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XOZOR DONIZININ AZORBAYCAN SEKTORUNDA
ABSERON DONiZ YATAGI BLOKUNUN (bundan sonra
“Abseron Bloku”) KOSFIYYATI, ISLONMOSI VO HASILATIN
PAY BOLGUSU HAQQINDA

Bu Sazis,
mivafiq geydiyyat sonadlori ilo tosdiq edildiyi kimi hoar biri geyds
alindig1 6lkalorin ganunvericiliyino osason hiiquqi soxs statusuna
malik olan

bir  torafdon, Héikl'imst toskilatt  kimi AZIRBAYCAN
RESPUBLIKASI DOVLOT NEFT SiRKOTI (“ARDNS¥) va

digor torofdon Niderland Kralliginda geydo alinmis TOTAL E&P
ABSERON Bi.Vi. ("TOTAL") sirkati, vo

biitiinliiklo ARDNS-yo moxsus olacaq vo onun torofinden yaradilacaq
ARDNS-nin ORTAQ NEFT SIRKOTI (“ONS%)

(ARDNS, TOTAL vo ONS bundan sonra birlikdo “Taraflor”, ayri-
ayriliqda iso “Toraf” adlandirilacaq)

arasinda tortib edilmis vo “ ” ” 2009-cu il
tarixinds Azarbaycan Respublikasinin Baki soharinds baglanmisdir,

NOZORO ALARAQ Ki:

Azarbaycan  Respublikasinin ~ Konstitusiyasina,  Azarbaycan
Respublikasinin Dévlot Miistaqilliyi haqqinda 1991-ci il 18 oktyabr
tarixli Konstitusiya Aktina vo Azorbaycan Respublikasinin Yerin

AGREEMENT
ON THE EXPLORATION, DEVELOPMENT AND PRODUCTION
SHARING FOR THE ABSHERON OFFSHORE BLOCK (hereinafter
referred to as “Absheron Block™) IN THE AZERBAIJAN SECTOR OF
THE CASPIAN SEA

This Agreement, made and entered into in Baku, Republic of Azerbaijan,
this “_ ” day of 2009 by and between:

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

TOTAL E&P ABSHERON B.V. ("TOTAL') a company incorporated
and operating under the laws of The Netherlands, and

SOCAR OIL AFFILIATE (*"SOA'™) a company to be wholly owned and
formed by SOCAR , on the other hand

(SOCAR, TOTAL and SOA are collectively referred to herein as the
“Parties” and individually referred to as a “Party”.)

all the Parties being legal persons in accordance with the legislation of the
countries of their registration as confirmed by appropriate documentation
thereof,

WITNESSETH:
WHEREAS, in accordance with the Constitution of the Republic of

Azerbaijan, and the Constitutional Act of State Independence of the
Republic of Azerbaijan, dated 18 October 1991, and the Law on Subsoil of



Toki haqqinda 1998-ci il 13 fevral tarixli Qanuna uygun olaraq
Azorbaycan Respublikasinda quruda vo su altinda yerin tokindo tobii
halda olan biitiin Karbohidrogen ehtiyatlar1 iizorindo miilkiyyot
hiiququ Azorbaycan Respublikasina moxsusdur vo asafida
sadalanacaq icazolora osason bu Karbohidrogenlori idarsetmos vo
onlara nozarat solahiyyatlori ARDNS-yo hovals edilmisdir; vo

Azorbaycan Respublikasi Dovlot Neft Sirkotinin  yaradilmasi
haqqinda Azorbaycan Respublikasi Prezidentinin 1992-ci il 13
sentyabr tarixli 200 sayli Formanina, Azorbaycan Respublikasi
Dovlot Neft Sirkotinin strukturunun tokmillosdirilmasi hagqinda
Azorbaycan Respublikasi Prezidentinin 24 yanvar 2003-cu il tarixli
844 sayli Formanina vo homin sirkotin Nizamnamasine uygun olaraq
ARDNS hasil edilmis biitiin Karbohidrogenlors miinasibatdo
miilkiyysat hiiququ sldo edir vo Azorbaycan Respublikasinda biitiin
karbohidrogen ehtiyatlarinin kosfiyyati vo istismar1 sahoasindo biitiin
solahiyyotlor ona hovalo edilmisdir, habelo “Azorbaycan
Respublikasinda Abseron Deoniz Neft Yatagimin Daxil Oldugu
Blokun Borpast vo Islonmosi haqqinda“ Azorbaycan Respublikasi
Prezidentinin 2008-ci il 17 noyabr tarixli 48 sayli Seroncamina uygun
olarag ARDNS-yo Sazisin hazirlanmasi vo Azorbaycan Respublikasi
adindan imzalanmasi, homgcinin torof miigabili qisminds onun
qivvado oldugu miiddet orzindo Azorbaycan Respublikasinin
monafelorini tomsil etmok salahiyyati verilmisdir; vo

ARDNS Kontrakt sahasindo mioyyan islor aparmis vo Kontrakt
sahoasindo vo onun tokindo tobii halda olan Karbohidrogenlorin
kosfiyyatina, eloco do sonraki iglonmasine vo hasilatina komok etmok
arzusundadir; vo

ARDNS vo TOTAL-in Ortaq Sirkoti arasinda Xozor donizinin
Azorbaycan sektorunda Abseron Doniz  Blokunun Kosfiyyati,
Islonmosi vo Hasilatin Pay Bolgiisii haqqinda Sazisin  Osas

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 authorizations the authority, to control
and manage said Petroleum has been vested in SOCAR; and

WHEREAS, pursuant to Presidential Edict No 200 concerning the creation
of the State Oil Company of the Republic of Azerbaijan dated 13
September 1992 and Presidential Edict No 844 concerning restructuring of
the State Oil Company of the Republic of Azerbaijan dated 24 January
2003, and its Charter, SOCAR owns all Petroleum produced and is vested
with due authority to carry out the exploration and development of all
Petroleum in the Republic of Azerbaijan, and pursuant to Presidential
Decree No 48 "On the Exploration, Development and Production Sharing
on the Absheron Offshore Block in the Azerbaijan Sector of the Caspian
Sea" dated 17 November 2008, SOCAR is authorised to prepare and
execute the Agreement on behalf of the Republic of Azerbaijan, and
represent interests of the Republic of Azerbaijan as the Party to the
Agreement throughout the entire term thereof; and

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

WHEREAS, SOCAR and an Affiliate of TOTAL have executed an
Agreement on Basic Commercial Principles and Provisions of Exploration,
Development and Production Sharing Agreement for the Absheron
Offshore Block in the Azerbaijan sector of the Caspian Sea (the “HOA”)
dated 5 June 2008, and such principles have constituted the framework of



Kommersiya Prinsiplori vo Miiddoalar1 hagqinda Sazis (“Osas
Sortlor Sazisi” “9SS”) 5 iyun 2008-ci il tarixinds imzalanib, va belo
prinsiplor bu Sazigin asasini togkil edir;

Podrat¢1 Kontrakt sahosindo Karbohidrogen ehtiyatlarinin somaorali
islonmasi vo hasilati {igiin texniki bilikloro vo tocriibayoe, inzibateiliq
vo 1idaroetmo iizro ekspert biliklorino vo maliyys ehtiyatlarina
malikdir vo ARDNS ilo miigavilo miinasibatlori qurmaq
arzusundadir;

BUNUNLA TOSDIQ EDILIiR Ki, yuxarida serh edilonlerin vo
asagida gostorilmis qarsilight 6hdoliklorin miigabil surotdo yerino
yetirilmasi tiglin Toroflor agagidakilar barods raziliga golmislor:
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this Agreement; and

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

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



MADDO 1
ISTIRAK PAYLARI
1.1 Hor Podrater torofin bu Sazis iizro hiiquqlart vo 6hdsliklori bu

Sazisin Baglandig1 tarix {iglin Istirak paylarmm asagida
gostorilmis miivafiq faizlorindo (“Istirak Paylar1”) tosbit edilir:

Podratci Taraflar: Pay Faizlori:
ONS qirx (40%) faiz
TOTAL altmis (60%) faiz

Ogor Qiivvoyominma tarixindon oavval TOTAL-in se¢imind
goro hor hanst XNS, ARDNS va ilkin Podratgr toroflor ilo
Sazigo miivafiq doyisikliyi imzalayaraq, Podrat¢ toraf statusunu
oldo edorso, TOTAL-in payt belo XNS vo TOTAL arasinda
razilagdirilmis vo ARDNS torofindon tosdiq edilmis miivafiq
pay faizlorino uygun olaraq boliisdiiriilocok.
1.2 Podratgi toraflar razilasir Ki, QUvvayaminma tarixindon etibaran
onlarin bu Sazis {izro Istirak paymin miioyyonlosdirilmis
miivafiq faizlori Kontrakt sahosi barosindo, bir torofdon,
Podratg1 toroflorin vo ya onlarin Ortaq sirkstlorinin hor hansi
biri ilo, digar torafdon, hor hans1 Hokumaot orqgani vo ya ARDNS
arasinda hor hansi ovvalki sazislordon vo ya miigavilolordon
irali golo bilon biitiin hiiquq vo 6hdsliklori ovoz edir. Toraflor
homg¢inin raziliga golmislor ki, Qiivvoyominmo tarixindon
baslayaraq bu Sazis ARDNS ilo Podrat¢i toroflor arasinda
Kontrakt sahasina dair vahid vo tam razilagsmadir.
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1.1

1.2

ARTICLE 1
PARTICIPATING INTERESTS

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

Contractor Parties:
SOA
TOTAL

Percentage
forty (40%) percent
sixty (60%) percent

If prior to the Effective Date any FOC becomes a Contractor Party at
TOTAL’s option, by executing together with SOCAR and the
original Contractor Parties an addendum to this Agreement, the
Participating Interest of TOTAL shall be reallocated between such
FOC and TOTAL in the respective percentage as agreed by them and
approved by SOCAR.

The Parties agree that from the Effective Date their respective
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.



MADDO 2

HUQUQLARIN VERILMOSI VO SAZISIN OHATO DAIROSI

2.1 Miistasna Hiiquq Verilmasi

ARDNS Podrat¢iya bu Sazigin sartlorine uygun olaraq vo onun
quvvada oldugu miiddat arzinds Kontrakt sahosinin hiidudlar
daxilindo vo hamin saho ilo baglh Neft-gaz omaliyyatlari
aparmag Uctn vahid vo mistosna hiiquq verir. Burada xUsusi
gostarilon hiiquglar istisna olmagqla, bu Sazis donizin sathi va
dibi, yerin toki ilo bagli, habelo hor hansi basqa tobii vo ya su
akvatoriyalarindaki ehtiyatlari ilo bagh Neft-qaz
omoaliyyatlarindan savayr hor hansi basqa faaliyyat novi ils
masgul olmagq tigiin hiiquqlar nazards tutmur.

2.2 avazinin __ 6donilmasi

Podratci  tarafinin  masraflarin

hilgugundan istisna

Bu Sazisin basqa hissolorindo xiisusi nozordo tutulmus digor
hallar istisna olmagla, Kontrakt sahasindo sonaye hasilati basa
catdigdan sonra Neft-qaz omoliyyatlar1 naticasindo oldo edilon
hasilatin hocmi bu Sazisin qiivvedo oldugu miiddot, 4-cl
Maddoads nozordo tutulan uzadilmis miiddotlorin hamis1 daxil
olmaqla, qurtardigda Podratginin Osasli mosroflorinin - vo
Omoaliyyat masraflorinin tam ddonilmaesi iiciin kifayst etmirso,
bu Sazisin sortlorino uygun olaraq Podrat¢i ovozi 6donilmomis
masraflorinin - 6denilmasi vo ya kompensasiya olunmasi
hiquguna malik deyildir.
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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,
subsoil or to any other natural resource or aquatic resources.

Exception from Contractor’s Right to Cost Recovery

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



3.1

3.2

MADDO 3

TOROFLORIN TOMINATLARI, UMUMI
HUQUQLARI VO OHDOLIKLORI

ARDNS-nin taminatlar:

ARDNS bildirir vo tominat verir ki:

(@ o, 0z Nizamnamosinin sortlorino uygun olaraq lazimi
qaydada togkil edilmisdir vo qanuni suratdo mévcuddur;
Vo

(b) o, bu Sazisi baglamaq va icra etmak, bu Sazisin sortlorino
osason Podrat¢iya hiiquqglar vo monafelor vermok vo bu
Sazig iizro 06z Ohdsliklorini yerino yetirmok {igiin
Azarbaycan Respublikasinin ganunvericiliyinde nazorde
tutulmus biitiin solahiyyetlors malikdir.

ARDNS-nin Umumi Ohdoliklori

(@) Neft-qaz omoliyyatlarinin hoyata kegirilmosi {igiin
Podrat¢inin sorgusuna osason, ARDNS 0z
solahiyyetlorinin tam hocmi daxilinde Hokumaot orqanlari
qarsisinda Podratginin asagidakilar1 almasi {i¢lin ona
kdmok etmok moagsadilo ganun ¢argivasindo biitiin
miimkiin soylori gostorir:

(i) Dbitin zoruri Hokumot organlarinin icazalorini, o
climladon, lakin bununla mohdudlasmadan, Neft-gaz
ompliyyatlarinin somorsli hoyata kecirilmosi {igiin
lazzimi  gémriik  sonadlorini, vizalari, yasayis

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

3.1 Warranties of SOCAR

SOCAR represents and warrants that:

(@) itis duly organized and validly existing in accordance with the
terms of its Charter; and

(b) 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 fulfill its obligations under this Agreement.

3.2 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 endeavors with respect to
Governmental Authorities to assist Contractor to obtain the
following:

(1) any necessary Governmental Authority approvals,
including but not limited to customs clearances, visas,
residence permits, access to communication facilities,
licenses to enter land or water, import and export licenses,

13



(b)

(©)

(d)

icazolorini, rabito vasitolorindon istifads imkanini,
torpaq saholorindon vo ya sudan istifado etmok {igiin
lisenziyalar1, idxal vo ixrac lisenziyalarini, bank
hesablart agilmasini, ofislorin vo omokdaslar {i¢iin
moanzillorin alds edilmasini; vo

(if) Kontrakt sahasino aid olan va ARDNS-nin
ixtiyarinda vo ya nozaroti altinda olmayan biitiin
geoloji, geofiziki, geokimyavi va texniki molumatlar
(o ciimlodon quyulara dair vo hor hansi digor
molumatlar).

Neft-qaz omoliyyatlarinin somorali hoyata kegirilmasi
liclin zoruri oldugda ARDNS 6z solahiyyatlorinin tam
hocmi daxilindo biitiin basqa miivafiq mosalolordo
Podrat¢rya komok etmok {i¢iin ganun ¢oar¢ivasinda biitiin
miimkiin soylori gostarir.

Podratgr yuxarida sadalananlarin tomin edilmosi ilo
olagodar ARDNS-nin ¢okdiyi biitiin ganunauygun,
aglabatan faktiki birbasa masroflori ddoyir, bu sortlo ki,
bunlar miivafiq sonadlorls tosdiq edilmis olsun.

Podrat¢inin sorgusuna asason ARDNS 6ziindo vo ya 0z
Ortaq sirketlorindo vo ya 0ziiniin vo ya onlarin nozaroti
altinda olan vo Kontrakt sahasino aid olan biitiin geoloji,
geofiziki, geokimyovi vo texniki molumati  vo
gostaricilori, o ciimlodon quyular {iizro molumatlari,
Podratciya toqdim edir. Podratci bu molumat vo
gostaricilorin ~ toplanmasi, qaydaya salimmast  vo
Podratgiya catdirilmasi gedisindo ARDNS-nin bu Sazisin
hoyata kegirildiyi dovrdo ¢okdiyi faktiki birbasa
masroflori ARDNS-nin toqdim etdiyi hesab iizro 6doyir;
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(b)

(©)

(d)

the opening of bank accounts, the acquisition of office
space and employee accommodation, as may be necessary
for efficient implementation of Petroleum Operations; and

(i) 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 endeavor's 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. Cost envisaged in this



bu zaman ARDNS no monfost aldo etmoli, no do ziyana
diismolidir. ARDNS torafindon toqdim edilon hesablarda
tosbit edilon vo Podratg1 torofindon 6donilon bu 3.2 (d) vo
homginin 3.2 (c) maddoslorindo nozords tutulan mosroflor
Omoliyyat masroflori hesab edilir vo Ovozi 0donilon
mosroflors aid edilir. Ogor Podratgi ARDNS-nin toqdim
etdiyi hesabda hor hans1t maddonin gostorilon tolobi tomin
etdiyini gobul etmirsa, Podratgr bunu ARDNS-ya bildirir,
bundan sonra Podrat¢inin irali siirdiiyii etirazlar1 birlikdo
nizama salmaq iiclin ARDNS ilo Podrat¢1 biitiin lazimi
todbirlori goriirlor. Bu 6hdoliyin yerina yetirilmasi ilo
olagodar olaraq ARDNS istonilon belo molumatlarin vo
ya gostaricilorin diizgiinliiyline vo ya tam olmasina heg
bir tominat vermir.

3.3 Podratci toraflorin tominatlar: va hiiquglari

(@)

(b)

Hor bir Podratg1 toraf bildirir ki, o, 6z tosis sonadlorinin
sortlorine uygun olaraq lazimi qaydada togkil edilmis vo
ganuni suratdo movcuddur vo Hoékumot icazolorinin
alinmas1 sorti ilo bu Sazisin miiddoalarina miivafiq
surotdo Neft-qaz omoliyyatlarinin  aparilmasi  {i¢iin
Azorbaycan Respublikasinda vo basqa yerlordo lazimi
filiallarin1 vo ofislorini yaratmaq vo saxlamagq ligiin vakil
edilmisdir.

Hor bir Podratgr torofs, onun Ortaq sirkatlorine, habelo
Podrat¢inin  Subpodratcilarina vo Omoaliyyat Sirkotine
bununla solahiyyot verilmisdir ki, bu Sazisin qlivvado
oldugu biitlin dovr liglin Azerbaycan Respublikasinda
filiallarini, daimi idarslorini, daimi niimayondsliklorini,
tosarriifat foaliyystinin digor formalarini tasis etsinlor ki,
bunlar da Azorbaycan Respublikasinda tosorriifat
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Article 3.2 (d) as well in Article 3.2 (c) invoiced by SOCAR
and paid by Contractor shall be considered as Operating Costs
and shall be Cost Recoverable. 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 Warranties and Rights of Contractor Parties

(@)

(b)

Each Contractor Party represents that it is duly organized and
validly existing in accordance with the terms of its foundation
documents and is authorized, subject to governmental
authorizations, to establish and maintain such branches and
offices in the 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, Contractor's Sub-
contractors and the Operating Company are hereby authorized
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



foaliyyoti ilo mosgul olmaq vo Neft-qaz omoliyyatlari
ticiin lazim olan har hansi amlakin satin alinmasi, icaroyo
gotiiriilmoasi vo ya oldo edilmosi do daxil olmagla, Neft-
qaz omoliyyatlari1 hoyata kegirmok vo ya bunlarda
istirak etmok {i¢iin zoruri vo ya magbul ola bilar, bu sortlo
ki, belo idaralor vo tosarriifat foaliyyatinin digor formalari
Azorbaycan Respublikasinin ganunvericiliyindo nozordo
tutulmus rasmiyyatlors vo is gaydalarina uygun olsun.

3.4 Podratci toraflorin iimumi 6hdsliklari

(@)

(b)

3.5 maddosinin sortlorine omoal etmok sortilo, Podratgi
toroflor bu Sazisdo qoyulmus sortloro uygun olaraq
Kosfiyyat dovriindo vo Olava kosfiyyat dovriindo lazimi
pul  vosaitlorini, homginin  Kontrakt  sahoasindo
Karbohidrogenlorin qiymatlondirilmasi vo islonmasi {igiin
lazim olan vesaitlori bu Sazigdo miioyyom olunan kimi
tomin edirlor.

Podrat¢1 Neft-qaz omoliyyatlarint bu Sazigin sortlorino
osason saylo, tohliikesiz vo somarali sokilde va beynalxalq
Neft-qaz sonayesindo hamiliqla qobul edilmis prinsiplora
uygun olaraq aparir. Obyektlorin vo avadanliglarin
lahiyslosdirmo standartlar1 vo texniki sortlori ilo bagl
Layihalosdirmo standartlar1 totbiq edilir. Bu Sazisds hor
hans1 zidd miiddsalara baxmayaraq, ogor hor hansi
Podrat¢1 torofin vo ya onun Osas ana sirkotinin har hansi
foaliyyati, yaxud foaliyyatsizliyi Podratg1 toraf vo ya onun
Osas ana sirkoti barasindo totbiq edilon yurisdiksiyanin
qanunlarma osason onlarin coezalandirilmasma gatirib
cixara bilorso, Podratei toraflordon heg biri belo foaliyyato
va ya foaliyyatsizliys mocbur edilo bilmoz.
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Petroleum Operations, including the purchase, lease or
acquisition of any property required for Petroleum Operations,
provided such establishments and other forms of businesses
comply with the formalities and procedures of laws of the
Republic of Azerbaijan in respect thereof.

3.4 General Obligations of Contractor Parties

(@)

(b)

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

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



3.5 ONS-in istirak payimin maliyyalasdirilmasina dair x{isusi
miiddaa

Digor podratgr toroflor Qiivvoyominmo tarixinden Islonmo
programinin tosdiq edilmo tarixinodok ONS-in payimna diison
Neft-qaz omoliyyatlari lizro masraflorinin yiiz faizinin (100%-
ni) maliyyslosdirmosini 6hdolorine goétiiriirlor. Bundan sonra
“Maliyyslosdirmo” adlanacaq belo maliyyslogsdirmonin ovozi
Digor podratgr toroflora 3.5(c) maddesinin miiddsalarina
miivafiq sokildo vo 3.5 (b) maddosi ilo nozordo tutulan
faizlordon basqa digor faizlorin totbiq olunmamasi sortilo Sazis
{izro ONS-in Istirak payma ayrilmis vo mosraoflorin 6donilmosi
liclin nozordo tutulmus Karbohidrogenlorin bir hissasinin
hesabina 6donilacok.

(@)

LIBOR iistogol iki (2) faiz dorocoye boraber olan illik faiz
doracosi Digor podratgt toroflorin belo Maliyyslosdirma ilo
olagadar xorclorin ¢akilmasi tarixindon Digor podratci toraflors
Maliyyslosdirmonin ovazinin tam 6donilmasi tarixine qadar har
Toqvim riiblii lizro 6donilmomis Maliyyolosdirmo mablagine
(“Odonilmomis moblog”) totbiq olunur. Odonilmomis moblog
Digor podratg1 toroflorlo  ONS-in Istirak paymnin  3.5(a)
maddasino osason maliyyoalogdirilmesi {iglin ayilmis biitiin
vasaitlordon 3.5(c) maddasina miivafiq olaraq
Maliyyologdirmonin  ovozinin  ddonilmasi  ii¢lin  ayrilmis
Karbohidrogenloro ekvivalent moblogin vo ona hesablanmis
faizlori cixmaqla miioyyon edilir.

(b)

Owvalki Toaqvim ribiindan kegon vo miivafiqg Toqvim riiblinin
sonuna moévcud olan Odonilmomis moablago, istagal 3.5(a)
bondina asason cart Toqvim rlbinds Digor podratgi toraflorlo
ayrilmig vosaitlor, onlardan 3.5(c) bondina osason Digor
podratci toraflori kompensasiya kimi almig Karbohidrogenloara
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3.5 Special Provision for Carrying SOA's Participating Interest

(@)

(b)

The Other Contractor Parties shall have the obligation to carry, in
proportion to 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
Program. Such carry, hereinafter referred to as “the Carry”, shall be
reimbursed to the Other Contractor Parties by compensating a part of
Petroleum allocated to SOA's share under this Agreement in
accordance with Article 3.5(c) without any interests accrued other
than those, as provided for in Article 3.5(b).

From the date costs related to such Carry are incurred by the Other
Contractor Parties until the date of reimbursement to the Other
Contractor Parties of the Carry in full, an annual interest rate equal to
LIBOR plus two (2) percent shall be applied to the unrecovered
balance of the Carry (the "Unrecovered Balance™) on a Calendar
Quarterly basis. The Unrecovered Balance means all funds allocated
by the Other Contractor Parties to carry SOA's Participating Interest
under Article 3.5(a) less the amounts in equivalent value to
Petroleum reimbursed in accordance with Article 3.5(c) cumulated
with the interests above.

At the end of each Calendar Quarter, the Unrecovered Balance
carried forward from the previous Calendar Quarter which has been
aggregated with the funds allocated by the Other Contractor Parties
in such current Calendar Quarter in accordance with Article 3.5(a)
and which has been reduced by equivalent amount of Petroleum



(©)

ekvivalent mablog ¢ixmagla, hor riib ii¢iin LIBOR-un dérddo
bir (1/4) hissasi Ustogal iki (2) faiz doracasi totbiq edilarak,
sonraki Taqvim ribiins kegirilocak.

Bu Sazisin 12.2 boandino mivafig olarag ARDNS Digor
podratgt toroflor adindan (i) belo Digor Podratg1 toroflor
Azorbaycan Respublikasinda Maliyyalogsdirmonin  avozino
hesablanmig faizlor Uzro 0donilocok Moanfast vergisini va (ii)
belo faizloro ¢ixilmalar totbiq edilorss, belo ¢ixilmalar1 6dayir.
ARDNS homin  ohdaliyi  yerino  yetirmadiyi  halda,
Maliyyslasdirmanin avazinoe hesablanmis faizlor Digor podratci
toraflora Moanfaat vergisi vo Azarbaycan Respublikasinda vo ya

digor hokumsatlo totbiq edilon vergilori vo ¢ixilmalar
mobloglaring artirillaraq 6doanilir.
Sonaye hasilatinin  baglanma tarixindon etibaron ONS

Maliyyslosdirmonin avezini Digor podratci toroflora onlarin
Istirak paylarma proporsional sokildo asagidaki qaydada
Odoyacok:

(i) ONS-no  ayrilan  Mosroflorin ~ 6donilmasi  {iglin
Karbohidrogenlorin yiiz faizi (100%-i1) Maliyyolosdirmonin
ovazinin ddenilmasine yonoldilacok;

(i) Maliyyslogdirmonin ovozinin 6donilmasi tigiin 3.5(c)(i)
maddasino osason nozorde tutulan Karbohidrogenlorin
hocmino miilkiyyat hiiququ Digor podratgt toroflorin
izoring Catdirilma montaqgasinds kegir. Karbohidrogenlarin
sozligedon hocmlorin doyori 13.1 bondin miiddoalarina
uygun hesablanilmalidir.
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(©)

compensation received by the Other Contractor Parties in such
current Calendar Quarter, as set out in Article 3.5(c) shall be
increased by a quarterly interest rate equal to one forth (1/4) of
LIBOR plus two (2) percent and carried over to subsequent Calendar
Quarter.

SOCAR shall pay, according to Article 12.2 of this Agreement, on
behalf of the Other Contractor Parties (i) the Profit Tax due by such
Other Contractor Parties in the Azerbaijan Republic on the interest
received from the reimbursement of the Carry, and (ii) withholding
taxes if any assessed on such interest. In case SOCAR fails to
perform this obligation, interest on the reimbursement of the Carry
shall be grossed up so that the Other Contractor Parties receive an
amount net of any Profit Taxes and any withholding taxes imposed
by the Azerbaijan Republic or by any other government, whether by
withholding or otherwise.

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

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

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

(i)



(d) Bu Sazisin 3.5(c) bandinds zidd golon miiddoalara baxmayaraq,
ONS Odanilmomis moblogin ovazini biitdvliiklo vo ya har hansi
bir hissads qabagcadan Manfast Karbohidrogenlorindaki 6z payi
hesabina 6doyo bilor.

Bununla tosdiq edilir ki, ONS-no Maliyyosdirmonin ovozinin
3.5(c) bondino miivafiq olaraq 06donilmoasi vo ONS-no
Maliyyasdirmanin ovazinin bu 3.5(d) bondino uygun surstdo
gabagcadan 6donilmasi Podratgi toraflora aid vergi masaloloring
monfi tasir géstormayacok.

ONS 6z Istirak Paymi tamamils vo ya qismon Ugiincii torafin vo
ya Podratgt torofin xeyrino gilizost etdikds, Digor podratet
toroflorin bu Sazisin 3.5(a) bondi ilo nozords tutulan 6hdsliklori
belo Ugiincii torafs vo ya Podratgi torafa verildiyi Istirak paymin
hissasino proporsional gokildo azalir. ONS vo/ve ya ONS-in
hiiquqi varisi Odonilmomis moblogi Digor podratgi torafloro
giizost edilmis Istirak payma proporsional moblogdo 6domoyo
borcludur, vo belo O6domo giizost edilmis tarixdo hoyata
kecirilmolidir. ONS vo/yaxud ONS-in hiiquqi varisi ilo yuxarida
gdstorilon Shdoliyin gobul etmosi Istirak payinm basgasina
verilmasinin macburi sortidir.

(€)

Digor podratci toroflordon hor hansi biri 6z Istirak paym
biitdvliiklo vo ya hor hansi bir hissade Ugiincii torofo vo ya
Podrat¢1 torofo giizost etdiyi halda belo Podratgi torofin bu
Sazigin 3.5(a) bondi ilo nozords tutulan ohdoliklori verildiyi
Istirak paymin hissosino proporsional sokildo azalir. Belo
Podrat¢1 torofin hiiquqi varisi 3.5(a) bondi ilo nozords tutulan
ohdoliklorin icrasma gors ona verilmis Istirak payinm hissasino
proporsional sokilda cavabdeh olacaq. Belo Uciincii torofinin vo
ya Podratg1 torofi ilo yuxarida gostorilon Ohdsliklorin gobul
etmosi Istirak paymnin basqasina verilmasinin macburi sortidir.

