasi” elos bir cografi ndqto vo ya
noqtalordir ki, satisin hansi sartlorlo — FOB,
CIF, CFR sortlori ilo, yaxud beynolxalq neft
sonayesinds hamiligqla gobul edilmis hor

(©)

(d)

110

by SOCAR 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
Acrticle 13.1(b) or the Expert Determination Procedure.

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

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

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

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



(iif)

(iv)

hans1 bagqa sortlorlo aparilmasindan asili
olmayarag, orada Xam neft {zorindo
mulkiyyot hiiququ saticidan alictya kegir.
Miimkiin satis montagalorinin niimunalari
sirasina  ixrac  neft  komorinin  son
montaqosindoki terminalin ¢ixig flansinda
goyulmus buraxilis saygaci, neftayirma
zavodundaki giris saygaci vo ya tankerdoaki
giris flans1 daxildir; vo

“Nogletmo itkilori” dedikds, Catdirilma
montagoasindan ixrac nagletms sistemloarinin
son montagasine Xam neftin  vurulmast
gedisinda amala galon va boru kemoarlarinda
beynslxalq tocriibads gobul edilmis normal
itki hadlorindan, yani sifir tam onda bir (0,1)
faizdon artiq olan itkilor nozards tutulur; vo

“kommersiya cohatdon mistaqil satis” — oqd
baglamaq istoyan mistaqil alici va satict
arasinda Sorbost donorli valyuta mugabilinds
beynslixalq bazarda Karbohidrogenlor satisi
vo ya mibadilosi demakdir, hom do bu zaman
barter ogdlorini nazords tutan satislar,
hokumatloraras: satiglar, habelo beynslxalq
bazarda Karbohidrogenlar satisinda qiivvada
olan adi igtisadi stimullarla deyil, tamamila
vo ya qismon diger mialahizalarlo
sortlondirilon bagqa oqdlor istisna edilir.
Siihbalora yol vermamok tgiin  13.1(a) (i)
boandi  (zro  giymatlondirilmis  satiglar
kommersiya cohotdon mistaqil satiglar kimi
baxilsin.

Hacmlarin 6lctlmasi

Podrat¢inin hasil etdiyi Karbohidrogenlarin hacmi vo
keyfiyyoti Neft-gaz sonayesindo gobul edilmis
beynolxalg mishot tocriiboys uygun Gsullar vo

(iii)

(iv)

Measurement

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

“Transit Losses” shall mean losses incurred
during the pipeline transport of Crude Oil
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

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. For the
avoidance of doubt, all sales valued under
Article 13.1 (a) (i) shall be treated as arm’s
length sales.

The volume and quality of Petroleum produced by

Contractor shall be measured by methods and
appliances in accordance with Good International



(b)

(©)

(d)

cihazlar ilo 6lgtiliir vo Olgmo gaydasina uygun olaraq
Toraflarin nozarati altinda saxlanilir.

Podratgi Olgmo qaydasinin  miiddealarina uygun
olaraq Karbohidrogenlarin  hacmini  élgmoak Vo
keyfiyyatini mioyyan etmok Uciin istifado olunan
cihazlar1 yoxladigi vo Kalibrlodiyi hagda SOCAR-a
gabaqcadan yazili molumat verir. SOCAR-in
yoxlamada vo kalibrlomods miisahido aparmaq tgtin
0z xorci Vo 0z riski hesabina 6z miitoxassislarini
gondormays ixtiyari vardir.

Olgcma metodu vo ya dlgmo (giin istifado edilmis
cihazlar hasilati artiq vo ya askik gostordikds, agor
basqa hal siibut olunmursa, bels hesab edilir ki, 61gma
cihazlarinin son dofo yoxlandigi vaxtdan etibaron
sohv moéveud olmusdur; (Toroflor arasinda xiisusi
olaraq basqa ciir razilasma olmadigi toqdirds) bu
halda sohva yol verilon ddvr lc¢lin orta dayar Uzro
zoruri dizalislor edilir vo ya muvafig middat arzinds
Mohsulun  lazimi  hacminds natura  soklindo
catdirtlmasini nizamlamagq tgiin todbirlor gorulir.

Kontrakt sahasindon ¢ixarilan vo Podratginin 11.2
bandina  uygun olaraq istifado  etmodiyi
Karbohidrogenlor Catdirilma montagasinds 6lguliir.

(b)

(©)

(d)
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Petroleum Industry Practice, and shall be monitored by
the Parties in accordance with the Measurement
Procedure.

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

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

Petroleum produced from the Contract Area and not
used by Contractor pursuant to Article 11.2 shall be
measured at the Delivery Point.
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MADDO 14

OMLAKA SAHIBLIK, ONUN iSTiFADOSI
VO LOGYV EDILMOSI

9mlaka sahiblik v ondan istifada

Neft-qaz amoliyyatlarinin aparilmasi {igiin nozardo tutulan
Osas fondlarin vo dasinar omlakin asagidaki kateqoriyalarina
mulkiyyot hiqugu SOCAR- a asagida gostorilon gaydada
kegir:

@) Torpaq saholorinin satin alinmasina ganunla icazo
verilocoyi  toqdirde  Podratgmmin  Azoarbaycan
Respublikasinda Neft-qaz amaliyyatlari ti¢iin satin
aldigi, o ciimladon SOCAR-1n tominati ilo alinan
torpaq saholori alindigr andan SOCAR-1n mulkiyyati
olur;

(b) Islonmo  sahosindo  (saholorinda) Neft-gaz
omoliyyatlarinda Podratginin istifads etdiyi vo doyari
Neft-gaz amoliyyatlar1 mosraflorins aid edilon Osas
fondlar va dasinar amlak Gizarinds milkiyyst hiiququ
SOCAR-a asagida gostorilon tarixlor igarisinds on
erkon tarixdo kegir: (i) homin Islonmo sahosine
munasibatds Sifir balansina nail olunandan sonra
golon Togvim riiblinin sonunda va ya (ii) bu Sazisin
guvvasine xitam verilondon sonra. Axirinci halda
Podrat¢inin 23.3(b) bondinds vo 29-cu Maddado
nozords tutulan hiiquqlart mohdudlagdirmadan, Osas
fondlar Gzarindo mulkiyyst hiiququ bu Sazis lizrs
onlara aid edilon mosroflorin ©vazinin 6danilib-
6danilmamasindon asili olmayaraq SOCAR-a kegir.
Sifir balansina nail olunandan sonra miulkiyyat
hiququ SOCAR-a verilon Osas fondlar vo dasnar
omlak, yalnmz iqtisadi resurs qaligt mohdud olan
amlak vahidlorindon basqa, istismara yararli olmali
Vo aginmasi nazare alinmaqla, Neft-qaz sonayesinds
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ARTICLE 14

OWNERSHIP, USE AND
ABANDONMENT OF ASSETS

Ownership and Use

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

(@)

(b)
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When legally permissible to purchase land, any land
purchased in the Republic of Azerbaijan 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(s) 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.



(©)

(d)

©

gobul edilmis beynslxalg musbat tocriibsys uygun
galmoalidir.

Podratcinin ixtiyart var ki, omlak tizarindo mulkiyyast
hiqugunun bu 14.1 bandins asasan SOCAR- a kegib-
kecmomosindon  asili  olmayaraq  Neft-qaz
omoliyyatlarimi aparmaq moqsadilo alinmig biitliin
torpaq sahslorindon, biitiin Osas fondlardan vo
dasinar amlakdan he¢ bir oslave xarc goymadan bu
Sazigin qiivvads olacagi biitiin miiddat arzinds tam va
mistasna hiiqugla istifados etsin.

Konktrakt sahasinin bir hissasindon 29.5 bandins
uygun suratdo imtina edilmosindon sonra Podratgi
imtina edilon sahodoki hor hansi asas fondu tork
etdiyini, ondan istifado etmok vo ya onu Neft-gaz
omoliyyatlari ila olagodar olaraq har hansi basqa yers
kocurmok niyyatindo olmadigimi bildirir. 14.1(f)
bandinin middoalarina amal edilmosi sartilo SOCAR
bu bildirigin alindig1 andan etibaran altmis (60) giin
arzinde homin osas fondlar Gzorindo milkiyyat
hiququnu, sahibliyi vo nozaroti 6z ©hdosino
gotlirmoaya gorara ala bilor.

Bu Sazisin qiivvads oldugu miiddst orzinds Neft-qaz
omaliyyatlarimin ~ hoyata  kegirilmosi  prosesinda
Podrat¢inin topladigi vo hazirladigi molumatin va
bagsqa informasiyanin birge sahibi SOCAR vo
Podratgidir. Bu Sazisin qiivvesine xitam verildikdan
sonra homin malumatin va informasiyanin hamisinin
tizorinda milkiyyat hiiguqu SOCAR-a kegir. Har bir
Podratgr  torof  gOsterilon  molumatdan  vo
informasiyadan Azarbaycan Respublikasinda
Karbohidrogenlorlo bagli digor foaliyyat novlari ilo
olagoadar olaraq sonralar da istifads etmok hlququna
malikdir. Bu Sazisin qiivvadas galacagi miiddot arzinds
Podratgi bu Sazisin 27.2 bondindo g0storilmis
prinsiploro  uygun suratdo homin molumati vo
informasiyani miibadilo etmok hiiqugquna malikdir.

(©)

(d)

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



)

Icaroyo gétiiriilmiis avadanliq iizorinds miilkiyyat
hiiququ, bu Sazisin 14.3 bandinds ayrica gostorilmis
hallar istisna olmaqla, Sazigin qiivvasine Xitam
verildikdan sonra SOCAR-a ke¢mir vo belo halda
Podratci adi ¢okilon avadanligr ixrac etmak hiiququna
malikdir.

14.2 9mlakin lagv edilmasi

(@)

Osas obyektlarin lagv edilmasi (bu 14.2 bandinds
istifado edildiyi kimi: (i) “Osas obyektlar” dedikdo
Neft-qaz Omoliyyatlarinin aparilmasi tigiin mithim
olan vo xarclori Neft-qgaz omoliyyatlar1 Hesabina aid
edilon iri konstruksiyalar vo qurgular, o ctimlodon
platformalar, yigim vasitolori, quyular, boru
komorlori, dayaq bloklari, nasos stansiyalari vo
terminallar nozords tutulur; (i) “logvetma” - hor
hans1 Osas obyektlorin vo ya onlarin har hansi
hissasinin istismardan  ¢ixarilmasi, demontaji,
sOkulmasi, ¢ixarilmasi va/ va ya barasinds saroncam
verilmasi, 0 climladan yuxaridakilarla bagli olaraq vo
ya onlar1 nazoro alaraq hoyata kegirilon har hansi
omoliyyatlar (0 clmlodon istismardan ¢ixarma
omoliyyatlarmin baslanmasin1  gdzloyarkon uzun
muiddato tochiz olunan mallarin planlagdirilmasi,
alinmast vo Osas obyektlorin texniki xidmati) vo
bunlarla yanasi bu Sazis ¢orgivasinds talob oluna
bilocok sahonin zoruri barpasi islori demokdir; vo
“lagv etmak” s6zii vo ya bundan torayan har hansi
sozlor muvafig qaydada tofsir olunur) Toroflor
torofindon  Neft-qaz sonayesindo qobul edilmis
beynolxalq musbat tocriibays uygun olaraq vo 14.2
bandinda nozards tutulmus qaydada yerina yetirilir vo
hoyata kegirilir.

()

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  Abandonment

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

In order to finance abandonment of all Major Facilities
employed Dby Contractor, the Parties shall open in



(b)

Podrat¢inin istismar etdiyi biitiin Osas obyektlorin
logv edilmoasini  maliyyolosdirmok mogsadi ilo
Toroflor hor Islonmo sahasino miinasibatdo yiiksok
beynslxalq niifuza malik olan, SOCAR ilo Podrate1
arasinda razilagdirilmis bankda Dollarla olan birgs
mogsadli hesab acirlar, o sartlo ki, bu cir banklar
minimum maliyys meyarlarina cavab versin, yani
“Standard &  Poor’s  Corporation”tarafindan
muoyyanlogdirilmis “AA-" saviyyali va ya “Moody’s
Investor Services Inc.” torafindon misyyon edilmis
“Aa3” saviyyali uzunmiddatli kredit reytingine
malik olsun. Hor Islonma sahasine miinasibatds, bu
hesab homin Islonmo sahasi tigiin “Lagvetma fondu”
adlanacag vo SOCAR vo Podrat¢i torofindan
razilagdirilmis qaydalar osason fondun osas
vasaitinin va dayarinin gorunmasi maksimum fayda
gotirilmasini nozards tutmagla birge agilacaqdir va
idaro edilocokdir. Mogsadli hesabin strukturu vo
Logvetmo fondunun vosaitinin idara edilmoasinin
sortlori SOCAR ilo Podrat¢i arasinda Kommersiya
hasilatinin baglanmasindan sonra otuz alt1 (36) ay
muddstindo razilagdirthir, 0 clmladon Logvetmo
fondu ilo bagli hor hansi sovdolosmo Vo Yya
omoliyyatlar Ggcun tolob olunan SOCAR vo
Podrat¢inin lazim solahiyyat verilmis
nimayandslorinin ~ birgo imzasi tolob  olunur.
Logvetma fonduna (fondlarina) (vo ya voziyyatdan
asili olaraq Podrat¢inin logvetma islori hesabi)
goyulmus biitiin pul vasaitinin ovozi Omaliyyat
mosraflori kimi 6donilmalidir. istonilon Logvetmoa
fondu (vo ya voziyystdon asili olaraq Podratginin
logvetmo islori hesabina) miivafiq Islonmo sahesing
aid biitiin Osasli masroflorin on (10) faizindon artiq
ola bilmaz.

Hansmin daha tez bas vermasindon asili olaraq, (i)
miivafiq Islonmo sahasine aid Islonmo vo hasilat
dovriiniin ~ baglanmasinin  on  besinci  (15-ci)
ildoniimina tasaduf edon Taqvim ribindan, yaxud

(b)

116

respect of each Development Area a joint escrow
account denominated in Dollars at a bank of good
international repute to be agreed between SOCAR and
Contractor , provided that such banks meet the
minimum financial criteria of having a long term credit
rating of at least “AA-", as determined by Standard &
Poor’s Corporation or at least “Aa3”, as determined by
Moody’s Investor Services Inc. In relation to each
Development Area, this account shall be known as the
“Abandonment Fund” for that Development Area
and shall be opened and administered jointly under
agreed rules by SOCAR and Contractor for the
protection of principal 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, within thirty
six (36) months following Commencement Date of
Commercial Production, including the requirement of
joint signature of the duly authorized SOCAR and
Contractor representatives (one from each side) to be
required for any transaction or operation on the
Abandonment Fund. 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 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



(©)

(ii) miivafiq Islonmo sahasina dair hazirki Islonmo
programinda mioyyan edilmis Xam  neftin
ehtiyatlarmin  ¢ixarilmasinin - yetmis (70) faizo
catacagi Toqvim rlblndon sonra galon birinci
Toqvim riblndo Podratgi miivafiq Logvetmo
fonduna vosait kogirmays  baslayir (“Lagvetma
islarinin maliyyalasdirilmasi tarixi”).

Podrat¢i hor Togvim riblindo muvafig Lagvetmo
fonduna asagidaki diistura uygun sokildo vasait
kocarar:

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

QAT muavafig Toqvim rubd G¢lin Logvetmo
fonduna  kocurdlmali  olan  vasaitin
mablogidir;

COA  miivafiq Islonmo sahasi Uzro Logvetmo
islorinin  on son razilasdirilmis Xorc
smetasidir 14.2(g) bondina uygun olaraq
muayyan edilan va 14.2(a) bandinds gosts-
rilmis hoddon yiiksok olmayan smeta
dayoridir;

ARES Logvetma islorinin - maliyyalosdirilmasi
tarixindon baslayaraq miivafiq Islonmo vo
hasilat dovriiniin sonundak gixarilmali olan
Xam  neftin  ehtiyatlarinin ~ Podratgi
torofindon on son hesablanmis qaliq
ehtiyatlandir;

PARES (a) Lagvetms islorinin maliyyslosdirilmasi
tarixindon  avvalki  Toqvim  riblnun
sonunadok miivafiq Islonma sahasinden
¢ixarilan Xam neftin mocmu hasilatinin v
(b) cari Illik is program1 vo Biidco asasinda

(©)
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Production Period for the applicable Development
Area, or (ii) the Calendar Quarter when seventy (70)
percent of Crude Oil reserves identified in the current
Development Programme in respect of such
Development Area have been recovered (the
“Abandonment Funding Date”).

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

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

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

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

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



(d)

cari Toqvim ribu uzrs hesablanan muvafiq
Islonmo sahosindon Xam neft hasilatinin
comidir.

CAF (@) ovvalki Togvim RUbinin sonunda
Logvetmo iglorifondunun balansi ilo (b)
owalki  Tegvim rlblnun  sonunadok
miivafiq Islonmo sahosine dair logvetmo
omoliyyatlarina xorclonmis faktiki comi
moblagin macmusudur.

Ogor har hansi Toqvim riibiinds bu 14.2(c) bandi tzrs
hesablanan QAT moanfi ododo barabar olarsa, onda
homin Taqvim Ribd Gglin QAT-1n sifira (0) barabar
oldugu hesab edilacokdir.

Bu 14.2 bondinda géstorildiyi kimi miivafiq islonma
sahosi lzro Logvetmo IsloriFonduna (vo vya
vaziyyatdon asili olaraq, Podratginin Logvetmo islori
hesabina) tolob olunan hor hansi 6donislarin
edilmomasi bu Sazisin Podratg1 torafindon KokIu
pozuntu hali hesab edilir vo bu halda 29.1(b) bandi
tothiq olunur. 29.1 bondine uygun olaraq SOCAR
torofindon bu Saziso xitam verilmosi Podrat¢ini
muvafiq gqaydada 14.2(j) vo ya 14.2(k) bandlorina
uygun olaraq bu Sazis ¢argivasinds talob olundugu
kimi Logvetmo fonduna vo ya Podratginin logvetma
islori hesabina 6donis etmok 6hdsliyindon azad etmir.