(f)
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(d) Notwithstanding Article 3.5(c) of this Agreement to the contrary,

(€)

(f)

SOA shall have the right to reimburse in advance all or a part of the
Unrecovered Balance out of its share of Profit Petroleum.

It is acknowledged that SOA reimbursement of the Carry as per
Article 3.5 (c) and SOA's advance reimbursement of the Carry
indicated in this Article 3.5 (d), shall be implemented in a manner
which does not have adverse tax consequences for the Contractor
Parties.

If SOA assigns all or a part of its Participating Interest to any Third
Party or Contractor Party, the obligations of the Other Contractor
Parties provided for in Article 3.5(a) of this Agreement shall be
reduced in proportion to the Participating Interest assigned to such
Third Party or Contractor Party. SOA and/or SOA's assignee shall be
liable to reimburse to the Other Contractor Parties the portion of the
Unrecovered Balance corresponding to the Participating Interest
assigned, 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 provision of such
assignment.

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



(g) Heg bir halda ONS-in bu Sazis iizra Istirak paymin artmasi (@) In no event shall an increase by SOA of its Participating Interest

Digoar podratgi toraflorin 3.5(a) bandino miivafiq olaraqg ONS-in under this Agreement increase the obligation of the Other Contractor
Istirak paymin maliyyasdirilmesi {izra dhdaliklorinin artmasina Parties to carry SOA's Participating Interest in accordance with
sobab olmayacagq. Article 3.5(a).
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4.1

4.2

MADDO 4
KOSFIYYAT DOVRU,
OLAVO KOSFIYYAT DOVRU,
ISLONM®O VO HASILAT DOVRU

Kaosfivyat dovrii

Kosfiyyat dovriiniin - miiddoti bu Sazisin Qilivvoyominma
tarixindon etibaran ti¢ (3) ildir.

Kasfivyvat dovrii arzindJ is 6hdaliklari

(@) Kosfiyyat dovrii orzindo Podratgi, Kosfiyyat quyusunun
qazilmas1 vo tamamlanmasi prosesindo kern niimunalarinin
secilmosi do daxil olmagqla aparilacaq analizlorin tisullarim
vo siyahisimi eloco do belo omoliyyatlar iizro Podratci
torofindon ARDNS-ya toqdim edilocok molumatlarin
novund, hocmini vo miiddatlorini tosvir edon Kosfiyyat
islori programinda dorinliyi vo digor parametrlori gdstorilon
bir (1) Kosfiyyat quyusunu qaziyir.

(b) Kosfiyyat quyusunun qazilmast vo  digor islor

tamamlandiqca, Podrat¢1 yuxaridaki 4.2(a) bondindo

nozordo tutulan islor barodo ARDNS-ya tam molumat, cari
hesabat vo yekun hesabat1 togdim edir.

(c) Kosfiyyat dovrii orzindo Podratginin yuxaridaki 4.2(a)

bondinds gostorilon Ohdoliklorinin  hamisint vo ya bir

hissosini yerino yetirmomasi Podrat¢inin bu Sazig iizro 6z
ohdaliklorini Koklii pozmasi hesab edilir. Belo halda

ARDNS 29.1 bondino osason bu Sazisin qiivvesine 0z
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ARTICLE 4

EXPLORATION PERIOD,
ADDITIONAL EXPLORATION PERIOD, AND
DEVELOPMENT AND PRODUCTION PERIOD

4.1 Exploration Period

The Exploration Period shall be three (3) years from the Effective
Date.

4.2 Work Obligations During the Exploration Period

(a)

(b)

(©)

During the Exploration Period, Contractor shall drill one (1)
exploration well which depth and other parameters as well as
methods and list of analyses, including core samplings, in the
process of drilling and completion of the exploration well; also,
types, volumes, and deadlines for provision of information on
such work by Contractor to SOCAR shall be described in the
Exploration Work Program.

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

Contractor's failure to perform all or a portion of its obligation as
set out in Article 4.2(a) during the Exploration Period shall
constitute a Material Breach by Contractor of its obligations
under this Agreement. In this case SOCAR shall have the right at
its sole discretion to terminate this Agreement pursuant to



(d)

miilahizosino goro xitam vermok hiiququna malikdir vo
Podrat¢1 Qiivvoyaminmae tarixindon baslayaraq ¢okdiyi,
lakin Sazigin qiivvesine xitam verildiyi tarixo ovozi
O0donilmomis biitiin masraflor Ovoazi ddonilosi masraflora
daxil edilmir. Bu 4.2(c) bondino uygun olaraq bu Sazisin
qiivvesine ARDNS-nin xitam vermasi bu 4.2(c) bandino
osason Podratginin Koklii pozuntusuna géra ARDNS-nin
Podratciya garsi yegano hiiquqi miidafio vasitesidir. Belo
xitamvermo istor ARDNS-nin, istorso do Podrat¢inin
xitamvermadon ovval meydana ¢ixa bilon iddialarina heg
bir zoror doymodon hoyata kegirilir.

Hor hansi qazima qurgusunun, avadanligin, infrastrukturun
catismamasi vo/vo yaxud ol¢atmazligi, habelo Azorbaycan
Respublikasinda faaliyyst gdstoron neft-qaz operatorlarinin
is proqramlarinin yerino yetirilmasi ilo infrastruktur
taloblarini slagalondirmok zoruratindon irsli galon hor hansi
digor voziyystin movcud olmasi Podratciya Kosfiyyat
dovriinds vo ya Olave kosfiyyat dovriinds, yaxud onlarin
uzadilmasi1 miiddstlorindo yerino yetirilocok hor hansi isi
modifikasiya etmoys vo doyisdirmoye osas vermir; lakin,
bu sortlo ki, Kosfiyyat dovrii qazima qurgusunun
quragdirilmasi, modernizasiyast vo yenilogdirilmesi ilo
olagadar olaraq Toroflorin raziliga goldiyi miiddato uzadila
bilor.

4.2(a) bondindo nozordo tutulmus oShdoliklorin Kosfiyyat
dovriindo vo ya 4.3 bondinds nozards tutulmus slave islorin
Olavo kosfiyyat dovriinde yerino yetirilmomasina yegano
sobab Fors-major hallarinin bas vermasi ola bilor.
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(d)

Article 29.1, and all costs incurred by Contractor from the
Effective Date which have not been recovered by the date of
termination of this Agreement by SOCAR shall not be Cost
Recoverable. Termination of this Agreement by SOCAR
pursuant to this Article 4.2(c) shall be SOCAR's sole remedy
against Contractor for Material Breach under this Article 4.2(c).
Such termination shall be without prejudice to any claims either
SOCAR or Contractor may have which arose prior to such
termination.

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 programs of
petroleum operators in the Republic of Azerbaijan shall not
constitute a basis for Contractor to modify and change any work
during the Exploration Period or the Additional Exploration
Period or their extensions; provided, however, the Exploration
Period may be extended for a period agreed by the Parties as
necessary for the construction, upgrade and refurbishment of a
drilling rig.

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



4.3 Olava kasfiyyat dovrii

(@) Ogor Podratgi 4.2(a) bandinds nozords tutulmus, Kosfiyyat
dovriindo yerino yetirilmoli kosfiyyat islorini tam vo
vaxtinda yerino yetirorso, Podrat¢i Kosfiyyat dovriiniin
basa ¢atmasina doxsan (90) giin galmis ARDNS-yo slavo
kosfiyyat islori aparmaq niyystindo oldugunu bu olava
kosfiyyat iglorinin ndvlorinin vo hocmlorinin siyahisini
togdim etmoklo vo onlarin vacibliyini asaslandirmagla
yazili sokildo molumat vers bilar.

Belo bildirisdo Podrat¢inin Olave kosfiyyat dovrii orzindo
olave kosfiyyat islorini aparmasi tigiin ARDNS-nin yazili
sokildo raziliq vermoasi xahis olunur vo ARDNS
Podrat¢cinin yazili sorgusunu aldigdan sonra doxsan (90)
giin orzinds razi olub-olmadigini yazili sokildo bildirir
(belo raziliq vermokdon osassiz imtina edilmomalidir) vo
Kosfiyyat dovrii ARDNS-don bu ciir raziliq alanadok
avtomatik olaraq uzadilir. Podrat¢inin ixtiyar1 var ki,
Kosfiyyat dovrii qurtardigdan, yaxud ARDNS-nin raziligi
alindigdan sonra, hansiin daha gec bas vermosindon asil
olaraq, ii¢ (3) il miiddstindon ¢ox olmayan Olava kosfiyyat
dovriine baslasin. ©lavs kosfiyyat dovriindo Podratei iki (2)
Kosfiyyat quyusu qazmalidir.
(b) Podratgimin Olavs kosfiyyat dovrii arzinds slava kosfiyyat
islorini (va ya bir hissasini) yerina yetirmamasi Podrat¢inin
bu Sazis iizro Ohdoliklorinin Kokli pozuntusu kimi
giymatlondirilir. Belo halda ARDNS 29.1 bandina asason
bu Sazisin qiivvesine 6z miilahizasine gérs xitam vermok
hiiququna malikdir vo Podratcinin  Qilivvoyominma
tarixinden bagslayaraq Kosfiyyat dovrii vo Olava kosfiyyat
dovrii orzindo ¢okdiyi, lakin ovozi 6donilmomis hor hansi
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4.3 Additional Exploration Period

(@)

(b)

Subject to complete and timely fulfillment by Contractor of the
exploration work as set out in Article 4.2(a) to be performed
during the Exploration Period, Contractor may, ninety (90) days
prior to the end of the Exploration Period, notify SOCAR in
writing of its desire to carry out additional exploration work and
provide a list of types and scope of work and justification of
such additional exploration work.

Such notice shall request SOCAR's written approval to the
performance by Contractor of additional exploration work during
the Additional Exploration Period and SOCAR shall declare in
writing its approval or disapproval (such approval not to be
unreasonably withheld) within ninety (90) days of receipt of
such written request from Contractor and the Exploration Period
shall automatically be extended until such approval has been
given by SOCAR. Contractor shall have the right to proceed to
the Additional Exploration Period which shall not exceed three
(3) years from the end of the Exploration Period or receipt of
SOCAR's approval whichever is later. During the Additional
Exploration Period Contractor shall drill two (2) exploration
wells.

Contractor's failure to perform the additional exploration work
(or any portion thereof) to be performed during the Additional
Exploration Period shall constitute a Material Breach by
Contractor of its obligations under this Agreement. In this case
SOCAR shall have the right at its sole discretion to terminate
this Agreement pursuant to Article 29.1, and any unrecovered
costs incurred by Contractor from the Effective Date during the
Exploration Period and the Additional Exploration Period shall



4.4,

mosraflor Ovazi 6danilosi masraflore daxil edilmir. Bu 4.3
bandino uygun olaraq bu Sazisin qlivvesine ARDNS-nin
xitam vermosi bu 4.3 bondino osason Podrat¢inin Koklii
pozuntusuna goéro ARDNS-nin Podratgiya qarsi yegano
hiiquqi miidafio vasitosidir. Belo xitamvermo istor
ARDNS-nin, istorsa do Podratginin xitamvermadan avval
meydana ¢ixa bilon iddialarina heg¢ bir zoror doymodon
hoyata kegirilir.

Kosf

Kosfiyyat dovrii basa c¢atanadok vo ya, ogor Podratgr Olava
kosfiyyat dovriino kegorso, Olavo kosfiyyat dovrii basa
catanadok, Podrat¢1 Kosf vo onun kommersiya doyari haqqinda
ARDNS-yo yazili bildiris géndorib homin Kosfo dair biitiin
miivafiq molumatlarin xiilasasini, o climlodon, lakin bununla
mohdudlasmadan, asagidaki molumatlardan olindo olanlari:
Kosfin yerlosmo sxemi, geoloji xaritalori va tofsirlori, seysmik
vo basqa geofiziki molumatlari, qazzima haqqinda hesabatlari,
karotaj diaqramlarini, slixurun smaq niimunslorini, laylarin
litoloji  xoritolorini  vo tosvirini, laysinayicinin laylardan
gotiirdiiyli  sinaq  niimunslorini, quyularin  qazilib  basa
catdirilmasina dair hesabatlari, hasilat smaqlarina dair
molumatlari, o cilimlodon ¢ixarilmis mohlulun miqdarina,
tozyiqin qaldirilmasi vo salmmast iisullart ilo quyularin
tadqiqine dair molumatlart vo tozyiq analizlorini, neftin, qazin
va suyun sinaq niimunslaorinin analizlorini, habelo beynalxalq
Neft-qaz sonayesindo hamiligla gobul edilmis taloblors uygun
golon digor gostoricilori togdim edir (“Kosf vo onun
kommersiya doyari haqqinda bildiris”).

Ogor Podratg1 Kosfiyyat dovriiniin sonuna qador Kosf vo onun
kommersiya doyari haqqinda bildiris toqdim etmirse va ya,
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4.4

not be Cost Recoverable. Termination of the Agreement by
SOCAR pursuant to this Article 4.3 shall be SOCAR's sole
remedy against Contractor for Material Breach under this Article
4.3. Such termination shall be without prejudice to any claims
either SOCAR or Contractor may have which arose prior to such
termination.

Discovery

Before the end of the Exploration Period or if Contractor enters the
Additional Exploration Period then before the end of the Additional
Exploration Period, Contractor shall notify SOCAR in writing of a
Discovery and its commerciality, summarizing relevant information
relating to said Discovery, including but not limited to the following,
to the extent same are available: location plan, geological maps and
interpretations, seismic and other geophysical data, drilling reports,
well logs, core samplings, lithologic maps and description of
formations, drill stem tests, completion reports, production tests
including quantities of fluids produced, build-up/draw down tests and
pressure analysis, and analyses of oil, gas and water samples and
other information consistent with generally accepted international
Petroleum industry practice ("Notice of Discovery and its
Commerciality").

In the event Contractor does not submit a Notice of Discovery and its
Commerciality before the end of the Exploration Period or if



4.5.

4.6.

voziyyatdon asili olaraq, Podratgr ©Olavo kosfiyyat dovri
qurtaranadok Podratci1 ©lavo kasfiyyat dovriine kegirso, onda bu
Saziso xitam verilir vo Podrat¢inin hor hansi avazi 6donilmomis
mosraflori Ovazi 6donilosi mosraflors daxil edilmir

Ogor modvceud  yatagin/yataglarin vo/vo  ya  Kosfin
giymatlondirilmosi miioyyan etso ki, mévcud yatagin/yataqlarin
va/vo ya Kosfin tobii sorhodlori Kontrakt orazisindon konara
cixir, ARDNS homin olavo saholori Podratgiya vermok
hiiququna malikdir, lakin borclu deyildir vo bu sahoslorin
verildiyi halda, onlar bu Sazisin ¢or¢ivasing daxil olur.

Islonma va hasilat dovrii

Islonmo vo hasilat dovrii Islonmo programinin ARDNS
torofindon tosdiq edildiyi tarixdon baslanir vo homin tarixdon
sonra otuz (30) il arzindo davam edir. Otuz (30) illik dovr basa
catdigda vo Podratg¢inin sorgusu ilo vo ARDNS-nin raziligi ilo
Islonmo Vo hasilat dovri Kontrakt sahasindo
Karbohidrogenlorin kommersiya cohotdon somorali hasilatinin
basa catdirilmasi vo yerin tokindo olan  aktivlorin
konservasiyasini, miihafizosini vo logvini tomin edilmasi {i¢iin
tolob olunan miiddsto uzaldila bilor. Belo uzadilma miiddati do
ARDNS torafindon tesdiq edilmalidir.

Islonma programi

(@) Ogor Podratci ARDNS-yo Kosf vo onun kommersiya
doyori haqqinda Bildirisi toqdim edorss, Podratci belo Kosf
vo onun kommersiya doyari haqqinda Bildirigin tarixinden
sonra alti1 (6) aydan gec olmayaraq ARDNS-ya onun
tosdigi tigiin belo Kosf {i¢iin Islonmo programini toqdim
etmalidir, o sortlo ki, Islonmo programi Karbohidrogenlorin
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Contractor proceeds to the Additional Exploration Period before the
end of the Additional Exploration Period, as the case may be, this
Agreement shall terminate and any unrecovered costs incurred by
Contractor shall not be Cost Recoverable.

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

45 Development and Production Period

The Development and Production Period shall begin from the date of
SOCAR's approval of the Development Program and shall continue
for thirty (30) years. After such period of thirty (30) years and upon
the Contractor’s request and subject to SOCAR's approval, the
Development and Production Period may be extended for the period
sufficient to complete commercially reasonable production of
Petroleum in the Contract Area and to ensure conservation, protection
and abandonment of subsurface assets. The duration of such extention
is also subject to SOCAR’s approval.

4.6 Development Program

(a) In the event Contractor submits to SOCAR a Notice of Discovery
and its Commerciality, Contractor shall no later than six (6)
months after the date of such Notice of Discovery and its
Commerciality submit for SOCAR’s approval the Development
Program for such Discovery, provided that the Development
Program shall include Contractor’s commitment to take all



(b)

(©)

sonaye hasilatinin Investisiya qoyulusu iizro son qorarmn
tarixindon sonra qirx sokkiz (48) aydan gec olmayaraq
baslanmasi {i¢lin Podrat¢inin biitiin lazimi todbirlorin
goriilmosi  ilo  olagodar Ohdoliyini  nozordo  tutsun.
Karbohidrogenlor yataginin Kosf edilmosi ilo alagodar hor-
hanst obyektiv sobab naticosindo dorin sularda hasilat
qurgularinin tikintisindo vo qurasdirilmasinda gecikmo bas
verdiyi halda, Toroflor geyd olunan qirx sokkiz (48) ayliq
miiddstin Neft-qaz sahasinds beynolxalq tacriibays uygun
olaraq belo qurgularin tikintisinin basa catdirmasi vo
qurasdirilmasi ii¢lin lazim olan miiddoto uzadilmasi barado
raziliga galo bilarlor.

Yuxarida qeyd olunan alt1 (6) ayliq miiddot orzindo
Podratg1 torofinden Islonmo programi toqdim olunmadigi
halda, ARDNS homin (6) ayliq miiddotin bitmosindon
sonra otuz (30) giin arzinde yazili bildiris toqgdim etmaklo
bu Saziso xitam vera bilor, vo Podrat¢1 torofindon ¢okilon,
lakin avozi 6donilmomis xorclor ©Ovozi 6donilasi masraflors
daxil edilmir.

Sorbost tobii qaz kosf olundugu halda, yuxarida, 4.6(a)
boandindo geyd olunan alt1 (6) ayliq miiddot, Sorbast tobii
qaz Ugilin satis bazarlarinin tapilmasi moagsadilo marketinq
tadqiqatlarinin aparilmast vo maraqli toraflor ilo (potensial
alicilar, hokumaot orqanlar1 vo subpodrat¢ilar daxil olmagla,
lakin onlarla mohdudlagsmadan) kosf edilon Sorbost tobii
qaz yatagmin islonmosi vo hasilati {iglin lazzim olan
mosalolori daxil edon sazislorin baglanmasi mogsadilo
olavo dord (4) illik miiddats uzadilacagq.

Bu ciir sazislor homin Kosf edilon yatagin islonmosinin
hoyata keg¢irilmosi {i¢iin beynolxalq Neft-qaz sonayesindo
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reasonable steps to start commercial production of Petroleum no
later than forty eight (48) months after the Final Investment
Decision Date. In the event of delay in completion of
construction and installation of deepwater production facilities
caused by any impartial reason with respect to the Discovery of
Petroleum, the Parties may agree to extend the said forty eight
(48) months period by the period as necessary to complete the
construction and installation of such facilities in accordance with
the international Petroleum practice.

(b) In the event Contractor does not submit the Development

(©

Program within the six (6) months period referred above,
SOCAR shall have the right to terminate this Agreement by
giving written notice to Contractor within thirty (30) days
following expiry of the said six (6) month period, and any
unrecovered costs incurred by Contractor shall not be Cost
Recoverable.

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

Such agreements shall be based on terms and conditions which
reflect those generally accepted in the international Petroleum



(d)

imumi gobul olunmus sortloro osaslanacaglar vo belo
sortlor islonmonin iqtisadi vo kommersiya noqteyi-
nozorindon Toroflor {iglin mogbul olmasini tomin edirlor.
Podratgt ARDNS ilo birlikdo belo Kosfin iglonmosino aid
olan vo Ugiincii toroflor iiciin mogbul sayilan sazis
barasindo tezliklo raziliga golmok vo Ugiincii toroflarlo
Sorbost tobii qazin xarica satigina vo boru komorlorino dair
lazimi uzunmiiddatli sazislor baglamaq ti¢lin miimkiin olan
biitiin aglabatan soylori gdstarir. Podratg1 Sarbost tobii qaz
ticiin hom Azorbaycan Respublikasinda, hom do ondan
konarda satis bazarlar1 axtarir.

Toroflor etiraf edirlor ki, marketing todqgiqatlar1 va
homginin Sorbast tobii qazin ixrac edilmasi vo satilmasi vo
neft komorlori ilo bagli uzun miiddotli miigavilolorin
baglanmasi barado danisiqlarin aparilmast ARDNS vo
Podratg1r torofindon birlikde hoyata kegirilocok. Belo
todqiqatlarin naticolori vo Sorbast tobii qaz Kosfinin sonaye
islonmosinin razilasdirilmis sortlori Islonma programinin
layihasinin  hazirlanmast  zamani Podrat¢r  torafindon
nazardon kegirilocok. Yuxarida qeyd olunan 6hdsliklorin
yerind yetirilmosindo gecikmo bas verdiyi halda, Toroflor
geyd olunan miiddstin dord (4) illik miiddstino uzadilmasi
barado raziliga gols bilarlor.

Islonms programi beynslxalq Neft-qaz sonayesinin
hamiliqla gobul olunmus standartlarina miivafiq suratdo
Kontrakt sahasinds Karbohidrogenlorin somaroali vo dorhal
islonmosino vo hasilatina dair uzunmiiddotli plandir vo
asagida  gostorilonlori  ohato  edir, lakin onlarla
mohdudlasmir:

(i) bitin noév quyularin yerlogdirilmoasi, qazilmast vo
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(d)

industry for the development of such Discovery and which
render such development economically and commercially
acceptable in the view of the Parties. Contractor together with
SOCAR shall use full and reasonable endeavors to rapidly
conclude agreements acceptable to the Parties to develop such
Discovery, and with Third Parties to enter into the necessary
long term Non-associated Natural Gas export sales and pipeline
contracts. Contractor shall pursue markets for Non-associated
Natural Gas both within and outside the Republic of Azerbaijan.

The Parties acknowledge that marketing studies, as well as
negotiations for long term Non-associated Natural Gas export
sales and pipeline contracts, shall be conducted jointly by
SOCAR and Contractor. The results of such studies and agreed
terms of commercial development of Non-associated Natural
Gas Discovery shall be considered by Contractor while drafting
the Development Program. In the event of delay in completion of
obligations referred to above, the Parties may agree to extend the
said period of four (4) years.

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

(i) proposals relating to the spacing, drilling and completion of



(€)

tamamlanmasi lizra tokliflori; vo

(if) Karbohidrogenlorin hasilati, saxlanmasi vo dasinmasi
iiclin lazim olan hasilat vo onun saxlanmasi {igiin
sonaye obyektlori, nagletmo vo dasima vasitolori lizro
tokliflori; vo

(i) 18.1(a) bondino miivafiq olaraq infrastruktura lazim
olan sormayslor vo Azorbaycandaki materiallar,
mohsullar vo xidmotlordon istifads olunmasi {izro
tokliflari; vo

(iv) miivafiq sarmayolorin vo masraflorin smeta doyari ilo
borabor, ayri-ayri quyular {igiin alinmis prognozlar
osasinda biitiin Kontrakt sahasi iizra, har bir kollektor
Uzra lay mayelorinin hasilat hacmlarinin prognozunu;
\)

(v) otraf miihito, insanlarin sohhatino vo omoliyyatlarin
tohliikosizliyina  tosirin  qiymatlondirilmasi,  otraf
miihitin ¢irklonmosinin, qoza hallarinin qarsisinin
alimmasina dair tadbirlor planini vo belo goza hallarin
naticalorinin aradan qaldirilmasi todbirlorini; vo

(vi) Islonma programinin marhalalorinin basa ¢atmasi {iglin
lazim olan miiddatlorin miioyyon edilmasi.

Islonma programini aldiqdan sonra otuz (30) giin arzindo
ARDNS Podrat¢idan onun asanligla oldo edocoyi vo
ARDNS-ya Islonmo programini qiymotlondirmok {igiin
haqigoton lazim ola bilocok slave molumatlar tolob edo
bilor.
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all types of wells; and

(ii) proposals relating to the production and storage
installations, and transportation and delivery facilities
required for the production, storage and transportation of
Petroleum; and

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

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

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

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

Within thirty (30) days of receipt of the Development Program
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 Program.



(f)

(9)

(i)

Ogor ARDNS Islonmo proqramini aldiqgdan sonra doxsan
(90) giin orzindo homin proqramda hor hansi doyisiklik
edilmosi barodo Podratgiya yazili sorgu vermirso, Islonmo
program1 ARDNS torofindon tosdiq olunmus hesab edilir.

(i) ARDNS Islonma programinda hor hansi doyisiklik
edilmosi barodo Podrat¢iya sorgu verdiyi halda,
Podratg1 tolab olunan doayisikliklor barodo ARDNS-nin
yazili bildirisini aldigdan sonra Toraflor otuz (30) giin
miiddotindo sorgunu miizakiro etmok moqsadi ilo
goriigiirlor. Islonmo proqramina Toroflorin raziligi
osasinda edilmis hor hansi doyisiklik Islonmo
programia olave edilir, vo belo doyisilmis Islonmoa
programi ARDNS sirkoti torofindon tosdiq olunmus
sayilir.

Toroflor ARDNS torofindon toklif edilon dayisikliklor
iizro miivafiq miizakirslorin basladig: tarixdon etibaron
altmig (60) giin orzindo vo ya Toraflorin qarsiligh
yazili razihigr ilo miioyyon edilmis olave miiddat
orzindo, heg¢ bir razilig1 oldo etmoys bilmodiyi halda,
har hans1 Torof novbati qirx (40) giin arzindo ARDNS
Islonma proqramini tosdiq etmokdon imtina etmasinin
montigli olub-olmamasmi arasdirmaq moqgsadi ilo
Arbitraj qaydasina uygun olaraq arbitraj yoxlamasina
baslaya bilor.

Ogor arbitrlor qorar verso ki, ARDNS Islonmo
programinin tasdiqgindon asassiz sobablora gors imtina
etmigdir, Podratginin Islonmo Programi ARDNS
torofindon tosdiq olunmus proqram hesab edorok
hortorofli omoliyyatlara baslamaq ixtiyar1 var. Ogor
Podrat¢1 arbitrlor gorar verdikdon sonra bir (1) il
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() Unless SOCAR requests in writing to Contractor any changes to
the Development Program within ninety (90) days of receipt
thereof, the Development Program shall be deemed approved by
SOCAR.

(@ ()

(i)

In the event that SOCAR requests any changes to the
Development Program then the Parties shall meet within
thirty (30) days of receipt by Contractor of SOCAR's written
notification of requested changes and shall discuss such
request. Any agreed revision to the Development Program
shall be incorporated into the Development Program, and
such revised Development Program 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 written, 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 Program 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 Program in all respects as if the Development
Program had been approved by SOCAR. If Contractor fails
to commence operations within one (1) year of the date of



orzindo miivafiq Illik is programina vo Biidcoyo
miivafiq olaraq omoliyyatlara baslamirsa, ARDNS,
yuxarida gostorilon bir (1) illik miiddot basa ¢atdigdan
sonra altmis (60) giin orzinds Podratgiya yazili bildiris
gondororok Kontrakt sahosino miinasibotdo Sazisin
qiivvesing xitam vermoak hiiququna malikdir va
Podratc1 torofindon ¢okilon, lakin ovozi 6donilmomis
masraflor Ovozi 6donilosi masraflors daxil edilmir.

Ogor arbitrlorin  gorarina géro ARDNS Podratgt
torofindon togdim edilmis Islonmo proqraminin
tosdigindon osasli sobablor {iziindon imtina etmisdirso,
onda Podrat¢cinin ixtiyar1 var ki, yaxud yazili sokildo
(1) Islonma programi ilo bagli ARDNS tolob etdiyi
doyisikliklori gobul etsin vo belo doyisilmis Islonmo
programa miivafiq olaraq, homin program ARDNS
torofindon tosdiq olunmus program hesab edorok,
hortorafli omoliyyatlara baslasin, vo belo doyisilmis
Islonmo programindan Podrat¢inin Islonmo
programinda olan forqli elementlorlo bagli Podratei
torofindon ¢okilon xorclorin avozi 6donilmosi ARDNS-
nin tosdigindon asili olacaq vo ya (ii) bu arbitrlorin
qorart ¢ixarildigr tarixden altmis (60) giin orzindo
Sazisin qilivvasino xitam vers bilor vo Podrat¢1 ¢okdiyi
hor hansi ovozi 6donilmomis masroflor Ovozi 6donilasi
masraflors daxil edilmir.

(h) Podrat¢1 Neft-qaz omaliyyatlarim Illik is proqramlarinin vo

Biidcolorin icrasi vasitasilo aparir vo onlarin tosdiq edilmasi
Islonmo proqramina lazimi derocodo yenidon baxilmasi
kimi hesab edilir.