Ogor har hansi bir anda Podratg1r Osas obyektlori bu
Sazis qiivvadon diigonadok logv olunmasini tovsiya
edirss, agagidaki miiddealar totbig olunur;

(1) SOCAR Podratgmin tovsiyyasi alindigdan
sonra altmus (60) giin arzinds hamin Osas

(d)
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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
Acrticle 29.1 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:

(i) SOCAR may elect, within sixty (60) days of
receipt of Contractor’s recommendation, to



obyektin istismarini davam etdirmayi gorara
almag hiququna malikdir vo bu halda
SOCAR 0zl G¢lin minasib vaxtda hamin
Osas obyektin  lagv edilmasine  goro
cavabdeh olur. Ogar SOCAR Osas obyektin
istismarini davam etdirmoyi Qorara almirsa,
homin Osas obyektin logv  olunub-
olunmamasina dair qorar Rohbar komito
torofindon  verilir, o sortlo Ki, ogor
Podratcinin tovsiyyasinin gundsliys ilk dofo
salindig1 iclasda Rohbar komito homin Osas
obyektin logv olunmasina dair raziliga golo
bilmirss, belo hesab edilir ki, Toraflor
arasinda  xiisusi  olaraq basqa ciir
razilagdirilmadig toqdirds, SOCAR homin
Osas obyektin istismarini davam etdirmoyi
Qorara almigdir vo Podratgr homin Osas
obyekt ilo bagli heg bir masuliyyst dagimur.
Ogor Rohbor komito Osas obyekti logv
etmoyi Qorara alirsa, bu qorarm verildiyi
tarixdan altmig (60) giin arzindo SOCAR
Podratgiya homin Osas obyektin logv
olunmasina gors Podrat¢inin yoxsa SOCAR-
m masuliyyat dasidigi barads molumat verir.
SOCAR altmis (60) glin orzinds Podratgiya
bu barado malumat vermadikda, hesab edilir
ki, SOCAR hamin Osas obyektin Podratg1
torafindon lagv olunmasini gorara almigdir.
SOCAR  torofindon  Osas  obyektin
istismarinin davam etdirilmasi vo ya har
hansi lagvetma omoliyyatlar1 Neft-qaz
sonayesinds gobul edilmis beynalxalq
misbot tocriibays uygun surotds Vo
Podrat¢inin apardigi vo ya toklif etdiyi Neft-
gaz amosliyyatlarina mane olmayacaq, yaxud
monfi tasir gostormayacok sokilda hoyata
kecirilir;
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continue using 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.



(i)

(iif)

Miivafiq islonmo sahasino aid Logvetmo
fondu yaradildigdan sonra 14.2(d)(i) bandina
uygun olaraq Osas Obyektin logv edilmasi
gorara alindiqda, Logvetmo fondunun hamin
Osas obyekt ila baglt hocmas uygun golon vo
homin Osas obyekts aid olan hissasi;

(A) ogor SOCAR bu ciir Osas obyektin logv
edilmosine  cavabdehlik  dasimaq
gerarina golorsa vo ya homin Osas
obyektin istismarin1 davam etdirmayi
qorara alarsa vo ya onun bu ciir Osas
obyekti  istismar etmoyi davam
etdirmok gorarma  goldiyi  hesab
olunarsa, SOCAR-a kogiiriilocok; bu
geyd edilonlordon ikincisi bas verdikds,
Logvetmo Islori Fondunun homin
miivafiq  hissesinin  kdgiiriilmosi
SOCAR-1n homin Osas obyektin logv
edilmosino bagladigi vaxtda vo ya bu
Saziso xitam verildiyinds (hans1 daha
tez bag veroarso) hoyata kegirilir.

(B) SOCAR Podratginin  homin Osas
obyektin logv edilmasine cavabdeh
oldugunu qorara alarsa vo ya qorara
almis hesab edilorsa, Podratciya
kogiiriiliir; vo

Miivafiq Islonmo sahosi Ucliin Logvetma
fondu yaradilmazdan ovval 14.2(d)(i)
bondina uygun olaraq Osas obyektin logv
edilmosi gorara almarsa vo ya mivafiq
vaxtda zoruri lagvetmo islarinin xarclarini
qarsilamagq iigiin Logvetmo Islori Fondunda
kifayat godor vosait olmazsa vo SOCAR
Podrat¢inin  homin Osas obyektin logv
edilmasine cavabdeh oldugunu gorara alarsa
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(i)

(iii)

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:

(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
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Vo ya (orara almis hesab edilorso, Podratei
muvafiq Logvetma fonduna 0donis edir (vo
agar hamin mogamda Logvetms islori fondu
yaradilmayibsa, Toroflor bu  Sazisin
muiddoalarina uygun  olaraq  onun
yaradilmasina baglayir), bu sortlo Ki,
Podratci bu ciir 6donislori etmays vo hamin
Osas obyekt ilo bagli hor hansi lagvetmo
islorini hoyata Kkegirmoys yalniz o haddo
Ohdalik dastyir ki, logvetmoa iglarinin
muvafiq xorclori (logvetmo islorinin  hor
hans1 avvalki ¢okilmis xarclari ilo birlikda)
Podratg1 torafindon mioyyanlosdirilmis va
Rohbor  komito torofindon  tosdiglonmis
gaydada Qlivvoyaminmo tarixindon
baglayaraq miivafiq Odonigin  edilmasi
giiman edilon Togvim ilinin son giintinadok
xarclonon miivafiq Islonmo sahasino aid olan
biitiin Osasli masraflorin on faizindan (10%)
COX Olmasin.

Bu Sazis qlivvadon disdiikdo (14.2 (j) vo 14.2 (k)
bondlarine uygun olaraq) Podrat¢i Kontrakt sahasinin
hiidudlart  daxilindo  Neft-qaz amoliyyatlarinda
istismar olunan Osas obyektlordon hansilarini logv
etmok niyyatindodirso, onlarin hamusi barasinds
SOCAR-a molumat verir. SOCAR Podrat¢mnin
Molumatimi aldigdan altmig  (60) gln muddstinds
Podratgiya SOCAR-1n Osas obyektlordon hansilarinin
istismarin1 davam etdirmoyi Qorara aldigimni bildirir,
habelo Podrat¢iya molumat verir ki, SOCAR yerdo
galan bitiin Osas obyektlori 6z0 logv etmok
niyyatindodir, yoxsa homin Osas obyektlorin logv
edilmosi Uglin masuliyyati Podrat¢inin {izarina qoyur.
Muvafiq Logvetmo fondunun va ya voziyystdon asili
olaraq, Podrat¢inin Logvetms islori hesabinin amlakin
lagv edilmasi ils bagli islorin hacmina uygun galon va

(€)
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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 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



()

homin omlaka aid olan hissosi adi ¢okilon Osas
obyektlorin logv edilmosi g¢lin kimin masuliyyat
dagimasindan asili olaraq ya Podratginin, ya da
SOCAR-1n hesabmna koégiiriilir. SOCAR hor hansi
Osas obyektdon istifadoni davam etdirmoayi va ya onu
logv etmoyi Qorara aldigda, SOCAR bu Osas
obyektlari 6z{ Gglin minasib olan bir vaxtda va torzds
logv etmok hiiququna malikdir. Osas obyektlor Neft-
gaz sonayesinds gobul edilmis beynolxalq musbat
tocriibays uygun sokilds logv olunur, bu sortlo ki, logv
edilmosi tclin masuliyyat dasidigi amlaki Podratginin
tamamilo logv edo bilmasindon 6tri mavafiq
Logvetmo fondunda Kkifayot godor pul wvosaiti
olmayanda (vo ya voziyyotdon asili olaraq
Podrat¢inin Logvetmo islori hesabina) Podrat¢1 14.2
boandino uygun olaraq, (i) Logvetmo fondunda (vo ya
vaziyyatdon asili olaraq Podrat¢inin Logvetms islari
hesabina) olan biitiin nagd vasaiti vo (ii) Logvetmo
fonduna (vo ya voziyyotdon asili olaraq Podratginin
Logvetmo islori hesabina) 6danilmasi talob olunan
vosaiti lagvetmo todbirlorinin hayata kegirilmosina
xarcloyir vo bundan sonra hor hansi logvetmo
omoliyyatlarin1  dayandirir; bu andan etibaran o,
galmagda olan hamin Osas obyektlorin logv edilmasi
ilo bagl heg¢ bir moasuliyyst dasimir vo ya 6hdoalik
gotirmar. Lagv edilmoayan hor hansi Osas obyektlor ,
Neft-gaz sonayesindo gobul edilmis beynalxalq
misbat tacriibays uygun olaraq tohliikasiz vaziyystdo
saxlanmahdir ki, bu da logvetmo todbirlori
carcivasinda tamin olunur.

SOCAR har hans1 Osas obyektlari logv etmayi gorara
aldigda vo ya 14.2(d) vo ya 14.2 (e) bandlorinds
nozords tutuldugu kimi, har hanst bu ciir Osas
obyektlordon istifadoni davam etdirmoyi qorara
aldiqda, (Toroflor arasinda xiisusi olaraq basqga ciir
razilagdirilmamigdirsa) hamin Osas obyektlors vo
onlarin logv edilmasins aid olan har ciir masuliyyat va
6hdalik, habelo muvafig Lagvetma fondunda (vo ya

()
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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
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 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



(9)

vaziyyatdon asili olaraq Podrat¢inin Lagvetma iglori
hesabinda) kifayat godar mablog olmadigda hor hansi
vasait 0domok moasuliyyati vo 6hdsliyi Podrat¢inin
tizorindan tamamils g6tariilir. SOCAR 6zu tarafindan
homin Osas obyektlorin davam edan istismar1 va gati
lagvi naticasinds, habelo SOCAR-n har hansi bu ciir
Osas obyektlori laziminca logv etmomasi naticasinds
bas veran hor hansi itkilor vo ziyan U¢ln masuliyyati
0z Uzarina goturacayina vo har hanst itkiys, zarars va
ya masuliyyatos, eloco do har hansi fiziki v ya huquqi
soxsin, 0 climladan, lakin bununla
mohdudlasdirilmadan hor hans1 Hokumat qurumunun
Podrat¢1 va ya hor hansi Podratg1 torof oleyhins
qaldirdigi hor hansi iddiaya, mohkomo isi vo ya
mohkoma todgiqatina goro mosuliyyati 6z zorina
g6tlracayino ) Podratgiya ~ kompensasiya
0dayacayine taminat verir.

Ik Toqvim riibiindon gec olmayaraq hansinin daha
tez bas vermosindon asili olaraq, (i) totbig olunan
Islonmo sahosino aid islonmo vo hasilat dévriiniin
baslanmasinin on dérdiincii  (14-ci) ildonimine
tosaduf edon Toqvim ribilindan, va ya (ii) mivafiq
Islonma sahasina dair islonmo programinda miioyyan
edilmis Xam neft ehtiyatlarinin yetmis (70) faizinin
¢ixartlmasinin planlagdirildigi Toaqvim ilindan az1 bir
(1) il avval, 5.1(f) bandino uygun olaraq Rahbar
komito tarofindon tosdiglonmosi tigin  Podrate1
logvetmo  islorinin  planim  va  logvetmo
amaliyyatlarmin xarc smetasini hazirlayir (Lagvetma
fondunun (vo ya Podrat¢inin Logvetmo iglori
hesabinin  (vaziyyotdon asili olaraq)) miivafiq
hissasinin logv edilon hor bir Osas obyekto aid edils
bilmasina imkan vyaratmaq Ucun kifayst qodor
toforriiatlar vermoklo vo hor bir bu ciir Osas obyekt
Ucun nozords tutulmus logvetmo amoliyyatlari {izra
xarclorin - mifassal  bolglsini  gostarmakls)
(“Lagvetma islorinin xarc Smetast”). Homin
Logvetma islorinin  Xorc smetasina  istonilon

(9)
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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, 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 fourteenth (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 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



lagvetmo islorinin  Rohbar Komito torafindon
vaxtagir1 tasdig olunan faktiki xarclori daxil edilir, bu
sortlo ki, onlar planin hazirlanmasi tarixindon avval
tamamlanmig olsun. Bundan sonra, illik olaraq
Podrat¢1 logvetma amaliyyatlarinin smeta xarclorini
nazordon kecirir vo muvafiq oldugda sonraki
Kasflarin nozars alinmasi {igtin zaruri olan diizaliglar
do daxil olmagla, Logvetms islorinin xorc smetasina
duzalislor edir vo onu Rahbar komitonin tasdigine
toqdim edir. SOCAR-1n 6z xarci vo mosrafi hesabina
ixtiyar1 var ki, Podrat¢i tarafindon Rohbar komitaya
togdim edilmis bu ciir Logvetms islorinin Xarc
smetasinin (va 14.2(g) bandinds nozardos tutulmus har
hansi illik diizolislorin) mistagil giymatlondirmasini
istasin va aparsin. SOCAR har hansi bu ciir miistaqil
giymatlondirmoni Podratgiya toqdim edir vo ya
togdim olunmasini tamin edir. SOCAR va Podratgi
Podratgmin Lagvetmo iglarinin Xarc smetast (va ya
onlarin diizolis edilmis versiyasi) ilo SOCAR-in
homin Loagvetma islorinin Xorc smetasi iizo apardigi
mustoqil giymatlondirmonin noticosi arasinda har
hansi shamiyyatli uygunsuzluglari aradan galdirmaq
tiglin  aglabatan  soylor  gbsterir.  Bu  clr
uygunsuzluglar Podratgiya miistaqil
giymetlondirmonin togdim edilmasindon etibaron
doxsan (90) glin arzinds hall edils bilmazss, SOCAR
Vo ya Podrat¢1 biri digarins bildiris tagqdim etmokla
Ekspert gorarmin  verilmosi qaydasinin  3-cl
Hissasina uygun olaraq bu ciir uygunsuzluglarin halli
Uctin ekspert toyin edilmasini istoya bilor. 14.2(g)
bandina asason SOCAR va ya Podratginin bildiris
taqdim etmasi va/ vo ya SOCAR va ya Podratgimin bu
clir uygunsuzluglara dair qorar verilmesi ugun
eksperta muraciat etmasi, bu 14.2(g) bandina asasan
Podrat¢1  torafindon toqdim edilmis Logvetmo
islorinin Xorc smetasina vo ona edilmis hor hansi
diizolislora asasen Podratginin 14.2-ci bands uygun
olarag Logvetmo fonduna (vo ya Podrat¢min
Logvetms islori hesabina (voziyystdon asili olaraq))
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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 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



(h)

(i)

dorhal  wvosaitlori  kogurmok  Ohdaliyina  xalal
gotirmomolidir, bu sortlo ki, 14.2(g) bandina vo
Ekspert gorarinin verilmasi qaydasinin 3-cii Hissasino
uygun olaraq hor hansi ekspert gorarimin verilmasi
middati orzindo Podratci torafinden Logvetmsa Islori
Fonduna (vo ya Podrat¢inin Logvetma islori hesabina
(voziyyatdon asili olaraq)) kogiiriilmiis vosaitlor
ekspertin  yekun gorarin1  gozlomoklo sorti olaraq
kogtirtilmiis vosaitlor hesab edilir. Toroflor Logvetmo
fonduna (vo ya Podrat¢inin Logvetms islori hesabina
(vaziyyatdon asili olaraq) daxil edilon mobloglarin
Ekspert gorarinin verilmasi qaydasinin 3-cil Hissasino
uygun olaraq verilmis ekspert qorarina miivafiq
olmasin1 tomin etmok Gglin bu cir Odonislori
Logvetmo fonduna (va ya Podratgimin Logvetma iglori
hesabina (voziyyotdon asili olaraq)) modaxil vo ya
Logvetmo Islori Fondundan (vo ya Podratgmnim
Logvetms islori hesabindan (vaziyyatdon asili olaraq))
moxXaric edilon 6danislorin mivafiq qaydada hoyata
kecirilmasini tamin edir.

Logvetmo fondunda (fondlarinda) (vo ya vaziyyatdon
asili olaraq Podrat¢inin Logvetmo islori hesabina)
izafi vosait varsa, bitln logvetmo tadbirlori basa
catdiqdan sonra bu vesait Podratginin vo SOCAR-1n
yerino yetirdiyi logvetmo omoliyyatlarmin doyaring
mitonasib surotdo SOCAR Vo Podratgr arasinda
boliisdiiriiliir, lakin he¢ bir halda Podrat¢inin payi
11.5 bandinin middoalarina uygun olaraq bu Sazisin
qivvasina xitam verilmozdon ovvalki on (10) il
arzindo Monfaat karbohidrogenlarinin SOCAR ilo
Podrat¢1 arasinda boéliinan hocmlorinin hesablanmig
orta hacmina mutanasib surstds béliindlyu teqdirds
Podrat¢inin ala bilacayi izafi vasaitin mablogindan
¢ox olmamalidir.

Logvetmos fonduna (fondlarina) (vo ya voziyyatdan
asilt olaraq Podratginin Logvetmo islori hesabina)
6danilan, bu fonda daxil olan vs ya onun qazandigi,

(h)

(i)
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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



1)

yaxud onda saxlanilan mobloglordan heg bir Vergi
tutulmur.

Podrat¢1 miivafiq qaydada 29.3(a) vo ya 29.3(b)
boandlarine uygun olaraq bu Saziso xitam verilmasi vo
ya bitun Kontrakt sahasindon imtina edilmasi Ggiin
SOCAR-a bildiris togdim edoarss vo ya 29.1 bandins
uygun olaraq Podratginin  KOKIU  pozuntusu
sobabindon vo ya 29.2-ci bonddo  verilmis
sabablardan har hansi biri asasinda bu Sazigo xitam
verilarsa vo bu ciir bildiris verildiyi yaxud Sazisin
xitam edildiyi tarixdo Podrat¢1 torafindon Logvetmo
fonduna (vo ya Podratgmin Logvetms iglori hesabina
(vaziyyatdon asili olaraq)) edilon Odonislorin comi
(ogor varsa) asagidakilardan daha kigik olanina, yani
(i) homin vaxtda 14.2(g) bandins ssason hazirlanmis
Vo tosdiglonmis/ yenilonmis Logvetms islorinin xarc
smetasimna vo (ii) bu ciir bildiris verildiyi yaxud
Sazisin xitam edildiyi tarixdo miivafiq Islonmo
sahasino  (saholorino) aid olan biitin  Osash
mosraflorin on faizino (10%)  (Qlvvayaminmoa
tarixindon hesablanmis) borabor deyilss, 0 zaman
Podratg1 giivvaya minon xitamdan yaxud imtinadan
owal vo ilkin sort kimi, bu ciir bildiris tarixinds
Podrat¢1 torofindon Logvetmo  fonduna (vo ya
Podratgimin Lagvetmo islori hesabina (vaziyyotdan
astl1 olaraq)) edilmis 6danislorin comi ilo (x) 14.2(g)
bondino  osason  hazirlanmis  vo  tosdiglon-
mig/yenilonmis Logvetma islarinin Xarc smetasi vo ya
(y) bu ciir bildiris tarixinda bitiin miivafiq Islonmo
sahasino aid olan Osasli masraflorin on (10) faizi
(hansinin daha kicik olmasindan asili olaraq)
arasindaki farge barabar mablogds 6danis edir (bu ciir
Odonis “Lagvetma islari Uzra qaliq 6danis” hesab
edilir). Logvetmo Islori Uzro gahq Gdenis 14.2(k)
bandina uygun hayata kegirilir.

@)
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Fund(s) (or the Contractor Abandonment Account, as
the case may be).

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).



(k)

Muvafiq gaydada 29.3(a) vo ya 29.3(b) bandlorins
uygun olaraq bu Saziso xitam verilmasi vo ya bitin
Kontrakt sahosindon imtina edilmoesi  barads
Podrat¢inin bildiris toqdim etdiyi tarixdo vo ya 29.1
bondina uygun olaraq Podratginin koklii pozuntuya
yol vermasi sababindan va ya 29.2-ci banddos verilmis
sabablardan har hansi biri asasinda bu Sazigo xitam
verildiyi tarixdo Logvetmo fondu(lar) yaradilarsa,
Podrat¢1 Logvetmo i Uzro galiq 6donisi Logvetmo
fonduna(lar) 6dayir. ©gar Logvetmo fondu(lar) bu
clr tarixdo yaradilmayibsa, (i) Podrat¢inin bu Sazigo
xitam verilmasi vo ya bitin Kontrakt sahosindan
imtina edilmasi baroado bildiris togqdim etdiyi vo ya (ii)
Podratgmin koklii pozuntuya yol vermasi sobabindan
Sazigo Xitam verildiyi (voziyystdon asili olaraq)
tarixdon etibaran altmis (60) giin arzindo SOCAR va
Podratg1 14.2(a) bandina uygun olaraq Logvetmo
fondunun yaradilmas: ii¢iin biitiin aglabatan soylari
gostorir.Ogor altmusg (60) giin oarzindo Lagvetmo
fondu yaradilmayibsa, Podrat¢i qlivvoys minan
xitamdan yaxud imtinadan oavval 14.2(a) bandinds
muoyyanlogdirilmis kredit meyarlarina cavab veran
yaxsl niifuza malik beynolxalq bankda mogsadli
hesab yaradir (bu hesabin yegana mogsadi Lagvetmo
Islori Gzro Qahq Odonisi qobul etmok wvo
saxlamaqdir)  (“Podrat¢imin  lagvetmo  islari
hesab1”) vo Logvetmo islori (zro qaliq Odonisi
Podratgmin Lagvetms islori hesabina 6dayir. Xitam
Vo ya imtina guvvays mindikdon sonra, Podrat¢inin
Logvetmo islori hesab1 Logvetmo fondu hesab edilir
va darhal SOCAR-a 6tirdlir vo SOCAR tarafindan
tokbasina idars edilir vo nozarot olunur. Lagvetma
fondundaki (o ciimlodon Lagvetma islori lizro galiq
Odonis) vo ya Podratginin Logvetmo islori
hesabindaki vesaitlor (muvafiq gaydada) 14.2(e)
bondinin muddsalarindan asili olaraq veo hamin
middsalara uygun sokilds idars edilir.

(k)
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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
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).



14.3

Avadanhigin icarasi

Neft-qaz omaliyyatlar1 gedisindo biitiin Podratg1 toraflor 6z
Ortaq sirkotlorindon vo ya Uglincii toroflordon icaroyo
gotirilmiis  avadanhqdan istifado etmok  hiliququna
malikdirlor. Podrat¢inin uzunmiiddstli icara (bu 14-ci
Maddonin moagsadlori baximindan, on (10) ildon artiq
miiddats icara demokdir) asasinda istifads etdiyi avadanliga
galinca, Podrat¢i Neft-qaz amaliyyatlarinda bu avadanligdan
bir daha istifado etmok niyyatindo deyilsa, Podratci
avadanligi onun sahiblori olan Ortaq sirkatlordon icaroya
gotiirmiissa, homin icaronin SOCAR -a verilmasini tomin
edocok, avadanhigr Uciincii toraflordon icaroyo gotiirmiisso,
homin icaronin SOCAR-a verilmosi imkani yaradilmasini
tomin etmok clin 6z salahiyyati daxilinds biitiin aglabatan
soylori gostaracok, habelo ¢alisacaqdir ki, icara sazisindo
SOCAR-in bu avadanligi oldo etmok hlququ nozordos
tutulsun.

14.3

Leases of Equipment

Each Contractor Party shall have the right to use equipment
leased from its Affiliates or Third Parties in the course of
Petroleum Operations. In the case of any equipment, which is
on long-term lease (which for the purposes of this Article 14
shall mean a lease in excess of ten (10) years) to Contractor,
Contractor shall, with respect to such leases from such
Affiliates of equipment owned by such Affiliates, ensure, and
with respect to such leases from Third Parties, use best lawful
endeavours to procure, that any such lease is transferable to
SOCAR when Contractor no longer wishes to use such
equipment for Petroleum Operations and that such lease
includes an option to purchase exercisable by SOCAR.
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151

15.2

MADDO 15

TOBIIl QAZ

Tabii somt gaz

Istonilon Xam neft Kosfindon hasil edilon Tobii somt qazinin
emal Ugln istifado edilmoyan hissasi (Podrat¢inin 11.2 vo
15.3 bandlarinds nozards tutulmus hiiquqlarina amal edilmasi
sortilo) SOCAR-a Catdirilma montogasinds pulsuz tohvil
verilir. Bu ciir Catdirilma montagosi miivafiq Islonmo sahasi
Uiglin nozordo tutulmus Islonma programina uygun olmalidir.
Siibhalalara yol vermomok ii¢iin Catdirilma montagasine kimi
bitin xarclor Neft-qaz omoliyyatlart masroflori  hesab
edilocokdir.

Podratgrya Kontrakt sahasinds kosf olunmus maye
karbohidrogenlari ¢ixarmag va onlarla birlikds ¢ixan Tabii
somt qazini satis ucun maye karbohidrogenlordon ayirmaq
moagsadilo emal etmok hiiququ vardir, bu sartlo ki, belo emal
Podratgi tigiin iqtisadi cohoatdan alverigli metodlarla aparilsin.
Tabii somt qazindan ayrilan vo satilan mayelor Xam neft
sayilir.

Sarbast tabii gaz

Podratgr Kagf olunmus Sarbast tobii gazin islanmasi barado
gorara golorso, Podratg1 har hansi Osas kosfiyyat dovrii vo
Olava kasfiyyat dovriiniin (va ya onlarin har hanst uzadilma
muddat(lar)inin) sonuna godor SOCAR-a bu barads bildiris
vera bilor. Podratgr SOCAR-a bu ciir bildiris taqdim edarsa,
SOCAR ilo Podratgit hamin Sarbast tabii qazin iglanmasi va
hasilatinin = sartlorini razilagdirmaq ti¢iin homin bildiris
tarixindon on iki (12) ay muddstinds mistesna danisiqlar
aparacaglar. Bu clr sortlor Podratgr toraflor tiglin mogbul
galirli naticani tamin etmoalidir.

15.1

15.2

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 made avalabile to
SOCAR free of charge at the Delivery Point. Such Delivery
Point shall be defined in accordance with the Development
Programme for the respective Development Area. For the
avoidance of doubt; all the costs incurred by Contractor up to
the Delivery Point shall be considered Petroleum Costs.

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 and sold shall be treated as Crude
Qil.

Non-associated Natural Gas

In the event Contractor decides to develop a Non-associated
Natural Gas Discovery, Contractor shall be entitled to submit
to SOCAR a notice thereof before the end of any Main
Exploration Period and Additional Exploration Period (or any
of their extension(s)). If Contractor submits to SOCAR such a
notice, 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. Such terms
shall ensure an acceptable profitable outcome for the
Contractor Parties.
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15.3 Tobii gazin masalde  vandirilmasi va va havaya 15.3  Flaring or Venting of Natural Gas
buraxilmasi

Qoza vaziyyatlorindo, avadanliq nasaz olduqda, hor hansi
obyektlorin, o climlodon ¢atdirilma sistemlorin tamir edildiyi
Va ya onlara planl texniki xidmat gostorildiyi hallarda, yaxud
SOCAR 15.1 bondinin middsalarina  uygun surotdo
Podrat¢inin verdiyi Tobii somt qazin1 gobul etmadiyi halda,
Podrat¢r Tobii somt qazinin miivafiq hacmini mosaldo
yandirmaq va ya havaya buraxmaq hiiququna malikdir.

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.
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MADDO 16

SORBOST DONORLI VALYUTA

Podratciya va hor Podratgi tarafa, habels onlarin Ortaq sirkatlorine vo
Subpodratgilarina bu Sazisin qilivvads olacagi dovr arzinds vo bu
Sazislo alagodar olaraq asagidaki islori gérmaya solahiyyat verilir:

(@)

(b)

(©)

(d)

Hom Azorbaycan Respublikasinda, hom do onun
hiidudlarindan konarda Sorbast donorli valyuta ilo bank
hesablari, habelo Azarbaycan Respublikasinda yerli valyuta
ilo bank hesablari agmaq, aparmaq vo onlardan istifado
etmok;

Neft-qaz omoliyyatlar1 tgiin Azorbaycan Respublikasina
Sarbast donarli valyuta ilo zoruri vosait gotirmak;

Bu Sazis iizro Neft-qaz omoliyyatlarini hayata kegirmokdon
Vo Podrat¢inin digar 6hdsliklorini yerina yetirmakdan 6trd,
lazim goaldikco, ganunla yol verilon an olverisli miibadilo
mozannasi (Vo har ciir soraitdo Azorbaycan Respublikasi
Moarkazi Bankinin digar xarici investorlar tgln totbiq etdiyi
mubadilo mazonnasindan az slverisli olmayan mazannoa) ilo,
adi vo hamiligla gobul olunmus bank komissiya haglarindan
basqga he¢ bir mablog ¢ixilmadan vo ya haqq 6donilmadan
Sorbast dénarli valyutaya yerli valyuta almag;

Neft-qaz omoliyyatlarinda istifado etmok ti¢iin nagd sokildoa
movcud olan vo ya homin amaliyyatlarla bagh qazanilms,
cari yerli tolobatdan artiq olan yerli valyutan1 gqanunla yol
verilon an alverigli miibadilo mazonnasi (va har ciir soraitds,
Azorbaycan Respublikast Moarkozi Bankimin digor Xarici
investorlar Uglin totbig etdiyi mozonnodon az alverisli
olmayan mubadilo mozannasi) ilo, adi vo hamiligla gsbul
edilmis bank komissiya haglarindan basqa he¢ bir mablog
tutulmadan vo ya hagq Odonilmadon Sorbast donorli
valyutaya ¢evirmok;

ARTICLE 16

FOREIGN EXCHANGE

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

(@)

(b)

(©)

(d)

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

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

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

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

)

(9)

(h)

(i)

Bu Sazigo uygun olaraq aldo edilmis biitiin varidati, o
climladon Karbohidrogenlorin  Podratg1  toroflora  catan
payinin ixracindan galon biitiin varidati he¢ bir mohdudiyyat
olmadan Azorbaycan Respublikasinin hiidudlarindan konara
aparmag, orada saxlamaq, yaxud onlarin barasinds saroncam
vermok;

Ozlorinin yerli tolobatindan artiq olan hor hansi Sorbost
donorli valyutan1 Azorbaycan Respublikasindan konara
koéglrmak;

Sorbast donorli valyutani yerli vo ya hor hansi basqga
valyutaya ¢evirmok barasinds ganunda nazards tutulan vo ya
mocburi toloblorin hamisindan azad olmag;

Xarici  votondaglar olan vo Neft-gaz omoliyyatlar
corgivesinds  Azorbaycan Respublikasinda igloyan 06z
omokdaslarina xaricdo amak haqqini, miiavinatlori vo digar
guzostli 6donislori gismoan vo ya tamamilo Sorbast dénorli
valyuta ilo vermak;

Neft-gaz amaliyyatlarinda calisan 0z Xarici
Subpodratgilarina  6doniglori  bilavasite  Azarbaycan
Respublikasindan konarda Sarbast donarli valyuta ilo vermok.

Podrat¢iya lazim olarsa, SOCAR yuxarida gostorilmis icazalardon har
hans1 birinin alinmasinda Podratgiya komok etmok (glin 06z
salahiyyatlorinin tam hacmi daxilinds hor hanst Hokumaot orqanlarinin
qarsisinda ganun ¢argivasinds mimkun olan bitiin saylori gostarir.

(€)

()

(9)

(h)

(i)

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

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

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

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

Pay directly outside the Republic of Azerbaijan in Foreign
Exchange their Foreign Sub-contractors working on Petroleum
Operations.

SOCAR shall within the full limits of authority use all best 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.
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MADDO 17 ARTICLE 17

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podrat¢i Neft-qaz omoliyyatlariin mithasibat sonadlorini va ugotunu Contractor shall maintain books and accounts of Petroleum Operations
Miihasibat ugotunun aparilmasi qaydasina uygun suratds aparir. in accordance with the Accounting Procedure.
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MADDO 18

MUQAVILOLOR, TOCHIZAT, YERLI TOCHIZATCILAR,

18.1

IDXAL VO IXRAC

idxal va ixrac hiiquglar

(@)

Podrat¢i, ©Omoliyyat sirkoti, onlarin Ortaq sirkatlori,
agentlari va Subpodratgilart heg bir Vergi tutulmadan
va heg bir mohdudiyyst qoyulmadan asagidakilar1 6z
adlarindan Azorbaycan Respublikasina idxal vo
yenidan ixrac etmok hiiququna malikdirlor: har cur
avadanliq, materiallar, dozgahlar va alatlor, nagliyyat
vasitalori, ehtiyat hissalori, Podratginin
osaslandirilmig rayins goro, Neft-gaz
omoliyyatlarmin lazimica aparilmast va yering
yetirilmasi G¢lin zaruri olan mallar vo basqga osyalar
(gida mohsullari, spirtli igkilor vo tltin momulati
istisna olmagqla); bu sortlo ki, bunlarla slagodar olaraq
Azorbaycan Tachizatgilarina ustiinliik verilsin, agar
homin Azarbaycan Tachizatgilart digar monbalorlo
migayisado bitin mihim aspektlords qiymat,
catdirtlma, texniki tohliikasizlik vo digor mihim
migavilo sortlori baximindan ragabat eds bilocak vo
keyfiyyat noqteyi-nazarindon moaqbul
saviyyadadirlorso  (Neft-qaz sonayesindo  gobul
edilmis beynolxalq misbat tocriibays uygun olaraq
Neft-qaz Omoliyyatlar1  kontekstindo ~ muvafiq
gaydada), o cumlodon hiquqgi ekspertiza
proseslarinds riigvotxorluga vo korrupsiyaya qarst
mubariza talablorini odalstli vo obyektiv sokildo
yerina yetirirlorss va agar Azarbaycan tachizatgisinin
migavila giymeti potensial galib gsls bilon xarici
tochizatginin toklif etdiyi muqgayiss olunan mugavils
giymatindon on (10) faizdon artiq deyilss. Bundan
alave razilasdirilir ki, beynalxalq bazara deyil, asasan
Vo ya yalmz yerli bazara tochizat gdstormosi fakti
asas gotirilmoklo heg bir Azorbaycan tochizatgist

18.1

ARTICLE 18

CONTRACTS, PROCUREMENT, LOCAL SUPPLIERS

IMPORT AND EXPORT

Import and Export Rights

(@)
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Contractor, Operating Company, their Affiliates,
agents and Sub-contractors, shall have the right to
import into, and re-export from the Republic of
Azerbaijan free of any Taxes and restrictions in their
own name the following: all equipment, materials,
machinery and tools, vehicles, spare parts, goods and
supplies (excluding foodstuff, alcohol and tobacco
products) necessary in Contractor’s reasonable
opinion for the proper conduct and achievement of
Petroleum Operations, provided, however, that with
respect to the purchase thereof Contractor shall give
preference to Azerbaijani Suppliers in those cases in
which such Azerbaijani Suppliers are in all material
respects competitive in price, 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, even if the contract price of
such an Azerbaijani Supplier of goods, works and/or
services is higher by not more than ten (10) percent
than the proposed comparable contract price of the
potential winning Foreign Sub-contractor. 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 purposes of this Article
18.1, “Azerbaijani Suppliers” shall mean legal
entities incorporated and registered in the Republic of



(b)

mugavils prosesindan konarlagdirila bilmoaz. Bu 18.1
bandinin  moqgsadlori baximindan, “Azarbaycan
tachizatgilar1” Azorbaycan Respublikasinda tosis
edilmis vo qeydiyyata alinmis (homginin Xxarici
investorlarin istiraki ilo tasis edilmis) va Azarbaycan
Respublikasinda ganuni  osaslarla  sahibkarliq
foaliyyati gostoron vo vergilori birbasa Azorbaycan
Respublikasinin dévlst biidcasine kéglran, sahiblik
vo/vo ya istifado hiiquglar1 ilo mivafiq torpag
sahaloari, infrastruktur obyektlori, texniki vosaitlori,
aparict texnologiyalari, is¢i qiivvasi, texniki va
kommersiya biliklori, yerli idaragilik gabiliyyati vo
tocriibasi, maliyyo vosaitlori  vo  Azorbaycan
Respublikasinda faaliyyat gistormoys asas veran
lisenziyalar1 vo diger hiiquglar olan hiiquqi soxslor
demokdir. Hor hansi siibholoro  yol vermomok
moqsadils bildirilir ki, SOCAR-1n Ortaq sirkatlori va
SOCAR-in istirak payr olan va Azoarbaycan
Respublikasinin  hiidudlar1 daxilindo tasis edilon
digor sirkotlor, miossisalor Vvo ya toskilatlar
Azorbaycan tachizatgilar: hesab edilir.

Yuxarida deyilanlora baxmayaraq, Podrat¢1 Neft-qaz
omoliyyatlart ti¢iin alinmis vo mosraflori Neft-gaz
amaliyyatlar1 hesabina daxil edilmis hor hans1 maddi
sorvatlori Azorbaycan Respublikasindan yenidon
ixrac etmok hiiquguna malik deyildir (tomir vo ya
texniki xidmotlo bagli zaruri hallar istisna edilmokla,
lakin bu sartlo ki, hamin tomir vo ya texniki xidmot
basa catdirildigdan sonra osaslandirilmis miiddst
arzindo bu  maddi  servetlor  Azarbaycan
Respublikasina yenidon idxal edilsin).

Hor Podratci torof, Omoliyyat sirkati, onlarin Ortaq
sirkatlori, agentlori vo Subpodratgilari, onlarin biitiin
omokdaslar1 va onlarin ails tzvlari Vergi tutulmadan
Vo mohdudiyyst qoyulmadan istonilon  vaxt
Azorbaycan Respublikasina mebel, paltar, moisot
texnikasi, noagliyyat vasitolori, ehtiyat hissalori vo

(b)
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Azerbaijan (including with the participation of foreign
investors), legally engaging in business activity in the
Republic of Azerbaijan and remitting taxes directly to
the state budget of the Republic of Azerbaijan and
possessing and/or having access to certain land areas,
infrastructure,  technical  facilities, advanced
technology, manpower, technical and commercial
knowledge, local management skills and experience,
financial resources, licences 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.

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,



Azorbaycan Respublikasina is iigiin ezam olunan,
yaxud sofor edan acnobi smokdaslarin vo onlarin ailo
lUzvlarinin goxsi istifadasindon 6trii har hansi soxsi
omlak (gida mohsullar, spirtli igkilor vo titin
momulat: istisna olmagqla) idxal va yenidon ixrac
etmok hliqguguna malikdirlar. Podrat¢i va/yaxud onun
Subpodratgilart  vo  ya onlarin  Azarbaycan
Respublikasinda ¢alisan amokdaslari torafindon idxal
edilmis mallarin hor hansi Uciincii torofo soxsi
satislar  zamam  Azorbaycan  Respublikasinin
ganunvericiliyine uygun olaraq (12-ci maddonin
miiddoalarina amal edilmasi sorti ilo) vergi tutulur.