(i) Podratg1 istonilon vaxt, o climlodon olavo Kosflor {izo
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the arbitrators' decision in accordance with corresponding
Annual Work Program and Budget SOCAR shall have the
right to terminate this Agreement in relation to the Contract
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 Program submitted
by Contractor, the Contractor shall have the right in writing
either (i) to accept the changes to the Development Program
requested by SOCAR and to commence operations in
accordance with such amended Development Program in all
respects as if the Development Program 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 Program
differing from such amended Development Program shall
depend on SOCAR’s approval, or (ii) to terminate this
Agreement within sixty (60) days after the date of the
decision of the arbitrators and any unrecovered costs
incurred by Contractor up to such date shall not be Cost
Recoverable.

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

(i) Contractor may at any time submit to the Steering Committee



4.7.

cixdigr hallarda Islonmo programinda doyisikliklor
edilmosing dair Rohbor komitoys tokliflor vers bilar, vo
Podrat¢inin belo Kosflorin islonmosi {izro gorar1 Islonmo
vo hasilat dovriin uzaldilmasina sobab olmur. Verilon
tokliflor beynolxalq Neft-qaz sonayesi standartlarina
miivafiq olaraq Kontrakt sahasindon Karbohidrogenlorin
somorali vo optimal islonmosi vo hasilati prinsiplorino
uygun golmoali vo Rohbor komito torofindon tosdiq
edilmoalidir, belo tosdigdon asassiz imtina edilmomalidir.

4.6(a) vo 15.2 bondlorin miiddoalarina omal etmok sortilo,
Investisiya qoyulusu iizro son gerarm tarixindon sonra qirx
sokkiz (48) ay orzindo Podratci Islonmo programina uygun
olaraq Kosfin islonmasino baglamasa, onda Toroflor arasinda
digor razilasma olmadigda ARDNS Podrat¢iya yazili bildiris
vermaklo bu Sazisin qilivvesine xitam vermok hiiququna
malikdir vo Podrat¢inin bildirisin verildiyi tarixodok bu Kosf
lizro ¢okdiyi hor hansi ovozi 6donilmomis mosroflor Ovozi
Odonilasi masraflora daxil edilmir.
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proposals to revise the Development Program including the
event of further Discoveries, and Contractor’s decision to
develop such Discoveries shall not constitute a basis for the
extention of the Development and Production Period. These
proposals shall be consistent with the principles of efficient
and optimum development and production of Petroleum
from the Contract Area in accordance with international
Petroleum industry standards and shall be subject to the
approval of the Steering Committee, such approval not to be
unreasonably withheld.

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



MADDO §

LAYIHONIi IDARO EDON
ROHBOR KOMITO
VO ILLIiK IS PROQRAMLARI

5.1 Layvihani idara edon Rahbar komitd

Islonmo vo hasilat dovrii baslanandan sonra, otuz (30) giindon
gec olmayaraq ARDNS va Podratg1 Rohbor komitoni yaradirlar.

Rohbor komitonin funksiyalari, bunlarla mohdudlagmadan,
asagidakilardan ibaratdir:

(@)
(b)

Neft-qaz omoliyyatlarina nozarat;

Podratginin  Illik is proqramlarina vo  Biidcalorine
baxilmasi, onlarin dayisdirilmasi va tosdiqi;

(c) Miihasibat ugotunun aparilmasi qaydasina uygun olaraq

mosraflorin vo xarclorin ugotunun aparilmasina nazarat;

(d) tolob olundugda, Rohbar komitonin yardime¢i komitalarinin

toskili vo onlarin isino nozarat;

(e) kadrlarin peso hazirligi proqramlarina baxilmasi, onlarin

doyisdirilmasi vo tosdiqi;

(f) 14.2(g) bondino uygun olaraq logvetms islori planina vo

logvetmo omoliyyatlarinin doyorino baxilmasi vo onlarin

tosdiqi.
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ARTICLE 5

STEERING COMMITTEE
FOR PROJECT MANAGEMENT
AND ANNUAL WORK PROGRAMS

5.1 Steering Committee for Project Management

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

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

(@)
(b)

(©)

(d)

(€)

()

overseeing Petroleum Operations;

reviewing, revising and approving of Contractor's Annual Work
Programs and Budgets;

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

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

reviewing, revising and approving training programs;

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



5.2 Rohbar komitanin is gaydasi

Asagida gostorilon qaydalar Rohbor komitonin isi vo onun
iclaslarina totbiq olunur:

(@) Rohbor komits ARDNS-nin vo Podrat¢inin barabor sayda
niimayandslorindon ibaratdir. Ilkin morholods Rohbor
komitonin torkibine ARDNS-nin iki (2) niimayondasi vo
Podrat¢inin iki (2) niimayoandasi (har bir Podrat¢1 torofdon
bir (1) niimayando) toyin edilir. Eyni soxs hom ARDNS-
nin, hom do ONS-in niimayandosi ola bilmoz. Istonilon
vaxt Podrat¢1 toroflorin say1 artdigda vo ya azaldiqda
ARDNS-nin vo Podrat¢inin Rohbor komitoys toyin etdiyi
nlimayandslorin sayi, voziyyotdon asili olaraq, artirilib vo
ya azaldilaraq Podratgi toroflorin sayi ilo boraborlosdirilir,
bu sortlo ki, ARDNS-nin vo Podratgimin toyin etdiklori
niimayandalorin sayr he¢ vaxt dord (4) nofordon az
olmasin. ARDNS-nin vo Podrat¢inin ixtiyar1 var ki, 6z
nlimayondalorino ovozgi toyin etsinlor; ovozgilor toyin
edilmis niimayondslorin yerino iclaslarda istirak etmok
hiiququna malikdirlor vo Rohbor komitonin homin
iclaslarinda tam solahiyystli nilimayondolor sayilirlar.
ARDNS vo Podratgt 6z nlimayondslorinin vo onlarin
avazgilorinin adlarini Islonmo vo hasilat dovrii baglanandan
sonra iyirmi (20) giin arzindo bir-birino bildirirlor. ARDNS
vo Podratci  gostorilon niimayondslori  va  onlarin
ovazgilorini digor torofs miivafiq surotdo yazili bildiris
verdikdon sonra doyisdirs bilorlor.

(b) Rohbar komitonin tosdiqina verilmis hor hansit masalos lizra

istar ARDNS-nin, istarsa do Podrat¢inin bir (1) sasi vardir.

Bu mogsadlo hom ARDNS, hom do Podrat¢i bir-birino
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5.2 Steering Committee Procedure

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

(a)

(b)

The Steering Committee shall be comprised of an equal
number of members from SOCAR and Contractor. Initially, the
Steering Committee shall consist of two (2) representatives
appointed by SOCAR and two (2) representatives appointed by
Contractor (one (1) representative from each Contractor Party).
A person cannot represent both SOCAR and SOA. If at any
time the number of Contractor Parties increases or decreases
the number of representatives to be appointed by each of
SOCAR and Contractor shall be increased or reduced, as the
case may be, to equal the number of Contractor Parties,
provided, however, that the number of representatives to be
appointed by SOCAR and Contractor shall never be less than
four (4). SOCAR and Contractor shall each be entitled to
appoint an alternate for each of their representatives, who shall
be entitled to attend in place of the designated representatives,
such alternate to be considered a representative for all purposes
at such Steering Committee meetings. SOCAR and Contractor
shall each advise the other of the names of its representatives
and their alternates within twenty (20) days following
commencement of the Development and Production Period.
Such representatives and their alternates may be replaced by
SOCAR and Contractor, respectively, upon written notice to
the other.

SOCAR and Contractor shall each have one (1) vote to cast on
any matter submitted for approval by the Steering Committee.
For this purpose, each of SOCAR and Contractor shall give



(©)

(d)

(€)

yazili bildiris gondororok onlarin adindan sos vermoya
vokil edilmis ayrica niimayandonin (vo agor istasslor onun
ovazgisinin) adini vo soyadini gostarirlor. Toyin edilmis bu
soxslor voziyyatdon asili olarag ARDNS-nin vo ya
Podrat¢inin miivafiq yazili bildirisi togdim edilmoklo
vaxtasirt  doyisdirilo  bilorlor. Yalniz toyin edilmis
solahiyyotli niimayondolorin (yaxud onlar olmadigda
ovozgilorinin) soslorinin kimo aid olmasindan asili olaraq
ARDNS-nin vo ya Podrat¢inin rosmi sosi kimi hesaba
alinir, hor hansi bagqa niimayands torafindon verilmis vo ya
verildiyi gliman edilon heg¢ bir bagqga sos hesaba alinmur.

Rohbor komitonin sodrini ARDNS 6ziiniin Rohbar
komitoya toyin etdiyi niimayandslar sirasindan toyin edir
vo 0, Rohbar komitonin iclaslarini aparir.

Rohbor komitonin katibini Podratgr  6zliniin Rohbor
komitoaye toyin etdiyi niimayondoslor sirasindan toyin edir
va katib asagidakilar {i¢iin mosuliyyat dasiyir:

(i) hor iclasdan ovvol ARDNS vo Podratgr arasinda
razilagdirilmaq ticiin giindaliyi tortib etmok; vo

(ii) hor iclasdan sonra ARDNS-nin vo Podrat¢inin Rohbar
komitonin iclaslarinda sos vermoyo vokil edilmis
niimayandoloari arasinda razilagdirilmis protokolu tortib
etmok vo yaymagq.

Rohbor komitonin gorart hom ARDNS, hom do Podratci
onun lehina sas verdikds gabul olunur.
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(©)

(d)

(€)

written notice to the other specifying the identity of the
individual representative (and, if desired, his alternate), who
shall be authorized to cast such vote on its behalf. Such
designated individuals may be 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:

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

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

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

require the



() Hom ARDNS-nin, ham do Podratginin 6z maslohatgilorini
va ekspertlorini Rohbor komitonin iclaslarina géndormok
hiiququ vardir. Iclaslarda istirak edon maoslohatgilor vo
ekspertlor iigiin ¢okilon xorclor, Rohbor komitonin buna
raziliq verdiyi hallar istisna olunmagqla, ©vozi Odonilosi
masraflors daxil edilmir.

(@) ARDNS-nin vo Podrat¢inin niimayondslorinin - imumi
saymnin azi dordde ¢ (3/4) hissosinin, o ciimlodon
ARDNS-nin va Podratginin miivafiq olaraq sasverms tiglin
toyin vo vokil etdiklori iki (2) soxsin (vo ya onlarin
ovozgilorinin) istiraki Rohbor komito {igiin yetorsay hesab
edilir.

(h) Rohbar komits Toqvim ilinds iki (2) dofaden az olmayaraq
toplanir. Basqa razilasma olmadiqda, iclaslar Bakida
kecirilir. Hom ARDNS-nin, hom do Podrat¢inin raziligi
oldugda, Rohbor komitonin qorarlar1t  fiziki iclas
kecirilmadon gobul edils bilar, bu sortls ki, telekonfrans vo
ya videokonfransin gedisinda 5.2(g) bandinin miiddealarina
osason miioyyonlosdirilmis zoruri yetorsaya riayat edilsin;
iclas moktublar, fakslar vo ya telekslor miibadilasi yolu ilo
kecirildikds isa hamin moktublarin, fakslarin va telekslorin
suratlori biitlin Torafloro gondorilmis olsun. Sonra belo
qgorarlar dorhal yazili sokildo geydo alinir vo ARDNS-nin
vo Podratginin miivafiq olarag ARDNS va Podratg1 avozino
sas vermays vakil edilmis niimayondalari torsfindon tosdiq
edilir. Iclaslarin Taraflorin fiziki istiraki vo ya telekonfrans,
moktublarin, fakslarin vo telekslorin miibadilasi vasitasila
vo ya digor qaydada kegirilmosindon asili olmayaraq, hor
bir Torofin qorarin gobul edilmosi prosesindo istikarini
tomin etmok iigilin Toroflorin hamisina hor bir iclas barado
bildiris, fovgolado hadisolor istisna olmagla, on bes (15)
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(f)

(@)

(h)

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

A quorum of the Steering Committee shall consist of at least
three quarters (3/4) of the representatives from each of SOCAR
and Contractor, including the two (2) individuals who have
been designated by SOCAR and Contractor, respectively, as
authorized to cast votes (or their alternates).

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



giin qabaqcadan verilmalidir.

(1) Hor biri ARDNS vo Podrat¢i Rohbor Komitonin olave
iclaslari1 on bes (15) giin qabaqcadan yazili bildirisi
digorino vermoklo ¢agira bilor.

5.3 Illik is programlari va Biidcalar

(a) Rohbar komitonin toskil edildiyi tarixdon an ¢oxu otuz (30)
giin keconodok vo bundan sonra hor Toqvim ilinin
baslanmasina on az1 ii¢ (3) ay qalmis, Islonmo vo hasilat
dovri orzinds Podrat¢i homin Toqvim ili {igiin toklif etdiyi
Neft-qaz omoliyyatlarin1 nazords tutan Illik is proqrami vo
Biidconi hazirlayir vo Rohbor komitonin tosdiqine verir,
yaxud hazirlanib tosdiqe verilmasini tomin edir. Illik is
programi vo Biidco toqdim edildikdon sonra otuz (30) giin
orzindo bu sonadlors, onlara toklif olunan hor-hansi
doyisikliklors baxmaq, habelo Illik is programint vo
Biidconin son variantim1 tosdiq etmok magsadilo Rohbor
komitonin iclas1t ¢agirilir. ARDNS vo Podrat¢1 raziliga
golmiglor ki, isin gedisi zamani vo miioyyon hallarla
olagadar oldo olunan molumat Illik is proqraminda vo
Biidcodo diizalislor edilmoasino osas ola bilor; beloliklo,
Podratci Illik is programinda vo Biidcads diizolis edilmosini
Rohbor komitoys istonilon vaxt toklif eds bilor. 5.3 bandinds
va 5.4 bondinds nazards tutulanlar istisna olmagqla, miivafiq
[lik is programindan vo Biidcodon xeyli dorocods konara
cixan hor hansi amoliyyatlar1 Rohbaor komitonin avvalden
raziligimi almadan hoyata keg¢irmoyo Podrat¢inin ixtiyari
yoxdur. Illik ig programin vo Biidconin yerino yetirilmosi
zaruridirsa, gobul edilmis Biidconin moblogindon on faiz
(10%) artiq olan moblogdo masroflors Rohbar komito
raziligini bildirdiyi hallar istisna olmaqla, nozors alaraq ki,
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(i) SOCAR and Contractor shall each have the right to call

additional meetings of the Steering Committee upon fifteen (15)
days prior written notice to each other.

5.3 Annual Work Programs and Budgets

(@) Not more than thirty (30) days following the formation of the

Steering Committee and thereafter at least three (3) months
before the beginning of each Calendar Year during the
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 Program and
Budget in respect of the Petroleum Operations Contractor
proposes to be carried out in such Calendar Year. The Steering
Committee shall meet within thirty (30) days of receipt of the
Annual Work Program and Budget to consider same and any
revisions thereto and to approve the Annual Work Program 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 Program and Budget; thus Contractor may at any
time propose to the Steering Committee an amendment to the
Annual Work Program and Budget. Except as provided in this
Article 5.3 and in Article 5.4, Contractor shall not conduct any
operations which deviate materially from the applicable Annual
Work Program and Budget without the prior consent of the
Steering Committee. If necessary to carry out an Annual Work
Program and Budget, Contractor is authorized to make
expenditures during the relevant Calendar Year that are not in
excess of ten (10) percent of the Budget approved, unless such
expenditures exceeding ten (10) percent are approved by the



belo mosroflorin  osasli vo zoruri olduglar1 gostorilirse
Rohbor komito raziligin verilmosindon assasiz  sokildo
imtina edo bilmoz, Podratginin miivafiq Toqvim ili orzinds
qobul edilmis Biidconin mablogindon on faiz (10%) artiq
olmayan moblogds mosraflorin ¢okilmosino ixtiyari olacagq.
Bu Sazisin digor miiddealarina miivafiq olaraq Podratgi
Neft-qaz omoliyyatlarmni illik is programi tosdiq olundugdan
sonra ona uygun sokildo apamalidir. Bu Sazigin qalan
miiddealarina uygun olaraq Podrate1 Illik is programi tosdiq
edildikdon sonra Neft-qaz omoliyyatlarini bu proqrama
miivafiq suratdo aparir.

(b) Ogor ilk Illik is programi vo Biidco Rohbar komitonin
yaradilmasindan sonra altmis (60) giin arzinda, hor ndvbati
ik is programi vo Biidco iso onlarin aid oldugu Toqvim
ilinin birinci giiniina kimi Rohbor Komits torafindon tosdiq
edilmayibsa, Podrat¢inin ixtiyar1 var (lakin borclu deyildir)
ki, Illik is programi va Biidco Rohbor komito torofindon
tasdiq edilonadok vo ya Illik is programi va Biidea ils baglh
hor hans1 miibahiso Arbitraj gaydalarinda nozordo
tutuldugu kimi, arbitraj yolu ilo hall edilonadok o6ziiniin
toklif etdiyi Illik 1§ programimna vo Biidcays tam vo ya
qisman amal etmaklo Neft-qaz omaliyyatlarini aparsin.

Rohbar komits Illik is programint vo Biidconi razilagdiran
kimi vo ya arbitrlorin gorart elan olunan kimi, Podratgi
gobul edilmis razilasmaya vo ya qorara uygun olaraq cari
vo/yaxud ndvbati Illik is programina vo Biidcays, (miivafiq
olaraq) diizolis edir, bu sortlo ki, Podrat¢1 gordiiyii islori
logv etmoya mocbur olmasin, baslanmis iglori zoruri hesab
etdiyi hocmdo axira catdira bilsin, toklif edilon Illik is
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(b)

Steering Committee, which approval shall not be withheld
where the expenditures have been demonstrated to be reasonable
and necessary. In accordance with the other provisions of this
Agreement, after approval of an Annual Work Program,
Contractor shall conduct the Petroleum Operations in
accordance therewith.

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

As soon as agreement on an Annual Work Program and Budget
is reached by the Steering Committee or the decision of the
arbitrators is rendered, Contractor shall amend the then current
and/or next following Annual Work Program and Budget, as
appropriate, to conform with such agreement or decision;
provided that Contractor shall not be obligated to undo work
already performed, may complete any work in progress to the



5.4

programi va Biidco iizro Neft-qaz omoliyyatlar1 aparilarkon
Podrat¢inin ¢okdiyi biitiin masraflor Neft-qaz omoliyyatlari
mosroflori sayilsin vo bu Sazisin miiddoalarina osason
Ovazi ddonilon masraflors aid edilsin. Yuxarida deyilonlore
baxmayaraq, Illik is programinin vo Biidconin hor hansi
hissasinin yerina yetirilmosi gedisinde Podrat¢inin ¢okdiyi
vo Rohbor komitonin bu Illik is programinin vo Biidconin
baxildig: iclasinin protokolunda gostorilmis, lakin Rohbor
komits torofindon tosdiq edilmomis vo sonra arbitrajin
gorart ilo  ARDNS-nin  xeyrino sayilmis mosraoflor
Podratciya Mosroflorin  ovozinin  6donilmasi mexanizmi
tizro kompensasiya edilmoyocok; lakin biitiin hallarda
Podratc1 asagidaki maddslor {izro 6z Masraflorinin avozinin
0donilmasi hiiququna malikdir:

(i) Podratginin davam edon 6hdoliklori, o ciimlodon hor
hanst belo arbitraj prosesi baglananadok baglanmis
miiqavilalari; vo

(if) Podratginin  kollektoru, avadanliglar1 vo modon
obyektlorini/vasitolorini qorumagq {¢iin zoruri saydig
islor; and

(iii) Podratgmin ~ otraf  miihitin,  saglamhigin  va
tohliikasizliyin miihafizesini tomin etmok ti¢lin zoruri

saydig islor.

0aza tadbirlari

Bu Sazisin hor hanst miiddeasina baxmayaraq, Podrat¢1 badboxt
hadiso bas verdikdo vo ya digor goza voziyysti yarandiqda (vo
ya qoza voziyyati gozlonildikdo) insanlarin  hayatinin,
saglamliginin, otraf miihitin vo miilkiyyotin miihafizosi {igiin
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extent Contractor deems necessary and that all costs incurred by
Contractor in performing Petroleum Operations under its
proposed Annual Work Program and Budget shall be deemed to
be Petroleum Costs subject to Cost Recovery under this
Agreement. The foregoing notwithstanding, Contractor shall not
be entitled to Cost Recovery of any costs incurred under any
portions of the proposed Annual Work Program and Budget as
identified in the written minutes of the Steering Committee
meeting at which the proposed Annual Work Program and
Budget was considered and which were not approved by the
Steering Committee and for which the arbitration award is issued
in favor of SOCAR; except that in all cases Contractor shall be
entitled to Cost Recovery of the following items:

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

(it) 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 Emergency Measures

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



osasli olaraq aglabatan saydigi biitiin todbirlori goriir. Belo
todbirlorin goriilmoasine ¢okilon xorclor sanksiya verilmis olavo
xorclor kimi avtomatik surotdo homin dovr iiglin qiivvods olan
Biidcoyo daxil edilir, Podratginin Qorozli sohlonkarlig
noticasindo amolo golon hallar istisna olmagla, bu ciir badboxt
hadisa, goza voziyyati (vo ya gozlonilon goza voziyyati) ilo bagh
¢okilon belo xorclor, bu Saziso osason Moasraflorin ovozinin
Odonilmasing aid edilon Neft-qaz omoliyyatlar1 masroflori kimi
giymotlondirilir.
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environment and property. The costs of taking such measures shall be
included automatically as an approved addition to the then current
Budget and shall be deemed to be Petroleum Costs subject to Cost
Recovery under this Agreement, unless such accident or other
emergency (or anticipated emergency) was the result of Contractors
Willful Misconduct.



MADDO 6

OMOLIYYAT SIRKOTI, iSCi HEYOTI
VO PESO TOHSILI

6.1 Omoalivvat sirkati

TOTAL (vo ya TOTAL-1n Ortaq sirksti) Kosfiyyat dovriindo vo
Olavo kosfiyyat dovriinds vo Islonma vo hasilat dévriinden avval
Omoliyyat sirketinin  funksiyalarini  yerino  yetirir  vo
Qiivvayaminma tarixindon sonra bu Sazigin miiddealarina uygun
olaraq amoliyyatlara baglamaga hazir olur.

Islonmo programu tosdiq edildikds ONS vo TOTAL onlarin (vo
ya onlarin hor hansi Ortaq sirkotinin) borabor surstde
soroncaminda olan geyri-kommersiya moagsadli birgo Omaliyyat
Sirkoti ("BOS") yaradirlar. ©Omoliyyat sirkotinin is¢i heyati
Omoliyyat sirkotinin rohborliyi altinda vahid struktur kimi
isloyon Podratci toroflordon ezam edilon omokdaslardan, basqa
Olkolordon  golmis  isci  heyotindon vo  Azorbaycan
votondaslarindan ibarat olur.

Omoliyyat sirketi Azarbaycan Respublikasindan konarda tesis
edilo vo ya yaradila bilor, lakin tesorriifat foaliyysti gdstormok
lclin Azorbaycan Respublikast ganunvericiliying miivafiq
suratda Azarbaycan Respublikasinda qeydo alinir.

Podratgi ARDNS-nin ovvalcodon verdiyi raziliq osasinda va
Qiivvoyominmo tarixdon dorhal sonra Podrat¢i toroflor
baglayacaq birgo omoliyyat sazisindo (“BOS”) nozords tutulan
qaydada vo hallarda vaxtasir1 olaraq Islonmo vo hasilat dovrii
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ARTICLE 6

OPERATING COMPANY, PERSONNEL
AND TRAINING

6.1. Operating Company

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

Upon approval of the Development Program, SOA and TOTAL shall
establish a non profit joint Operating Company (“Joint Operating
Company”) equally owned by SOA (or any of their Affiliates) and
TOTAL (or any of their Affiliates). The Operating Company shall
employ personnel seconded from 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 in which the Contractor Parties must enter promptly after
the Effective Date (“Joint Operating Agreement”), from time to time



6.2

6.3

baslayanadok ©Omoliyyat sirkotini digor Omoliyyat sirkoti ilo
yazili suratdo tosdiq etmokls, doyismok hiiququna malikdir,
Islonmo vo hasilat dévrii basladigdan sonra iso Birgo omaliyyat
sirkotini bagqa Omoliyyat sirkoti ilo doyiso bilor, bu sortlo ki,
homin ovoz edon basqa Omoliyyat sirkoti Podratci toroflordon
birinin Ortaq sirkoti olsun. Podrat¢i toroflor ovoz edilon
Omoliyyat sirkotinin 6hdslik vo maosuliyyatlolorini ovoz edon
Omoliyyat sirkotino miivafiq qayda-qanun c¢orgivasindo vo
miitosokkil suratdo Otiiriilmasini tomin edir.

oOmoliyyat sirkatinin masuliyyat dairasi

Omoliyyat sirkoti, Podrat¢inin adindan Neft-qaz
omoliyyatlarinin giindoalik idars olunmasina,
olagolondirilmoasino, hoyata kegirilmosino vo aparilmasina

cavabdehdir, habelo Podrat¢inin tapsirigr ilo vaxtasiri diger
funksiyalar1 yerino yetirs bilor.

Podrat¢inin verdiyi solahiyyatlor ¢or¢ivosindo Omaliyyat sirkoti
har hansi Illik is programini hayata kecirmok ii¢lin zoruri olan
hor hansi giindolik islora dair subpodrat miigavilosi baglaya
bilor.

Taskilat

Omoliyyat sirkoti is¢i heyotinin miimkiin minimum say1 ilo
mohdudlasir vo Podratgr adindan Neft-qaz omaliyyatlarinin
giindolik aparilmast {i¢lin zoruri olan idaroetmo, texniki,
omoaliyyat, istismar v inzibati ig¢i heyatini ohato edir.
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6.2

6.3

before the commencement of the Development and Production Period
to substitute the Operating Company by appointing in writing another
Operating Company and after the commencement of the
Development and Production Period to substitute the Joint Operating
Company by appointing in writing another Operating Company,
provided that such substitute Operating Company shall be an Affiliate
of one of the Contractor Parties. The costs relating to any such
substitution shall not be Cost Recoverable. Contractor Parties shall
ensure the proper and orderly 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, coordination, implementation and conduct on behalf of
Contractor of the day to day Petroleum Operations, and such other
functions, as may be delegated to it from time to time by Contractor.

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

Organization

The Operating Company personnel shall be kept to the minimum
practicable 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.



6.4

6.5

6.6.

Qorarlar

Neft-qaz omoliyyatlarinin hoyata kegirilmosi ilo bagh qorarlari
Podrate1 toroflor, onlarin Birgo omoliyyat sazisindo razilasdirmis
sosvermo mexanizmind uygun olaraq Podrat¢inin idaroetmo
komitosindo kegirilon sosvermodo istiraki ilo gobul edir, vo
Toroflor razilasir ki, Islonmo vo hasilat dovrii miiddotindo
Podratginin idaroetmo komitosinin qorarlart Saziso vo Birgo
omoliyyat sazisa osason Istirak payinin birlikde on az1 yetmis bes
(75) faiz hissosino malik Podratci toroflorin miisbat sasini tolob
edir, o sortls ki, Podrat¢1 torsflor yalniz bu Sazisin 3.5 bondino
osason maliyyolosdirilocok Digor podrat¢i toroflorin islorinin
goriilmosino aid masalalar iizro qorarlarin gobul edilmasi iigiin
xlisusi miiddoalar qobul etmolidir. ONS Podrat¢1 torof kimi
gorarlarin gobul edildiyi biitlin marhalordo, o ciimlodon, lakin
bununla mohdudlagsmadan, Birgo omoliyyat sazislordo,
komitalords vo/va ya sub-komitslorde vo Podrat¢inin idaroetma
komitasinda Digor podratci toraflor kimi istirak edir.

Is qaydasi

Omoliyyat sirkotinin bu Sazigo uygun olaraq Neft-qaz
omoliyyatlarinin aparilmasindan 6trii zoruri saydigr siyasotdon,
qaydalardan va iisullardan istifads etmok hiiququ var.
9moliyyat sirkatinin statusu

Omoliyyat sirkoti bu Saziso uygun olaraq Podratc¢i toroflor tigiin
nozordo tutulmus biitiin giizostlordon istifado etmok, hiiquq vo
imtiyazlardan, yaxud toloblordon imtina etmok, Odonislordon
azad edilmok, kompensasiyalar almaq hiiququna malikdir.
Omoliyyat sirkoti Neft-qaz omoliyyatlar1 aparilarkon Podratei
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6.4

6.5

6.6

Decisions

Decisions regarding the conduct of Petroleum Operations shall be
made by the Contractor Parties participating in voting at the
Contractor management committee in accordance with the voting
mechanism agreed among them in the Joint Operating Agreement,
and the Parties agree that during the Development and Production
Period the decisions of the Contractor management committee shall
require the affirmative vote of the Contractor Parties owning
collectively at least seventy five (75) percent of the Participating
Interest under the Agreement and participating interest under the Joint
Operating Agreement, provided that the Contractor Parties shall
develop special provisions for decisions to be taken on the matters
regarding the implementation of the work to be financed by the Other
Contractor Parties only under Article 3.5 of this Agreement. SOA as a
Contractor Party shall participate at all decision levels in the same
way as the Other Contractor Parties, including but not limited to Joint
Operating Agreements, committees and/or sub committees and the
Contractor management committee.

Procedures
The Operating Company shall be free to adopt such policies, practices
and procedures as it deems necessary for the conduct of Petroleum

Operations in accordance with this Agreement.

Status of Operating Company

The Operating Company shall be entitled to all of the benefits,
waivers, indemnities and exemptions accorded to the Contractor
Parties under this Agreement. The Operating Company shall have the
right to freely use assets or equipment owned or used by the
Contractor Parties in conducting Petroleum Operations on behalf of



toroflor adindan Podrat¢1 toroflorin miilkiyyotgilori olduglart vo
ya istifado etdiklori omlakdan vo ya avadanligdan sorbost
istifado etmok vo omlak vo avadanliglar1 aldo etmok vo Neft-gaz
omoaliyyatlarin aparilmasinda onlardan istifade etmok hiiququna
malikdir. ©Omoliyyat sirkoti Podratci toroflorin tolimatlarini vo ya
gostoriglorini yerino yetirorok bu Sazis iizro yalniz omoliyyatei
kimi foaliyyot gostorir vo hasil edilon Karbohidrogenlorin hor
hanst paymna sahib olmaq hiiququna malik deyildir vo
monfoatsiz vo zorosiz igloyir. Omaliyyat sirkotinin miihasibat
ucotu kitablarina vo hesablarina biitiin maliyys golirlori vo bu
Saziso miivafiq olaraq Podratc1 toroflorin 6hdesine verilon basqa
omoliyyatlar daxil edilir, bu zaman sanki Omoliyyat sirkoti
kommersiya toskilat1 kimi m&vcud deyildir vo biitiin magsadlor
ucln onun Vergi qoyulan monfaatinin hacmi sifra (0) borabordir.

6.7 Isci heyati
(@) Podratg1 vo onun Subpodratgilari, habelo ©Omoaliyyat sirkoti
vo onun Subpodratcilart Azerbaycan Respublikasinin
qiivvade  olan  qanunvericiliyino  miivafiq  olaraq
igogotiirans iscilor miinasibotdos verilon biitiin hiiquqglari, o
climlodon, lakin bununla mohdudlagsmadan, Podratginin,
onun Subpodrat¢ilarinin, habelo Omoliyyat sirkotinin vo
onun Subpodratcilarinin 6z miilahizosine gors Neft-gaz
omoliyyatlarinin aparilmast {i¢iin zoruri olan soxslori iso
gotiirmok hiiququnu aldo edir.
(b) Podratgt omali cohotdon aglabatan vo miimkiin hadlordo
Omoliyyat sirkotindon tolob edir ki, ©Omaliyyat sirkoti
Neft-qaz omoliyyatlarinin aparilmasi ti¢clin Azorbaycan
Respublikas1 votondaglarinin igo gotiiriilmasine iistlinliik
versin, bu sortlo ki, homin votondaslar Omoliyyat Sirkoti
tolob etdiyi lazimi biliys, ixtisasa vo tocriiboys malik
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6.7

the Contractor Parties and to purchase assets or equipment and to use
them in conducting Petroleum Operations. The Operating Company
shall act only as operator hereunder upon Contractor Parties'
instructions and directions; shall not be entitled to any share of
Petroleum produced and shall neither make a profit nor incur a loss.
The Operating Company shall record all financial flows or other
transactions of the Contractor Parties as passing through to the
Contractor Parties in accordance with this Agreement as though the
Operating Company did not exist as a commercial entity, and for all
purposes the amount of its Taxable Profit shall be zero (0).

Personnel
(a) Contractor and its Sub-contractors and the Operating
Company and its Sub-contractors, shall have all rights granted
by the existing law of the Republic of Azerbaijan to the
employer in relation to its employees including the right to
employ such personnel as in Contractor's and its Sub-
contractors' and the Operating Company's and its Sub-
contractors' respective opinions are required for the purpose
of carrying out Petroleum Operations.

(b) Contractor shall, to the extent reasonably practical, require
Operating Company to give preference, as far as is
consistent with efficient operations, to employing citizens of
the Republic of Azerbaijan in the performance of Petroleum
Operations, provided that such citizens have the required

knowledge, qualifications and experience to meet the



olsunlar. Bu votondaglarin 6.8 bondino miivafiq olaraq
peso Oyronmok hiiququ vardir. Azorbaycan Respublikasi

votondaglarinin ~ igo  gotliriilmosi  barodo  Podratci
asagidakilara razidir:
(i) Omoliyyat sirkoti vaxtasirt olaraq ARDNS-ya

Omoliyyat sirkoti {iclin 6ziiniin hesablamalarina gora
Azaorbaycan Respublikasi votondaglart iiglin  tolsb
olunan is yerlorinin saymi vo pesolori gostormoklo
siyah1 toqdim edir. Bundan olave, ©Omoaliyyat
sirkotinin tolobi ilo onun Subpodratgilart da lazim
bildiklori is yerlorinin saymi vo pesolori gdstoron
siyahini vaxtasiri olaraqg ARDNS-yos togdim edirlor;

(i1) bu siyahini aldigdan sonra otuz (30) giin miiddstinda
ARDNS o0Oziliniin  tdvsiya etdiyi namizadlorin
styahisini Omoliyyat sirkatino \E belo
Subpodratgilara toqdim edir;

(iii) ARDNS-nin siyahisinda gostorilmis namizadlor
Omoliyyat sirkotinin vo ya belo Subpodratgilarin
toloblorino uygun golirss, Omoliyyat sirkstino vo
Subpodratcilarin  toskilatlarina  iso  gotiiriilmokdo
onlara Azorbaycan Respublikasinin hor bir diger
votondasi kimi iistiinliik verilir;

(iv) ogor Omoliyyat sirkotinin vo ya Subpodrat¢ilarin
toskilatlarinda bos yerlor qalirsa, ARDNS bos yerlor
siyahisim1 aldiqdan sonra iki (2) hofto miiddstindo
tovsiyo etdiyi namizodlorin  olavo  siyahisini
Omoliyyat sirkstine vo ya homin Subpodratcilara
verir vo holo do bos yerlor qalirsa, bu yerlor
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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)

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

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

(iii) persons from the list provided by SOCAR shall enjoy a

(iv)

priority consideration pertaining to any other citizen of the
Republic of Azerbaijan for employment by the Operating
Company and the Subcontractors if they meet the
requirements of the Operating Company or such Sub-
contractors;

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



(v)

(vi)

Omoliyyat sirkotinin, yaxud Subpodrat¢ilarin 6z
miilahizasi ilo Azarbaycan Respublikasi vatondaglari
hesabina doldurula biler;

ogor Omoliyyat sirkstinin vo homin Subpodratgilarin
mistoqil  segdiklori  namizodlor ~ ARDNS-nin
omokdaslaridirsa, bu namizadlor iso Omoliyyat sirkoti
vo ya homin Subpodratgr torsfindon ARDNS ilo
maslohatlosmoadon sonra gotiiriliirlor;

Neft-qaz  omoliyyatlarinin  aparilmasi  igiin i
yerlorinin Azaorbaycan Respublikasinin votondaslari
olan omokdaslarla komplektlosdirilmasina  dair
imumi tapsiriq asagida gostorilir:

Azarbaycan
Respublikasinin
vatandaslar

Kommersiya hasilatinin
baslanma tarixindon avval

Miihandis-texniki isgilor 50 % - 70%
Fohlo heyati 80%

Kommersiya hasilatinin
baslanma tarixino

Miihondis-texniki isgilor 80%
Fohlo heyati 90%

(v)

(vi)

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

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

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

Citizens of the
Republic of
Azerbaijan

Prior to Commencement Date of
Commercial Production

50 % - 70%

Non-professionals 80%

Professionals

Upon Commencement Date of
Commercial Production

Professionals 80%
Non-professionals 90%



(©)

Kommersiya hasilatinin

baslanma tarixindon bes (5) il
<Nnnra

Miihondis-texniki is¢ilor 90%
Fohlo heyati 95%

6.7(b) bondinin miiddealarina omol etmok sortilo Podratci,
Omoliyyat sirkoti vo har hans1 Subpodratcilar bu Sazisin
qiivvodo oldugu biitin miiddot orzindo Neft-gaz
omoliyyatlarinin aparilmasi ilo slagadar igo gdtiirdiiklori
biitin  kadrlarin  saym1  vo  secgilmo  {isulunu
miioyyanlosdirmokds azaddirlar.

Podratcinin, Omoliyyat sirkotinin  vo hor hansi
Subpodratginin  iso  gdtiirdiiklori  biitliin  Azorbaycan
Respublikas1 votondaslari iso yazili omok miigavilesi tizro
gobul edilir, miigavilodo is giinlinlin miiddoti, omok
haqqinin mablagi, verilon giizestlor, habels biitiin qalan is
sortlort miioyyonlosdirilir. Iso gobul olunmus kadrlar
onlarla baglanmig yazili omok miigavilalorina miivafiq
surotdos  Podratginin, ©Omoliyyat sirkotinin  vo ya
Subpodratgilarin miilahizosi ilo miisyyonlosdirilon Neft-
qaz omoliyyatlart ilo bagh is yerlorina gondorilirlor.
Podratcinin, Omoliyyat sirkotinin vo Subpodratcilarin
ixtiyar1 var ki, kadrlarin igo gotiiriilmasi vo isden
cixarilmasi, isgilizar keyfiyyastlorinin qiymatlondirilmasi
sahasinda beynolxalq Neft-qaz amoliyyatlarinda hamiligla
gobul edilmis siyasat yeritsinlor, on yiiksok somaraliliyi vo
is¢i heyatinin igo maraq gostormasini tomin etmok li¢lin
Podrat¢inin, ©Omoliyyat sirkotinin vo Subpodratcilarin
tocriilbasino vo miilahizalorine osason daha yararli olan
maddi hovaslondirma proqramlart vo iisullar1 (istor xarici
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Five (5) years after Commencement
Date of Commercial Production

Professionals 90%
Non-professionals 95%

(c) Subject to Article 6.7(b), Contractor, Operating Company and

any Subcontractors are hereby authorized and shall be free,
throughout the term of this Agreement, to determine the number
and selection of all employees to be hired by them in connection
with the conduct of Petroleum Operations.

All citizens of the Republic of Azerbaijan hired by Contractor,
the Operating Company and any Sub-contractors shall be hired
pursuant to written employment contracts which shall specify the
hours of work required of the employee, the compensation and
benefits to be paid or furnished by the employer and all other
terms of employment. Such employees may be located wherever
Contractor, the Operating Company or Sub-contractors deem
appropriate in connection with the Petroleum Operations in
accordance with such written employment contracts entered into
with them. Contractor, the Operating Company and Sub-
contractors shall be free to implement recruitment, dismissal,
performance review and incentive compensation programs 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
judgment are best able to promote all efficient and motivated
workforce.



miitoxassislor, istorso do Azorbaycan Respublikasi
votondaslari tigiin) totbiq etsinlor.

Pesa tohsili

(@) Podratgr Neft-qaz omoliyyatlart ilo bagh iso gotiiriilon
Azorbaycan Respublikasi votondaglarina peso
Oyradilmosini (o climlodon, tokrar peso tolimini) tomin edir.
Podrat¢inin bu 6.8 bandi ilo nazards tutulan xarclor Illik is
programi vo Biidco ¢orgivasindo tosdiq edilir vo bunlar
Neft-qaz omoliyyatlari mosraoflorine aid edilir; lakin,
gostorilon xorclor hor hansi ilds iki yliz min (200.000)
Dollardan az olanda Ovazi 6donilon masraflors aid edilmir.
I1ds iki yiiz min (200.000) Dollardan artiq xarclor Neft-qaz
omoliyyatlart masrafloring daxil edilir vo ©vozi ddenilon
masraflors aid edilir.

(b) Kosfiyyat dovrii vo Olava Kosfiyyat dovrii arzindas, bu

dovrlordon hor hansi biri mogsedouygun olduqda, Digor

podratci toraflor hor il Azarbaycan Respublikasindan olan
bes (5) tolobaya peso dyradilmasini tomin edir.

Islonmo dévrii vo Hasilat ddvrii orzindo Digor podratct
toroflor har il Azarbaycan Respublikasindan olan on (10)
tolabaya peso dyradilmasini tomin edir.

ARDNS peso Oyrodilmosi iiglin  namizodlorin  Digor
podratct toroflore toklif etmosinds {stlinliik hiiququna
malikdir.

Digor podratg1 toroflora bu ciir peso tohsili {izro ¢okilon
masraflorin ovazi 6donilmir. 6.8(b) bandins miivafiq olaraq
peso tohsili almis hor bir tolobo Omaliyyat sirkotindon va
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6.8

Training

(a)

(b)

Contractor shall provide training (including retraining) for
personnel-citizens of the Republic of Azerbaijan with respect to
the Petroleum Operations. Expenditures by Contractor pursuant
to this Article 6.8 shall be approved as part of the relevant
Annual Work 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.

During the Exploration Period and Additional Exploration
Period, whichever is appropriate, the Other Contractor Parties
shall provide training for five (5) students per year from the
Republic of Azerbaijan.

During the Development and Production Period the Other
Contractor Parties shall provide training for ten (10) students
from the Republic of Azerbaijan.

SOCAR shall have a priority right to propose candidates to the
Other Contractor Parties for such training.

The expenditures incurred by the Other Contractor Parties with
regard such training shall not be Cost Recoverable. Any students
trained pursuant to this Article 6.8 (b) shall, if offered a position



ARDNS-don iso gobulu tizrs toklif alarsa, belo toklifi pesa in the Operating Company or SOCAR, be obliged to accept such
tohsili bitdikdon sonra azi ii¢ (3) il miiddostino gobul offer for a minimum period of three (3) years following
etmoalidir. completion of their training.
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MADDO 7/

HESABAT VO NEFT-QAZ OMOLIYYATLARININ
YOXLANMASI HUQUQU

7.1 Hesabat va sanadlar

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

(@) Podratgr Kontrakt sahosindo Neft-qaz omoliyyatlarinin
aparilmasi gedisindo aldos etdiyi, Kontrakt sahasing aid olan
biitiin geoloji vo geofiziki molumat vo gostaricilorin
orijinalda vo ya keyfiyyatlo kdciiriilo bilacok sokilds, yaxud
yeri goldikca, lentlords vo ya digor dasiyicilarda geydo alir
va bu clir malumatlar1 vo gostaricilori aldo etdikdon sonra
omoli cohatdon on qisa miiddstlordo onlarin suratlorini, o
climlodon tofsirlorini, qazima jurnallarimi vo quyularin
karotaj diaqramlarimi, habelo beynolxalq Neft-qaz
sonayesinin hamiliqla qobul edilmis tocriibasine osasaon,
Podratginin aldig1 hor hansi digar molumatt ARDNS-yo
Verir.

(b) Podratgr Neft-qaz sonayesinin hamiligla qobul edilmis

beynolxalq tocriibasine uygun olaraq asagidaki molumatlari

daxil etmoklo gazima jurnallart tortib edir vo quyularin

qazilmasi, dorinlogdirilmesi, tamponaji vo ya logvi
haqqinda geydlar aparir:
(i)  quyunun qazildigi horizontlar haqqinda;

(i) quyuya endirilon qoruyucu borular, gazima vo nasos-
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ARTICLE 7

REPORTS AND ACCESS TO PETROLEUM
OPERATIONS

7.1 Reports and Records

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

(@)

(b)

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

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

(i)
(i)

the strata through which the well was drilled;

the casing, drill pipe, tubing and down-hole equipment run



kompressor borulari, quyu avadanligi vo alotlor,
habelo onlarin yenilogdirilmosi vo ovozedicilori
haqqinda;

(iii) askar edilmis Karbohidrogenlor,
mineral ehtiyatlar1 haqqinda;

su vo faydal

habelo beynolxalq Neft-qaz sonayesinin hamiligla gabul
edilmis tocriibasi il nozards tutulan diger molumati.

(¢) Yuxaridaki 7.1(b) bondindo miivafiq suratds tolob olunan
molumat ARDNS-yo konkret quyunun qazilib basa
catdirilmasindan sonra doxsan (90) giin miiddatindo
quyularin qazilib basa catdirilmasina dair hesabatlar
soklinds toqdim edilir.

(d) Zorurst olduqda, laboratoriya todgiqatt vo ya analizi
mogsadila Podratginin ixtiyar: var ki, Kontrakt sahosindon
gotiirlilmiis petroloji niimunalori (o ciimladon siixur vo
slam niimunoslorini) vo ya askar edilmis Karbohidrogen
niimunalarini, habelo quyuda askar edilmis formasiyalarin
va ya suyun xarakterik niimunalorini va lent, yaxud digor
dastyicilar iizorinds olan seysmik molumati Azarbaycan
Respublikasindan aparsin. ARDNS-nin miivafiq sorgusu
ilo Podratgr Azorbaycan Respublikasindan ¢ixarmaq
istadiyi materiallarin suratini vo ya bu materiallarin
ekvivalent niimunalorini ARDNS-ys toqdim edacaokdir.

(e) Podratgt ARDNS-yo asagidaki hesabatlari togdim edir:

(i) daxil olan gqazima islori haqqinda giindalik
hesabatlar1 vo modan-geofiziki todqiqatlar hagqinda
hoftolik hesabatlart;
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(©)

in the well and modifications and alterations thereof;

(iii) Petroleum, water and valuable mineral resources

encountered;

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

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

(d) 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 SOCAR with copies or equivalent
samples and specimens of the materials which the Contractor
proposes to remove from the Republic of Azerbaijan.

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)  hor Toqvim riibii basa ¢atdiqgdan sonra on bes (15)
giin arzindo avvalki Toqvim riibiindo aparilmis Neft-
gaz omoliyyatlarinin gedisi haqqinda asagidakilardan
ibarat hesabati:

(1) aparilmis Neft-qaz omoliyyatlarinin tosviri vo
oldo edilmis faktiki molumat, o climlodon
biitiinliikde Kontrakt sahasindon va ayrica har bir
quyudan Karbohidrogenlor hasilatinin hocmi, vo

(2) Podratgmin omaliyyatlar apardigi sahanin tasviri,
\6)

(3) biitiin quyularin  yerini vo digor Neft-qaz
omoliyyatlarinin  aparildigi  sahoalori  gostoron
XQritd;

(iii) hor Toqvim ili qurtardigdan sonra ii¢ (3) ay orzindo
yuxaridaki (ii) bondindo gOstorilmis masalalori
ovvalki Toqvim ili {i¢iin imumilogdiron illik hesabat,

(iv) Neft-qaz omaliyyatlarinin  asas  elementlorinin
goriiliib basa catdirilmasi haqqinda va ya gdzlonilmoz
hadisolor haqqinda hesabatlari, habelo Rohbor
komitonin sorgusu ilo digor hesabatlart. Bundan
olavo, Podratgr Karbohidrogenlorin kosfindon savayi
biitin digor kosflor, masolon, qeyri-karbohidrogen
tobii ehtiyatlarinin kosflori barasinde  ARDNS-ya
molumat veracokdir.

7.1(e)(1) bondins uygun olaraq ARDNS-ya togdim edilmali olan

o1

(i)

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

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

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

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

(iii) within three (3) months of the end of each Calendar Year,

(iv)

an annual report summarizing 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 Petroleum, such as discoveries of non-Petroleum
natural resources.

The daily and weekly reports required to be submitted to SOCAR



7.2

giindolik vo hoftolik cari hesabatlar tortib edildiyi dilds, 7.1
bondino uygun olaraq ARDNS-ys togdim edilmali olan biitiin
galan hesabatlar vo sonadlor Ingilis vo Azorbaycan dillorindo
togdim edilir.

Neft-qaz amosliyyatlarinin yoxlanmasi

Yoxlama aparilmasina an azi ii¢ (3) giin galmis yazili sokilda
bildirmok sortilo, ARDNS-nin lazimi qaydada solahiyyat
verilmis  niimayondolorinin  ixtiyar1 var ki, Neft-qaz
omoliyyatlarina aid islori, obyektlari/vasitolori, avadanligi vo
materiallar1 asaslandirilmis miintazomliklo vo aglabatan vaxtda
yoxlasinlar, lakin belo yoxlama Neft-gaz omaliyyatlarinin
aparilmasimna osassiz mane olmamali vo ya bunlan
longitmamolidir.
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7.2

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

Access to Petroleum Operations

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



MADDO 8

TORPAQDAN VO DONizDiBi SAHOLORDON
ISTIiFADO

Bu Sazisin 28.2 bandinin miiddealarina omal edilmasi saortilo ARDNS
bu Sazisin qlivvado oldugu biitin miiddot orzindo Neft-qaz
omoliyyatlarinin aparilmasi {iglin zoruri olan vo onun qanuni
istifadasinds olan torpaq sahoslorini vo nazarati altinda olan donizdibi
saholori pulsuz istifado ii¢lin Podrat¢inin sorancamina verir (bu sortlo
ki, Podrat¢inin hamin istifadesi ARDNS-nin bunlardan istifads etmasi
liclin osassiz manealor torotmosin, habelo bu sortlo ki, Podrat¢inin
belo istifadosi naticosindo ARDNS har hans1 xarclor ¢okorss, Podratci
ARDNS-yo birbasa va ya dolay1 yolla he¢ bir monfast qazandirmadan
homin xorclori 6desin), vo ARDNS 06z solahiyyatlorinin tam hocmi
daxilinds ganun ¢org¢ivasinds miimkiin olan biitlin soylori gostorir ki,
Podrat¢1 Neft-qaz omoliyyatlar1 aparmaq moqsodilo zoruri hallarda
Dovlotin miilkiyystindo olan vo ARDNS-nin ganuni istifadesindo
olan torpaqlara aid olmayan biitiin basqa torpaq saholorini vo
donizdibi sahalori, o ciimlodon digar islorls yanasi, quruda va denizds
boru komorlorinin, kabellorin vo avadanlhigin ingasi, c¢okilmasi,
istismar1 vo onlara texniki xidmot {i¢iin sahoslori pulsuz istifadoedon
otrii oldo edo bilsin. Podrat¢i Neft-qaz omaliyyatlarinin aparilmasi
lclin  zoruri olan yeriistli, yeralti, donizilisti vo donizalti
obyektlori/vasitolori insa vo istismar etmok hiiququna malikdir.
Torpaq sahalarinin ayrilmasi (o ciimlodon, basqa hallarla yanasi 8-Ci
maddayas asason ARDNS torofindon Podratgiya torpaqlarin ayrilmast
hallar1) vo Podrat¢inin  homin sahslords tikdiyi obyektlorin
yerlogdirilmasi, bu Sazisdo miioyyonlogdirilmis basqa sortlor istisna
olmaqgla, torpaqdan istifado sahosindo mohdudiyystloro dair
Azorbaycan Respubllikasi qanunvericiliyine miivafiq suratds aparilir.
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ARTICLE 8

USE OF LAND AND SEA BEDS

Subject to Article 28.2 of this Agreement, SOCAR shall make available
to Contractor, at no cost to Contractor, the use of any land which
SOCAR utilises legally and sea beds under its control as necessary to
carry out Petroleum Operations throughout the term of the Agreement,
(provided such use by Contractor does not interfere unreasonably with
SOCAR's use thereof and further provided that if such use by
Contractor results in expense for SOCAR, Contractor shall reimburse
SOCAR for such expense, without creating any profit directly or
indirectly for SOCAR), and SOCAR shall within the full limits of its
authority use its best lawful endeavors to make available, at no cost to
Contractor, all other land owned by the State and located beyond the land
which SOCAR utilises legally and sea beds necessary to carry out
Petroleum Operations including, but not limited to, the construction,
laying, operating and maintaining, both onshore and offshore, of
pipelines, cables and equipment. Contractor shall have the right to
construct and maintain, above and below any such lands and sea beds,
the facilities necessary to carry out Petroleum Operations. Land
allocation (including inter alia such land allocation as transferred by
SOCAR to Contractor under this Article 8) and location of facilities
constructed by Contractor on such land shall be in accordance with
Azerbaijan legislation regarding land use restrictions, except as may be
modified by this Agreement.



MADDO 9
OBYEKTLORDON/VASITOLORDON iSTIiFADO

9.1 ARDNS-vo maxsus obvyektlor/vasitalor

Podratg1, onun royino goro Neft-qaz omoliyyatlarin hoyata
kegirilmosi  iiclin  lazzim olduqda, Kontrakt sahosindo
Qlivvoyominms tarixine movcud olan gqabaqlayict quyulari
pulsuz istifado etmok hiiququnda olacaq. Podratgt ARDNS-nin
birbasa vo ya dolay:1 sahibliyindo vo ya nozarati altinda olan
obyektlori/vasitolori, o ciimlodan, lakin bunlarla
mohdudlagmadan, infrastrukturu, gomilori, qazima qurgularini,
nogletma vasitalorini, tochizat bazalarini, anbarlar1 vo liman
qurgularini asasl tomir etdikdo vo ya yenilosdirdikdo ARDNS
Neft-qaz omoliyyatlarinin  yerino yetirilmasi ii¢in homin
obyektlordon/vasitolordon lazimi doracads istifado olunmasinda
Podratgiya iistlinliik hiiququ verilmosini tomin edir.

9.2 ARDNS-nin vardim

(@) ARDNS Hokumot organlar1 vo Ugiincii toroflor garsisinda
0z solahiyyastlorinin  tam hocmi daxilindo ganun
cor¢ivosindo miimkiin olan biitlin soylori gdostorir ki,
Podrat¢inin  Karbohidrogenlor payr {i¢liin Azorbaycan
Respublikasinda biitiin zoruri naqletms, hazirlama vo
dasima vasitalarindoan, habels infrastrukturdan istifads ti¢iin
Podrat¢iya homin obyektlorin vo infrastrukturun hor hansi
digor istifadogisine verilon vo ya onunla razilagdirilan
sortlordon az sorfoli olmayan sortlorlo imkan yaradilsin.

(b) ARDNS Hokumat orqganlar1 vo Ugiincii toroflor qarsisinda
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9.1

9.2

ARTICLE 9

USE OF FACILITIES

SOCAR Facilities

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

SOCAR Assistance

(@)

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

(b) SOCAR shall within the full limits of its authority use all lawful



(©)

0z solahiyyotlorinin  tam hocmi daxilindo ganun
cor¢ivosindo miimkiin olan biitiin soylori gostorir ki,
Azorbaycan Respublikasinin  hiidudlarindan  konardaki
miivafiq hakimiyyat orqanlarindan va yurisdiksiyalardan vo
Podrat¢inin  Neft-qaz  omoliyyatlar1 {i¢iin  aglabatan
doracodo zoruri saydigl vo/vo yaxud gostorilon hakimiyyot
organlarinin vo yurisdiksiyalarin tolob edo bilocoyi
hiiquglari, imtiyazlari, solahiyyetlori, icazslori vo basqa
razilagmalar1 almaqda Podratgiya komok etsin, lakin
ARDNS adlart  ¢okilon  hiiquglarin, imtiyazlarin,
solahiyyatlorin va icazalorin alinmadigi toqdirdo masuliyyat
dasimir. Belo razilagmalar sirasina digor maosalalorlo
yanasi, ixrac boru komorinin ¢okilmasi ii¢lin sahoslor
ayrilmast vo istismar hiiquglarinin verilmosi, Kontrakt
sahasindo hasil edilmis vo saxlanmis Karbohidrogenlarin,
Azorbaycan Respublikasina gondorilon vo ya onun
orazisindon aparilan materiallarin, avadanligin vo digor
maddi-texniki  tochizat mallarinin  yiiklonib  yola
salinmasina, anbara vurulmasmna vo ya bosaldilib
yiiklonmasino dair icazolor vo O6hdoliklor, habelo dovlat,
yerli vo digor vergilordon, dasima tariflorindon, yerino
yetirilon Neft-qaz omoliyyatlar ticlin basqa
yurisdiksiyalarda  gOstorilmis  digor tariflordon  vo
olavalorden azadedilma mosalalari daxildir.

ARDNS Hokumat organlar1 vo Ugiincii toroflor qarsisinda
0z solahiyyastlorinin  tam hocmi  daxilindo qanun
cor¢ivasindo miimkiin olan biitiin soylori gostorir, istirak
payma, nozarot vo idars etmok vo ya foaliyyetini
istigamatlondirmok hiiququna malik oldugu 6z Ortaq
sirkatlori, birgo miiossisalori va ya togkilatlar: barasindo iso
tominat yaradir ki, Podrat¢i Azorbaycan Respublikasinda
basga obyektlorlo yanasi, sahil qurgulari, zavodlar, doniz
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reasonable endeavors, with respect to Governmental Authorities
and Third Parties, to assist Contractor in obtaining such rights,
privileges, authorizations, approvals and other agreements from
authorities and jurisdictions, outside the territory of the Republic
of Azerbaijan as Contractor shall reasonably deem necessary for
Petroleum Operations and/or as may be required by such
authorities and jurisdictions, but shall not be responsible if such
rights, privileges, authorizations and approvals are not obtained.
Such agreements may include, but need not be limited to, such
matters as export pipeline rights of way and operation rights,
permits and undertakings with respect to the transshipment,
storage or staging of Petroleum produced and saved from the
Contract Area, materials, equipment and other supplies destined
to or from the territory of the Republic of Azerbaijan, and
exemptions from national, local and other taxes, transit fees, and
other fees and charges on Petroleum Operations being conducted
in such other jurisdictions.