Taroflor tochizat foaliyystlorini asagidaki prinsiplarin
asasinda hoyata kegirmoya razilasirlar:

0] 6.2 vo 6.5 bondlorino uygun olaraq,
Omoliyyat sirkoti Neft-qaz
amaliyyatlarmin aparilmasi tgun
mallarn, iglarin va Xidmatlarin tachizati tizra
foaliyyatlori hoyata kegirmok iigiin basqa
dizolisliklori vo hor hanst  yeniliklori
hazirlayib Toraflorin tosdigins togdim etmok
mogsadilo bagli zoruri saydigi qobul edilmis
prosedurlardan istifade etmoklo cavabdeh
olur (bu tesdigdan asassiz olaraq imtina edilo
bilmoz). Omoliyyat sirkatinin  tochizat
gaydalar1 vo prosedurlart vo  amoliyyat
praktikalar1 tomin etmolidir ki, butin
tender/misabigs asasinda (o ctimladan vahid
tochizat¢1  vo  bir monbodon  tochizat
hallarinda) mugavilslorin  baglanmasi
Vo tachizatin yerino yetirilmasi
proseslori  soffaf  vo obyektiv  sokildo
hoyata kegirilsin. Omoliyyat sirkstina lazim
ola bilocok mallar, iglor vo xidmotlorin
tochizati iizra  tender/misabigo
proseslarinda Azorbaycanli
tochizatgilarin istirakini maksimuma

(©)
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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
of Azerbaijan. Private sales of imported goods by
Contractor and/or its Sub-contractors and their
employees in the Republic of Azerbaijan to any Third
Party will be taxable in accordance with Azerbaijan
legislation (subject to Article 12).

The Parties agree to follow the below principles in
performing the procurement activity:

(1) 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 using the procedures it
develops and submits to the Parties for
approval as well as any updates and other
revisions thereof such approval is not to be
unreasonably withheld. Operating Company’s
procurement policies and procedures 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



(i)

catdirmaq mogsadilo ©maliyyat sirkati
Vo SOCAR omokdasliq edarok ictimai
molumatlandirma mexanizmlari
hazirlamalidirlar ki, bu mexanizmlor
vasitasilo tochizatgilar (o ctimlodan
Azorbaycanli  tachizatgilar) Omoliyyat
Sirkatine hansi sahalorda mallarin,
islorin vo xidmotlorin lazim oldugu vo ya
lazim ola bilocayi barads
molumatlandirilsinlar.

Podrat¢i vo SOCAR ayri-ayriligda hor biri
digor torof qarsisinda 6hdolik goturar ki,
Sazigo dair miigavilo vo tochizat faaliyyati ilo
olagodar slds etdiyi hor hans1 malumatlari (i)
vaziyyatdon asili olaraq Oziiniin, Podratgi
torofin hor hansi Ortaq  sirkatinin - vo  ya
Azorbaycan Respublikasina moXxsus
(birbasa vo ya dolay1) heor hanst hiiquqi
soxsin  Azorbaycan Respublikasinin
arazisinds va ya hor hansi digar yerds hoyata
kegira bilocayi, yaxud istirak edo bilocayi
hor hansi digar omoliyyatlar (g¢lin digarine
munasibotds Gstlinlik alds etmak
mogsadilo vo ya (ii) bu Sazige, yaxud hor
hansi totbiq olunan miivafig ganuna manes
térodan vo ya onunla ziddiyyst togkil edan
hor hansi digar torzds istifads etmayacok.

(d) SOCAR-1n Niimayandalari

(i)

Hor hansi mallarin, iglarin va xidmatlorin
satin  alinmas1 musabigsli tender asasinda
(18.1(e) bondina uygun olaraq, yalniz bir
tachizatginin méveud oldugu va ya mugavile
tiglin satin alinan mallarin qiymaot siyahisinda
yuz alli min (150.000) dollara gadar olanda
Vo ya (oza hallar olanda istisna togkil edir)

(i)

(d)
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tendering/bidding for the supply of such
goods, works and services.

Contractor and SOCAR each undertake to the
other that they shall not use any information
received in relation to a contracts and
procurement activities under this Agreement
(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.

SOCAR Representative.

0}

Any purchase of goods, works and services
shall be made on a competitive tender basis
(except for contracts on purchase of list price
products up to one hundred and fifty thousand
(150 000) Dollars or when only one supplier
is available or in case of emergency always in
accordance with Article 18.1(e)). SOCAR



(i)

hoyata kegcirilir. SOCAR tender prosesinin
har marhalasindo istirak edir o climladan yiiz
olli min (150.000) Dollar artiq olan
mugavilon ilkin strategiyanin islonmasi,

tenderlarin giymatlondirilmasi Vo
migavilonin icrasinin monitoringinin hayata
kecirilmasi. Bu magsadlo, SOCAR
Omoliyyat sirkotine SOCAR-1n
NUmayandslorini  géndarir  vo  homin
nimayandalorin  vozifosi  ilkin  segim

morhalasi Ugun siyahilarin

hazirlanmasindan ~ miqavilalorin ~ yekun
secimi Vo icrasi prosesinodok olan butin
morhalalords mugavils vo tochizat prosesine
nozarot etmok olur. SOCAR-in  homin
Numayandolori askar  etdiklori faktlar
SOCAR-a vo  Omoliyyat  sirkatine
bildirmoya Vo hor muqavilo
imzalanmasindan avval mivafiq masalalor
barado SOCAR-1n mévqgeyini  Omoliyyat

sirkating hor mugavilanin
baglanmasindan awal catdirmaga
cavabdehlik  dasiyirlar. SOCAR-in

Numayandalori har hansi tender tokliflari,

Omoliyyat sirkatinin migavilonin
baglanmasina dair gorarlar va/ va ya sonraki
icra prosesi ilo bagli 6zlarinin vo SOCAR-1n
royini bildiro bilor vo Podratgr toroflor
novboti addimmna dair hor hansi1 qorar
vermazdan avval bels rayi mivafiq qaydada
nozardan kegiracok vo  nozars alacaqdir.

SOCAR-1n Nimayandalori Neft-gaz
omoliyyatlarinin aparilmasindan otri
mallarn, iglarin vo xidmatlorin satin alinmasi
(misabigali tender, vahid tachizatgi vo
bir monbadan tochizat hallarinda)  Gglin
Omoliyyat sirkatinin  migavilalorin idars
edilmasi surasinda (vo ya eyni, yaxud oxsar
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shall participate at every bid stage including
initial strategy development, bid evaluation
and monitoring the implementation of the
contract where the value of the contract
exceeds one hundred and fifty thousand
(150.000) Dollars. In that regard SOCAR
shall send to the Operating Company SOCAR
Representatives whose responsibility shall
include monitoring the contracting and
procurement process from initial preparation
of pre-qualification lists to the ultimate
selection of contracts, and through to
implementation. These SOCAR
Representatives shall have responsibility to
report to SOCAR and the Operating Company
their findings and to give timely input to the
Operating Company as to SOCAR’s position
on relevant matters prior to each contract
award. SOCAR Representatives may express
their opinion and that of SOCAR with regard
to any bids, awards, and/or subsequent
implementation for the Operating Company to
duly consider and take account of before any
decision is taken by the Contractor Paties on
the way forward.

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



(i)

funksiyalari yerina yetiran diger
migavilalorin  nozardan kecirilmasi
surasinda vo ya komitasinds), homin
migavilalorin idaro olunmasi surasinin,
yaxud diger nozarot surasinin, yaxud
komitasinin hoyata kecirdiyi
foaliyyatlorin ~ har  bir  morhalasinds,
muqavilalorin  baglanilmasi strategiyasina
dair kecirilon muzakirslarin ilkin
morhalasinds, miigavilonin tenders
cixartlmasimna (vo ya vahid tochizatciya
verilmasino yaxud bir monbadon tachiz
edilmasino) zoruratin muay-
yanlasdirilmasindo, tochizatgilarin  son
seciminda vo milgavilonin icrasi prosesinda
istirak etmok hliquguna malik olur.

SOCAR-in  Numayondasi  migavilonin
baglanmasi/tochizat prosesinin  har hansi
hissasinin - 0 cumladon, siibhoys Yol
vermomok iiglin, alinmis hor  hansi
misabigs,  yaxud  tender  toklifinin
giymetlondirilmasi  vo ya mugavilonin
musabiga, yaxud vahid tachizat¢i, yaxud bir
monbodon tachizat asasinda baglanilmasina
dair verilon tévsiyanin obyektivliyi ilo
bagli osasli siibhasi oldugunu  bildirdiyi
hallarda bu cOr migavilo vo tochizat
prosesi arzindo SOCAR-mn Niimayoandasi
Omoliyyat sirkotindon bu cur
giymatlondirma prosesinin totbiq
edilon mivafiq gaydalara vo prosedurlara
uygun sokildo vo odalotli vo obyektiv
gaydada hoyata kegirildiyini tasdigloyan
sonadli stibutlar istays bilar va bu ciir stibutlar
SOCAR-a kifayat gadar avvalcadon togdim
edilmalidir ki, SOCAR sbzligedon
mugavilonin baglanmasindan avval bu  clr
Qorarin  diizgiinlilylinii  lazimi  qaydada
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tender, sole-source and single-source supply
contexts), at every stage of such contracts
governance board’s or other review board or
committee’s activities in the initial stage of
contracting strategy discussions,
determination of the need to bid out a contract
(or sole or single-source it) through to the
ultimate  selection of suppliers and
implementation of the contract.

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



(iv)

(v)

nozardon Kegira va bu barads 0z rayini bildira
bilsin vo Omoliyyat sirkoti SOCAR-1n bu ciir
hallara dair rayini gorazsiz sokildo nozardon
kegirir vo muvafiq gaydada nazors alir.

Taroflor raziliga galirlor ki, miigavilonin ilkin
dayarinin on faizindon (10%) artiq hocmda
vo iki  yuz olli min ($250.000) Dollardan
(UDM Deflyatorunun Indeksindoki
artimlara uygun olaraq illik osasda
artirlmaqgla) artiq doyardo hor hansi
muqaviloya doyisiklik edilmasi barado
sifariglorin imzalanmas1  ilo  bagh
faktlara vo hallara dair Podrat¢iya moalum
olan buttn zoruri molumatlar ~ SOCAR-1n
Numayandslarins vaxtinda bildirilocak; vo
har hansi bu ciir diizalis Podratc1 ilo miizakira
edilmali Vo Podratg1 tarafindan
osaslandirilmalidir Vo bu barads yekun
gorar verilmozdan avval Podratgt SOCAR-1n
Nimayandasinin royini lazimi ~ sokilda
nazars alir.

Tochizat foaliyyatlori  hoyata kegirildiyi
muddatdo Omaliyyat sirkati, nufuzlu
Subpodratgilardan tender tokliflori
istonilmosini  toklif  edarsa  (vo vya
Birgo Omoliyyat Sazisino uygun olaraq
vahid tochizatgr gismindos, Yyaxud bir
manbadan tochizat Kimi nufuzlu
Subpodratgilar ilo muqavilalor
baglanilmasini), Vvoziyystdon asili olaraq,
SOCAR-1n Nimayandalarino do
awvalcadan kifayat gador vaxt  vermokla

imkan  yaradilmalidir ki, onlar da
Omoliyyat Sirkatinin toklif etdiyi tender
istirak¢ilarinin  (vo ya voaziyystdon asili
olaraq, vahid monbs kimi toklif olunan
Subpodratcilarin) siyahisina olava
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take into account SOCAR’s view in such
cases.

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 Representative’s opinion by
Contractor before a final decision is taken on
it.

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



(€)

olaraq ntfuzlu Azarbaycan
Tochizatgilarinin (o climladon Azarbaycan
Respublikasmin hiidudlar1 xaricinds yerlagan
digor potensial tachizat¢ilarin) siyahisini
toklif etsin.

(vi) Omoliyyat sirkati tochizat masalalorini vo

bununla baghh askar edilmis hor hansi
bosluglari vo  tdvsiyalori, o climladan yerli
resurslardan istifado ~ gostaricilarini,
planlagdirilan  hodaf  g0storicilori  vo
onlarin icra vaziyyatini nazordon kegirmak
Uclin on az1 ribdoe bir dofo SOCAR-in
Nimayandaloari ilo goriis kecirmoayi 6hdasine
g6tarar. SOCAR-1n Niimayandoalori SOCAR
torofindon  mivafig hesab edildiyindo
Taroflor arasinda icra va totbiglo bagli  hor
hanst mosoalalori olave mizakirays ¢ixara
bilor. ©maliyyat  sirkoti ~ SOCAR-in
Nimayandslarinin har hansi bu clir
sorhlorini  vo  tovsiyalorini  galocok
tochizat proseslorindo xos moramla lazimi
gaydada nozordon Kkegiracok Vo nazora
alacag.

Qoza hallari

Bu Sazisin hor hansi digor muddsalarina, o cimlodon
bu 18.1 bandinin har hans1 middeasina baxmayaraq
omaliyyat sirkati gaza halinin (va ya gozlanilon goza
halinin) aradan qaldirilmasi iigiin  toXirosalinmaz
sokilda zoruri oldugunu osasli olaraq hesab etdiyi
hallarda hor hansi miiqavilanin baglanmasi barads
gorar vero bilor vo Omoliyyat sirkati 06z
mulahizasine asasan bu cur mugavilani goza halinin
(voya gozlanilon goza halinin) aradan
qaldirilmasinda va ya onun nozarst altina alinmasinda
an yaxsi ixtisaslasmis oldugunu hesab etdiyi
Subpodratg1 ilo baglayir (bu halda OSmoliyyat

(€)
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reputable Azerbaijani Suppliers (as well as
other potential suppliers from outside of the
Republic of Azerbaijan).

(vi) 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

Emergencies

Notwithstanding any of the other provisions of this
Agreement, including any provision of this Article
18.1, the Operating Company may award any 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



18.2

18.3

sirkoti SOCAR-a bu barads darhal molumat verir va
Sazisin 5.4 bondins uygun olaraq iddia edilon goza
hal1 (yaxud gozlonilon goza hali) ilo bagh
toforriiatlart toqdim edir.

() Etik normalar vo toloblors uygunlug

Omoliyyat sirkati 06z tochizat foaliyyatlorini 6ztnin
davranis  kodeksino, riigvatxorlugla  mdibarizo
haqqinda qaydalarma vo Korrupsiyaya qarsi
mubarizo haqqinda ganunlara uygun sokilda yerino
yetirir vo hor bir Podratg1 torof vo SOCAR
Korrupsiyaya garst mibarize haqqinda ganunlara
riayot edir vo Omoliyyat sirkstinin tochizat
foaliyyatlorindo istirak edon 6z muvafiq direktorlari,
mosul soxslori va is¢ilarinin do bu ganunlara riayst
etmasini tamin edir.

Karbohidrogenlarin ixraci

Har Podratgi taraf, onun miistarilori, onun va onlarin nagletms
agentlori bu Sazisin miiddealarina uygun olaraq homin
Podratg1 torofo c¢atast Karbohidrogenlari heg bir Vergi
6damadan (Moanfaat vergisindon basqa) istonilon vaxt sarbast
sokilds ixrac etmok hiiguquna malikdirlor.

Gomriik gavdalari

12-ci Maddanin, 18.1 vo 18.2 bandlarinin miiddoalarina amal
edilmosi sortilo bu Sazis ilo bagh biitin idxal va ixrac
omoliyyatlar1 miivafiq gémriik qaydalarinin va tolimatlarinin
talablarina amal olunmagla vas lazimi sanadlor tartib edilmaklo
hoyata Kkegirilir vo Podratgi, Omoliyyat sirkati, onlarin Ortaq
sirkatlori, agentlori ) Subpodratgilart  gomriik
rosmilasdirilmasi / sanadlesdirma  xidmatlorinin mugabilinda
yigimlart 6dayir, bu sortlo ki, belo yigimlar nominal olsun,
gomrik rasmilosdirilmasi / sanadlogdirma Xidmatinin tagdim
edilmasina ¢akilon faktiki masroflora uygun olsun vo ayri-

18.2

18.3

claimed emergency (or anticipated emergency) in
accordance with Article 5.4 of the Agreement).

(f)  Ethics and Compliance

The Operating Company shall conduct its procurement
activities in compliance with its code of conduct, its
anti-bribery policies and 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 Anti-Bribery
Laws.

Petroleum Export

Each Contractor Party, its customers and its and their carriers
shall have the right to freely export, free of all Taxes (except
for Profit Tax) and at any time, Petroleum to which such
Contractor Party is entitled in accordance with the provisions
of this Agreement.

Customs Laws

Subject to Articles 12, 18.1 and 18.2, all imports and exports
carried out in connection with this Agreement shall be subject
to the procedures and documentation required by applicable
customs laws and regulations, and Contractor, the Operating
Company, their Affiliates, agents and Sub-contractors shall
pay any customs service / documentation fees to the extent
they are nominal and consistent with the actual costs of
providing such customs service / documentation and are of a
non-discriminatory nature. In respect of imports and re-exports
of  goods, works  and services the  customs
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18.4

seckilik olmadan totbiq edilsin. Mallarin, islorin vo xidmatlorin
idxali vo yenidon ixraci ilo bagli gémriik rosmilogdirilmosi /
sonadlosdirma yigimlarinin moblogi he¢ bir halda asagida
gostarilon maksimum mobloglordon artiq olmamalidir:

Yukin bayan edilmis
dayari, Dollarla

GOmrik yigimm

0 -100.000 dayarin 0,15%-i

100.001 — 1.000.000
don

$150 Ustogal $100.001-
artiq doyarin 0,10%-i

1.000.001 - 5.000.000
don

$1050 ustogal $1.000.001-
artiq doyarin 0,07%-i

5.000.001 — 10.000.000
dan

$3850 ustogal $5.000.001-
artiq doyarin 0,05%-i

10.000.000-dan yuxar1
$10.000.000-dan

$6350 Ustagal
artiq doyoarin 0,01%-i

Xarici ticarat gavdalari

Hor bir Podratgi torof, Omoliyyat sirksti, onlarmn Ortaq
sirkotlori, agentlori va  Subpodrat¢ilar1  Azarbaycan
Respublikasinda qiivvados olan xarici ticarst qaydalarinin 18.1
bondindo gostorilon mallarin idxalina vo ixracina, habelo
onlarin moango Olkalorine vo bu Sazigin sortlorina gora
Podratgiya ¢atan Karbohidrogenlarin ixracina aid qadagalar
va muxtalif mohdudiyyatlar ilo bagl taloblora amal etmokdon
do azad olunurlar.

18.4

service/documentation fees shall in no event exceed the
following maximum amounts::

Declared Value Fee
of Shipment in Dollars

0-100,000 0.15% of value

100,001 — 1,000,000 $150 plus 0.10% of value
over $100,001

1,000,001 — 5,000,000 $1,050 plus 0.07% of value

over $1,000,001

5,000,001 - 10,000,000 $3,850 plus 0.05% of value

over $5,000,001

more than 10,000,000 $6,350 plus 0.01% of value

over $10,000,000

Foreign Trade Regqulations

Each Contractor Party, Operating Company, their Affiliates,
agents and Sub-contractors shall also be exempt from the
provisions of the Republic of Azerbaijan foreign trade
regulations concerning the prohibition, limitation and
restriction of import and export and country of origin of those
items indicated in Article 18.1 and with respect to the
Petroleum allocated to Contractor pursuant to this Agreement.
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18.5

SOCAR-1N kbmayi

Podratginin miivafiq xahisi oldugda SOCAR yuxarida adi
¢okilon azad olmalar1 va giizastlari tomin etmok va har hansi
Podrat¢1 torofin, Omoliyyat sirkotinin, onlarin Ortaq
sirkatlorinin, agentlorinin vo Subpodratgilarin, onlarin biitiin
omokdaglarimin  vo onlarmm  ailo  Uzvlerinin  hor hansi
avadanhigmin  vo ya digor mallarinin  gomrik
rasmilogdirilmoasini sadslosdirmok Vo slratlondirmak Ucin
salahiyyatlorinin tam hocmi daxilinds biitiin lazimi ganuni
todbirlari géracakdir.
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SOCAR Assistance

SOCAR shall, within the full limits of its authority, use all best
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, Operating Company, their
Affiliates, agents and Sub-contractors and all of their
employees and family members.
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19.1

19.2

19.3

MADDO 19

HASILATIN SORONCAMA KECMOSI

Karbohidrogenlar Gzarinds milkiyyat hilgugu

13.1(c) bondindo ayrica gostorilmis, Karbohidrogenlor
hasilatini itirmak riski ilo bagl olan hallar istisna edilmaklo,
Karbohidrogenlor hasilatinin har Podrat¢i torafo vo SOCAR-
a catan payi tizorinde milkiyyst hliququ va eyni zamanda
itirmoak riski hamin Podrat¢i torofo vo SOCAR-a Catdirilma
montagasinda (mantagalarindos) kegir.

Karbohidrogenlarin géndarilma normalar:

Hom SOCAR-1n, hom do Podratci toroflorin bu Sazigo osason
0zlorina diison Karbohidrogen paylarini gondermok va onun
barasinda saroncam vermak hliququ va 6hdsliyi vardir. Belo
paylar mimkin gadar miintazom suratdsa gondarilir, bu iss 0
demakdir ki, hom SOCAR-a, ham do Podratg1 toraflora icazo
verilir ki, aglabatan hiidudlar daxilinds onlar ¢ixarilmis, lakin
gondarilma ginilino godor gondarilmomis
Karbohidrogenlardan ¢atan paylarindan daha ¢ox vo ya daha
az (mivafiq suratds normativdan artiq v ya askik) hacmlardo
Karbohidrogenlar gondarsinlor, lakin bunu els etsinlor ki,
normativdon artiq vo ya askik olan hamin géndarmolor digor
Torofin hiiquglarina xalal gotirmasin, hasilatin stiratine vo
saxlama conlorinin tutumuna uygun olsun. SOCAR va
Podratg1 gozlonilon Sonays hasilatinin baslama tarixindon
avval on iki (12) aydan gec olmayaraq yuxarida gostorilmis
prinsiplor osasinda gonderme proqgramini nizamlayan
gaydalar va tsullar misyyan edirlor.

SOCAR-a Xam nefti satin almaq imkanimin verilmasi

@) Azorbaycan Respublikasinda xam neftin istifadoasi
cln istonilon daxili Xam neft ¢atismamazliginin
tomin etmok mogsadi ilo, SOCAR Xam neft almaq

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 Petroleum production, the transfer of title as
well as risk of loss to each Contractor Party and SOCAR of the
share of the Petroleum production to which such Contractor
Party and SOCAR is entitled shall be made at the Delivery
Point(s).

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and
obligation to lift and dispose of the share of Petroleum to which
it is entitled under this Agreement. Such share shall be lifted
on as regular a basis as possible, it being understood that each
of SOCAR and Contractor Parties, within reasonable limits,
shall be authorised to lift more (overlift) or less (underlift) than
its share of Petroleum produced and unlifted by the lifting day,
to the extent that such overlift or underlift does not infringe on
the rights of the other and is compatible with the production
rate and the storage capacity. SOCAR and Contractor shall no
later that twelve (12) months before the anticipated
Commencement Date of Commercial Production establish the
rules and procedures to govern the lifting programme on the
basis of the principles described above.

SOCAR Option to Purchase Crude Oil

@) For the purpose of satisfying any domestic shortfall in
Crude Oil supply for use within the Republic of
Azerbaijan, during each Calendar Quarter SOCAR
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(b)

istadiyi Toqvim riibii baslanmazdan doxsan (90) giin
owal Podratgiya bu barodo yazili sokildo bildiris
togqdim etmoklo hor Toqvim
ribunds bu Sazisin miiddoalar1 asasinda Podratciya
diison Xam neftin  bir hissosini  Catdirilma
montagasinds  (mantagoalorinds)  satin  almagq
hiiququna malikdir. Podrat¢i ovvalco SOCAR-a
giymet mioyyanlosdirilon vo géndarms tarixindan
awval galon son Taqvim ribd dg¢un 13.1 bandins
muvafiq suratdo miioyyon edilmis Ton qiymati ilo
satin alinmis homin Xam neftin hesab-fakturasim
yazib verir. Homin Xam neftin 13.1 boandinds
gostarilon gaydada gondarildiyi Tagvim ribi Ggiin
Ton giymati molum olduqda Podratg1 voziyyatdon
asili olaraq Podrat¢iya vo ya SOCAR-a catast hor
hansi pul veosaiti haqqinda doyisdirilmis hesab-
faktura yazir. Xam neftin Podratgidan bu gayda ilo
satin alman hissasi Ugiinci toraflorden bu ciir soraitda
alds edilmis miitonasib paydan asla ¢ox olmamali vo
bu hisso hamin Toaqvim ribi orzinde Catdirilma
montagasinda (montagoalorinds) Podratgiya diisan
neft hacminin on (10) faizini osla 6tiib kegmomalidir.
Homin Xam nefts hor hans1 Vergilar qoyuldugu halda
SOCAR bu vergilorin muvafig Hokumat organlarina
Odanilmasi Gglin mistasna masuliyyat dasiyir, ham
do Podratgin1 hamin vergilorlo bagli hor hansi
Ohdaliklor Uzra masuliyyatdon azad edir.

Hor hansi bir Toqvim rubiindo SOCAR Satis
montagosinds vo ya hor hansi basqa alternativ ixrac
variantlar1 tizro Xam nefti realizo edorkon hor hansi
basqa son ixrac montagssinds olan Xam neftin
Podratciya catasi paymin slave olaraq daha on (10)
faizo godorini satin almaq hiiququna malikdir. Homin
Xam neftin giymati miivafiq Toqvim riibii baglanana
godoar qarsiligl suratds razilagdirilir (beynalxalq neft-
gaz  sonayesindo  odalotli  bazar  giymati
mioayyonlogdirilorkon  adoton  tothig  edilon
unsurloerdan istifade olunmagla) va hamin Xam nefto

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



(©)

hor hans1 Vergi qoyuldugu halda SOCAR onlarin
mivafig Hokumot organlarina 6donilmasi Ugiin
miistasna masuliyyat dasiyir vo bu zaman Podratgini
homin Vergilorlo bagli hor hansi Shdsliklor Uzro
mosuliyyatdon azad edir. Bazar giymoti haqqinda
yuxarida nozords tutulan razilasma olmayanda,
SOCAR-in miivafig Togvim ribiinds Podratgidan
slave hocmlordo Xam neft satin almaq hiiququ 6z
guvvasini itirir.

SOCAR-in 19.3 (a) va (b) bandlorinin middsalarina
uygun olaraq 6ziiniin satinalma hiiququndan istifade
etmoklo hansi hocmdo Xam neft ala bilmasi hor
Toqvim riibiiniin baglanmasindan az1 doxsan (90) giin
owol Podratgiya gondorilon  yazili  bildirigsdo
gostarilir. SOCAR bu 19.3 bandins asasan satin aldigi
istonilon Xam neft lglin 6donis edir vo 6doanisi yiik
gaimasinin tarixindon sonra (yUk gaimasinin tarixi
sifirinci (0-c1) giin hesab edilir) otuz (30) taqvim glinu
arzinds homin giin mévcud Dollarla saticilarin toyin
edilmis banklarina teleqraf kogiirmasi vasitasilo
hoyata kegirir. Ogar 6danis sanba giinlina va ya Nyu-
Yorkda banklarin geyri-is giiniina (bazar ertasi istisna
olmagla) tosaduf edorss, 0 zaman Odonis bilavasito
awvalki Nyu-York bank giiniinds hayata kegirilocak.
Ogor 6danis bazar giiniino yaxud bazar ertasins vo ya
Nyu-Yorkda banklarin qeyri-is gliniino tosadif
edarsa, 0 zaman 6donis névbati bank glniinds hoyata
kecirilocok. ©gar SOCAR Podratciya ¢atast moblogi
vaxtinda 6domirss, onun bu 19.3 bandino uygun
olarag Xam neft almaq hiququ borc tamamilo
6danilonadak dayandirilir. ©gar bu yolla gatasi haqq
gostarilon otuz (30) gin muddstinds Gdanilmirss,
Podrat¢inin ixtiyar1 var ki, SOCAR-in pay1 sayilan
Xam neftin Podrat¢iya catast mabloglori 6domak
Uctin zaruri olan hacmini ayirib géndarsin. Podratgiya
catast Xam neftin hocmi doyarin  mioyyan
edilmasinin 13.1 bondinds gostarilon vo SOCAR-1n

(©)
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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.

The quantity of Crude Oil for which SOCAR may
exercise its option to purchase pursuant to Articles 19.3
(a) and (b) shall be specified in a written notice to
Contractor at least ninety (90) days preceding each
Calendar Quarter. SOCAR shall pay for any Crude Oil
purchased under this Article 19. 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.



19.4

payindan Podrat¢inin hamin Xam nefti gondordiyi
tarixds totbig olunan gayda ilo miayyan olunur.

(d) SOCAR-1n 19.3(a) bandinds gOstorilmis
hiiquglarindan istifade etmasi naticasinds Podratgi
toroflor (vo ya onlarm Ortaq sirketlori) Ugiincii
toroflorlo  mugavilalor ~ (boru  komorlorina  vo
terminallara dair mugavilslor daxil olmagla) tzrs har
hans: riisumlar, tariflor Vo ya carimalor 6domalidirss,
SOCAR bu risumlar, tariflor vo ya corimalor Giglin
mosuliyyat dastyir vo onlar1 Sarbast donorli valyuta
ilo Podrat¢i torofloro ddoyir. SOCAR-in 19.3(b)
bandindo nozordo tutulmus hiiquglarimi  hoyata
kecirmasi naticasindo Ugiincii taraflorlo miigavilolor
Uzro Podratgr torofloro (vo ya onlarin Ortaq
sirkatlorina) qoyula bilocak carimalar tgiin SOCAR
Podratg1 toraflor garsisinda cavabdeh deyildir. Omoli
suratde no dorocods mimkindirss, Podratc
g0Ozlanilon har hansi riisumlar, tariflor vo ya carimoalar
haqqinda SOCAR-a vaxtagirt malumat veracakdir.

Maksimum samarali hasilat sirati

Karbohidrogenlorin igtisadi baximdan an somorali sokildo
¢ixartlmasini tamin etmok ¢lin Taraflor Kontrakt sahasindo
Karbohidrogen ehtiyatlarinin hasilatin1 Neft-qaz sonayesindo
gobul edilmis beynalxalq misbat tocriibonin talablorine
asason cari igtisadi konyunkturaya vo laylarin iglanmasinin
diizgiin texnologiyasi prinsiplarina tamamilo uygun galmoali
olan optimal siiratlo aparmaq niyyatindadirlor (“Maksimum
samarali surat”). Yuxarida gostarilonlors uygun olaraq vo bu
ciir laylarin islonmasinin yerli tocriibesini nozers alaraq, Illik
is programinin vo Bldcanin tesdiq ¢lin Rohbar komitaya
toqdim edilmasi ilo bir vaxtda Podrat¢t miivafiq Toqvim ili
tiglin hasilatin hacmina dair 6zundn ilkin giymatlondirmo

194

(d) 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.

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
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rogomini do toqdim edir, amma tosdiq edilmis homin
giymatlondirmo rogomindan yalniz planlagdirma moagsadlori
tgln istifado olunur. Lakin Hokumat organi Podratgidan
Kontrakt sahasinds hasilati Maksimum somoarali slrotdon az
olan debitlo aparmag: talob etsa, Podratg1 hasilati gati ifado
olunmus belo bir sortlo azaldacaqdir ki, Karbohidrogenlor
hasilatinin bu ciir azaldilmasi SOCAR-1n bu Sazis iizra biitiin
digor ohdsliklori yerino yetirildikdon sonra SOCAR-in
Karbohidrogenlor payr hesabina tam 6donilo  bilacok
hacmlordon he¢ bir soraitdo artiq olmasin. Bu Sazisin
guvvads oldugu biitlin miiddot arzindo hamin Sazis iizro
Podrat¢iya ¢atasi Karbohidrogenlorin imumi hocmi ona
hasilatin azaldilmayagagi soraitdo cata bilocok hacmdon az
ola bilmaz. ©gor 6lkads elan edilon fovgalada voziyyatlo
olagadar olaraq hor hansi Hokumat orqani hasilatin siiratini
hasilatin Maksimum samarali slrotindon daha yiiksak
Saviyyaya catdirmagi talob edarss, Podrate¢1 hor hansi Taqvim
ilinds an ¢oxu qirx bes (45) giin miiddatinds hasilatin siiratini
mivafig suratdo artirir; bu sortlo ki, hasilatin siiratini, Neft-
gaz sonayesinds gobul edilmis beynalxalg mushat tacribaya
uygun olaraq kollektorun islonmosi prinsiplorini tatbiq
etmokls, Podrat¢inin osaslandirilmis  fikrincs, kollektoru
(kollektorlart) zadalaya bilacok bir saviyyaya gador artirmaq
Podratgidan heg bir soraitds talob edilmoyacokdir.

Calendar Year’s production volume, but such agreed estimate
shall be used for planning purposes only. However, in the event
any Governmental Authority requires Contractor to produce
Petroleum from the Contract Area at less than the Maximum
Efficient Rate Contractor will reduce production, subject to the
express condition that such reduction in Petroleum production
shall in no event be greater than can be borne entirely from
SOCAR’s share of Petroleum remaining after satisfying all
other SOCAR obligations hereunder. Contractor’s total
entitlement to Petroleum under this Agreement shall, at no time
throughout the term of this Agreement, be less than it would
have been had such reduction not been made. 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.
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20.1

MADDO 20

SIGORTA, MOSULIYYOT VO MOSULiYYOTIN

Sigorta
@

ODONMOSI TOMINATLARI

Podrate1 (dagiglosdirma magsadils bu 20-ci Maddoys
munasibstdo Omoliyyat sirkstini do ohato edir)
Oziinlisigorta hoyata kegirmays sarbastdir, va/yaxud
illik sigorta programini hoayata kegirir. Belo illik
sigorta proqramina Neft-gaz oamsliyyatlan ii¢iin vo
onlarla bagli asagida 20.1(a) (i)—(v) bondlarinds
sadalanan sigorta novlarinin olds edilmasi daxildir,
bu sortlo ki, belo sigorta novlori bazarda aglabatan
kommersiya sortlori ilo movcud olsun. Hor illik
sigorta proqrami Podrat¢i torafindan toklif edilir va
Podrat¢i ilo SOCAR arasinda razilasdirilir, vo
razilagdirildigdan  sonra  homin illik sigorta
programmin  miiddotine uygun olan 1llik is
program(lar)ina daxil edilmis hesab edilir. Podrate1
homginin belo sigortanin qlivvads olmasini  vo
Podratc¢inin idarosi altinda olan SOCAR-1n omlakina
munasibatda Podrat¢inin sigortagilarinin SOCAR-a
qarsi subroqasiya hiiququndan imtinasin1 nazordos
tutan polislori/sertifikatlart SOCAR-a toqdim edir.
Podratgt asagidaki 20.1(a) (i)—(v) bandlori ilo
muioyyan edilmis sigortanin  tomin  edilmosi
mogsadlori i¢lin Azarbaycan Respublikasinda geydo
alimmig (vo ya Azorbaycan Respublikasinda olagsli
broker sirkati olan) nlfuzlu vo beynalxalq saviyyads
taninmis sigorta vo tokrar sigorta broker sirkatini
toyin etmoli vo mioyyan olunmus sigortalarin
Azorbaycan  Respublikasinin  qanunvericiliyinin
toloblorino  vo beynolxalq standartlara uygun
oldugunu tamin etmalidir. Bu clir tayin etma Podratc1
Vo SOCAR arasinda razilagdirilmali vo tosdiq
olunmalidir. Asagida 20.1(a) (i)—(v) bondlarinds

20.1

ARTICLE 20
INSURANCE, LIABILITIES AND
INDEMNITIES
Insurance
@) Contractor (which for purposes of clarification with
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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



gostorilon sigorta, bu sirkotin gotlrdiyd risklarin
beynolxalq neft-qaz Sonayesinin adi sigorta
tocriilbasine  uygun olmasi sortilo, Azorbaycan
Respublikasinda  yaradilmis  niifuzlu  sigorta
sirkatindon sigorta brokeri vasitosi ilo alinmalidir.
Yuxarida  gostorilonlorin - butévliyuna  xalal
gotirmadan, geyd olunan sigorta asagidakilari ohato
edir:

0] Podrat¢inin Neft-qaz omoliyyatlarinda vo ya
onlarla bagl istifado olunan har hansi
ohomiyyatli qurgu, avadanliq vo ya digor
omlakina doymis itki vo ya zarari;

(i) Podrat¢inin mosuliyyat dasiya bilacayi Neft-
gaz omaliyyatlar1 gedisindo Vo ya naticasinds
bas vermis hor hans1 Uciincii torofin omlak
itkisi vo ya zoror vurulmasini vo ya bodon
Xasarati, 0 cimladan, otraf muhitin gofil vo
ya tosadufi cirklonmo naticasinda omoalo
golon itki va ya zarori;

(iii) Neft-qaz  omoliyyatlari  gedisindo Vo
naticasinds bas vermis hor hansi gozanin
naticalorinin aradan galdirilmas: vo ya hor
hans1 qozadan sonra aparilan tomizlomo
omoliyyatlari ilo bagli masroflori;

(iv) Neft-qaz omoliyyatlarinda c¢alisan isgilor
garsisinda Podratginin masuliyyatini (ager
bu cur hallar Gglin  mioyyan doaracado
miivafiq sigortalar olverisli qiymotlorlo
movcuddursa vo moasuliyyat fordi icbari goza
sigortast ilo sigortalanmamigsa); vo

(v) Enerji ehtiyatlarinin kosfiyyati vo iglonmasi
Uzrs 8.86 Formullarinin (Energy Exploration
and Development Wording 8.86 — har nov
quyular {iglin  si@ortan1 tomin  etmok
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through the appointed broker from a reputable
insurance company established in the Republic of
Azerbaijan, so long as risks covered by such company
are comparable with customary insurance practice of
international Petroleum industry. Without prejudice to
the generality of the foregoing, the said insurance shall
cover:

Q) Loss or damage to any substantial installation,
equipment or other assets of Contractor used
in or in connection with Petroleum
Operations;

(i) Loss of or damage to property or bodily injury
suffered by any Third Party, including where
such loss or damage is caused by sudden and
accidental pollution of the environment, in the
course of or as a result of Petroleum
Operations for which Contractor may be
liable;

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

(iv)  Contractor’s liability to its employees
engaged in Petroleum Operations, to the
extent that such insurances are available at a
reasonable cost and the liability is not
otherwise covered by compulsory personal
accident insurance; and

(V) Cost of well control and redrilling expenses in
accordance with Sections A, B and C of the
Energy Exploration and Development
Wording 8.86 (Standard London Insurance



(b)

(©

(d)

(€)

mogsadilo  Qazma Qurgular1  Komitosi
torofindon  islonib hazirlanmus London
Sigorta Bazarinin standart formulu) A, B vo
C bolmolarine uygun olaraq vo ya SOCAR
Vo Podratg1 arasinda digor razilasdirilmis
gaydada quyular Uzarinds nazarst xarclorini
Vo quyularin tokrar gazilma xarclarini.