SOCAR shall within the full limits of its authority use all
reasonable lawful endeavors with respect to Governmental
Authorities and Third Parties, and shall be obligated with respect
to its Affiliates, joint ventures or enterprises in which it has an
interest and the right to control, manage or direct the action of
such companies, ventures or enterprises, to ensure that
Contractor has access to inter alia onshore construction and
fabrication facilities, offshore infrastructures, supply bases and



infrastruktur obyektlori, tochizat bazalar1 vo gomilar, anbar
tipli obyektlordon vo sairaden, mallardan, xidmotlordon vo
nogliyyat vasitolorindon istifado etsin, bu sortlo ki,
gostorilon obyektlor, bazalar vo s. iizro Ugiincii toroflor
qarsisinda gotlriilmiis 6hdoliklor olmasin vo Podrat¢inin
bunlardan istifadesi ARDNS-nin vo/vo yaxud hor hansi
Ucgiincii toroflorin  omaliyyatlarma manegilik tdrotmasin.
Burada “nozarat™ sohmdarlarin {imumi yigincaqglarinda sos
hiiququ veran sohmlarin alli (50) faizindon ¢oxuna sahiblik,
yaxud sohmdarlarin imumi yigincaginda vo ya sirkotin,
miiossisonin, ya da toskilatin icra vo ya rohbor organinin
hor hansi iclasinda gqorarlar gobul etmok vo ya gobul
olunmasini tomin etmok (sosverms yolu ilo vo ya basqa
clir) imkan1 demokdir. Belo istifado asagidakilarla tomin
edilir:

(i)  Ugiincii toroflorin obyektlari/vasitolori vo xidmatlori
barasindo homin  obyektlorin/vasitolorin ~ vo
xidmotlorin her hans1 digor real istifadocgisi ilo
kommersiya osasinda razilasdirilmis  sortlordon
Podratci {igiin az sorfali olmayan sartlorls; vo

(i)  ARDNS vo ARDNS-nin istirak payna, nazarat, idars
etmok vo ya foaliyyotini  istigamotlondirmok
hiiququna malik oldugu Ortaq sirketlorin, birgo
miiassisalorin vo ya togkilatlarin obyektlori/vasitalori
vo xidmatlori barasinds - belo obyektlorin/vasitalorin
vo xidmatlorin keyfiyyatino vo somorsliliyino uygun
doracaler iizro; 6zii do bu doracolor ARDNS-do va/va
yaxud homin Ortaq sirkotlords, birge miiossisolorde
vo ya toskilatlarda totbiq edilon doracolora borabor
olmalidir, eloco do Podratci iiglin ARDNS-yo vo/vo
yaxud homin Ortaq sirkatlora, birgo miiossisolors vo
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vessels, warehousing, goods, services and means of
transportation in the Republic of Azerbaijan provided that those
items are not subject to obligations to Third Parties and that
Contractor's use thereof does not interfere with the operations of
SOCAR and/or any Third Party. As used herein, "control™ shall
mean the ownership of more than fifty (50) percent of the shares
authorized 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:

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

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



ya toskilatlara verilon vo ya onlarla razilagdirilan
sortlordon az sarfali olmamalidir.

9.3 Podratcinin obyektlori/vasitalori

Podratgt Neft-qaz omoliyyatlar1 ilo olagodar nozarot vo ya
istismar etdiyi biitiin obyektlorin/vasitalorin  (“Podrat¢inin
obyektlori/vasitolori®) texniki xidmoti vo onlarin tomiri ii¢lin
cavabdehdir. Podrat¢min obyektlorindon/vasitalorinden Ucgiincii
toroflorin istifado etmosi miigabilindo verilon haqlar Neft-qaz
omoliyyatlar1 hesabina daxil olur. ARDNS Podrat¢inin
obyektlorindo/vasitolorinds olan izafi istehsal giiciindon istifado
etmok hiiququna malikdir, bu sortlo ki, homin istifado Neft-qaz
omoliyyatlarinin aparilmasina mane olmasin vo monfi tosir
gostormosin. Ucglincii toroflor belo izafi istehsal giiciindon
Podrat¢1 ilo razilasdirilmis sortlorlo istifado eds bilarlor. Sifir
balansi oldo edilonadok Podrat¢inin
obyektlorindon/vasitalorindon bu ciir istifado edilmasindo
iistiinliik ovvalca Podratciya, sonra Ugiincii toroflore vo nohayat,
ARDNS-ya verilir. ARDNS Podrat¢inin 1zafi
obyektlorindon/vasitolorindon qarsiliqli surstde razilagdirilan vo
Neft-qaz omoliyyatlar1 hesabina daxil edilon haqqr 6domoklo
istifado edir. Sifir balansi oldo edildikdon sonra Podrat¢inin izafi
obyektlorindon/vasitalorindon avvolca Podrat¢i, sonra ARDNS
vo nohayot Ugiincii toroflor istifado edir. Sifir balansi oldo
edildikdon sonra ARDNS Podratcinin 1zafi
obyektlorindon/vasitolorindon  pulsuz istifado edir, amma
miivoqqgoti olaraq Podrat¢i hor hansi obyektdon/vasitodon
istifado etmirsa vo bu obyekti/vasitoni yalniz ARDNS istismar
edirso, belo obyektin/vasitonin planli-cari tomiri qarsiliqh
razilagma iizro hoyata kecirilir. Bu sonadin miiddoalarina zidd
olmamaq sortilo, Podratginin ixtiyart var ki, avadanhqlar1 vo
obyektlori/vasitolori satsin. Podrat¢i belo avadanligqlart vo
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9.3. Contractor Facilities

Contractor shall be responsible for the maintenance and repair of all
facilities controlled and operated by Contractor in connection with the
Petroleum Operations (“Contractor Facilities”). Fees from Third
Parties' access to Contractor Facilities shall be credited to the
Petroleum Operations Account. SOCAR shall have the right to use
excess capacity in Contractor Facilities provided such use does not
interfere with or adversely affect Petroleum Operations. Third Parties
may use such excess capacity on terms agreed with Contractor. Prior
to Zero Balance the priority of such use of Contractor Facilities shall
be first Contractor, second Third Parties, and finally SOCAR.
SOCAR shall pay a mutually agreed fee for such use to be credited to
the Petroleum Operations Account. After Zero Balance the priority
shall be first Contractor, second SOCAR and finally Third Parties.
SOCAR's use after Zero Balance shall be free of charge, except that
maintenance of Contractor Facilities, for the time being not used by
Contractor and being utilized exclusively by SOCAR, shall be on
terms to be mutually agreed. Notwithstanding anything to the contrary
in this Agreement, Contractor shall have the right to dispose of
equipment and facilities. Contractor shall notify SOCAR of its
intention to dispose of any such equipment and facilities (except in
the case of fixed assets to which the provisions of Article 14.2(d)
shall apply). Unless SOCAR elects, within thirty (30) days, to assume
responsibility for and take delivery thereof, Contractor shall be free to
dispose of any such equipment and facilities at the best price
obtainable. Funds from such sales prior to Zero Balance will be
credited to the Petroleum Operations Account and after Zero Balance
will be credited to SOCAR’s account. Notwithstanding any provision
herein to the contrary, SOCAR and Contractor shall have equal



obyektlori/vasitolori (14.2(d) bondinin miiddealarinin  samil
edildiyi osas fondlar istisna olmaqla) satmaq niyyati barosindo
ARDNS-yo molumat verir. 9gor otuz (30) giin arzindo ARDNS
bu avadanliglar1 vo obyektlori/vasitolori 6z balansina
gbtiirmiirso, Podrat¢inin onlar1 toklif edilon on sorfoli qiymoto
satmaq ixtiyar1 vardir. Bu ciir satislardan aldo edilon vesaitlor
Sifir balansi1 oldo edilonadok Neft-qaz omoliyyatlar1 hesabina
daxil edilir, Sifir balansi iss aldos edildikdon sonra ARDNS-nin
hesabina aid edilir. Bu sonodin miiddoalarina zidd olmamaq
sartilo, ARDNS va Podrat¢i Kontrakt sahosindon hasil edilon
Karbohidrogenlorin dasinmasinda Podrat¢inin
obyektlorindon/vasitolorindon istifado etmokds onlarin bu Sazis
iizro Karbohidrogenlor hasilat1 gétiirmak hiiquqlarina miitonasib
olaraq Podratgi ilo eyni hiiquga malikdir.
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priority to capacity in Contractor Facilities to transport Petroleum
produced from the Contract Area in proportion to their rights to take
Petroleum under this Agreement.



MADDO 10
KARBOHIDROGENLORIN iLKiN HASILATI

Ogar Podrater (4.3 bondine uygun olaraq baslamaq hiiququna malik
oldugu) Kosfiyyat dovri vo ya Olavo kosfiyyat dovrii basa
catmamigdan ovval Karbohidrogenlorin ilkin hasilatina baslamaq
arzusunda olan Podratci ARDNS-ys Kasf vo onun kommersiya doyori
haqqinda bildiris togdim edorso, Podrat¢t Karbohidrogenlorin ilkin
hasilat1 ti¢iin islonms toklifini ARDNS-nin tosdigino verir. ARDNS
belo toklifin aldig1 tarixdon sonra otuz (30) giin arzindo Podratgiya
islonma toklifin tosdiq olunmasi vo ya olunmamasi haqqinda yazili
molumat verir. Podrat¢inin Karbohidrogenlorin ilkin hasilatt {i¢iin
islonma toklifi ilo alagodar ARDNS-nin qgoabul etdiyi gorardan asili
olmayaraq, Podrat¢i 4.6 bondindo gostorilon qaydada Islonmo
programimi ARDNS-yo toqdim etmok ohdoliyinden azad olunmur.
Karbohidrogenlorin ilkin hasilati iigiin islonmo toklifinin tosdiq
olunmasi vo onun hoyata kecirilmoyo baglanmasi Podratgini
Kosfiyyat dovrii vo Olavo kosfiyyat dovrii orzindo 6z 6hdoliklorini
yerino yetirmokdon vo onlarin tamamilo vo ya qismen hoyata
kecirilmomasi lizlindon yaranan miivafiq naticolordon azad etmir.
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ARTICLE 10
EARLY PETROLEUM PRODUCTION

If before the end of the Exploration Period or the Additional Exploration
Period (which period Contractor shall have the right to proceed to in
accordance with Article 4.3) Contractor submits a written Notice of
Discovery and its Commerciality and Contractor's wish to proceed to early
Petroleum production, Contractor shall submit a development proposal for
early Petroleum production for SOCAR's approval. Within thirty (30) days
of receipt of such proposal, SOCAR shall notify Contractor of its approval
or disapproval of the development proposal. Irrespective of SOCAR's
decision relating to Contractor's development proposal for early Petroleum
production, Contractor shall not be free from its obligation to submit to
SOCAR the Development Program and perform all other procedures,
provided for in Article 4.6. Approval of the development proposal for early
Petroleum production and its commencement shall not free Contractor
from its obligations during the Exploration Period and the Additional
Exploration Period and corresponding consequences of a partial or full
failure to fulfill them.



MADD9O 11

PODRATCININ NEFT-QAZ OMOLiYYATLARI
MOSROFLORININ OVOZININ ODONILMOSI VO
HASILATIN BOLUSDURULMB®OSI

11.1 Neft-gaz amalivyatlarinda Karbohidrogenlardan istifada
edilmasi

Podratgt Kontrakt sahosindo ¢ixarilan Karbohidrogenlordon
beynolxalq Neft-qaz sonayesindo hamiligla qobul edilmis
tocrilbbayos uygun olaraq Neft-qaz omosliyyatlarinda, o ctimlodon,
lakin bununla mohdudlasmadan, Kontrakt sahosinin hiidudlari
daxilindo Karbohidrogen yataqlarinda lay tozyiqini saxlamaq
mogsadi ilo laya yenidon neft vurmagq {igiin pulsuz istifado etmok
hiiququna malikdir. Podrat¢i Neft-qaz omoliyyatlar1 {igiin
Karbohidrogenlordon minimum hocmdo istifado  etmoyo
calisacaqdir. Planlar tortib edilorkon Podratgr Illik is
programinda Neft-qaz omoliyyatlarinin optimal qaydada hoyata
kegirilmaosi ligiin islodilmasi nazaords tutulan Karbohidrogenlorin
smeta hocmini gostorir. Yuxarida deyilonlordon asili olmayaraq,
ogor Illik 15 programinin hoyata kecirilmosi gedisindo Podratei
smetada razilagdirilmis hocmi on (10) faizdon ¢ox artirmaq
istoyirso, Podrat¢i yenidon baxilmis smeta tiizro tokliflorini
nozordon kecirib vo tosdiq etmok iiglin Rohbor komitonin
nozorina ¢atdirmalidir.

11.2 Masraflorin avazinin 6danilmasi

(@) Podratgr Neft-qaz omoliyyatlart mosroflorinin  ovozini
Umumi hasilat hocmindon asagidaki qaydada almagq
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ARTICLE 11

CONTRACTOR'S RECOVERY OF PETROLEUM COSTS

AND PRODUCTION SHARING

11.1 Use of Petroleum for Petroleum Operations

Contractor shall have the right to use free of charge Petroleum
produced from the Contract Area for Petroleum Operations in
accordance with generally accepted international Petroleum industry
practice, including but not limited to reinjection to preserve the
pressure of Petroleum reservoirs in the Contract Area. Contractor
shall endeavor to minimize use of Petroleum for Petroleum
Operations. For planning purposes Contractor shall provide in the
Annual Work Program an estimate of the amount of Petroleum it
anticipates will be used for the optimum implementation of Petroleum
Operations. Without prejudice to the said above, if during the
implementation of the Annual Work Program Contractor estimates
that it will use more than ten (10) percent over and above the amount
estimated, Contractor shall submit its proposals for the revised
estimate to the Steering Committee for its review and approval.

11.2 Cost Recovery

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



hiquguna malikdir:

(i) birinci ndvbadas biitiin Omoliyyat masraflorinin ovazi
O6danilir;

(i) sonra  Podratcinin  Omoliyyat  mosraflorinin
O0doanilmasi {i¢ilin lazim olan Xam neft vo Sorbast tobii
gaz hocmlori ¢ixildigdan sonra Umumi hasilat
hocmindo galan Xam neftin maksimum olli (50)
faizindon vo Sorbost tobii qazin olli (50) faizindon
¢ox olmayan hacmindon biitiin Osasli mosraflorin
ovozi Odenilir ("Osasli masroflorin 6donilmasi {igiin
Karbohidrogenlar").

(b) 11.2(a) bondine uygun olaraq ¢okilmis mosraflorin
hesablanmas1 Miihasibat ugotunun aparilmasi qaydasina
uygun olaraq yerina yetirilir.

11.3 Masraflorin 6danilmasi iiciin Karbohidrogenlar iizorinda
miilkiyyat hiiququnun Kecirilmasi

Podratcinin = Mosraflorinin - ovozinin  6donilmosi  Catdirilma
motoqasindo ona Kontrakt sahasindon ¢ixarilan vo doyari (13.1
bondina uygun olaraq miioyyonlosdirdiyi kimi) Neft-gaz
omoliyyatlarina ¢okilon vo 11.2 bondine miivafiq sokilds
O0donilmali olan masroflora (“Masraoflorin - 6danilmasi  {igiin
Karbohidrogenlar”) barabar olan Xam neftin va Sarbast tobii qaz
hacmlori {izerinde miilkiyyet hiiququnun kecirilmasi yolu ilo
tomin edilir.

11.4 Ribliik hesabat

(@) Maoasraflarin avazinin 6donilmasi Toqvim riibii asasinda
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(i) all Operating Costs shall first be recovered;

(i1) all Capital Costs shall then be recovered from a maximum
of fifty (50) percent of Crude Oil and fifty (50) percent of
Non-associated Natural Gas remaining out of Total
Production after deduction of Crude Oil and Non-
associated Natural Gas required to recover Contractor's
Operating Costs ("Capital Cost Recovery Petroleum™).

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

11.3 Transfer of Title to Cost Recovery Petroleum

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

11.4 Quarterly Accounting

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



hesablanir.

(b) (i) Hoar Toqvim riibiiniin sonunda Maliyys mosraflari har

hansi ovozi 6donilmomis Osaslt mosroflora vo/vo ya
Omoliyyat masroflora, o ciimlodon hor hansi avvalki
Toqvim riiblindon kegirilmis vo belo cari Toqvim
riibii orzinda, hor hansi ovozi Odonilmomis Osaslh
mosrafloro vo/vo ya Omoliyyat mosroflora totbiq
edilir;

(i) Hor bir Toqvim riibii lizro ovozi Odonilmomis
Omoliyyat  mosrofloro  miinasibotdo ~ Maliyyo
mosraoflori hor Toqvim riiblin son tarixindo homin
tarixdo movcud olan ©moliyyat mosraflorinin avozi
O0donilmomis saldosu ilo toplanir vo noticads
Omoliyyat masraflori kimi ovozi 6donilir;

(ili) hor Toqvim riibli lizro ovozi Odonilmomis Osaslh
masraflora  miinasibotdo  Maliyye maosroflori  hor
Toqvim riibiin son tarixine movcud olan Osash
mosraoflorin  ovozi 6donilmomis saldosu ilo homin
tarixdo toplanir vo bundan sonra Osasli masraflorin
ovozi kimi ddanilir.

(€) Yuxarida deyilonlordon asili olmayaraq, Maliyyo masraflori

Sonaye hasilatinin baglanma tarixden avval yaranan Osash
mosraflorin vo Omoliyyat mosroflorinin avozi ddonilmomis
balansina olavo olunmur.

(d) Podratginin Neft-qaz omoliyyatlarina ¢okdiyi vo ovozi

O0donilmali olan, lakin ovvalki Toqvim riiblorinde avozi
O0donilmomis kumulyativ Masraflorinin  sonraki Toqvim
riiblarins kecirilmasi hiiququ daima tomin edilir.
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(b)

(©)

(d)

basis.

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

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

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

Notwithstanding the above, Finance Costs shall not be applied to
any unrecovered Petroleum Costs prior to the Commencement
Date of Commercial Production.

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



(e) Ogoar har hanst Toqvim riibiinds ¢akilon vo ya bu Toqvim
ribiino kegirilon ovozi 6donilmomis kumulyativ Osasl
masraflorin moblagi belo Toqvim riibii orzindo, Osash
mosraflorin  ovazinin Odonilmosi 1i¢lin nozords tutulan
Karbohidrogenlarin dayarindon az olarsa, belo halda Osasl
mosraflorin ovazinin Odonilmasi li¢lin istifado edilmomis
Karbohidrogenlor olavo Moanfost karbohidrogenlori kimi
hesab edilir.

11.5 Manfaat karbohidrogenlari

Omoaliyyat masraflorinin 6donilmaesi {igiin lazim olan Xam neftin
vo Sorbost tobii qazin hocmlori, habelo Osasli maosraflorin
O0donilmasi iiclin Karbohidrogenlorin yuxaridaki 11.2 vo 11.4
bandlorinds ("Monfost karbohidrogenlori") nozordo tutuldugu
kimi, toplanmis Osasli mosroflorin ovozinin ddonilmosi {igiin
istifado olunan hissosi ¢ixildigdan sonra qalan Umumi hasilat
hacminin saldosu hor Toqvim riibiindo hesablanir vo 19.5
bondinin miiddosalarina omoal olunmaqla, ARDNS ilo Podratc1
arasinda asagidaki R omsali mexanizmins asason boliisdiiriiliir:

Manfaat karbohidrogenlarinin béliisdiiriilmasi cadvali

R-omsalinin ARDNS-nin pavi (%) Podratcinin payi (%)

intervali

0.00<R<1.00 45.0 55.0

1.00<R<2.00 55.0 45.0

2.00<R<3.00 70.0 30.0

3.00<R<4.00 80.0 20.0
R>4.00 90.0 10.0
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(e) To the extent that the unrecovered accumulated Capital Costs
and Operating Costs incurred or carried forward in any Calendar
Quarter are less than the value of the Capital Cost Recovery
Petroleum available for Cost Recovery purposes during such
Calendar Quarter, then the unused Capital Cost Recovery
Petroleum shall be treated as additional Profit Petroleum.

11.5 Profit Petroleum

The balance of Total Production remaining after deducting the
quantities of Crude Oil and Non-associated Natural Gas necessary to
enable recovery of Operating Costs and the portion of Capital Costs
Recovery Petroleum used to recover accumulated Capital Costs, as
provided in Articles 11.2 and 11.4 above (“Profit Petroleum™), shall
be calculated on a Calendar Quarter basis and, subject to the
provisions of Article 19.5, shall be shared between SOCAR and
Contractor according to the R Factor model as follows:

Profit Petroleum Sharing Table

R-factor Band SOCAR Share (%) Contractor Share(%)

0.00<R<1.00 45.0 55.0
1.00<R<2.00 55.0 45.0
2.00<R<3.00 70.0 30.0
3.00<R<4.00 80.0 20.0

R>4.00 90.0 10.0



R-faktoru, hesablanan faiz Ustogal Podrat¢inin kumulyativ
Osasli  maosrofloro  boliinmiis monfosti do daxil olmagla,
Podrat¢inin kumulyativ Osasli masraflarinin avazinin 6danilmasi
Kimi miayyon edilir.

Qtivvays minma tarixindon baslayaraq Toqvim riibii (n+1) {ligiin

R-faktorunun miqdar1 (n) Toqvim riibiiniin sonunda asagida
gostarilon diistur ilo miisyyonlogdirilir:

R(n+1) — 2 (CCRn + FCn + PPLn)

=CCSn
burada

CCRn névbati N Toqvim riibiiniin sonuna Podrat¢inin ovozi
O0donilmis Osasli mosraflori;

FCn novboti N Toqvim riibiiniin sonuna Podrat¢inin ovozi
0donilmis Maliyys mosroflori;

PPLn n Toqvim riiblinlin sonuna qalmig Manfaot
karbohidrogenlorinds Podrat¢inin paymin kumulyativ
doyori;

CCSn n Toqvim riibiiniin sonunda Podratginin ¢okdiyi Osaslh
masraflorin moblagi;

n miivafiq Toqvim riibiin indeks ndrmasi;

)y (n) Togqvim riibiinadok vo (n) Toqvim riibii do daxil

olmagla X isarosindon sagda yerloson isarolorin
kumulyativ odod comi.
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R-factor is determined as Contractor’s cumulative Capital Costs
recovered, including interest accrued, plus Contractor’s profit divided
by cumulative Capital Costs.

Beginning at the Effective Date the value of the R Factor in respect of
Calendar Quarter (n+1) shall be determined at the end of Calendar
Quarter (n) in accordance with the procedure below:

R(n+1) — 2 (CCRn + FCn + PPLn)
>CCSn

where

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

FCn means Contractor's Finance Costs recovered as of the end
of the nth Calendar Quarter;

PPLn means the cumulative value of Contractor's share of
Profit Petroleum lifted 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;

n means the index number of the relevant Calendar Quarter;
> means the cumulative arithmetic sum of the items to the

right of the > symbol up to and including Calendar
Quarter (n).



11.6 Transfer of Title to Profit Petroleum

11.6 Manfaat karbohidrogenlari iizorinds miilkiyyat

higugunun kecirilmasi
Title to Contractor's share of Profit Petroleum shall be in the form of Crude
Oil and Non-associated Natural Gas and shall be transferred to Contractor

at the Delivery Point.

Podrat¢inin Xam neft vo Sorbost tobii gaz formasida olan
Monfoaat karbohidrogenlarindoki pay1 iizerine miilkiyyat hiiququ
Podrat¢iya Catdirilma montogosindo kegir.
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MADDO 12

VERGI QOYULMASI

12.1 Umumi gaydalar

(@)

(b)

(©)

Bu Sazig iizro hor bir Podratgi torofin 6hdoliklorinin sorti
belodir ki, Manfoot vergisino dair, bu 12-ci Maddado
gostorilon oOhdolik istisna edilmoklo, Podratgi toroflor
Karbohidrogen faaliyyati ilo slagodar meydana ¢ixan vo
ya ona bilavasito, yaxud dolayisi ilo aid olan hor hansi
xarakterli he¢ bir Vergiys calb olunmurlar.

Bununla tesdiq edilir ki, Ikigat vergiqoymanin aradan
galdirilmast  haqqinda  miigavilolor ~ Vergilor  iizro
giizostlorin totbiq edilmosini tomin edir.

Bu 12-ci Maddonin magsadlori baximindan asagida
gostarilon anlayisilarin monasi beladir:

(i) “Dovlet biidcasi” — Vergilorin y1gilmast mogsadi ilo
Azorbaycan Respublikasinin totbiq olunan gqanununa
osason Hokumot orgami torofindon yaradila bilon
Respublika vo yerli biidcolorin, yaxud diger belo
biidcolorin comi demakdir.

(i) “Osas fondlar”a - Podratg1 torofin vergi balansinda

adoton “osas” vo ya “qgeyri-osas” fondlar bashgi

altinda nozords tutulan, hor birinin timumi dayari
mioyyon edilmis son hoddon artiq olan vo nozordo
tutulan istifado miiddoti bir (1) ili 6ton biitiin fondlar
daxildir. Bu Sazisin baglandigi Toqvim ili {igiin
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ARTICLE 12

TAXATION

12.1 General provisions

(@)

(b)

(©)

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

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

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

(i)

(i)

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

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



homin miisyyan edilmis son hadd bes min (5000)
Dollardir. Her sonraki Toqvim ili ii¢lin, homin
mioyyon edilmis son hodd ovvolki Toqvim ilinin
miloyyon edilmis hoddino dord (4) faiz olave
olunmagqla artirilir.

(iii) "Karbohidrogen faaliyyati” — bu Sazis ¢or¢ivasindo
Podrat¢1 torafin bilavasito vo ya Omoaliyyat sirketi
vasitosilo  apardigi  Neft-qaz ~ omoliyyatlarinin
Azorbaycan Respublikasinin hiidudlart daxilinds va
ya  onun  hiidudlarindan  konarda  hoyata
kecgirilmosindon asili olmayaraq biitiin foaliyyot
novlori demokdir. Hor Podratg1 torof yuxarida
miioyyon edilon Karbohidrogen faaliyyati iizro
ayrica miihasibat ucotunu vo hesabatlarini aparir.

(iv) “Vergi orqami” - Azorbaycan Respublikasinin
Vergilor Nazirliyi vo ya Azarbaycan Respublikasinin
Vergilor Nazirliyinin toyin etdiyi hor hansi varisi
demokdir.

(v) "Saxtakarliq" - Podratci torofin Vergilori 6domokdon
yayinmaq niyyati ilo Vergiloro dair molumatlar
gizlotmak va ya toqdim edilmasinin qarsisin1 almaq
vo onlarin toplanmasi ilo bagli qosden, gabaqcadan
distiniilmiis vo siiurlu etinasizliq faktlar1 ilo ifado
edilon hor hansi osassiz foaliyyoti vo ya
foaliyyetsizliyi demokdir.

(vi) “Monfoat vergisi doracasi” — bu Sazis imzalan vaxt
Azarbaycan Respublikasinda totbiq olunan vo bu
Sazis qilivvedo oldugu biitiin miiddet orzinds
doyismadon totbiq edilocok iyirmi iki faiz (22%)
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(i)

(iv)

(v)

(vi)

thousand (5,000) Dollars. For each subsequent Calendar
Year, the limit shall be increased by four (4) percent
straight line basis respectively.

"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.

"Tax Authority" means the Ministry of Taxes of the
Republic of Azerbaijan or any successor thereto appointed
by the Ministry of Taxes of the Republic of Azerbaijan.

"Fraud" means any illegitimate 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.

"Profit Tax Rate" is a rate of twenty two (22) percent
which is the applied Profit Tax Rate existing in Republic
of Azerbaijan on the day of execution of this Agreement
and which shall remain fixed for the entire term of this



Monfoot vergisi doracasi demokdir.

12.2 Manfaat vergisi

(a)

(b)

(©)

Hor bir Podratc1 torof bu Sazis imzalanan vaxt Azorbaycan
Respublikasinda iimumiyyetlo totbiq olunan vo qiivvads
olan ganunvericiliyo miivafiq olaraq, homg¢inin bu Sazisin
middoalarindan irali golon doyisikliklori nazors almagqla,
6z Karbohidrogen foaliyyotino géro Monfost vergisi iiclin
ayrica mosuliyyat dasiyir. Azorbaycan Respublikasinin
daxili qanunvericiliyi ilo bu Sazisin miiddealar1 arasinda
hor hansi ziddiyat yarandiqda, Sazisin miiddoealart iistiin
tutulur. Hor bir Podratgr torof Oziiniin  Azorbaycan
Respublikasinda Karbohidrogen faaliyyatine aid olmayan
tosorriifat foaliyyotino goro Azorbaycan Respublikasinda
totbiq edilon ganunlara vo normativ aktlara uygun sokildo
Monfoot vergisi 6domak {igiin mosuliyyat dasiyir.

Bununla konkret olaraq geyd edilir ki, bu 12-ci Maddenin
miiddoalar fordi qaydada hor bir Podratci torofs aid edilir
vo hor bir Podrat¢i torofin Monfost vergisi lizro fordi
mosuliyyatini tonzimlayir. Manfost vergisi 12.1(c)(ii1)
bondindo  gostorilon ayrica miihasibat ugot o
hesabatlarinda  Satiglardan daxil olan golir, Digor
golirlordo vo c¢ixilmalar maddolorinds yazildigr sokildo
homin Potrat¢1 torafin ayrica payina osaslanir.

ARDNS hor Toqvim ili ii¢iin hor bir Podratgi torof adindan
Dovlot Biidcasinoe Dollarla Monfost vergisini, o ciimlodon
qabaqcadan hesablanmis Manfast vergisini vo onlara aid
olan, homin Monfoot vergisinin vo ya gabaqcadan
hesablanmis Monfoat vergisinin vaxtinda 6donilmomasi
noticosindo  hesablanan faizlori, miiamilolori vo ya
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Agreement.

12.2 Profit Tax

(@)

(b)

(©)

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.

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

SOCAR shall in respect of each Calendar Year pay out of its
funds on behalf and in the name of each of the 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



(d)

corimoalori (Podratg1 torafin lazimi boyannamoni gostorilon
miiddotodok hazirlamaq iqtidarinda olmamasi naticosindo
goyulan faizlor istisna edilmokls) 6z vosaitlorindon 6doyir.
Bununla ARDNS Podrat¢i toroflora zomanot verir ki, hor
Podrat¢1 torofin Monfoot vergisini, o cliimlodon, yuxarida
gostorildiyi kimi, ona aid faizlori, corimoalori vo tutmalari
Dovlot biidcosinoe bu Sazis iizro ARDNS-yo catacaq
Karbohidrogenlorin satisindan oldo edilon varidatdan
birinci ndvbado 6doyoacokdir. ARDNS 12.3(f) bandinds
nozords tutuldugu kimi, Vergi orqganlari ilo miivafiq her
Podrat¢1 torofo rosmi gobzlor verilmosini tomin edir.
Podratg1 toraflordon hor hansi birinin miiracioti alindigdan
sonra on (10) glin miiddstindo homin Podratg1 torofo
ARDNS-nin ovvalki ciimlode adi ¢okilon &hdaliklarinag
uygun olaraq Dovlst bilidcosine vesaitin  haqigston
kogtiriildiiylinii  tosdiqloyon sonad (Podrat¢i toroflorin
hamisi {iglin mogbul formada) toqdim edilir. ARDNS-nin
galirlorine vo ya monfastino aid ARDNS 12.2(c) bandina
uygun olaraq Podrat¢i toroflordon hor birinin avazino vo
onlarin adindan 6domis oldugu Moanfast vergisin, totbiq
edilorso, hesaba almamalidirr ARDNS-i  Monfoot
vergisindon qaytarilan mobloglori (hor hansit Podratci
torofin 6dadiyi Manfaat vergisi vo carimoalordon gaytarilan
mobloglor istisna edilmoklo) hor Podrat¢1 torofin adindan
vo onun ovozing almaq ve 0Oziindo saxlamaq ixtiyarina
malikdir; ARDNS qaytarilan bu mabloglorin  almasi
haqqinda miivafiq Podrat¢1 torofloro tosdigedici sonad
VErir.

(i) Yazili bildiris az1 otuz (30) giin gabagcandan
verildikds hor Podrat¢i torofin istonilon vaxt ixtiyari
var ki, hor hans1 Toqvim ilindo ARDNS-nin Manfoot
karbohidrogenlori payindan va alde olunan vasaitden
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(d)

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

(1) 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



homin Podrat¢1 torofin  Monfoot vergisino dair
ARDNS-nin o6hdoliklarinin neco yerino yetirilmasini
Podrat¢1 torofin se¢diyi beynolxalq niifuza malik
miistoqil auditorlara toftis etdirsin. Podratci torof bu
auditin xarclarini ¢okir vo bu xarclor Ovazi ddonilasi
mosraflor sayilmir. Belo bir audit 12.3(d) maddosinin
miiddoalarima uygun olaraq son vo qoti sokildo
miioyyon olunan Toqvim ilino samil oluna bilmoz. Bu
cir audit elo kegirilmolidir ki, ARDNS-nin isino
osassiz ongal torotmosin. ARDNS auditora miimkiin
olan doracodo sorait yaradir ki, auditor ARDNS-nin
Monfost Karbohidrogenlori Payindan alinan vasaitdon,
hor hanst Toqvim ili {igiin Podrat¢1 torofin Monfoot
vergisinin tamamilo 6donildiyini tosdiq etmokdon Gtrii
lazim ola bilacak biitiin molumatlari olds eds bilsin.

(i) Xiisusi qeyd edilir ki, 11.5 bondinds gostorilon

Monfast  karbohidrogenlorin - boliisdiiriilmasi el
mioyyon edilir ki, Podratcinin Monfoot vergisi
ARDNS-nin Manfast karbohidrogenlorin payma daxil
edilsin — 12.2(c) bondino uygun olaragq ARDNS
Podrat¢cinin Monfoot vergisini Dovlot biidcosino bu
paydan oOdomolidir. Buna goro 12.2(c) bondino
muvafiq olarag ARDNS-nin Podrat¢i adindan Moanfaat
vergisini 0domasini ARDNS vo Vergi orqani bu
verginin Podratg1 torafindon 6donildiyi kimi gobul edir
va Podrat¢inin onun, 12.2(a) va 12.2(b) bondlorins
miivafiq olaraq Karbohidrogen faaliyystindon Manfaot
vergisini  6domok vozifosindon tamamilo yerino
yetirilmis vo azad edilmis hesab olunurlar. Podratginin
Monfoot vergisi 6domok Ohdoliyine baxmayaraq
Podratgt 12.2(d)(iii) bondinin miiddoalarina uygun
olaraq Monfoot vergisi ddonislorini hoyata kegirmok
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(i)

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

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



haqqinda qorar gobul etdiyi hallar istisna olmagla,
Vergi orqgam1  Podratgmmin  Monfoot  vergisinin
O0donilmasi masalosinin yalniz ARDNS-Is hall edir.

(ili)Buna baxmayaraq, agor ARDNS 12.2 (c¢) bandinds
gostorildiyi kimi, Podratgr toraflorin adindan Monfoot
vergisnin Odonislorinin vaxtinda Dovlot biidcasine
6domoys qadir deyilss vo ya miivoqqati gqadir olmursa,
onda hor bir Podrat¢1 torafin hiiququ var ki, Maonfoot
vergisini o ciimlodon gabagcadan hesablanmis
Monfoot vergisini, onunla bagl faizlori, miiamilslori
v ya corimalari tokbasina bilavasito Dovlot biidcasine
O0domok qorarina golsin. Bu halda, Podrat¢i torafin
Monfoat karbohidrogenlorini qaldirmaq {i¢iin golocok
solahiyyati artir vo ARDNS-nin payr nazords tutulan
Monfoat vergisi do daxil olmaqla, Podratgi torafindon
Odonilon Monfoot vergisinin hacminda borabaor olan
hocmlo miivafiq sokildo azalir. ARDNS torofindon
Podrat¢1 torofin  Monfost vergisinin, o climlodon
hesablanmis Monfaot vergisinin 6donilmomasi, 6donis
liclin nozordo tutulan vaxtdan baslayaraq, otuz (30)
giindon ¢ox bir miiddotdo davam edorso, Podratg1 torof
Oziinli nozordo tutulmus Monfoot vergisi do daxil
olmagqla, biitiin golocok Monfoot vergisinin 6donisi
miikollofiyyotindon azad edo bilor vo bu Sazisin
sortlorino osason Toroflor arasindaki ilkin iqtisadi
balansin yenidon qurulmasi {clin xiisusi sazisi
razilagdirir vo sonra ARDNS vo homin Podrat¢1 torof
12.2(c) bondino uygun olaraq Manfoot vergisi
O0donilmasi iizro o6hdoliklorin homin Podratg1 torofo
kegmasinin sortlori barodo Vergi orqanimma molumat
verirlor.
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(iii) Nevertheless, if SOCAR is not able to make timely

payments of the Profit Tax on behalf of the Contractor
Parties to the State Budget as provided for in Article 12.2(c)
or becomes so unable from time to time, each Contractor
Party shall have the right, to decide to pay the Profit Tax,
including estimated Profit Tax, any interest, fines or
penalties with respect thereto, individually directly to the
State Budget. In such case, the Contractor Party’s future
entitlement to lift Profit Petroleum shall be increased, and
SOCAR’s entitlement shall be correspondingly diminished,
by a volume of equivalent value to such amount of Profit
Tax, including estimated Profit Tax, any interest, fines or
penalties with respect thereto, paid by the Contractor Party.
In the event that the non-payment by SOCAR of a
Contractor Party’s Profit Tax, including estimated Profit
Tax, continues for a period exceeding thirty (30) days from
the due date for payment, the Contractor Party shall have the
option of discharging its liability for all future payments of
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).



(€)

(f)

(@)

(h)

Toqvim ili tiglin Podrat¢1 torofin Vergi qoyulan monfooti
vo ya bu moblog monfidirso, Podrat¢1 torofin Vergi
goyulan zorori barabordir: bu Toqvim ili orzindo Podratci
torofin Satigdan aldo edilmis Golirin, Digor Golirlorin vo
Monfaot vergisinin  Umumi Toshihinin comi minus
Cixilmalar. “Vergi qoyulan monfoot™, “Vergi qoyulan
Zoror, “Satiglardan daxil olan golir, “Digor golirlor®,
“Monfoot vergisinin Umumi toshihi vo “Cixilmalar*
anlayislarinin monasi bu 12.2 bandindo
miioyyonlosdirilmisdir.

Vergi qoyulan Zoror sonraki Toqvim ilino kegirilir vo
homin Toqvim ilindo modvcud Vergi qoyulan monfoot
hesabina 0Odenilir vo Vergi qoyulan zoror miivafiq
moblogds azaldilir. Homin Toqvim ilindo bu yolla
Odonilmomis Vergi qoyulan zararin haor hansi qaligi Vergi
goyulan monfootin  hesabina tamamilo 6donilonodok
mohdudiyyatsiz sonraki Toqvim illorino kegirilir.

Kecirilmis Vergi qoyulan zoror hesabina azaldilan Vergi
goyulan monfastdon Monfoot vergisi dorocasi ilo Manfoot
vergisi tutulur.

Satiglardan daxil olan golir Toqvim 1ili orzindo Podratgi
torofin Karbohidrogen foaliyyotinin hoyata keg¢irildiyi
zaman c¢ixartlan Karbohidrogenlorin satisindan oldo
edilmis golirlorin hocmi demokdir. Bu Karbohidrogenlor
miibadilo vo ya svop omoliyyatlart noticesinde oldo
edilmis Karbohidrogenlorin Satisindan daxil olan golir
homin Podrat¢1 torafin Toqvim ili orzinde miibadils va ya
doyismo yolu 1ilo oldo edilon Karbohidrogenlorin
satigindan gotiirdiiyii golirin hocmi demokdir. Bu 12.2(h)
bondinin mogsadlori baximindan Satiglardan daxil olan
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(€)

(f)

(9)

(h)

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

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

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

Sales Income shall be defined as the amount of income derived
during the Calendar Year by the Contractor Party from sales of
Petroleum produced in the conduct of Hydrocarbon Activities. In
the event such Petroleum is exchanged or swapped, then Sales
Income shall be defined as the amount of income derived during
the Calendar Year by such Contractor Party from sales of the
Petroleum received in the exchange or swap. For purposes of this
Article 12.2(h), Sales Income shall be determined by applying,
in the case of arm's length sales (as defined in Article
13.1(d)(Vv)), the actual price realized by such Contractor Party,



golir agagidakilan totbiq etmok yolu ilo miioyyonlosdirilir:
kommersiya cohotdon miistoqil satisda (13.1(d) (v)
bondindo miioyyon edildiyi kimi) homin Podrat¢1 torafin
satdigi mohsulun faktik qiymeti; kommersiya cohotdon
asil1 satisda iso kommersiya cohatdon bu ciir asili satiglar

licin doyorin miioyyon edilmasinin 13.1 bandindo
gostorilon  prinsiplori  totbiq  etmok  yolu  ilo
miuoyyonlasdirilir.

Digor golirlor Karbohidrogen fosaliyyotinin gedisindo
Podrat¢1 torofin oldo etdiyi nagd vesaitlorin hor hansi
moblogi kimi miioyyon olunur, vo bu mobloglor 6.6
bondinds miisyyon olundugu kimi, ©maliyyat sirkstinin
oldo etdiyi vo Podrat¢inin hesabina aid edilmis biitiin
Digor  golirlori, o  climloden, lakin  bunlarla
mohdudlasdirilmadan asagidakilar ohato edir:

(i) sigortadan daxilolmalar;

(if)  valyuta omoliyyatlarindan olda edilon galirlor;

(ili) 14.2(d) vo (e) bondlorinin miiddoalarina uygun
olaraq Logvetmo islori fondundan alinan
mobloglor;

(iv) 14.2(h) bondinin miiddoalarina uygun olaraq
Logvetmo islori fondundaki izafi wvosaitlorin
boliisdiiriilmasindon olds edilon mobloglor;

(v) faiz golirlori,

(vi) mal  gondoronlordon, avadanliq  istehsal
edonlordon vo ya onlarin agentlorindon qilisurlu
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and, in the case of non arm's length sales, the principles of
valuation as set out in Article 13.1 for such non arm's length
sales.

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

(i) insurance proceeds;
(it) realized exchange gains;
(iii) amounts received under Articles 14.2(d) and (e) from the

Abandonment Fund;

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

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



materiallara vo ya avadanhifa goro alinan
mabloglor;

(vii) obyektlordon vo ya intellektual miilkiyyatdon
istifadoyo goro, xidmot haqqr kimi alinan,
materiallarin  satisgindan vo ya carter haqqt
soklindo olds edilon mablaglor;

(viii) ovvalcodon ARDNS torofindon odonilon vo
Podrat¢iya gaytarilan vo bu Podratgi torafindon
ARDNS-yo ovozi 06donilmayacoyi toqdirds
Manfast vergisinin geri qaytarilmasi. ARDNS 6z
vergiqoyulan monfostini  hesablayan zaman
Monfoot vergisindon homin moblogi tutmaq
solahiyyatino malikdir.

Lakin, Podratgr torof oldo etdiyi asagidaki mabloglori Digor
galirlora daxil etmir:

(1) Karbohidrogenlarin satisindan oldo edilon mobloglor;
(2) 12.2(n) va (o) bandlarinds basqa ciir nozords tutulanlar
istisna edilmoklo, Osas fondlarin satisindan oldo edilon

moablaglor;

(3) kredit soklindo alinan moblaglor vo ya Podratg1 torafo
verilon pul vosaitlori;

(4) hor hanst Podrat¢1 toraofin bu Sazis iizro hiiquq vo
ohdaliklorinin satisindan olds edilon mabloglor;

(5) Vergilorin qaytarilmasindan oldo edilon mabloglor
(yuxarida 12.2(1)(viii) bondinds gostorilonlor istisna
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equipment;

(vii) amounts received for the use of facilities or intellectual

property, compensation for services, sales of materials or
charter hire;

(viii) refunds of Profit Tax originally paid by SOCAR and

refunded to a Contractor Party, in the event SOCAR is not
compensated by such Contractor Party. SOCAR shall be
entitled to deduct such amount of Profit Tax in computing
its own taxable profit.

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

(1)

()

(3)

(4)

()

amounts received from sales of Petroleum; and

except as otherwise provided in Article 12.2(n) and (0)
amounts received from sales of Fixed Assets;

amounts received as loans, or funds contributed, to the

Contractor Party;

amounts received from the sale of rights and obligations of the
Contractor Party hereunder;

amounts received as refunds of Taxes (except as provided in
Article 12.2(i)(viii) above) or as dividends received by a



(6)

()

(8)
)

olmagqla) vo ya Podrat¢i torofin 6z Ortaq sirkotlorindon
aldig1 dividentlor;

Podratgi torofin (vo ya onun Ortaq sirkotinin) ¢okdiyi
xorclorlo bagli kompensasiya soklindo vo ya basqa
sokildo alinmis mabloglor - Podrat¢i torofin Vergi
goyulan monfooti vo ya Vergi qoyulan zorori
hesablamaq moqsadlori {iclin Cixilmalar kimi baxdig
belo xorclorin mablsglorindon artiq moblaglor (belo
halda Podratc1 toraf bu ciir izafi mobloglora daha homin
mogsadlor iiglin Cixilmalar kimi baxmir vo 12.2(m)
bondindo gdstorilon saldo miivafiq sokildo toshih
edilmoalidir);

Podrat¢i torofin tam soroncaminda olmayan vo onun
sarvatini artirmayan aldo edilmis mobloaglor;

Ovvallar Manfaat vergisi tutulmus golirlar.

Monfaot vergisinin Umumi toshihi yuxaridaki 12.2(c)
bandina uygun olaraq ARDNS-nin homin Podratg1 torof
adindan 6dadiyi Podrate¢1 torafin Toqvim ili tiglin Monfoot
vergisi 6hdeliyinin imumi mablaging barabor mablog kimi
miiayyan edilir; bu ciir Manfaat vergisinin 6hdoliyi homin
Toqvim ili tiglin Podratg1 torofin  Vergi qoyulan
monfastinin - Moanfoaot  vergisi  doracesinoe  vurmagla
miioyyan edilon mablogo borabordir. Bu 12.2(k) bondi
ARDNS-nin Podratg1 torof adindan 6domoli oldugu
vergini hesablamaq iigiin istifado olunur. ©Ogor ARDNS
belo Moanfoot vergisini 6domirsa va belo Manfaot vergisini
ARDNS-nin ovazino Podratg1 torof 6doyirss, Monfoot
Vergisinin Umumi Toshihi sifira barabar olur.
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Contractor Party from an Affiliate of such Contractor Party;

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

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

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

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



(k) Toqvim ili orzindo Podratgr torofin Vergi qoyulan

(i)

(i)

(iii)

(iv)

monfaastinin vo ya Vergi qoyulan zororinin moblagini
miloyyon etmok moaqgsadlori baximmindan Cixilmalara
Karbohidrogen foaliyyoti ilo olagodar olaraq Podratci
torofin ¢okdiyi biitiin xorclor daxildir vo bu mabloglora
Omoliyyat sirkotinin Azerbaycan Respublikasinda veo
onun hiidudlarindan konarda cokdiyi vo 6.6 bandino
osason Podratci torafin hesabina yazilmis Cixilmalari daxil
edir (vo o ciimlodon, lakin bunlarla mohdudlagsmadan
asagidaki xorclor daxildir:

Podratci1 torafin omokdaslarina vo onlarin ailalarine
monzil, yemok verilmosi, kommunal xidmatlor
gostorilmasi, usaglarinin tohsil almalari ilo bagli biitiin
xorclorin, habelo yasadiglart 6lkodon golmalori vo
geriyo qayitmalart iiglin ¢okilon yol xorclorinin
O0donilmasi ilo birlikds biitiin omokdaslara hesablanmis
omok haglarinin, maaslarin tam mabloglori vo digor
mabloglar;

Azarbaycan Respublikasinda dovlot social sigortasina
¢okilon biitlin xorclor, o climlodon, lakin bunlarla
mosdudlagdirilmadan  pensiya  fonduna, issizlik
fonduna, sosial sigorta fonduna, moasgulluq fonduna vo
tibbi sigorta fonduna ayirmalar vo omokdaslar ii¢lin
biitiin digor sosial ddanislor;

Kontrakt sahasi ila bagh kosfiyyat vo qiymatlondirmo
islorina ¢akilon biitiin mosroflor;

Kontrakt sahasi ils bagli quyularin qazilmasi ilo bagh
biitlin mosraflor (beynolxalq Neft-qaz sonayesinin
hamailigla gobul edilmis iisullarina uygun olaraq adoton

76

(K) For purposes of determining the amount of the Taxable Profit or
Taxable Loss of a Contractor Party for a Calendar Year,
Deductions shall include all costs incurred by the Contractor
Party in connection with the 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)

(i)

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

all costs of state social insurance of the Republic of
Azerbaijan, including, but not limited to contributions to the
pension fund, to the unemployment fund, to the social
insurance fund, to the employment fund and to the medical
insurance fund and all the other social payments for the
employees; and

(iii) all exploration and appraisal costs related to the Contract

Area

(iv) all costs associated with drilling wells (excluding the costs

of any item of equipment or capital asset which is usually
salvaged in accordance with practices generally accepted



(v)

(vi)

(vii)
(viii)

(ix)

()

(i)

utilizasiya edilon hor hansi1 avadanliq vo ya osas fond
vahidins ¢okilmis mosroflor istisna olunmagqla);

Satis Vo marketing montogasinadok
Karbohidrogenlorin naql etmasi vo satisi tigiin ¢okilon
biitin  mosraflor, o climlodon, lakin bununla
mohdudlasmadan, boru komori vo domiryol tariflori,
komisyon va broker haqglari; vo

cari icaro ili Uiglin icaro miiqavilolori iizro biitlin
Odanislar; vo

sigorta iizra biitlin xarclor; vo
is¢ilorin pess hazirligina ¢gakilon biitiin xorclor; vo

Kontrakt sahesi ilo bagli hor bir Podrat¢i torofin
ofislorinin vo ya tosorriifat foaliyyati gostordiyi digor
yerlorin foaliyyati ilo bagli ¢okilon biitiin xarcler, o
climlodon 1idars xorclori, todqiqatlara vo elmi
arasdirmalara c¢okilon xorclor vo iimumi inzibati
xarclar;

Osas fondlar olmayan hor hans1 avadanliq vo ya fond
vahidins ¢okilon xarclor; vo

Karbohidrogen faaliyystinin  hoyata  kegirilmasi
naticasinde omolo golmis hor hansi borca vo bu
borclarin hor hansi tokrar maliyyslosdirilmasino goro
Odonilan faizlorin, haqq ve xarclorin biitiin mabloglori;
bu sortlo ki, asagidakilar istisna edilsin: (1) Ortaq
sirkotin borcu olduqda bu ciir vaziyyatlordo miistoqil
toroflorin razilagdira bilocoklori faiz doracasindon artiq
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and recognized in the international Petroleum industry);

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

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

(vii)all insurance costs; and
(viii)all personnel training costs; and

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

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

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



(xii)

faizlor vo (2) borcun gaytarilmasinin gecikdirilmosi
sababindon 6danilmali olan faizlor; va

Podrate1 torofin Ortaq sirkotlori torafindon Azorbaycan
Respublikasinin hiidudlarindan konarda gostorilon vo
ya ONS-ti vo onun Ortaq sirkatlori torafindon g¢okilon
(3-cii Olavodo gostorilon “Miihasibat qaydalari”-in
2.14 maddosine miivafiq) vo onlarin Karbohidrogen
foaliyyatine dolayist ilo fayda veron iimumi, inzibati
xidmat tizra xarclorinin 6donilmasi ligiin ayrilan hissa.
Bu xidmeatlars inzibati, hiiquqi, maliyys, vergi vo kadr
islori ilo bagli vazifalori yerina yetiron is¢ilors aid ofis
xorclori, ekspertizalar tomin edilmosi, yaxud konkret
layihalore aid edilmesi miimkiin olmayan digor geyri-
texniki vozifalor daxildir. Bu Saziso goéro Toqvim
ilindo homin xorclorin hor bir Podrat¢i torof iiglin
ayrilan hissosi asagidaki diisturla miioyyon edilon
hacma barabardir:

a=(b/c)d

burada

Toqvim ilindo Podratg1 torof {igiin ayrilan hisso;
Toqvim ilinin axir1 ligiin homin Podratg1 torafin Istirak
payinin faizi;

Toqvim ilinin axir1 liglin Podrat¢1 toraflorin Istirak pay1
faizlorinin comi;

Toqvim ilinds Podratci toraflorin imumi vo inzibati

repayment; and

(xii)an allocable portion covering costs of general administrative

support provided by a Contractor Party’s Affiliates outside
of the Republic of Azerbaijan or by SOA and its Affiliates
(in accordance with section 2.14 of the Appendix 3
(“Accounting procedure”) which results in an indirect
benefit to Hydrocarbon Activities. Such support will include
the services and related office costs of personnel performing
administrative, legal, treasury, tax and employee relations,
services, provision of expertise and other non technical
functions which cannot be specifically attributed to
particular projects. The allocable portion of such costs with
respect to this Agreement for each Contractor Party for the
Calendar Year shall be equal to the amount determined
using the following formula:

a = (blc)d

where

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

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

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

d = the sum of the general and administrative overhead of



islara dair alava xarclorinin comi.

Toqvim ilindo Podrat¢1 toroflorin olave {imumi vo
inzibati xorclorinin comi asagidaki diisturla miioyyon
edilon mablogo borabardir:

d=w+x+y+z

burada

d= Toqvim ilindo Podrat¢1 toroflorin timumi vo inzibati
islora dair alavae xarclorinin comi;

w = Toqvim ilindo Podrat¢i toraflorin Osaslt masraflorinin
comi on bes milyon (15.000.000) Dollara gadordirsa,
onun g faizi (3%);

X = Toqvim ilinds Podrat¢1 toraflorin Osasli masraflori on

bes milyon (15.000.000) Dollardan otuz milyon
(30.000.000) Dollara gadardirse, onun iki faizi (2%);

y= Toqvim ilindo Podrat¢i toroflorin Osasli masroflori
otuz milyon (30.000.000) Dollardan goxdursa, onun
bir faizi (1%); vo

z= Toqvim ilinds Podrat¢1 toraflorin Omaliyyat masroflori
mobloginin bir tam onda bes faizi (1,5%);

(xiii) Lagvetma islori fonduna biitiin 6domalar;

(xiv) tolof edilmosi vo ya zoror vurulmasi noticosindo
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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 percent (3%) 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 percent (2 %) of the sum of the Contractor
Parties' Capital Costs for the Calendar Year from
fifteen million (15,000,000) Dollars to thirty
(30,000,000) million Dollars, if any

y = one percent (1 %) 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 percent (1.5 %) of the sum of the
Contractor Parties' Operating Costs for the Calendar
Year,

(xiii) all payments into the Abandonment Fund;

(xiv) losses of materials or assets resulting from destruction or



(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(0

material vo ya omlak itkilori; Toqvim ili orzindo logv
edilon vo ya imtina olunan omlak, {imidsiz borclar va
itkiloro gora Ugiincii torofloro kompensasiya hesabina
Odonislor;

biitiin digor itkilor, o climlodon valyuta miibadilasilo
baglh itkilor vo ya Karbohidrogen faaliyyati ilo
bilavasito bagli olan riisumlar;

Karbohidrogen faaliyyatini hoyata kegirorkon Podratci
torofin ¢okdiyi agilabatan biitiin digor mosroflor;

28.2 bandinds nazars alinan moblaglor;

Karbohidrogen faaliyyeoti ilo olagadar olaraq torpaq
saholorinin alinmasi vo ya onlardan istifado edilmasi
tictin ¢okilon biitiin slagodar xarclor;

Podratg1 torofin Istirak payr faizindon irali golon
o6hdoliklor vo onlarla bagli masroflordon basqa
Podratg1 torafin iizorino qoyulan va yalniz bu Podratci
torofin miihasibat kitablarina vo hesablarina salinan
butiin 6hdoliklor vo onlarla bagh xarclor (vo bu zaman
belo maliyyo Ohdsliklorinin  vo onunla bagh
masraflorin  aid oldugu Istirak payma sahib olan
Podrat¢1 torof eyni moblogo Cixilmalarn daxil etmok
hiququna malik deyil);

bu 12.2(1) bondindo gostorilon asagidaki {isulla
hesablanan amortizasiya ¢ixilmalari.

Amortizasiya ~ ¢ixilmalart  asagidaki  qaydada
hesablanir:

80

ON0)

(xv)

(xvi)

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

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

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

(xvii) amounts stipulated in Article 28.2;

(xviii) all incidental costs incurred for the acquisition or

(xix)

occupation of land in connection with Hydrocarbon
Activities;

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

(xx) amortization calculated as hereinafter provided in Article
12.2(1).

In the case of any Fixed Assets, amortization Deductions

shall be calculated as follows:



(aa)

Asagidaki (bb), (cc)
bandlarinda shata
edilon Osas fondlar

Toqvim ili Giglin qaliq
doyorinin iyirmi bes
(25) faizi

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

twenty five (25) percent
balance basis

(bb) 28.1 bondindo  Toqvim ili  igiin (bb) Bonus Payments referred ten (10) percent per
gOstorilon Bonus ilkin doyarin on (10) to in Article 28.1 Calendar Year straight
Odonislori faizi line basis

(cc) Inzibati binalar, Toqvim ili i¢lin ilkin (cc) Office buildings, two point five (2.5)
anbarlar vo bu cilir doyerin iki tam onda warehouses and similar percent per Calendar

qurgular(“Binalar"”) bes (2,5%) faizi constructions("Building”)  Year straight line basis

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

Osas fondlara mosroflor ilizro amortizasiya moblogi
Azorbaycanda alinan mallara Olave doyar vergisi
(©DV) istisna olmagqla, 9sas fondlarin qiymotino goro
hesablanir. 12.2(k) bondino osason Cixilma kimi
baxilan hor hanst moblog 12.2(1) bondino osason
amortizasiya edilmir.