Illik sigorta programi 20.1(a) bandinde mivafiq
gaydada SOCAR ilo razilagdirildigda, Podratginin
belo illik sigorta proqramini yerino Yyetirmomasi
naticasinda ¢oakilon Xarclorin va/yaxud masraflorin
©vazi 6danilmir.

Podrat¢1 Azorbaycan Respublikasinin qiivvads olan
ganunvericiliyino muvafig olaraq talob olunan icbari
sigortalar1 oldo edir, bu sortlo ki, homin sigortalara
dair tolob Azorbaycan Respublikasmnin miivafiq
ganunvericiliyins asason Umumiyyatlo samil edilsin.

Bu 20.1 bondino wuygun olaraq Neft-qaz
amaliyyatlaria gors Podrate1 torafindon alinan biitiin
sigorta novlarino goro sigorta haqlar1 ilo olagodar
fransizalar va istisna edilmamis risklar (0 ciimladan
Ozlinisigorta haqlar, lakin Karbohidrogenlarin
satigina goro sigorta haglari istisna olmagqla) Ovazi
Odanilon  maosraflordir.  Sigorta tominati  Sorbast
donarli valyuta ils ifads oluna bilar.

Yerli s18orta sirkati Podrat¢inin talobi ilo imumilikle
gobul  edilmis  beynolxalg  tokrar  sigorta
mexanizmlarindon  istifado  edorok  Podrate1
qarsisinda sigortagt kimi 6z mosuliyystini tokrar
sigorta etdirmoalidir. Yerli siorta sirkoti vo tokrar
sigorta sirkati arasinda imzalanan tokrar sigorta sazisi
SOCAR va Podrat¢i torafindon tasdiglonir. Sigorta
sirkoti SOCAR-a Vo Podratgiya tokrar sigorta
haqqinda sohadatnamalori, tokrar sigorta

(b)

(©)

(d)

(€)
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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.

If an annual insurance programme is agreed with
SOCAR in accordance with Article 20.1(a), costs
and/or expenses 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, , the associated
deductibles and excluded perils (including self-
insurance premiums, and excluding premiums for
insurance covering the marketing of Petroleum)
obtained by Contractor for Petroleum Operations
pursuant to this Article 20.1 shall be Cost Recoverable.
Insurance cover may be denominated in Foreign
Exchange.

Upon Contractor’s request, the local insurance
company, as insurer to Contractor, shall reinsure its
own liability by internationally accepted reinsurance
mechanisms. The reinsurance arrangement between
the local insurance company and the reinsurance
company shall be approved by SOCAR and
Contractor. The insurance company shall submit to
SOCAR and Contractor the evidence of reinsurance
cover in the form of certificates, cover notes or other
legal documents of reinsurance.



)

(9)

(h)

(i)

kovernotlarim vs ya tokrar sigortanin movcudlugunu
tosdiq edon digar hilqugi senadloari taqdim etmolidir.

Hor bir Podratg1 torofo yerli sigorta sirkati torofindon
20.1 bondina asason tomin edilon sigortalarin har
hansist vo ya hamusi {i¢iin (onun Istirak pay:
hoddindo) tokrar sigortani Oziiniin Ortaq sigorta
sitkoti vo ya Ustinlik verdiyi diger sigorta
sirkatindan aldo etmok imkam verilocokdir, bu sortlo
ki, bu ciir Ortaq sigorta sirkotinin vo ya Ustinlik
verilon sigorta sirkatinin tominat verms vo 6doma
gabiliyyati “Standard & Poor’s” tarafindon misyyan
edilon “A—" beynolxalq kredit reytingindon (vo ya
ekvivalent reytingdon) asagi olmasin.

Hor bir Podratgi torofo 20.1 bandina asasan tomin
edilon sigortalarda Oziinii sigorta etmok imkani
verilocokdir, bu sortlo ki, bu ciir 6ziinii sigorta
todbirlorinin tominat vermos vo 6domo gabiliyyati
Podrat¢ini qane etsin. Bu halda tominat verms vo
6domo qabiliyystino olan toloblor yuxarida 20.1(f)
bondinda sigorta sirkatlorina minasibatde miisyyan
edilon toloblordon asagi olmamalidir. Bu 20.1(g)
bandina uygun olaraq Neft-qgaz Omoliyyatlar1 ti¢iin
hor hansi Podrat¢1 Torafin oldo etdiyi 6ziintisigorta
haglart ©vazi 6donilon masraflardir.

Podratg1, 6ziiniin Subpodrat¢ilart tarafinden onun
Uclin Azarbaycan Respublikasi arazisinds gorilon isi
Azorbaycan  Respublikasinin = qiivveds  olan
ganunvericiliyine vo yuxaridaki 20.1(a) bandins
uygun olaraq sigorta etdirmasini tamin etmak Ugun
Soy (gOstorir. Biitlin fransizalar Subpodratcilarin
hesabina ddonilir.

Tolab olundugu hallarda, Podrat¢i Subpodratginin
sigortasinin movecudlugunu tasdiq edon sertifikatlar
va/ya kovernotlart SOCAR-a toqdim edir.

()

(9)

(h)

(i)
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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.

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.
The self-insurance premiums obtained by any
Contractor Party for Petroleum Operations pursuant to
this Article 20.1(g) shall be Cost Recoverable.

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.



20.2

20.3

Vurulan zarar Gciun masuliyyat

Podrat¢1 toraflor SOCAR qarsisinda va/yaxud har hansi
Hokumot orqani qarsisinda yalniz onlarin Bas nozarstedici
heyoti ~ Neft-qaz  omoliyyatlart  apararkon  verilmis
solahiyyatlor daxilindo foaliyyati ilo bagli Qoarazli Xxatasi
naticasinds vurulmus zoror vo ya itkilor glin masuliyyot
dasiyir. SOCAR hor Podrat¢i torofi, onun mivafiq Ortaq
sirkatlorini vo Subpodrat¢ilarint SOCAR-1n va onun hor hansi
Ortaq sirkatlorinin moruz qaldiglar biitiin digor zoror vo
itkilor Gglin masuliyyotdon azad edir, hor Podratgi torafs, onun
miivafiq  Ortaq  sirkatlorine  vo  Subpodratgilarina
kompensasiya verir, onlart SOCAR-1n va/yaxud HOokumot
orqaninin moruz qaldigr biitiin basqa zorar va itkilora goro
homin Podratg1 torofo va/yaxud onun hor hansi Ortaq
sirkatlorina vo Subpodratgilarina qarst irali strilon vo ya
qaldirilan hor hansi pretenziyalar, toloblor, iddialar vo ya
mohkomo arasdirmalari ilo bagli mosuliyyotdon azad edir.
Podratci toraflorin Ugiincil toraflor (Hokumat orqanlari istisna
olmagla) garsisinda moasuliyysti Podratgt va har hansi
Subpodratg1 arasinda xiisusi olaraq bagqa ciir razilagsma
olmadiqda, Azorbaycan Respublikasinin totbig edilo bilon
qanunlart ilo nizamlanir, bu sortlo ki, SOCAR-1n Xozor
doanizinda Kontrakt sahasinin hiidudlarindan konarda yerlogon
qurgularina va obyektlorino Uglincii torafo moxsus qurgular
Vo obyektlor kimi baxilsin.

isci heyoati ilo bagh masuliyystdon azad etma

Bu Sazisin digar miiddoealarina baxmayarag,

€)] Bu Sazigin miiddealarma omal edilmasi vo ya
edilmamasi  sabsbindsn, yaxud bunlarla bagl bas
veran Vs ya bunlara aid olan hadisslor — soxsi ziyan,
pesa xastaliklari, 6lim vo ya soxsi amlaka doyan zorar
ilo olagadar olaraq istanilon Podratci torsfin har hansi
bir isgisi (vo ya onun hor hansi Ortaq sirkatinin har
hansi is¢isi; bu sortle ki, homin Ortaq sirkat zararin vo
ya Xosarstin yetirildiyi vaxt Subpodrat¢1 olmasin),

20.2

20.3

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 Senior Supervisory Personnel’s Wilful Misconduct
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
unless otherwise agreed between Contractor and any Sub-
contractor, provided that structures and facilities of SOCAR
located in the Caspian Sea outside of the Contract Area shall
be treated as if such structures and facilities were owned by a
Third Party.

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

@) Each Contractor Party shall indemnify and hold
harmless SOCAR against all losses, damages and
liability arising under any claim, demand, action or
proceeding brought or instituted against SOCAR by
any employee of the respective Contractor Party (or
any Affiliate thereof, provided that such Affiliate, at
the time of the injury or damage, is not acting in the
capacity of a Sub-contractor) or dependent thereof, for
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20.4

yaxud homin ig¢inin himayasinds olan soxs SOCAR-a
qarst hor hansi pretenziyalar, tolablor, iddialar irali
sirdilkdo vo ya mohkomo isi bagladigda hamin
Podratg1 torsf hor hansi hiiquqgi vo ya fiziki goxsin
tamamilo, yaxud qismon togsirindon vo ya
lageydliyindon asili olmayaraq homin ziyanlarin, zarar
vo  moasuliyystlorin - hamust  lizro  SOCAR-a
kompensasiya verir vo onu masuliyyatdon azad edir.

(b) Bu Sazigin miiddealarma omal edilmasi vo ya
edilmomosi  sabobindan, yaxud bunlarla bagh bas
veran Vo ya bunlara aid olan hadisalor — soxsi ziyan,
pesa Xxastaliklari, 6lim va ya soxsi amlaka doyan zorar
ilo olagodar olarag SOCAR-1n hor hansi bir is¢isi (vo
ya hor hans1 Hokumat orqani da daxil olmagla onun
hor hans1 Ortaq sirkatinin har hansi isgisi; bu sortlo ki,
homin Ortaq sirkot zararin vo ya xosaratin yetirildiyi
vaxt Subpodratgr olmasin), yaxud homin iscinin
himayasinda olan soxs istonilon Podratg1 torafa garst
hor hans1 pretenziyalar, taloblor, iddialar irali stirdikds
Vo ya mohkamos isi basladigda SOCAR har hansi
hlqugi vo ya fiziki soxsin tamamilo, yaxud gisman
togsirindon va ya lageydliyindon asili olmayaraq
homin ziyanlarin, itki vo masuliyystlorin hamisi tizra
homin Podrat¢1 torofo kompensasiya verir vo onu
mosuliyystdon azad edir. SOCAR miivafiq xahis
etdikdo, har Podrat¢1 torof SOCAR-1n bu 20-ci Maddo
lizra 6hdaliklori ilo slagadar sigorta almaqda SOCAR-
a kdmok etmok iigiin biitiin lazimi qanuni soylor
gostoarir.

Quvvayaminma tarixinadak masuliyyatdan azad etma

Kontrakt sahasinds Quvvayaminms tarixinadok SOCAR-1n
Vo ya onun Ortaq sirkstlorinin vo ya onlarin hor hansi
saloflorinin hayata kegirdiyi hor hansi omaliyyatlari, o
climladan, lakin bunlarla moahdudlasmadan, atraf mihito
ziyan vurulmasi naticasinds bas veran hor hansi ziyan, 6liim
Vo ya itki ilo olagadar olaraq har hansi fiziki vo ya hlquaqi

204

personal injuries, industrial illness, death or damage to
personal property sustained in connection with, related
to or arising out of the performance or non
performance of this Agreement regardless of the fault
or negligence in whole or in part of any entity or
individual.

(b) SOCAR shall indemnify and hold harmless each
Contractor Party against all losses, damages, and
liability arising under any claim, demand, action or
proceeding brought or instituted against such
Contractor Party by any employee of SOCAR (or any
Affiliate thereof, which shall include any
Governmental Authority, provided that such Affiliate,
at the time of the injury or damage, is not acting in the
capacity of a Sub-contractor) or dependent thereof, for
personal injuries, industrial illness, death or damage to
personal property sustained in connection with, related
to or arising out of the performance or non-
performance of this Agreement regardless of the fault
or negligence in whole or in part of any entity or
individual. Each Contractor Party shall, if requested by
SOCAR, use its best lawful endeavours to assist
SOCAR in its obtaining insurance with respect to its
liability under this Article 20.

Indemnity Prior to Effective Date

SOCAR shall indemnify each Contractor Party 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
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20.5

saxs, 0 cimladan, lakin bununla mohdudlasmadan, Hékumaot
organlar1 istonilon Podratg1 torofo, Omoliyyat sirkotino
vo/yaxud onlarin miivafiq Ortaq sirkatlorinoe garst har hansi
pretenziyalar, taloblor, iddialar irali stirditkds vo ya mahkoma
isi  basladigda SOCAR homin ziyanlarin, itki vo
mosuliyyatlorin hamusi tigiin homin Podratg1 torafi vo onlarin
miivafiq Ortaq sirkatlorini mosuliyystdan azad edir.

imtina edilmis sahalor voa SOCAR-1n amoaliyyatlari ila
bagh masuliyyatdan azad etma

(@) Asagidaki hallarda hor hansi ziyan, 6liim vo ya itki
naticasinds, yaxud onunla olagedar olaraq hor hansi
fiziki vo ya hiiquqi soxs, o cumloadon, lakin bunlarla
mohdudlagsmadan, Hokumoat organlari istonilon
Podratgi tarafa vo/yaxud onun Ortaq sirkatlorine garst
hor hansi pretenziyalar, toloblor, iddialar irali
sirdikds vo ya mohkomo isi basladigda SOCAR
homin ziyanlarin, itki va masuliyyatlorin hamust tigiin
hor Podrat¢1 torofi, ©moliyyat sirkatini vo onlarin
Ortaq sirkatlorini mosuliyystdon azad edir:

0] 21.4 bandina asasan SOCAR-In
omoliyyatlar1 ilo bagli, yaxud 7.2 bandins
osason  SOCAR-in  apardigt  yoxlama
naticasinds; habelo

(i) 4.3(d), 4.6(d), 29.3 va 29.5 bandlarine uygun
surotdo  Kontrakt  sahssinin ~ Podratgt
torafindon imtina edilon har hansi hissasi ilo
volyaxud 14-ci Maddoys uygun suratdo
Podratgidan  SOCAR-in nozaroti Vo
mosuliyysti  altina  verilmis  omlakdan
istifadonin  davam etdirilmosi  va/yaxud
omlakin logv edilmasi ilo vo belo imtina
tarixindon va/yaxud SOCAR-in hor hansi
bela amlakdan istifade etmok vo hor hansi
omlaki lagv etmok hlguqunu gsbul etdiyi
tarixdan avval olan hallarla, o climladan,

20.5

Authorities, arising out of or in any way connected with any
injury, death or damage of any kind sustained in connection
with or arising from any operations of SOCAR or any of its
Affiliates or any of its or their predecessors in the Contract
Area, prior to the Effective Date, including but not limited to
damage to the environment.

Indemnity for Relinquished Areas and SOCAR
Operations

@) SOCAR shall indemnify each Contractor Party, the
Operating Company and their Affiliates from and
against all losses, damages and liabilities arising under
any claim, demand, action or proceeding instituted
against any Contractor Party and/or any of its
Affiliates by any person or entity, including but not
limited to Governmental Authorities, arising out of or
in any way connected with any injury, death or damage
of any kind sustained in connection with or arising
from:

(i) SOCAR’s operations pursuant to Article 21.4,
or as the result of SOCAR access pursuant to
Article 7.2; and

(i) Any portion of the Contract Area relinquished
by Contractor pursuant to Articles 4.3(d),
4.6(d), 29.3 and 29.5, and/or any continued
use of any assets, and/or the abandonment of
any assets, for which SOCAR has assumed
control and responsibility from Contractor
pursuant to Article 14 and accruing after the
date of such relinquishment and/or SOCAR’s
assumption of the use of any such assets and
abandonment of any assets, including but not
limited to damage to the environment (but
excluding any claim, action or proceeding
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20.6

20.7

lakin bununla mohdudlagdirilmadan, otraf
muhito ziyan vurulmasi ilo slagodar olaraq
(imtina tarixindon ovval vo ya sonra
Podratgimin Qoarozli xotas1 noticasinds irali
stiriilmiis hor hansi pretenziyani, iddiant vo
ya mohkomo isi baslanmasini istisna
etmoklo).

(b) Kontrakt sahasinin Podrat¢i tarafindan imtina edilon
har hansi hissasinds va imtina giind, yaxud ondan
owval bas veron hadisalor — 6lim vo ya har hansi
ziyan, 0 climlodon, lakin bunlarla
mohdudlasdirilmadan, otraf muhito vurulan ziyan
naticasinds vo ya bunlarla slagodar olaraq hor hansi
fiziki vo ya hiiquqi soxs SOCAR-a qars1 har hansi
pretenziya, tolab, iddia irali siirdiikds vo ya mahkama
isi basladigda homin itkilar, zarar va ya masuliyyat
barasindo bu Sazisin miiddoalar1 vo Podrat¢inin
Sazigo uygun olaraq 6hdaliklori qlivvada galmagda
davam edacokdir.

Birga va ayrica masuliyyat

12-ci Maddada vo 27.1 bandinds nazards tutulanlar istisna
olmagla, Podratgimin bu Sazis tlizro bitun 6hdaliklori
barasindo Podrat¢1 toroflor birge vo ayrica moasuliyyat
dasiyirlar.