(i) 12.2(1)(i)(aa) bondindas tosvir edilon Osas fondlar iizro
Toqvim 1ili orzinde ¢okilon biitlin masroflor iyulun
birindo (1-do) ¢okilon masraflor sayilir ki, bunun da
naticasinds xarclorin alli (50%) faizi avvalki Toqvim
ilindan kegirilon amortizasiya olunmamis mablaglorin
saldosuna olavo edilir. Sonra Osas fondlarin satisindan
olds olunan hor hans1 moblaglor hamin saldodan ¢ixilir
ki, bu da toshih edilmis saldo amsla gatirir (“Tashih
Edilmis Saldo*) vo o, sonradan asagidaki qaydada
amortizasiya edilir:

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

ovvalki Toqvim ilindon kegirilmis saldo X Balance brought forward from

81



preceding Calendar Year X
Ustogal Toqvim ili orzindo Osas fondlar iizro Add fifty (50) percent of the expenditure
¢okilon masraflorin alli (50) faizi X incurred on Fixed Assets during Calendar Year X
Cixilsin Toqvim ili arzindo Osas fondlarin Less the full amount of the actual proceeds
satisindan alman faktiki varidatin tam from sales of Fixed Assets during Calendar Year (x)
mablagi x)
Tashih edilmis saldo X Adjusted Balance X
Cixilsin amortizasiya ¢ixilmalart: Less amortization:
Toshih edilmis saldonun iyirmi bes (25%) twenty five (25) percent of the Adjusted Balance (x)
faizi x)
Ustogol Toqvim ili orzindo Osas fondlar {izro Add excluded fifty (50) percent balance of
¢okilon masraflordon ¢ixilmig olli (50%) faiz expenditure incurred on Fixed Assets During
saldo X the Calendar Year X
Sonraki Toqvim ilins kegirilon saldo X Balance to carry forward to following

Calendar Year X

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

(iif) Hor hans1 Toqvim ilindo Azarbaycan Respublikasinda
bu Sazisin moqgsodlori  liciin  Karbohidrogen
foaliyyotindo istifado edilon Osas fondlarin hamisi
xaric  edilorso (o climlodon, lakin  bununla
mohdudlasdirilmadan, 14-cii Maddoyo miivafiq olaraq
otiiriilorsa), onda:

(aa) if the Adjusted Balance plus the "excluded fifty (50)
percent balance of expenditure incurred on Fixed Assets

(@a) ogor Toshih edilmis saldo iistogal “Toqvim ili
orzindo Osas fondlar {izra ¢okilon mosraflordon
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cixilmis olli (50) faiz saldo* miisbotdirse, onun
tam moblogino bu Toqvim ilindo Cixilma kimi
baxilir, yaxud

(bb) ogor Toshih edilmis saldo iistogal “Toqvim ili
orzindo Osas fondlar {izro ¢okilon mosraflordon
cixilmis olli (50) faiz saldo* monfidirse, onun
tam mablogine bu Toqvim ilinde Diger golirlor
kimi baxilir.

(iv)Toqvim ili arzindo Binanin satilmasi, xaric va ya tork
edilmosi (“xaric edilma”) naticosindo Podrat¢1 torafin
razilagdigr monfostinin vo ya zororlorinin comi Digor
golirlor vo ya Cixilmalar hesab edilir vo asagidaki
gaydada hesablanir:

Binalarin xaric edilmosindon golon varidat
(ogor belasi varsa) X

Cixilsin binanin Tashih edilmis doyari (x)

Binalarin xaric edilmasindan
monfoot/( zaror) X

Binanin Toshih edilmis doyeri asagidaki
gaydada hesablanir:

Binanin ilkin doyeri X

Ustogol: Dsasl tokmillosdir-
molorin dayari X

Cixilsin: Yigilmig amortizasiya
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during the Calendar Year” is positive, the full amount shall
be treated as a Deduction in that Calendar Year, or

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

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

follows:

Proceeds (if any) from Building Disposition X

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

The Adjusted Basis of such Building shall be calculated as

follows:

Original Cost of the Building X
Add cost of capitalized improvements X
Less accumulated amortization Deductions (x)



Cixilmalari (x)
Binanin Tashih edilmis doyari X

(m) Podrat¢1 torafin Vergi qoyulan monfootini vo ya Vergi
goyulan zororini hesablamaq maqgsadlori {iglin homin
Podrat¢1 torofin Karbohidrogen foaliyyoti ilo olagodar
olarag QuUvvoyominmo tarixinadok ¢okdiyi  biitiin
maosraflor (o climlodon, lakin bunlarla
mohdudlasdiriimadan Azorbaycan Respublikasinda vo ya
digor yerlords texniki islo bagl ¢okilon miistaqim, yaxud
dolaytr masraflor, habelo Podrat¢i torofin Azorbaycan
Respublikasindaki niimayandslik ofislorinin masraflori)
homin tarixodok ¢okilon mosraflor hesab edilir. Yuxarida
deyilonlors baxmayaraq bu Sazis baresinde danisiqlara vo
tibbi, modoni vo xeyriyyacilik foaliyyotino  Sazis
baslananadok c¢okilon miistogim vo ya dolayr masraflor
homin Podrat¢1 torofin Vergi qoyulan monfooti vo ya
Vergi qoyulan zarari hesablanarkon nozors alinmur.

(n) Podrat¢1 toraf 6ziino moxsus istonilon Osas fondu bu ciir
Osas fondun qaliq doyorindon asili olmayaraq bazar
qiymatlori ilo satmaq ve ya basqasina vermok hiiququna
malikdir.

(0) Hor hansi Podratg1 torof Oziiniin Sazisdo Istirak payini
tamamilo vo ya qismon basgasina verdiyi halda onun
mivokkili Istirak payr verilon Toqvim ili iiclin Podratg1
torofin  Vergi qoyulan zorarinin agor belosi varsa, homin
zorarin hamisimi, vo ya Istirak payr gismen verildikds,
Vergi qoyulan zororinin proporsional hissasini homin
Toqvim ili Uglin Cixilmalar kimi qiymotlondirilmali
oldugunu istirak paymi veron Podratgi torofin segmok
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Adjusted Basis of Building X

(m) For purposes of computing a Contractor Party's Taxable Profit or

(n)

(0)

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

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

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



ixtiyar1 var.

12.3  Manfyat vergisi ucotu va vergi bavannamoalari

(@) Har bir Podratg toraf:

(i)

(ii)

(iii)

(iv)

v)

Vergilorin ugotu jurnalimm vo qeydlori, homginin
Vergi qoyulan zararin hesablanmasini ancaq Dollarla
aparir.

Satiglardan daxil olan golirlori, Digor golirlori vo
Cixilmalar1 Qiivvoyaminma tarixindon Azorbaycan
Respublikasinda totbiq edilon kassa modaxillori vo
moxariclori metodu ilo oks etdirir.

maliyys hesabatlarin1 vo Monfoot vergisi haqqinda
boyannamolori ancaq Dollarla tortib edir vo vergi
balansindan vo monfost vo zoror haqqinda
hesabatdan ibarst Toqvim ili {¢iin muhasibat
komplektini, habelo Karbohidrogen faaliyyotini oks
etdiron Monfoot vergisi mobloginin hesablanmasi
iizro hesabati toqdim edir.

hor Toqvim ili {igiin 6z maliyys hesabatlarinin vo
Manfaat vergisi haqqinda bayannamolorinin Podratci
torafin toyin etdiyi vo Azorbaycan Respublikasinda
belo yoxlamalar aparmaqgdan 6trii miivafiq icazalori
(lisenziyalari) olan auditor torafindon yoxlanilmasini
tomin edir.

har Toqvim 1ili ii¢lin vergi maliyys hesabatlarini vo
Monfaat vergisi haqqinda boyannamalori auditorun
miivafiq arayisi ilo birlikdo sonraki Toqvim ilinin on
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12.3 Profit Tax Accounting and Returns

(a) Each Contractor Party shall:

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

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

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

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

(v) submit tax financial statements and Profit Tax returns for
each Calendar Year together with an appropriate opinion
from the auditor to the Tax Authority no later than the



bes (15) martindan gec olmayaraq Vergi organina
toqdim edir.

(vi) Podratg1 torafin 6z miilahizasina gors, Vergi qoyulan
monfoot oldo edocoyi birinci Toqvim ilindon
baslayaraq hor Toqvim riibii {iglin Vergi qoyulan
monfootin - gabaqcadan  hesablanmig  mablogino
osason homin Toqvim riibiiniin, eloco do homin
Toqvim ilindo ovvalki  Toqvim  riiblorinin
qabaqcadan hesablanmig Monfaot vergisini 6domok
iiclin mosuliyyst dasiyir. Qabaqcadan hesablanmig
Monfoot vergisi 12.2(c) yaxud 12.2(e) bondino
uygun olmagqla, Ddvlot Biidcesine miivafiq Toqvim
riibli qurtarandan sonra iyirmi bes (25) giindon gec
olmayaraq 6denilir. Odenclo birlikdo razilasdirilmis
forma {izro hazirlanmis hesablamalar Vergi orqanina
togdim edilir. Toqvim riibii {iglin qgabaqcadan
goyulan Moanfaat vergisi hesablanarkon hor Podratci
torof Illik is programindan va soxsi rayinca, hor hansi
digor informasiyadan istifads eds bilar.

(b) Togvim 1ili iigiin Monfoot vergisino dair goti bayannamo

togdim edilondon sonra hamin Toqvim ili arzindo Toqvim
riiblori  hesabina 0donilon gabaqcadan hesablanmig
Manfaat vergilori mobloglori Manfoot vergisine dair goti
boyannamoads hesablandigi kimi qgoti Moanfoot vergisi
moblagine daxil edilir. Artiq 6donmis hor hans1 moblogi
Dovlat biidcasi Podrater torofo o, Manfoot vergisino dair
goti boayannamoni toqdim edondon sonra qirx bes (45) giin
miiddotindo qaytarir (ya da, Podrat¢i torofin sec¢imi ilo
homin Toqvim riibii vo ya ndvbati riibli (Toqvim Riiblori)
licin Monfoot vergisinin hor bir qabaqcadan 6donmis
moblogin ovazini veracok). Oskik 6donmis hor hansi
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fifteenth ( 15th) March of the following Calendar Year.

(vi) beginning in the first Calendar Year in which it estimates it
will earn a Taxable Profit, be liable 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(e) to the State Budget not later than within
twenty five (25) days following the end of the relevant
Calendar Quarter. Along with the payment, computations
prepared in accordance with the agreed form shall be
submitted to the Tax Authority. In calculating the estimated
Profit Tax for a Calendar Quarter, each Contractor Party
may utilize the Annual Work Program along with any other
information, which it deems appropriate.

(b) Upon filing the final Profit Tax return for a Calendar Year,

estimated Profit Tax paid with respect to the Calendar Quarters
during such Calendar Year shall be credited against the final
Profit Tax as calculated on the final Profit Tax return. Any
overpayment shall be refunded by the State Budget within forty-
five (45) days following the date the Contractor Party's final
Profit Tax return is submitted (or, upon election of the
Contractor Party, shall be offset against any advance payment
amounts of the Profit Tax for such Calendar Quarter or for the
following one (Calendar Quarters)). Any underpayment shall be
paid by SOCAR to the State Budget in accordance with Article
12.2(c) or Article 12.2(e) within ten (10) days following the date



moblog 12.2(c) vo ya 12.2(e) bondino uygun surotdo
Monfoat vergisinin qoti boyannamaosi toqdim edilondon
sonra on (10) giin miiddotindo ARDNS torofindon Dovlot
blidcasino Odonilir. Biitiin hallarda Toqvim ili {igiin
Monfoot vergisinin goti moablogi Manfast vergisino dair
boyannamods hesablandigi mablogds, sonraki Toqvim
ilinin iyirmi beg (25) martindan gec olmayaraq 6donilir.

(c) Qabagcadan vo vo qoti hesablanmis Monfost vergisi
(habelo artiq Odonilmis moblogin gaytarilmasi) tizra,
homginin ona dair har hans1 faizlor vo corims sanksiyalari
tizro biitlin  Odoniglor asagidaki  12.3(d) beondinds
gostorildiyi kimi, Dollarla hoyata kegirilir.

(d) (i) Togqvim ili  {igin  Monfoot  vergisine  dair
boyannamasinin  toqdim  edilmasi  vo  Manfaoat
vergisinin miivafiq sokildo 6ddonilmasi homin Toqvim
ili tliglin Monfost vergisi haqqinda boyannamonin
verildiyi tarixdon altmis (60) ay kecondon sonra homin
Toqvim 1ili t¢ln Monfoot vergisinoe dair biitlin
ohdaliklarin tam vo goti nizama salinmasi hesab edilir.

(if) Vergi organi hor bir Podrat¢i torafin hor Toqvim ili
lclin  Monfost  vergisino dair  boyannamalorini
yoxlamaq solahiyyatinog malikdir. Yoxlama
qurtarandan sonra Vergi orqani toklif olunan hor hansi
diizolisi Podratg1 torof ilo miizakiro edir vo lazim
golorso, Monfoot vergisi ¢orcivosindo olavo ddonilosi
moblog haqqinda bildiris moktubu ve ya artiq
Odonilmis mabloglorin qaytarilmas: haqqinda bildiris
moktubu verir. Monfoot vergisinin razilagdirilmig
qaydada hor hanst artiq vo ya oskik Odonilon
mobloglori Podrat¢i torof miivafiq bildiris motkbunu
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(©)

(d)

such final Profit Tax return is submitted. In any event, the final
Profit Tax for a Calendar Year as calculated in the Profit Tax
return shall be payable no later than twenty-fifth (25th) March of
the following Calendar Year.

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

(i)

(i)

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

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



(iii)

(iv)

alandan sonra, voziyyatdon asili olaraq, 12.2(c) vo ya
12.2(d) bondins uygun olaraq 6donilir. Ogor Podratci
torof vo Vergi orqanm1 Monfoot vergisinin askik vo ya
artiq 6denilmis moblagini, yaxud bununla bagli hor
hanst mobloglori razilagsdira bilmosolor, homin
mosalonin tonzimlonmasi 23.3 bondino uygun olaraq
arbitraj qaydasi ilo hoyata kegirilir.

Podratc1 torofin Toqvim ili ii¢lin qati boyannamasinds
gostorilon Monfost vergisinin oskik vo ya artiq
O0donilmasi  tam  miioyyon  olunandan  sonra,
vaziyyatdon asili olaraq, 12.2(c) bandins uygun olaraq
ARDNS vo ya 12.2(d) bandins uygun olaraq Podratct
torof oskik vo ya artiq O6donilmis moblogo gora,
Odonisdon bir giin ovval istiinliikk togkil edon LIBOR
dorocosi iistogol dord (4) faiz hesabi ilo Dovlot
blidcosino faizlor 6doyir. Homin faizlor Monfoot
vergisino dair goti boyannamonin toqdim olundugu
Toqvim ilinin iyirmi bes (25) mart tarixinden
baslayaraq Monfost vergisinin Odonildiyi vo ya
qaytarildig: tarixodok hesablanir.

Yuxaridaki (iii) bendino uygun olaraq Odonilon
faizlordon olavo olaraq Podratgi torofo Vergilora aid
yalniz asagida gostorilon corimo sanksiyalari totbiq
edilo bilar:

(aa) ogor Podrat¢1 torof Monfoot vergisino dair
boyannamoni miioyyan olunmus miiddoto togdim
etmirsa vo ya gec togdim edirso, ondan homin
Monfoot  vergisine dair boyannamo  {izro
0doyocoyi Manfaat vergisi mabloginin yiiz on
(110%) faizi hacmindo corima alinir;
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underpaid or overpaid, the issue shall be submitted to
arbitration applying the principles contained in Article 23.3.

(iii) Upon a final determination that there has been either an
underpayment or overpayment of Profit Tax on the
Contractor Party's final Profit Tax return for a Calendar
Year, SOCAR as provided in Article 12.2(c) or the
Contractor Party as provided in Article 12.2(d) shall pay to
the State Budget interest on the amount of the underpayment
or overpayment at the rate of LIBOR prevailing on the day
before payment plus four (4) percent. Such interest shall be
computed from twenty-fifth (25th) March in the Calendar
Year the final Profit Tax return was filed until the date the
Profit Tax is paid or refunded.

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

(aa)

if a Contractor Party fails to file a Profit Tax return or
delays filing thereof, it shall be liable for a penalty of
one hundred and ten (110%) percent of the Profit Tax
required to be paid with such Profit Tax return;



(bb) ogar Toqvim ili {iglin Manfaat vergisino dair goti
boyannamodo oks etdirilon 6donilmoli Monfoot
vergisinin moblagi Podratci torofin stiurlu surotds
vo  gosdon  aldatmasi  noticosindo  az
gostorilmisdirso, belo azaldilmis moblogin iki
yiiz (200%) faizi hacminds corimo alinir;

(cc) Hiiquqi  soxs-Xarici  Subpodratgiya  edilon
O0domolorin  vergiyo colb olunmasina dair
Podrat¢1 torof 12.4(a)(i) bondino miivafiq olaraq
corima va faizlore goro moasuliyyat dasiyir;

(dd) Podratg1 torof burada qeyd edilon corimalorin
totbiq edilmasino qarsi ¢ixis edo bilor vo lazim
goldikde 23.3 bondine miivafiq olaraq mosalo
arbitraj moahkomasina verils bilar.

(ee) Yoxlamanin Podratgi toraf, ©Omoliyyat sirkoti vo
ya Subpodrat¢inin Xarici subpodratgiya etdiyi
Odonislordon diizglin mablogda vergi
tutmamasint miioyyonlosdirdiyi toqdirds, tolob
oldugundan az vo ya ¢ox O0donilmis belo moblog
tutulmasini  hoyata kegiron torof Dovlot
Biidcosino 6doyir vo ya Dovlot Biidcasi
tutulmani hayata keciron torofs belo oldugundan
cox vo ya az Odonilon moblogi son dofo
mioyyonlosdirdikdon sonra miivafiq maddolors
osason 6doyir. Bu ddenisls birge ddonisin hoyata
kecirdiyl giindon bir giin ovval dord faiz (4%)
olavo olunmaqla, LIBOR doracasi ilo faiz do
Odonilir. Bu faizlor verginin, yaxud verginin
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(bb)

(cc)

(dd)

(ee)

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

a Contractor Party shall be liable for interest and
penalties in accordance with Article 12.4(a)(i) in
connection with taxation of its payments to Corporate
Foreign Subcontractors;

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

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



gaytarilmasinin  6donis ii¢lin toyin olunan
giiniindon osil 6donis gliniinadok hesablanir.

(e) Hor bir Podratgi toraf 6z maliyys hesabatlarini vo Manfoot

(f)

vergisi haqqinda boyannamolorini Vergi orqanina toqdim
edir. Monfoot vergisinin gabagcadan hesablanmis vo goti
0donis mabloglori Ddvlot blidcasine hor Podratci torofin
adindan vo avozindo ARDNS tarafindon 6danilir.

Vergi orqgani 6donigin hoyata kegirilmosindon sonra on
(10) glin miiddotinds hor bir Podratg1 torofo Monfoot
vergisinin gabagcadan hesablanmis vo ya goti mabloginin
Odonildiyini tosdiq edon rosmi vergi gobzlori toqdim edir.
Bu vergi qgobzlorindo 6donisin tarixi, moblogi, hansi
valyuta ilo Odenildiyi vo Azorbaycan Respublikasinda
moxsus olan digor xiisusiyyatlor gostorilir.

12.4 Subpodratcilarin vergiva colb olunmasi

(a) Qanuni suratds yaradilmis vo ya toskil edilmis hiiquqi soxs

olan Huquqi soxs-Xarici Subpodrat¢i ("Hiiquqi soxs-
Xarici subpodratc1") asagidaki qaydalara uygun olaraq
vergiya calb olunur.

(i) Hesab edilir ki, Hiiquqi soxs-Xarici Subpodratcilar
Karbohidrogen  faaliyysti ilo  olagedar olaraq
Azorbaycan  Respublikasinda  goriilon i vo
xidmatlorden aldiglar1 6denislorin iyirmi bes (25) faizi
hocminds vergi qoyulan monfost olds edirlor vo
sonradan homin Manfaato iyirmi iki (22) faizi derocasi
il vergi qoyulmalidir ki, bu vergi do iimumon homin
Odonislorin bes tam onda bes faizini (5.5%) toskil edir.
Belo 6doniglori hoyata keciron hor hansi soxs homin
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(e) Each Contractor Party shall submit its financial statements and
Profit Tax returns to the Tax Authority. Estimated and final
Profit Tax payments shall be made to the State Budget by
SOCAR, for and on behalf of each Contractor Party.

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

12.4 Taxation of Foreign Sub-contractors

(@ A Corporate Foreign Sub-contractor, being a legitimately
created or incorporated legal entity (“Corporate Foreign
Subcontractor”), shall be taxed as follows:

(i) Corporate Foreign Subcontractors shall be deemed to
earn a taxable profit of twenty five (25) percent of the
payments received in respect of work and services
performed within the Azerbaijan Republic in connection
with Hydrocarbon Activities and they shall be further
deemed to be subject to tax of this deemed profit at the
rate of twenty two (22) percent resulting in a total tax
obligation of five point five (5.5%) percent of such
payments. Any person making such payments shall



Odoniglordon bes tam onda bes faiz (5.5%) doracasi ilo
tutulacaq vergilari 6donma tarixindon sonra otuz (30)
giin miiddotindo Dovlat biidcasine kegirir. Bu vergilor
homin Hiiquqi soxs-Xarici Subpodratginin  vergi
mosuliyyatini, habelo onun boyannamo toqdim etmok
vo biitlin Vergilori 6domok O6hdoliklorini tamamilo
ohats edir.

(if) Podrat¢1 torofs, Omoliyyat sirkotino vo ya digor

Subpodratgiya Azorbaycan Respublikasinin hiidudlari
daxilindo Karbohidrogen foaaliyysti ilo bagli mallar
satan hor bir Hiiquqi soxs-Xarici Subpodratei,
Azaorbaycan Respublikasinin  hiidudlar1  daxilinds
satilmis mallarin  faktiki sonadlogdirilmis doyorino
olavo olan, lakin Azorbaycan Respublikasinin
hiidudlan daxilinds iglorin goriilmasi vo xidmatlorin
gostorilmosi 1lo olagodar olmayan vo todariiklorin
sonadlosdirilmasi  liglin  yi§imlari, broker hagqlari,
sonadlosdirma haqglari, qiymotlondirma vo ya digor
oxsar risumlari daxil edon moblogdon ("Olava
mablog") iyirmi iki (22%) faiz doracesi ilo vergi
O0doyir. Hiiquqi soxs-Xarici subpodratgiya homin
Odonislori yerino yetiron har hansi hiiquqi soxs onun
torofindon Hiiquqi soxs-Xarici subpodrat¢inin xeyrino
hoyata kecirilon 6donislordon ©Slave mabloglo bagh
(22%) faiz doraco ilo vergi tutur vo tutulmus vergilori
Hiiquqi soxs-Xarici subpodratgiya ddonislorin yerino
yetirildiyi toqvim aymin sonundan baslayaraq otuz
(30) giin arzindo Dovlat biidcasine 6doyir. Bu 12-Ci
maddanin hor hansi digor miiddealarina baxmayaragq,
Hiiquqi soxs-Xarici subpodratgt Olavo moblog vo ya
gabaqgcadan vo 6donis alindiqda satilan mallarin doyari
ilo bagli sonadlori toqdim etmoadikds, belo Hiiquqi
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(i)

withhold such tax from such payments, at a rate of five
point five (5.5%) percent and shall pay such withheld
taxes to the State Budget within thirty (30) days from
the date of payment. Such taxes withheld shall fully
satisfy such Corporate Foreign Subontractor's tax
compliance, including filing obligations and liability for
all Taxes.

Any Corporate Foreign Subcontractor which sells goods
to a Contractor Party, the Operating Company or any
other Subcontractor within the Republic of Azerbaijan
in connection with the Hydrocarbon Activities and
receives payment of an amount in excess of the actual
documented costs of the goods sold within the Republic
of Azerbaijan being extra charges, fees for the
producing of documents for supplies, brokerage fees,
documentation fees, valuation or other similar payments
(“Mark-up”), which excess amount is not connected
with work or services provided within the Republic of
Azerbaijan, shall be subject to tax on the full amount of
such Mark-up paid to such Corporate Foreign
Subcontractor at a rate of twenty two (22%) percent.
Any legal entity making such payments to the Corporate
Foreign Subcontractor shall withhold the Tax at a rate of
twenty two (22%) percent from the Mark-up included
into the payments to such Corporate Foreign
Subcontractor and shall pay such withheld taxes to the
State Budget within thirty (30) days from the end of the
calendar month when the payment to the Corporate
Foreign Subcontractor was made. Notwithstanding any
other provisions of this Article 12, where the Corporate
Foreign Subcontractor fails to produce documents
related to the Mark-up or the value of the goods sold



before or on receipt of the payment for such goods, such
Corporate Foreign Subcontractor shall be liable to tax at
a rate of five point five (5.5%) percent upon full amount

soxs-Xarici subpodrat¢i belo mallarin satisindan aldo
etdiyi 6doniglorin tam hacmindan (xarclor ¢ixilmadan)
bes tam onda bes faiz (5,5%) doraco ilo vergi

Odomalidir. of receivable from such sale (without deducting the
expenses).
(aa) Hor bir Hiiquqi soxs-Xarici subpodrat¢i hor (aa) Each Corporate Foreign Subcontractor shall be

(bb)

Toqvim 1ili ticin Karbohidrogen foaliyyeti ilo
bagl olds edilon 6donislor daxil olmaqla, lakin
bununla mohdudlagmadan, Azorbaycan
Respublikasinda cari Toqvim ilindos aldo edilmis
bitin golir hagda molumat daxil olmaqla
Monfoot vergisino dair bayannams vo maliyya
vergi  hesabatlarint1  togdim  etmok  {igiin
mosuliyyat dasiyir. Hor bir xarici subpodratci
bununla barabar beynolxalq soviyyads taninmis
miistoqil miihasibat is¢ilorindon ibarat toskilat
torofindon toqdim olunan onun Azorbaycan
Respublikasindaki foaliyyaeti ilo bagli meydana
cixan mosroflor vo monfost barodo tam vo
odalotli sokildo hesabat verdiyi haqda ona
togdim etdiyi arayis toqdim edir.

Hor bir Hiiquqi soxs-Xarici subpodratci,
homginin totbiq edilon ganunvericiliys uygun
olaraq, (golir vergisinin tutulmasi haqqinda
hesabatlar, ¢ixilmlar iizro hesabatlar, gomrik
sonadlosdirmolori {igiin 6donilon haqlar {izro
hesabatlar vo sosial fondlara 6donilon haglarla
bagli boyannamolor daxil olmagla, lakin onlarla
mohdudlagsmadan) biitiin digor  Vergi
boyannamolorini,  hesabatlar1  vo  maliyys
hesabatlarini toqdim etmolidir.
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(bb)

responsible for filing each Calendar Year a Profit
Tax return and tax reports (returns) reporting all
income earned in the Republic of Azerbaijan
during the Calendar Year, including but no limited
to the payments received in connection with
Hydrocarbon Activities. Each foreign
subcontractor shall include with this return a
statement provided by a firm of internationally
recognized independent accountants of
international standing that costs and profits
incurred in connection with its activities in the
Republic of Azerbaijan have been fully and fairly
reported.

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



(cc) Hor hanst Hiiquqi soxs-Xarici subpodratginin (cc) The failure of any Corporate Foreign

yuxaridaki (aa) vo yaxud (bb) bandlorins uygun Subcontractor to file any Tax return, report or
olaraq, har hans1 Vergi bayannamasini, hesabati financial statement pursuant to (aa) or (bb) above
vo ya maliyyo hesabatim1 toqdim etmomasi shall not result in any interest, fines or penalties
Vergi tutan Torafo qarst hor hansi faiz, corimo against any Party withholding such Taxes due.
yaxud digor coza ndvlorinin totbiq edilmosi ilo

noaticalonmir.

(ili) Podrat¢1 torof vo ya Omoliyyat sirkoti 06z (iii) Contractor Party or the Operating Company shall have
Subpodratgilarinin hor hansi vergini tutmadiqlart vo no liability or responsibility for any Taxes which their
ya O0domadiklori tigiin, gostorilon Subpodratgilarin Subcontractors do not withhold or pay or for any other
Azaorbaycan Respublikasinin vergi qanunlarini hor failure of such Subcontractors to comply with the laws
hans1 sokildo yerino yetirmadiklori ii¢lin he¢ bir of the Republic of Azerbaijan.

Ohdsliyo malik deyil vo ya he¢ bir mosuliyyst
dagimur;

(b) Fiziki soxs olan Subpodrat¢1 12.6 bandins miivafiq olaraq b) A subcontractor being a physical person shall be subject to the
Azarbaycanda golir vergisine calb olunur. personal income tax of Azerbaijan in accordance with Article

12.6.

(¢) Yuxarida gostarilonlora baxmayaraq, Ikiqat (c) Notwithstanding the foregoing, Double Tax Treaties shall
vergiqoymanin aradan qaldirilmasi haqqinda miiqavilslor provide for application upon relevant Corporate Foreign
onlarin miiddoalarmin aid edildiyi Hiiquqi soxs-Xarici Subcontractors of the Tax benefits provided thereby.
Subpodratgilara vergilor iizra giizostlorin totbiq edilmoasini
tomin edir.

Bu Sazisdo ziddiyyst toskil edon hor hansi miiddoaya Notwithstanding any other provisions of this Agreement to the

baxmayaraq: contrary:

(i) 12.5(b) bandi bu Sazisin biitiin sortlorino totbiq (i) Article 12.5(b) shall apply to all terms of this Agreement.
edilir.
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(i) Hiiquqi soxs-Xarici Subpodratgilara edilon ddanislar,
bu 12.4 bondinds nozords tutulanlardan basqa, heg
bir Manfoot vergisi vo ya golir Vergisi iizorlorino
goyulmur va ya tutulmur;

(ilf) hor bir Subpodratgr Azorbaycan Respublikasinin
totbiq edilon qganunlarina vo qaydalarmma miivafiq
olarag, = Azorbaycan  Respublikast  daxilindo
Karbohidrogen faaliyyati ilo bagli olmayan tosorriifat
foaliyyoti ilo olagodar Vergilorin 6donilmasi vo
hesabatlarin togdim olunmasi liclin mosuliyyat
dasiyir..