Dolayi itkilor

Bu Sazisin bagsqa hissalorinds zidd galon hor hansi
miiddoaalara baxmayaraq, bu Sazisdon dogan v ya bu Sazisls,
yaxud ona aid har hansi faaliyystls bagli olan dolay: itkilor
baximindan Taroflor hor hansi lageydliya rogmon heg bir
halda, o cumlodon mdugqavils, mulki hlquq pozuntusu ilo
olagodar vo ya har hansi basqa torzdo mosuliyyst dagimirlar.
Bu 20.7 bondinin mogsadlori baximindan “Dolay1 itkilor”
ifadasi hor hansi dolay: itkilor vo ya ziyan, o climlodan
bunlarla mahdudlagdirilmadan, Karbohidrogenlor ¢ixarmaq

20.6

20.7

which results from Contractor’s Wilful
Misconduct whether occurring before or after
the date of relinquishment).

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

Joint and Several Liability

Except as provided under Articles 12 and 27.1, the liability of
the Contractor Parties shall be joint and several with respect to
all of the obligations of Contractor under this Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of or
in connection with this Agreement or any activities thereunder,
notwithstanding anything to the contrary elsewhere in this
Agreement the Parties shall not be liable whether in contract,
tort or otherwise and regardless of any negligence under any
circumstances whatsoever for any indirect or consequential
loss. For the purposes of this Article 20.7 the expression
“indirect or consequential loss” shall mean any indirect or
consequential loss or damage including but not limited to
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gabiliyystinin  olmamasi, Karbohidrogenlor hasilatinin inability to produce Petroleum, loss of or delay in production
itirilmasi vo ya longidilmasi, yaxud monfastin itirilmasi of Petroleum or loss of profits.
demokdir.
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21.1

MADDO 21

FORS-MAJOR HALLARI

Fors-major hallari

@)

(b)

21.1(b) bandinin middoalarin1 nazors almaq sortilo,
Fors-major hali naticasinds hor hansi Toraf bu Sazisdo
nozards tutulan ohdoliklorini yerino yetira bilmozsa
(hor hansi mabloglori  6domok 6hdaliyi vo ya
vosaitlorin  olmamasi hallart istisna olunmagla),
6hdaliklora Fors-major hali tosir etdiyi togdirds vo
daracada, bels tasira moaruz galan Torafin 6hdsliklarini
yerina yetirmok gabiliyyati olmadigi miiddats va Fors-
major hali bag verondon gabag mévcud olan vaziyyati
borpa etmok {iclin lazim ola bilon aglabatan olavo
middato, amma ondan uzun olmamaq sorti ilo, 0z
6hdaliklorini yerino yetirilmasini dayandirmaq ti¢iin
bildiris vermok hiliququ var. Fors-major halinin
yarandigini iddia edon Torof istinad etdiyi faktlarin bag
verdiyi andan aglabatan miiddot orzindo digor
Torofloro yazili bildiris verir vo bununla bagh
ohomiyyatli  gedisatlar haqqinda Toraflori  daim
molumath saxlayir. Belo bildiris aglabatan doracado
Fors-major halinin tam tofsilatin1 verir vo hamginin
Fors-major halinin aradan qaldirtlmasi iigiin Tarofi
lazim olmasi ehtimal olunan miiddati gosterir. Fors-
major halinm tasirine moaruz galan Torof Fors-major
halim1 miimkiin olan tez bir zamanda vo gonaotli
sokildo aradan qaldirmaq ve ya 6hdasindan galmok
tiglin  biitiin  lazzm1  saylor gostorir, lakin  oamak
mubahisalorini barisiq yolu ila hall etmays borclu
deyil, vo butin belo amok miubahisalori Fors-major
halinin tasirine moruz qalmus Torafin mulahizasing
uygun hall olunur.

Hor hansi Podratgi torafin, yaxud onun Osas ana
sirkotinin tosis edildiyi vo ya subyekti oldugu

211

ARTICLE 21

FORCE MAJEURE

Force Majeure

(@)

(b)

159

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



21.2

dovlatin hokumoti homin Podratgi torofin bu Sazig
lizro 6z Ohdsliklorini yerino yetirmoasino manegilik
torodan todbirlor gordikds, qalan Podratci taraflorin
homin vaziyyati Fors-major hali hesab etmomok kimi
secim eds bilarlar vo onlar bels halda bu Sazis tizrs
0z ohdaliklarini 0z risklori vo mosraflori hesabina
yerina yetirmokds davam edirlor.

“Fors-major hali” o demakdir ki, har hans1 bir hadiso Neft-
gaz omoliyyatlarimin qarsisini - alir, onlart  ohomiyyatli
doracads longidir vo ya onlara manegilik toradir, yaxud
Podrat¢inin bu Sazisds tasbit olunmus hiiquqlarina ciddi xalol
gatirir va ya onlara tahlilks yaradir, va istanilon halda bitilin
aglabatan todbirlor gorilss do bu hadisa va ya onun
naticolorino nozarot etmok tasiro moruz galan Torsfin
imkanlar1  xaricindoadir, 0 ciUmlodon, lakin bunlarla
Mmohdudlagmadan, fovqelads hadisalor, tobii folakatlor
(masalan, ildirim vurmast vo ya zalzala), muharibalor (elan
edilmis, yaxud elan edilmomis) vo ya digar horbi
omoliyyatlar, Kontrakt sahasi lzorinds  yurisdiksiya
doyisikliklori, yanginlar, omok mdubahisalori, giyamlar,
iisyanlar, terrorguluq aktlari, kiitlovi igtisaslar, votondas
itaotsizliyi, habelo ganunlar, migavilslor, qaydalar,
sarancamlar, farmanlar, amrlar, har hansi1 hokumsat organinin
foaliyyati, yaxud foaliyyatsizliyi; lakin bu sortlos ki, ganunlar,
muqavilalor, qaydalar, Azorbaycan  Respublikasinin
arazisindo har hanst Hokumot orqaninin adindan, yaxud
himayasi altinda vo ya onun gostarisi ilo ¢ixis edon har hansi
organin Vo ya agentliyin soroncamlari, formanlari, amrlori,
yaxud diger gorarlar1 SOCAR torafindon 6z 6hdsliklarinin
icrasmnin yubadilmasina, ya da yerino yetirilmomasino
munasibatds Fors-major hallari sayilmayacaqdir.

Middatlorin uzadilmasi

Ogor Fors-major hallar1 Neft-qgaz amasliyyatlarini langidirss,
onlar1 azaldirsa va ya aparilmasina manegilik téradirsa, hamin
hallarin samil edildiyi 6hdsliklarin yerina yetirildiyi middat,
Neft-qgaz smaliyyatlarinin miivafiq marhalasinin muddati, bu

21.2

incorporated or is subject takes actions which preclude
such Contractor Party from fulfilling its obligations
under this Agreement, the remaining Contractor
Parties may choose not to claim such an event as Force
Majeure and shall, in such case continue to fulfill their
obligations under this Agreement at their own risk and
cost.

“Force Majeure” means any event which prevents,
substantially 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
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21.3

21.4

Sazisin quUvvads olmasi miiddati (onun har dofo uzadilmasi
daxil edilmokls), habelo bu Sazis {izro biitiin hiiquglarin vo
6hdaliklorin middati Fors-major hallarmin amalo galmasinin
dogurdugu langimo miiddatinae barabar middat gadar, listagal
Fors-major  hallar1 aradan qaldirildigdan  va  vya
dayandirildigdan sonra amaliyyatlarin yeniden baslanmasi
ticlin zoruri olan middot godor uzadilir.

ilkin kosfivyat dovrii vo Osas kasfivvat dovrii arzinda
Fors-major hallari

Ilkin kosfiyyat dovrii vo ya har hans1 Dsas kosfiyyat dovrii va
ya Olavo kosfiyyat dovrii orzindos (hansun daha uygun
olmasindan asili olaraq ) har hansi vaxtda Podrat¢i Fors-major
halinin mévecudlugunu elan etmisdirse Vo agor bu clr Fors-
major hali an azi doxsan (90) ardicil giin arzinde mdvcud
olmagla davam edirss vo hamin Fors-major hali Azarbaycan
Respublikasindan konarda hor hansi hadisalordon amolo
golmissa Vo naticads Podratgr Azarbaycan Respublikasinda
foaliyyat apara bilmirso, SOCAR vo Podrat¢1 geyd edilon
doxsan (90) gunlik miiddst basa ¢atdigdan sonra on bes (15)
glin arzinds goriisiib Minimum kasfiyyat is proqraminin vo/va
ya alava kosfiyyat islarinin mivafiq hissasini davam etdirmok
ticlin an yaxs1 yolu miizakirs edirlor. Qeyd edilon doxsan (90)
glnlik muddst basa gatdigdan sonraki iyirmi dord (24) ay
arzinds gonastbaxs tadbirlor barads razilasma sldo edilmozso
Vo Fors-major hali davam edorss, SOCAR 29.2(c) bandina
asason bu Sazigo Xitam vermoak hiiququna malikdir. Sazigs bu
gaydada xitam verilmosi raziligin oldo edilmamasi ilo
olagodar yarana bilon va ya belo xitam vermodan avval
meydana ¢ixa bilon SOCAR-1n va ya Podratgiin har hansi
digar hiiquqg vs ya iddialarma xalsl gatirmir.

islonmo va hasilat dovrii arzinds Fors-major hallari

Istonilon islonmo sahosino dair Islonmo vo hasilat dovrii
baslandigdan sonra har hansi vaxtda Podrat¢1 Fors-major
halinin mévcudlugunu elan etmisdirso vo agor bu cur Fors-

21.3

21.4

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.

Force Majeure during Initial Exploration Period and
Main Exploration Period

If at any time during the Initial Exploration Period or any Main
Exploration Period or the Additional Exploration Period,
whichever is appropriate, 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 Minimum Exploration Work Programme
and/or additional exploration work. 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 a Development Area
Contractor declares Force Majeure and such Force Majeure
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major hali on az1 doxsan (90) ardic1l giin arzinds davam edirsa
Vo homin Fors-major hali Azorbaycan Respublikasindan
konarda hor hansi hadisolordon omolo golmisso, yaxud
Hokumoat organlarinin hor hansi faaliyyati naticasinds amalo
galmoamissa, Vo bu Fors-major hali naticasinds Podratg1 bu
Sazigo asason Karbohidrogenloari hasil eds bilmirss, SOCAR
Vo Podrat¢it geyd edilon doxsan (90) gunlik middat basa
catdigdan sonra on bes (15) giin orzindo goriisiib hasilati
davam etdirmayin on yaxst yolunu miizakira edirlor. Ogor
sonraki doxsan (90) giin orzindos gonastboxs raziliq oldo
edilmoasa, Fors-major halinin mévcud oldugu dévrdo SOCAR
Va ya onun Ortaq sirkoti 6z vosaiti hesabina vo lazim golorso
Subpodratgilart calb etmoklo bu Sazis iizro amoliyyatlar
aparmagq ¢tin masuliyyati 6z Gzarine gotirmok va iglonmani
davam etdirmok hiiququna malikdir. Podrat¢1 Fors-major
halinin basa ¢atmasini elan etdikdo bu Sazis iizro islonma
ticlin tam masuliyyati yenidan 6z izarina goturdr.

SOCAR-in Vo ya onun Ortaq sirketinin ixtiyar1 var ki,
Moasraflarin avazinin 6donilmasi mexanizmins uygun olaraq
Ozlnun mastagim masraflorinin ovozini alsin vo Fors-major
hali dovriinds ¢atdirilmis biitiin Karbohidrogenlar hacmino
goro Neft-qaz omoliyyatlari hesabinm1i  Fors-major hal
baslananadak Satis montogalorinds istifade olunmus diinya
giymeatlori ilo kreditlosdirsin.

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

SOCAR or its Affiliate shall be entitled to recover SOCAR’s
or its Affiliate’s direct costs in accordance with the Cost
Recovery mechanism and shall credit the Petroleum
Operations Account for the volumes of Petroleum delivered
whilst the Force Majeure circumstance continued at
international prices at the Points of Sale used prior to
commencement of the Force Majeure.
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MADDO 22

ETiBARLILIQ, HUQUQ VO OHDOLIKLORIN

VERILMOSi VO TOMINATLAR

Etibarhlhgq

@)

(b)

22.1(b) bondinds basqa ciir nazords tutulan hallar
istisna olmagqla, bu Sazig Qiivvayaminms tarixindan
etibaran Taraflor vo onlarin miivafiq hiiquq varislori va
muvokkillori tigin bu Sazigin sortlorine uygun icra
edilon, icbari hiiqugi qlivvasi olan etibarli 6hdalikdir.
SOCAR bu Sazisin Imzalandig: tarixdo Kontrakt
sahosinin  hiidudlart  daxilinde Karbohidrogenlora
malik olmaq hiiquqlarma dair he¢ bir 6zgo sazis
olmadigma tominat verir. SOCAR hamginin tominat
verir ki, imzalanma tarixi ilo QUvvayaminmo tarixi
arasida 0, Kontrakt sahasinds (vo ya onun har hansi
hissasinda) Karbohidrogenlorin kosfiyyatina,
giymatlondirilmasina  vo ya islonmasino ixtiyar
verilmasi hagqinda hor hanst Ugiincii toraflo heg bir
damisiq aparmayacaq vo miqavilo baglamayacaqdir.
Quvvayaminmos tarixinden bu Sazis onun sortlaring
mivafig olan vo ya Toroflorin garsihigh yazilh
razilagmasina asaslanan hallardan basqa, he¢ bir halda
logv edilmir, diizaldilmir vo ya doyisdirilmir. Toraflor
bu Sazisds toxunulmamis har clir mosaslalorin xos
moramla holli  Ugiin isin davam etdirilmosinin
zoruriliyini tosdiq edirlar.

Toroflar bazi 6hdoaliklorin bu Sazisin Qiivvayaminma
tarixinds vo ya ondan owvval vyerino yetirilmali
oldugunu tosdiq etdiklorina goro raziliq verirlar ki,
Sazigin 1.1, 3.1, 3.2, 3.3, 22, 23, 24, 25 vo 30-cu
Maddalarinin middoalari (1-ci ©lavads verilon va bu
band va maddalardoki miiddealarin har birinin totbiqi
Uctin zoruri olan bilacok anlayislarla birgs) bu Sazisin
Imzalanma tarixindoe qlivvoys minir.

22.1

ARTICLE 22

VALIDITY, ASSIGNMENT AND GUARANTEES

Validity

(@)

(b)
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Except as otherwise provided under Article 22.1(b),
this Agreement shall constitute a valid and binding
legal obligation enforceable in accordance with its
terms among the Parties and their respective
successors and assigns as of the Effective Date.
SOCAR guarantees that as of the Execution Date no
other agreement exists with respect to the Petroleum
rights within the Contract Area. SOCAR further
guarantees that between the Execution Date and the
Effective Date it shall not enter into any negotiations
or arrangements with any Third Party for the granting
of rights to explore for, appraise or develop, Petroleum
from within the Contract Area (or any part thereof).
From and after the Effective Date this Agreement shall
not be cancelled, amended or modified except in
accordance with its terms or by written agreement
between the Parties. The Parties acknowledge the
necessity of continuing to work in good faith to resolve
any matters not presently covered by this Agreement.

In recognition by the Parties that certain obligations
have to be performed on or before the Effective Date,
it is agreed that the provisions of Articles 1.1, 3.1, 3.2,
3.3, 22, 23, 24, 25 and 30, (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.



(©)

Ogor bu Sazis Azorbaycan Respublikasinin Milli
Moaclisi torofindon goti rodd edilirso vo Podratgi
Sazigin ratifikasiyadan &trii zoruri olan hor hansi
sonraki doyisikliklorinin, belo doyisikliklor varsa,
Podratgr  iiclin - mogbul olmadigimi SOCAR-a
bildirirse, bu Sazis qiivvays minmir, bu Sazis iizro Vo
Kontrakt sahasina aid olan har hanst ovvalki
razilagmalar 0zro Toroflorin hiiquglar1 ve 6hdaliklari
logv edilir.

22.2  Hugug va 6hdsliklarin verilmasi

(@)

(b)

Mohdudiyyatlor. Podratgi taraflorin bu Sazisdan irali
galon hiquqg veo 6hdoliklorinin har hansi sokilds
basqasina verilmoasing, ipotekaya, girova, hiquq ve
6hdaliklorin basqa ciir yiiklonmasina yalniz bu 22.2
bandinds nazards tutulmus sortlorls yol verilir. 22.2
bondinin middsalarin1 pozmagqla hayata kegirilon har
hans1 verilmo logv edilir vo hlqugi quvvays malik
deyildir. Bu 22-ci Maddonin magsadlori baximindan,
Podrat¢r  torafin  nozarstinin - (9.2(c) boandinds
mioyyan edildiyi kimi) otiriilmasi (bunun daxili
yenidantagkil vo ya birlosmo Ucin edildiyi hallar
istisna olmagqla) bu Sazisin sartlorino goro hiiquq va
Ohdaliklorin verilmasi sayilir. Bir Podratg1 torafin
biitiin Istirak payr faizini verdiyi hallardan savayi,
Podrat¢1 toroflordon he¢ biri SOCAR-in razilig:
olmadan 6z Istirak paymm bes (5%) faizdon az
hissasini bagqasina vermir.

Podratc torafin 6z hiiquqg va 6hdaliklarini vermasi

0] Hiigug vo 6hdoaliklorin Uglincii toraflars
verilmasi. Bu 22.2(b) bondinin miiddsalarina
omoal edilmasi sartilo Podratci toraf bu Sazig
lizra 6z hiiqug va 6hdaliklarini tamamils vo
ya gismon hor hansi bir Ugiincii torofo

(©)

In the event this Agreement is finally rejected by Milli
Mejlis of the Republic of Azerbaijan and Contractor
has notified SOCAR that any further revisions to this
Agreement, if any, necessary for ratification are
unacceptable to Contractor this Agreement shall not
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

(@)

(b)
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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 Participating
Interest, no Contractor Party shall assign less than a
five 5%) percent of the Participating Interest without
SOCAR’s approval.

By a Contractor Party

Q) 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:




(i)

(iif)

vermok hiiququna malikdir, bu sortlo ki,
Uclncd torof:

(A) bu Sazis lizra onun (zarino goyulan
vazifoloro uygun texniki imkanlara
vo maliyys imkanlarina malik olsun;

(B) ona verilon payla slagadar bu Sazisin
biitiin sortlorini gobul etsin;

© elo bir toskilat olsun ki, SOCAR
onunla qanuni olaraq isgiizar
minasibatlar qura bilsin.

Podratg1 torafin yiklomasi. Bu Sazis tizra 6z
6hdaliklarina xalal gatirmadon hor Podratci
torof Sazisdo g0sterilon paynmn, yaxud
Azorbaycan Respublikasimin orazisinds va
ya onun hiidudlarindan konarda Neft-gaz
amoliyyatlar1 tigiin istifado olunan har hansi
omlakda 6z payinin ipotekasini, girovunu vo
ya basqa sokildo yilklonmasini maneasiz
hoyata Kkegirmok huququna malikdir, bu
sortlo ki, homin ipoteka, girovgoyma vs ya
omlaki basqa sokildo yikloma yalniz bu
Sazigin sortlorine mivafiq surotdo hoyata
kegirilir.

SOCAR-1n icazesi. Uglincl torafin xeyrina
Podrat¢1  torof hor hanst hiiquq ve
6hdaliklarin verilmasini, ipoteka, girov va ya
basqa sokildo ylklomoni planlasdirdigda
bunun t¢un SOCAR-1n gabagcadan icazasi
tolob olunur, vo buna icazo vermakdan
osassiz olaraq imtina edilo bilmaz. Ogor
SOCAR hiuquqg va 6hdaliklarin verilmasi,
ipoteka, girov va ya basqa yiiklomo haqqinda
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(i)

(iii)

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

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

© 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




(iv)

v)

bittin muvafig informasiya va sonad layihasi
olavo olunmagla, planlasdirilan bu ciir
verilma barasinds bildiris aldigdan doxsan
(90) giin sonra 0z Qorarini elan etmirso,
homin verilmo, ipoteka, girov vo ya basqa
yukloma SOCAR torofindon boayanilmis
hesab edilir.

Hugug varisinin éhdoaliklori. Podratgr torof
bu Sazis tizro hiiquglarim vo Ohdaliklarini
tamamilo vo ya gismon verdiyi halda vo
homin  verilmanin  SOCAR  tarafindon
bayanilmosi, yaxud bayanilmis sayilmasi
sortila hiiquq va 6hdaliklari veran taraf hamin
verilmanin qlivvoys mindiyi tarixdon sonra
bu Sazis tizra bitlin golocok 6hdsliklorindan
Ozliniin verdiyi istirak payr hacminds azad
olunur. Bundan sonra hiiquqg varisi, bu
Sazisdo ayrica gostorilmis hallar istisna
olmagla, bu Sazigdon irali galon 6hdsliklor
ugun digar Podrate1 taraflorls birgs vo ayrica
mosuliyyat dasiyir.

Hliqug vo 6hdsliklorin Ortaq sirkotlora vo
Podrat¢1 toraflora verilmssi. Podratgr torof
SOCAR ilo gabaqcadan razilagdirmadan bu
Sazigdan irali golon hiiquglar1 vo 6hdaliklori
Ozlnun bir vo ya bir nego Ortaq sirkating,
yaxud Podratg1 toraflordon har hansi birino
batinlikls, yaxud gisman va istonilon vaxt
vermak hiiququna malikdir, bu sortlo Ki,
SOCAR-a bu barads an qisa vaxtda malumat
verilsin. ©lava olaraq, Podratg1 toraf huquq
va Ohdaliklorini Ortaq sirkatine verdikds, har
hans1 bu cir Ortaq sirkst yuxaridaki
22.2(b)(i) bandinin talablarini ddomalidir va
homginin bu sortlo ki,verilmo 22.2 (b)(iii)
bandindo g0sterilmis qaydada SOCAR
torafindon icazs verilono godar vo ya icazo
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(iv)

(v)

assignment, mortgage, pledge or other
encumbrance, SOCAR has not given its
decision, such assignment, mortgage, pledge
or other encumbrance shall be deemed to be
approved by SOCAR.

Obligations of Assignee. In the event a
Contractor Party assigns all or a portion of its
rights and obligations arising under this
Agreement, and the assignment has been
approved or deemed approved by SOCAR, the
assignor shall, to the extent of the interest
assigned, be released from all further
obligations and liabilities arising under this
Agreement after the effective date of such
assignment. The assignee with the remaining
Contractor Parties shall thereafter be jointly
and severally liable for the obligations arising
from this Agreement, except to the extent
otherwise provided under this Agreement.

Assignments to Affiliates and Contractor
Parties. A Contractor Party shall be entitled at
any time to assign all or part of its rights and
obligations arising from this Agreement to one
or more of its Affiliates or to any of the
Contractor Parties without the prior consent of
SOCAR, provided 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




22.3

verilmis hesab edilono goador, hiiqug vo
Ohdoliklori veron torof bu Sazis iizro
Ohdaliklor tgun 6z mosuliyystini, eynilo
hiiquq va 6hdaliklarin onlar verilmomis kimi,
saxlasin.

Hiqua va ohdaliklarin verilmasinin Verqilardon azad

edilmasi

22.4

22.5

22.2 bandinin muddsalarma osasen hiquq va 6hdoliklorin
verilmasi Podrat¢i toraflor Gg¢lin butin Vergilordon (12.9
bandinds nazords tutulmus Moanfast vergisi istisna olmagla)
Vo har hanst masraf va ya 6domoalordan azad edilir.

Higug va 6hdaliklarin verilmasinin sartlari

Podratg1 toraflorin har hansi hiiquq vo 6hdaliklori basqasina
ancaq bu sortlo verilo bilor ki, hiquq varisi SOCAR-a 22.5
bondinds gostorilon Osas ana sirkotin tominatina oxsar
tominat tagdim etsin.

Isas ana sirkatlorin tominatlari

(a) Statoyl imzalanma tarixinden sonra miimkiin gedor qisa
muddat arzinds, lakin Quvvayaminms tarixinden gec
olmayaraq 6z Osas ana sirkatinin tominatint SOCAR-
a toqdim edir. Podrat¢i torofin Osas ana sirkoti
dayisdiyi halda, Podrat¢1 torof dorhal SOCAR-a
bildiris verir vo tamin edir ki, avvalki mévcud Osas
ana sirkotin tominati doyisdirmok Ugun praktiki
cohatdon mimkiin gadar tez bir zamanda yeni Osas
ana sirkatin tominati taqdim olunsun.

(b) Bununla SOCAR, ONS istisna olmaqla, har
Podrate1 tarafa asas borclu kimi ¢ixis edarak va zamin
gisminds ¢ix1s etmadan zomanat verir Ki:

22.3

22.4
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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.

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

@ Statoil shall as soon as practicable after the Execution
Date but not later than the Effective Date, provide to
SOCAR an Ultimate Parent Company Guarantee. 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 Ultimate
Parent Company Guarantee of the new Ultimate
Parent Company shall be issued as soon as reasonably
practicable to replace the pre-existing Ultimate Parent
Company Guarantee.

(b) SOCAR hereby guarantees as primary obligor and not
as a surety to each Contractor Party other than SOA:
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22.6

(1) ONS-nin (va ya Istirak Payin1 yaxud onun hor
hansi hissasini aldo edon SOCAR-1n hor hansi
digor Ortaq Sirkatinin) bu Sazis tizro bitiin
Ohdaliklorini yerina yetirmasindan &trii zoruri
olan bitin maliyys vosaiti vo diger vosait
tiglin taminat verilir; vo

(i) ONS-yo verilon hiquglara ve  bltin
Ohdaliklarina taminat verilir.

Bu tominat QuUvvayaminmo tarixindon etibaron qlivvays
minir vo ONS-nin bu Sazis ¢argivasinds yerino yetirmali
oldugu hor hans1 6hdsliklorinin tam bitonodok 0z quvvasini
saxlayir. Bu 22.5(b) bondina  uygun olaraq tominat
asasinda 6donislor SOCAR tarafindan yalniz o vaxt ddanilir
ki, ONS-ya gars1 arbitraj gorarina asason BOS ¢orcivasindo
ONS-nin ohdaliklarini yerino yetirmadiyi
mioyyonlosdirilsin  vo iddiani tosdigloyan (orarin surati
Podrate1 torafindon SOCAR-a togdim edilmis olsun.
Hokumat Taminati

Imzalanma tarixindon sonra, lakin Qiivvayominma tarixinden
gec olmayaraq SOCAR Hokumat Tominatinin imzalanmasini
tomin edir. Hokumst Tominatinin imzalanmis osli  har
Podratg1 torafo verilir vo Sazisin Azorbaycan Respublikasi
Milli Maclisini miizakirasine toqdim olunan imzalanmig
nisxasine onun torkib hissasi kimi daxil edilir. Sazis
Azorbaycan Respublikasinin - Milli  Maclisi  torafindon
ratifikasiya vo tosdiq edildikdon vo adi qaydada dorc
olundugdan sonra HOkumot Tominatt  Azorbaycan
Respublikasinin qanunu qiivvasini kasb edir.

22.6

(i) all funds necessary for SOA (or any other
Affiliate of SOCAR that acquires a Participating
Interest or any part thereof) to fulfil all of its
obligations, financial or otherwise, under this
Agreement; and

(i) the rights granted and the obligations
undertaken by SOA.

This guarantee shall enter into force as from the
Effective Date and remain in force until SOA has no
further obligations to be performed by it under this
Agreement. Payment under the guarantee under this
Acrticle 22.5(b) shall be made by SOCAR only after a
default by SOA under the JOA 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.
Government Guarantee

Upon the Execution Date but not later than the Effective Date,
SOCAR shall procure the execution of the Government
Guarantee. An executed original of the Government Guarantee
shall be provided to each Contractor Party and shall be
included in the executed copy of this Agreement to be
submitted to Milli Mejlis of the Republic of Azerbaijan. Upon
ratification and approval of this Agreement by Milli Mejlis of
the Republic of Azerbaijan and publication in the customary
manner the Government Guarantee shall have the force of law
of the Republic of Azerbaijan.
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23.1

23.2

MADDO 23

TOTBIQ EDILON HUQUQ,
IQTISADI SABITLOSMO VO ARBITRAJ

Tatbiq edilon hligug

Bu Sazis Azorbaycan Respublikasmin vo Ingiltoranin
qanunlart Gglin Gmumi olan hiiqug prinsiplarine muvafiq
suratda, hor hanst masaloys dair tmumi prinsiplor olmadig:
halda iso Kanadanin Alberta oyalotinin {mumi hiiqug
prinsiplorine muvafiq suratdo tonzimlonir vo tofsir edilir
(hiiquq normalarinin kolliziyalarina aid qanunlar istisna
olmaqgla). Bu Sazis homg¢inin “pacta sunt servanda”
(“miigavilolora  riayat olunmalidir”) beynolxalq hiquq
prinsipins tabe edilir. Bu Sazis Azorbaycan Respublikasinin
Milli Maclisi tarafindan tosdiq edildikdan sonra Azarbaycan
Respublikasinin Qanunu olur va bu Sazisdo konkret suroatdo
basqa clir gostorilmis hallar istisna edilmoklo Azorbaycan
Respublikasinda miiddesalar1 bu Sazigo uygun galmayan va ya
zidd olan har hansi bagqa mévcud, yaxud galacok ganundan,
formandan vo ya inzibati soroncamdan (yaxud onun bir
hissasindan) Gstun tutulur.

igtisadi sabitlosma

Bu Sazig tlizro Podratgiya (yaxud ganuni sokilde onun
hiiquglarmi alds etmis goxslora) Vo onun Subpodratgilarina
verilosi huquglar vo monafelor Podrat¢inin  gabaqcadan
raziligi olmadan dayisdirilmir, modifikasiya edilmir vo ya
mohdudlagdirilmir. ©gor hor hanst Hokumat organi bu
Sazisin miiddealarina zidd olan, yaxud bu Sazis tzro
Podrat¢inin hiiquglarina vo ya moanafelorine monfi, yaxud
misbot tasir gdstoron hor hansi mévcud vo ya golocak
ganunun, mugavilonin, hokumatloraras1 sazisin, formanin,
yaxud inzibati Ssoroncamm, o ciimladan, lakin bununla
Mohdudlasdirilmadan vergi ganunvericiliyinds, qaydalarda,
inzibati praktikada har hans1 doyisikliklarin, yaxud Kontrakt

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 permitted
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-
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23.3

sahoasi  barasinds  yurisdiksiya doyisikliklorinin  tatbiq
olunmasim talob edirsa, Toroflorin igtisadi monafelarinin
tarazligini barpa etmok mogsadilo bu Sazisin miiddoalarinda
tashihlor aparilir, Podratginin hiiquglarina vo ya monafelaring
monfi tasir oldugda iss, SOCAR Podratciya (yaxud ganuni
sokilda onun hiiquqglarini alds etmis soxsloro) bununla bagli
hor cir itkilor, igtisadi vaziyyastin pislosmasi, zaror vo ya
ziyan mugabilinds avoz 6doyir. SOCAR har hansi belo
migavils, hokumotlorarast sazis, ganun, forman, yaxud
inzibati saroncam ila bu Sazis arasinda har hans1 miinagisonin
Vo ya uygunsuzlugun yuxarida gostorilmis prinsiplore
mivafig surotdo tez bir zamanda hsll olunmasi mogsadils
muvafiqg Hokumat organlarinin miivafiq todbirlor gérmasini
tomin etmok Uglin 6z solahiyyatlorinin tam  hocmi
carcivasinda har ciir aglabatan qanuni lazimi Soylor gostarir.

Arbitraj

(@) 13.1(b) bondino, Ekspert gorarimin verilmosi
gaydasimna vo Pay hesablamasina mivafiq suratds
nozordon kegirilmok Gglin  eksperto  gondarilon
mosalalor istisna olmagla, SOCAR ilo har hansi
Podratgi torof, yaxud biitiin Podratg1 toroflor arasinda
mibahisalor (Rahbar komitonin iclaslarinda hall
edilmomis qalan moasalolor daxil olmagla) bas
verdikda, mibahiso edon Toraflor ingilis ganunlar
corgivasindo miigavilo tofsiri  prinsiplorini totbiq
etmokla bu  Sazisin  sortlorine  asaslanaraq
mubahisanin qarsiligl suratds gonastboxs bir sokildo
hall olunmasina cahd gdéstormak ti¢lin goriisiirlar.
Torof homin mibahise haqqinda bildiris aldigdan
sonra mubahiss otuz (30) gun orzinds Taraflori
qarsiligh surstds genastlondiren bir sokilds aradan
qaldirilmirsa, hamin mibahisa Arbitraj qaydasinin
muddsalarina va totbiq edilon huquqg barasinds 23.1
bandinds gostorilmis miiddealara mivafiq suratdo
hall edilir.

23.3

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

Arbitration

@) Except for any matter to be referred to an expert
pursuant to Article 13.1(b), the Expert Determination
Procedure and the Entitlement Calculation, in the
event of a dispute arising between SOCAR and any or
all of the Contractor Parties (including matters which
are not resolved at the Steering Committee), the
disputing Parties shall meet in an attempt to resolve
dispute to their mutual satisfaction by reference to the
terms of this Agreement applying the principles of
contractual interpretation under  English law. 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.
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(b)

Bu Sazisdo he¢ no Podratgr toraflorin Azarbaycan
Respublikast Ali Sovetinin Milli Surasinin 15 yanvar
1992-ci il tarixli Qarar1 ilo gobul edilmis «Xarici
investisiyanin qorunmasi haqqinda» Azarbaycan
Respublikasinin 15 yanvar 1992-ci il tarixli
Qanununun 11-15 sayli maddoalorinda vo/va ya Xarici
investisiyalarin qorunmasit haqqinda Azarbaycan
Respublikasmin qiivvada olan digor
ganunvericiliyindo nazards tutulan hiiquqglarini asla
mohdudlagdirmir vo Azarbaycan Respublikasinin hor
hansi basqa mévcud vo ya goalocok ganununun
muiddoalarina  baxmayaraq, homin  huquglar
Podratgiya bu Sazis tizra moxsus olan har hansi bagqa
hiquglara olave olaraq totbig edilir. Hor hansi
Hokumot organmmin hor hansi foaliyysti vo ya
foaliyyatsizliyi noticosindo Podrat¢inin hor hansi
hiiquglarinin, monafelarinin, yaxud omlakinin
ekspropriasiyasi, millilagdirilmasi Vo ya basqa ciir
0zgoninkilagdirilmoasi hallarinda arbitrlor nagd pulun
diskontlagdirilmis aximi1 metodunu totbiq edarak vo
alverisli konyunktura soraitindo aqddo maraqli olan
alicinin va saticinin mévcudlugunu ehtimal edorak,
habels Podrat¢inin 0z hiiquglarindan,
monafelorindon,  paylarindan (o ciimlodon
monimsanilmomis ehtiyatlarda istirak payindan) vo
ya omlakindan mohrum olmasi ilo naticalonan
olverigsiz vaziyyati nozoro almayaraq, isloyan
muossiso  timsalinda miioyyon edilmis zarorin
avazinin tam bazar dayari ilo 6danilmosi (o cimlodan
Dollarla dorhal, tam va tesirli kompensasiyasi)
prinsiplorini totbiq edirlor. Podratginin sadalanan
hiiquqlarinin, manafelsrinin, paylarinin (o ciimladan
monimsanilmamis ehtiyatlarda istirak payinin) vo ya
omlakinin tam bazar doyorini muoayyanlogdirmok
Uctn arbitrlor yukssk beynolxalg nifuza malik
investisiya banki segirlar.

(b)
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Nothing in this Agreement shall limit the rights of the
Contractor Parties pursuant to the Articles 11 through
15 of the Law on Protection of Foreign Investment
signed on 15 January 1992 as implemented by Decree
of the National Council of the Supreme Soviet of the
Republic of Azerbaijan dated 15 January 1992 and/or
any other the existing laws of the Republic of
Azerbaijan on protection of foreign investments,
and/or any other existing laws of the Republic of
Azerbaijan on protection of foreign investments,
which rights shall apply in addition to any other rights
Contractor may have under this Agreement
notwithstanding any other law, both current and
future, in the Republic of Azerbaijan. If any of
Contractor’s rights, interests or property are
expropriated, nationalised or otherwise taken by
reason of any act or failure to act of any Governmental
Authority, then the arbitrators shall apply the principle
of indemnification (including prompt, full and
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.



(© Bu 23.3 bondindo nozords tutulmus hiiquglar vo (© The rights and obligations under this Article 23.3 shall
Ohdaliklor bu Saziso Xitam verildikdon sonra da survive the termination of this Agreement.
guvvads qgalir.
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MADDO 24

BiLDIiRiSLOR

Bu Sazisin miiddealarina miivafiq surotdo togdim olunan bitin
bildirislor ingilis va/va ya Azarbaycan dillorinds yazili suratds tortib
edilir vo faksla yaxud moktubla har bir Torofo asagida gostorilon
tinvana (yaxud bir Torafin diger Toroflors vaxtasir1 bildirs bilacayi har
hans1 basqa tinvana) gondarilir, bu sortlo ki, Quvvayaminma
tarixindon sonra SOCAR tarafindon Podratgi taraflora géndarilon va
bu Sazisin sortlorino goro zaruri olan biittin bildirislor (29-cu Maddado
nozordo tutuldugu kimi, pozuntu haqqinda hor hansi bildirislar,
22.2(b)(iii) bandino uygun olaraq gondoarilon har hansi bildirislor,
yaxud Sazisin qiivvasina xitam verilmasi haqqinda bildirislor, habelo
23.3 boandinds nozords tutulan, arbitraja aid olan har hansi bildiris