12.5 Xarici subyektlars 6donislarindon vergi tutulmasi

(@)

12.4(a) bondindo nozords tutulanlar istisna edilmokla,
Podrat¢1 torofin Azorbaycan Respublikasinin
hiidudlarindan konarda toskil olunmus hor hansi subyekto
verdiyi 0doniglora Vergi qoyulmur vo ya onlardan Vergi
tutulmur. Ovvalki climlado sorh edilonlors baxmayaraq,
Azorbaycan Respublikasinin  hamiligla totbiq edilon
ganunlaria vo normativ aktlarina osason asagidakilardan
bes tam onda bes (5,5%) faiz doracasi ilo Vergi tutula bilor
vo belo wvergitutma homin hiiquqi soxsin vergi
Ohdaliklorinin, hesabat 6hdoliklorinin vo biitiin Vergiloro
dair masuliyyatinin yerina yetirilmasini tomin edir:

(i) Azorbaycan Respublikasi hiidudlarindan konarda
yaradilmis bank va ya digor maliyys tosisati torafindon
Neft-qaz omoliyyatlart ilo bagli Podratgr torofo
verilmig kredit izra Podratc1 torafin 6dadiyi faizlordan;

(i) Neft-qaz omoliyyatlarinda Azorbaycan
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(if) Except as provided for by Article 12.4, no Profit Tax or income
tax or any other Tax shall be imposed upon or withheld from
payments made to Corporate Foreign Subcontractors.

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

12.5 Taxation of Payments to Foreign persons

(a) Except as provided by Article 12.4(a), no Taxes shall be withheld
or imposed on payments made by a Contractor Party to any
person organized outside the Republic of Azerbaijan.
Notwithstanding the preceding sentence, in accordance with the
generally acceptable laws and normative acts of the Republic of
Azerbaijan, Taxes may be withheld at a rate of five point five
(5.5) percent on the following and such Tax shall satisfy Tax
obligations, reporting obligations and all liability of such legal
entity for the Taxes:

(i) interest paid by a Contractor Party related to a loan to the
Contractor Party received in connection with Petroleum
Operations from a bank or other financial institution
organized outside the Republic of Azerbaijan;

(if) royalties paid by a Contractor Part to authors who are not



(b) Yuxarida

(©)

Respublikasinin ~ votondast  olmayan  miislliflorin
osorlorindon, ixtiralarindan vo diger qeyri-maddi
miilkiyyatlorindon istifads iigiin (lakin belo nosrlor,
ixtiralar vo qeyri-maddi miilkiyyotlo baglh Neft-qaz
omoliyyatlarinda isitifado edildiyi mallara,
avadanliglara vo mohsullara géro yox) Podrat¢i torafin
0doadiyi miisllif haqglarindan.

gostorilonlora  baxmayaraq, har  hansi
Azorbaycan Respublikasi hiidudlarindan konarda toskil
olunmus hiiquqi soxsloro totbiq edilo bilon Ikiqat
vergiqoymanin aradan qaldirilmasi hagqinda
miigavilolorin miiddsalar1 ilo vo ogor belo Miigavilo
movcud deyilso, 1 noyabr 1997-ci ildo yenidon islonilon
“loIT” (OECD) Vergi Goliri va Kapitali iizro Model
Konvensiyasina miivafiq miigavilo qiivvado olarsa,
movcid ola bilan tstiinliiklorindon fayalana bilor. Hor bir
halda, xarici soxso belo istiinliiklordon faydalanmasina
sorait yaratmaq Uciin olavo inzibati addim atmaga liizum
yoxdur.

Hor bir Podratg1 torofin filiallar1 beynolxalq Neft-qaz
sonayesinin tocriibasine vo 0z is onanaloring uygun olaraq
(vo belo isloro Vergi 6domokdon boyun gagirmaga
yonolon islor daxil edilmomolidir) no monfoot/no zoror
prinsipi osasinda mal tochizati, islorin goriilmosi yaxud
xidmoatlarin gostorilmasi ilo moasgul olur. Ogor yuxarida
ad1 ¢okilon sorto amol olunarsa, bels filiallarin foaliyyotino
Azorbaycan Respublikasinda monfoot oldo etmosi kimi
baxilmir vo buna goro do onlardan heg¢ bir Vergi
tutulmamalidir.

12.6 9mokdaslarin va fiziki soxslorin vergiva calb olunmasi
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citizens of the Republic of Azerbaijan for the use of their
publications, inventions or other intangible property in
Petroleum Operations (but not for goods, equipment or
products relating to such publications, inventions or
intangible property used in Petroleum Operations).

(b) Notwithstanding the foregoing, entities organized outside the

(©)

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

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

12.6 Taxation of Employees and Physical Persons




(@)

Butln Vergi qoyulan rezidentlor hor Podratgr torofin,
Omoliyyat sirkotinin, onlarin Ortaq sirkotlorinin, Xarici
subpodrat¢ilarinin - omokdaslari, o ciimloden Xarici
subpodratgr  kimi foaliyyot gdstoron fiziki  soxslor
bilavasito Azorbaycan Respublikasindaki omok foaliyyati
naticasinda gazandiglar1 golirlordon Azarbaycanda fiziki
soxsin golir vergisini 6domoys borcludurlar. Vergi
goyulan  rezidentlor =~ olmayan  omokdaslar  iso
Azorbaycanda fiziki soxsin golir vergisi 6domok {iglin
mosuliyyat dagimirlar. Bu 12.6 bandi baximindan va totbiq
edilo bilon hor hanst Ikigat vergiqoymanin aradan
galdirilmast haqqinda miiqaviloys omol olunmagla vo
ayri-segkiliyo yol vermodon “Vergi qoyulan rezident”
konkret dovr oarzinds asagidaki sortlordon hor hansi birino
omal edon har hansi fiziki soxs demokdir:

(i) Otuz (30) vo ya daha ¢ox ardicil giin orzindo
Azorbaycanda ezamiyyoatdo olan har hansi fiziki soxs
belo halda homin soxs otuz (30) ardicil glindon ¢ox
olan hor hansi miiddot orzindo Azorbaycanda
gostordiyl omok foaliyyeti noticosindo gqazandigl soxsi
golirdon Azorbaycan golir Vergisi 6domok iiciin
mosuliyyat dasiyacaqdir. Hor hansi Toqvim ilindo
Azorbaycan Respublikasinda otuz (30) vo ya daha ¢ox
ardicil giindon artiq miiddeat orzinds olmayan, lakin bu
Toqvim ilindo iimumon doxsan (90) giindon artiq vo
daha c¢ox miiddotdo Azorbaycan Respublikasinda
galan fiziki soxs Azorbaycan Respublikasinda oldugu
doxsanmnct  (90) giindon sonra  Azorbaycan
Respublikasinda bilavasito amak faaliyyati naticasinda
qazandig1 golirdon Azarbaycan golir Vergisi 6domok
ictin masuliyyast dasiyir;
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(a)

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

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



(b)

(©)

(if) Hor hansi Toqvim ilindo osas is yeri kimi foaliyyat
gostormok iiglin (ogor bu ciir foaliyyot Azorbaycan
Respublikasindan konarda osas is yerino nisboton
ikinci doracoli deyilso) planlagdirilan codval iizro
vaxtagirt olaraq Umumon doxsan (90) giindon ¢ox
Azorbaycan Respublikasinda olan  fiziki  goxs,
homginin vaxta codvali lizra vaxtada olan soxslor. Belo
soxs Toqvim ili arzinds Azarbaycan Respublikasindaki
bilavasito foaliyyoti noticasindo qazandigi biitiin
golirlordon o ciimladon bu soxs Vergi qoyulan
Rezident olanadok Azorbaycan Respublikasinda
islodiyi homin doxsan (90) giin orzindo qazandigi
golirlordon Azorbaycan golir Vergisi 6domok iicilin
mosuliyyat dasiyir.

Hor Podrat¢i torof, Omoliyyat sirkoti, onlarin Ortaq
sirkotlori, Subpodratcilari, o ciimladon Xarici subpodratgi
kimi foaliyyot goOstoron fiziki soxslor Azorbaycan
Respublikasinin Dovlat Sosial Sigorta Fonduna haqq
O0doyir vo homin haqlar (o climlodon, lakin bunlarla
mohdudlasdirilmadan, pensiya fonduna, iso diizolmo
fonduna, sosial sigorta fonduna, mosgulluq fonduna vo
tibbi  sigorta fonduna haqlar) ancaq Azorbaycan
Respublikasinin votondaglart olan daimi omokdaslara

aiddir.

Hor bir Podratgi torof, onun Ortaq sirkotlori, Omoliyyat
sitkoti vo Subpodratcilar Azorbaycan Respublikasinin
votondasi olan vo belo Toraflo is¢i kimi daimi omok
miinasibatlorina malik olmayan fiziki soxslore 6donilon
Odoniglordon Azorbaycan Respublikasinda totbiq edilon
galir vergisini tutur.
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(i1) any person who is present in the Republic of Azerbaijan on
a routine basis for periods cumulatively exceeding ninety
(90) days in any Calendar Year for regularly scheduled
periodic employment as his or her primary place of
employment (and which employment is not incidental to the
exercise of that primary employment outside of the Republic
of Azerbaijan), including those persons being on rotation in
accordance with the schedule of rotation. Such a person
shall be liable for Azerbaijan personal income Tax on all
income earned as a direct result of his or her employment in
the Republic of Azerbaijan during the Calendar Year,
including income earned during the ninety (90) days of
employment in the Republic of Azerbaijan before such
person has become Tax Resident.

(b) Each Contractor party, the Operating Company, their Affiliates,

(©)

Subcontractors, including any physical person acting as a
Foreign Subcontractor shall make contributions to the State
Social Insurance Fund of the Republic of Azerbaijan and similar
payments (including but not limited to contributions to the
pension funds, the recruitment fund, the social insurance fund,
the employment fund and the medical fund) only with respect to
employees who are citizens of the Republic of Azerbaijan.

Each Contractor party, its Affiliates, the Operating Company and
Subcontractors shall withheld from payments to persons who are
citizens of the Republic of Azerbaijan and do not have
permanent employment relationships with such Party person
income tax of the Republic of Azerbaijan.



(d) Hor hor hansi Podratc torafin, Omoliyyat sirkatinin, Ortaq
sirkotin, Subpodrat¢inin vo ya Xarici omokdasin yuxarida
geyd edilonloro mosuliyyst dagimasindan ovval, yaxud
tutulan belo vergilor hagqinda molumat verilmomaosino
gora, Hokumot orqant belo Vergilorin hor hansi xarakterdo
O0donilmomaosi vo ya malumat verilmomasi {i¢iin hor hansi
belo vergini, faizi, corimalori vo ya milamilolori totbiq
etmomisdon ovval, 12.6(a), (b) vo (¢) bondlorino osason
Azorbaycan Respublikasinda tutulan belo Verginin
doracosi, Odonilmo miiddsti vo molumatverms qaydasi
12.8(c) bondino osason imzalanan Protokolla miioyyon
edilir.

12.7 Vergidon azad edilma

(@ Hor bir Podratgr torof, Omoliyyat sirkoti vo onun
Subpodratgilart Karbohidrogen foaliyyatlori ilo bagl (sifir
(0) vergi doraci ilo) ©lave Doyar Vergisindon azaddir. Bu

asagidakilara totbiq edilir:

(i) onlara tochiz edilon vo ya onlarin tochiz etdiklori
mal, is vo xidmotlor;

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

(iii) mal (tatin, arzaqdan va alkoqollu igkilordon savayi),

is vo xidmatlarin alds edilmasi va idxali.

Olavs olaraq, Karbohidrogen Foaliyyatlori ilo bagli har bir
Podrat¢1 Torofi vo ya Omoliyyat Sirkotini mal, is vo
xidmotlorlo (birbasa va ya dolayisi ilo) tochiz edon hor bir

(b)
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(d)

Before any Contractor Party, the Operating Company, an
Affiliate, a Subcontractor or a Foreign Employee becomes
burdened with the liability for the above mentioned, or in the
case of failure to submit information on any such taxes withheld,
before any Government Authority imposes any such tax, interest,
penalty or fines for any event of failure to pay a Tax or submit
an information, rate of such Tax to be withheld in the Republic
of Azerbaijan, period of payment and procedure for the
submission of information stipulated in Articles 12.6(a), (b) and
(c) shall be determined by a Protocol to be signed in accordance
with Article 12.8(c).

12.7 Tax Exemptions

(@)

(b)

Each Contractor Party, the Operating Company and their
Subcontractors shall be exempt with credit (zero (0%) percent
rate) from the Value Added Tax in connection with Hydrocarbon
Activities. This will apply to the following:

(i) goods, works and services supplied to or by it;
(ii) exports of Petroleum and all products processed or refined
from such Petroleum;

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

In addition, every supplier of goods, works and services (directly
or indirectly) to each Contractor Party or the Operating
Company in connection with Hydrocarbon Activities shall treat



(©)

(d)

(€)

tochizatci bu mal, is vo xidmatlor gora (sifir faizi (0%) ilo)
Olavo Doyar Vergisindon azad hesab edir.

Yuxarida gostorilmis 12.7 (a) bondinin sortlorino osason
mal, is vo xidmoatlorlo tochiz olunan zaman sifir faiz
daraca ilo (0%) ilo ©lave Dayar Vergisini 6domali olan
soxs, aliman mal, is vo xidmotloro goro sifir faiz
doracasindon (0%) artiq qoyulan ©Olave Dayar Vergisini
0dadiyi hallarda, homin soxs mablogi geri almaq vo ya
onun torofindon Odonilmoli hor hansi basqa Verglorin
(homin soxs 0z omokdaslarina vo ya Subpodratgilarina

O0donis zamani tutulan Vergilor do daxil olmagla)
mobloglori ilo qarsilighh  ovozlosdirmok salahiyystino
malikdir.

12.4 vo 12.5 bondlorinin sortlori istisna olmagqla, har bir
Podratgr torof vo ya onun daimi niimayandoliklori
torofindon  Azorbaycan  Respublikasindan  konarda
formalasan, hiiquqi sokildo yaradilan vo ya togkil olunan
har hansi bir togkilata 6donilon mablogdon Vergi tutulmur
va qoyulmur.

Bu Sazisin 12.7(a) bondinds nozords tutuldugu kimi Vergi
organi va ya digor miivafiq vergi yaxud gomriik orqan1 hor
Podratct  torofs, Omoliyyat sirkotino vo  onlarin
Subpodratgilarina  hor  hans1t  vergidon azadolunma
vo/yaxud ODV-nin sifir faizi (0%) rejimini tosdiq edon
etibarli gohadotnamolori Podratgi torofin, Omoliyyat
sirkatinin, vo ya Subpodrat¢inin bu ciir sertifikat verilmosi
haqqindaki sorgusundan sonra otuz (30) giin miiddestinda
togqdim edir.

12.8 Digoar moasalalor
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(©)

(d)

(€)

those supplies for the Value Added Tax purposes as being
exempt with credit (zero (0%) percent rate).

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

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

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

12.8 Other



(@)

(b)

(©)

Hor bir Podratgr torof, onun Ortaq sirkotlori, Omoliyyat
Sirkoti vo Subpodratcilar geydiyyata goro riisumlar vo ya
har hanst Hokumat orqani torafindon toyin olunan bu kimi
haglar 6doyirlor, bu sortlo ki, riisumlar nominal olsun va
onlar ayri-seckiliys yol verilmadan toyin edilsin.

Omoliyyat sirkati 6-c1 Maddoys uygun olaraq yaradildig
lictin homiso sifir (0) deracods Vergi qoyulan monfooto
malikdir, belo Omoliyyat sirkoti Moanfoot vergisi 6doyon
hiiquqi soxs hesab edilmir vo beloliklo Monfast vergisi
haqqinda boyannamo, hesabat vo maliyys hesabatlari
togdim etmokdon azad edilir. Hor bir ©moliyyat sirkoati
miivafiq qanunvericiliyo uygun olaraq biitiin basqa
Vergilor tlizro (golir vergisi haqqinda hesabatlar, gomriik
sonadlosdirmolori tiglin  rusumlarin  gobzlori vo sosial
tominat fondlarma o6doniglor haqqinda hesabatlar daxil
olmaqla, lakin onlarla mohdudlasmadan) boyannams,
hesabat vo maliyys hesabatlariin toqdim edilmosi {igiin
mosuliyyat dasiyir.

Qiivvoyominmo tarixindon sonra Podrat¢i ilo danisiglar
aparmaq vo bu Sazisin Vergiyo dair miiddealarin1 hoyata
kecirilmosi vo sorh edilmosi iiclin lazim olan qaydalar
miioyyan edon Protokollar1 imzalamaq {iiglin Komissiya
yaradilir. Belo Protokollar bu Sazisin biitiin sortlori ilo
uygun golir vo bu Sazis {izro vergi mosolalorinin sorh
edilmosindo Hokumat orqanlari torafindon verilon vo ya
dorc edilon hor hansi diger Seroncam vo ya Tolimatlara
barabar hesab edilir.

12.9 Istirak paymmn otiiriilmasindon Manfaat vergisi
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(a)

(b)

(©)

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

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

There shall be established a Commission for the purpose of
conducting negotiations with the Contractor upon the Effective
Date and signing Protocols for the determination of the rules
required for the administration and interpretation of Tax related
provisions of this Agreement. Such Protocols shall correspond
to all provisions of this Agreement and shall have the force
equivalent to the force of any other Decisions or Instructions
being issued or published by the Governmental Authorities in
connection with interpretation of the Tax related provisions of
this Agreement.

12.9 Share Transfer Profit Tax




Hor hanst Podratgi torofin Istirak paymin tamamilo vo ya
qgismon Uciincii torafa vo ya hor hansi Podratc1 torafa satilmast,
yaxud Daimi otiiriilmosindon alinan Xalis monfootdon asagidaki
gaydada Vergi tutulur:

(@) Bu 129 bondin mogsadlori baximindan asagidaki
terminlora belo monalar verilir:

(i)  “Umumi golir” 6z hiiquglarmin basqasina veran
Podrat¢1 torofin bu Saziso uygun olaraq Istirak
Paymin hor hansi bir hissasinin basqasina verilmasi
miigabilinds aldig1 iimumi haqq demokdir.

(i) “Qaliq doyar” bu Saziso asason hor hansi sormayanin
amortizasiya edilmoyon vo ©Ovozi 6donilon
mosroflors  aid olmayan balans (kumulyativ
mosroflor) demokdir.

(ili) “Satis vo ya Daimi O&tiirmo™ asagidakilar istisna
olmaqla, Istirak payma milkiyyst hiiququnun
tamamilo vo ya qismon verilmasi vo ya oOtiiriilmasi
demakdir:

(aa) bu Sazislo bagl gotiiriilmiis kredit naticosindo
bas veron hiiquq vo o©hdoliklorin verilmosi;
yaxud

(bb) monfast oldo olunmayan layiholordo Istirak
paylarinin miibadilosi; yaxud

(cc) islorin goriilmosini toskil edon ohdoliklorin
ovozindo hor hanst hiiquq ve o6hdsliklorin
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Tax due on the Net Income received for a Sale or a Permanent
Assignment of all, or any portion, of any Contractor Party’s
Participating Interest to a Third Party or any Contractor Party shall
be payable according to the following:

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

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

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

(ili) “Sale or Permanent Assignment" shall mean any transfer
or assignment of the ownership rights of all or a portion of
a Participating Interest excluding:

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

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

(cc) any transfer for which consideration consists of a
work obligation; or



(b)

(©)

verilmasi; yaxud

(dd) hiiquq vo oOhdoliklorin hor hansi mocburi
verilmasi.

(iv) “Xalis golir* Umumi Golir va asagidakilardan ibarot
olan tutulmalarin (vergi ¢ixilmalarin) {imumi
mablogi arasindaki forq demokdir:

(aa) Hiiquq vo ohdsliklorin Gtiiriilmasinin qiivvaya
mindiyi tarixo ¢okilmis kumulyativ Neft-qaz
omoliyyatlara ¢okilon Masraflorinds Podratci
torofin payt;

(bb) Hiquq vo oOhdoliklorini basqasina veran
Podratg1 torofin hoyata kegirdiyi vo bu Saziso
osason Neft-qaz omoliyyatlar1t Masroflorino aid
olmayan sormayslorin (kumulyativ masraflar)
Qaliq Doyeri;

(cc) Hiquq ve dhdoliklorin bu ciir verilmosi zamani
ila alagadar ¢akilon masraflar.

Hiquq vo Ohdoliklorin satigindan vo ya Daimi
otlirilmosindon  oldo olunan Xalis goliro  12.1(c)(v)
bandinds miiayyan olunan Manfaat vergisi daracasi totbiq
edilir. Umumi Golir oldo edilorkon hiiquq vo dhdoliklori
veran Podratci torof Xalis Goliri hesablayir vo yuxarida
gostarilon Moanfoot vergisi doracasini ona totbiq edir.

12.9 (a) (i11) (aa) bandinds gostarilon mabloglor Omaliyyat
sirkotinin qanuni foaliyyot gdstoron auditoru torofinden
tosdiq edilir, 12.9(a)(iii)(bb) bondindo  gostorilon
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(dd) any involuntary transfer.

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

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

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

(cc) Costs incurred for such assignment.

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

(c) The amounts set forth in Article 12.9 (a)(iii)(aa) shall be certified
by the statutory auditor of the Operating Company and the
amounts set forth in Article 12.9(a)(iii)(bb) shall be certified by



mobloglor iso mosraflori ¢okon Podratgir torofin vo ya
Podratci torofin Ortaq sirkstinin qanuni foaliyyet gostoran
auditoru torafindon edilir.

(d) Hiquq vo Ohdsliklori veran Podrat¢1 toraf bu qayda ilo
hesablanan Vergini Umumi Golir alindiqdan sonra otuz
(30) toqvim gQiinlindon gec olmayaraq Azorbaycan
Respublikasi Dévlat biidcasine ddayir. Umumi Golirin
hisso-hisso alindig1 toqdirds tutulacaq timumi Vergi do
hisso-hisso ddenilir. Umumi Goalirin hisseleri tam Umumi
Golir miinasibatdo borabor boliindiiyti kimi, vergi do
tutulacaq imumi Vergiya nozaran barabor boliinmalidir.

() Hiquq vo Ohdaliklori veran Podratgi torof hiiquq vo
Ohdoliklorin  verildiyi Toqvim ili {iglin Azorbaycan
Respublikasi qanunvericiliyi ilo miioyyan edilmis formada
vo miiddotds bayannama toqdim edir.

12.10 Qiivvadagalma

Bu Sazisdo zidd olan miiddealara baxmayaraq, bu Saziso
xitam verildikden sonra bu 12-ci Maddonin miiddealar1 hor bir
Podratg1 torofin  Vergilor {izro O6hdoliklorino aid biitiin
masalalar gati hall edilonadok qiivvads qalir
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the statutory auditor of the Contractor Party or Affiliate of a
Contractor Party which incurred the costs.

(d) An assigning Contractor Party shall pay the Tax so calculated to
the State Budget of the Azerbaijan Republic no later that thirty
(30) calendar days after receipt of the Gross Income. In the event
that Gross Income is received in instalments the total tax due
shall be paid in instalments. Each such tax instalment shall be
the same proportion of the total tax due, as the corresponding
instalment of Gross Income is in relation to total Gross Income.

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

12.10 Survival

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



MADDO 13

KARBOHIDROGENLORIN QIiYMOTLONDIRILMOSI

13.1 Xam neftin v Sarbast tabii gazin davarinin miidyyan
edilmasi
(@) Mosraoflorin -~ ovozinin ~ 0donilmesi  vo  Moanfoot

karbohidrogenlorinin  béliisdiiriilmoesi  bu  Sazisdo
xlisusi nozordo tutulan digor mogsadlor iiglin Xam
neftin doyari bu Sazisin diger maddslorinde konkret
olaraq gostorildiyi kimi, hor hansi Toqvim riibiindo
asagidaki qaydada miioyyan edilir:

(i) Togqvim riibii orzindo (Konsament tarixino
miivafiq olaraq) hor hanst Torof Kontrakt
sahosindon hor ixrac marsrutu iizro ¢ixarilan
Xam nefti (vo ya Kontrakt sahasindon ¢ixarilan
Xam neft ovozino miibadils va ya neftin "svop"
saziglori naticosindo oldo edilmis digor Xam
nefti)  Satis  montogesinde  kommersiya
cohotdon miistoqil oqdlora osason satirsa, bu
clir satiglarin hamisinda totbiq olunan orta
xlisusi satis qiymaoti lizra (komisyon vo broker
haqq1 cixildigdan sonra), Catdirilma
montogosindo Xam neftin doyorini  (“Xalis
ixrac doyari”) toyin etmok iiglin Xam neftin
Satis montogasine naql olunmasina Toroflorin
¢cokdiyi xorclori, o ciimlodon, lakin bunlarla
mohdudlasmayaraq, boru komori tariflorini,
tranzit  riisumlarmi, sigortalar, noqliyyat
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ARTICLE 13

VALUATION OF PETROLEUM

13.1 Value of Crude Oil and Non-associated Natural Gas

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

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



(ii)

vasitalorinin gecikmolorini, garisdirma
noticasindo bag veron keyfiyyot vo/ vo ya
komiyyot  itkilori,  nogletmo itkilorini,
terminallardan istifado haqqini, tankerlorin
icaro edilmasini vo boru komari ligiin vergilori
nozors almagla; bu sortlo ki, biitiin Toroflorin
kommersiya cohotdon miistoqil aqdler asasinda
satiglarinin imumi hacmi Toqvim riibii arzindo
biitiin Toraflorin satiglarinin hamisinin {imumi
hocminin otuz ii¢ tam ticdo bir (33 1/3)
faizindon ¢ox olsun; vo ya

ogor hor ixrac marsrutu lizro kommersiya
cohotdon miistoqil ixrac satiglarmin imumi
hocmi  yuxaridaki  13.1(a)(i)  bendindo
gostorilmis faizdon artiq deyildirso - (A)
kommersiya  cohotdon  miistoqil  oqdler
(yuxaridaki 13.1(a)(i) bondina asason miioyyan
edilmis oqdler) daxilindo satilmis Xam neftin
orta xiisusi qiymati lizra vo (B) kommersiya
cohotdon  geyri-miistoqil oqdlor  osasinda
satilmis Xam neftin Toqvim riibi orzindo
“Platts Oylgram* nosrindo bu ciir Xam neft
liclin gostorilon orta xiisusi qiymat lizro; lakin
nasrdo bu qiymat gostorilmadikdo Xam neftin
Toroflor arasinda razilasdirilmis {i¢ (3) niimuna
novii  liclin @ Toqvim  riibiindo  “Platts
Oylgram“da dorc edilmis xiisusi "FOB"
giymotlorinin  orta  komiyyeti  gotiiriiliir;
yuxaridaki (i) bandindo gostorildiyi kimi, Xam
neftin Xalis ixrac doyarini toyin etmok {iciin
Xam neftin keyfiyyotini, noviinli, hocmini,
Satis montogosine noql edilmasino ¢okilon
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Calendar Quarter; or

(ii) for each export route where the total volume of arm's length

export sales does not exceed the percentage of sales referred
to in Article 13.1(a)(i) above, the weighted average per unit
price. of: (A) Crude Oil sold in arm's length sales
(determined as provided in Article 13.1(a)(i) above) and (B)
Crude Qil sold in non-arm's length sales at the average price
quoted for such Crude Oil in Platt's Oilgram during the
Calendar Quarter, but if no such price is quoted then the
average of per unit F.O.B. price quotations for three (3)
representative crude oils to be agreed by the Parties, as
published in Platt's Oilgram in the Calendar Quarter,
adjusted for quality, grade, quantity, costs of transporting
the Crude Oil to the Point of Sale as provided in (i) above,
to arrive at a Net Back Value of the Crude Oil. In the event
that Platt's 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 recognized by the Petroleum industry. If the
Parties cannot agree the three (3) representative crude oils
by the Commencement Date of Commercial Production or



(b)

xorclori nozoro almagla. ©gor bu 13.1(a)(i1)
bondino osason arayis iglin zoruri oldugu
dovrdo “Platts Oylgram“in  nosrino  son
goyulmusdursa vo ya bu nosrin dorci on bes
(15) giinliiyo dayandirilmisdirsa, lazimi
rogomlor Neft-qaz sonayesinds beynoalxalq
niifuzu olan miinasib alternativ nosrdon
gotiiriiliir. Ogor Toroflor Sonaye hasilatinin
baglanma tarixino qodor Xam neftin Uc¢ (3)
nimuno ndvii  barosindo raziliga  golo
bilmasolor (vo ya hor hansi alternativ nasrlor
barosindo raziliga golo bilmosolor), asagidaki
13.1(c) bondinin miiddoalarina osason qoti
gerart beynslxalq niifuza malik olan ekspert
gobul edir.

(ilf)  ogor Toqvim riibii orzinds ¢ixarilan Xam neftin
ixrac satiglari bir ne¢o ixrac marsrutu ilo hoyata
kegirilorsa, homin Toqvim riibii iicliin Xam
Neftin doyori biitiin ixrac marsrutlart {iclin
Xalis ixrac doyerinin orta xiisusi qiymati kimi
miloyyon edilmalidir.

Hor hanst Toqvim riibiindo Masroflorin - ovazinin
O0donilmasi  vo  Monfoot  karbohidrogenlorinin
boliisdiiriilmosi tiglin Sorbast tobii gazin doyori, bu
Sazisin digor yerlorindo konkret olaraq sortlosdirildiyi
kimi Podrat¢inin homin Sorbost tobii qazi Satig
montogosine  ¢atdirmaq liclin - ¢okdiyi xorclor, o
climlodon boru komoari tariflori, Nogletmo itkilori va
boru kemari liciin vergilor daxil olmaqla, lakin onlarla
mohdudlagmayan xorclor ¢ixilmagqla, qaz satigina dair
miiqavilo osasinda kommersiya cohotdon miistoqil
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(b)

fail to agree on any alternative publication the matter shall
be referred for final decision to an internationally
recognized expert in accordance with the provisions of
Acrticle 13.1(c) below.

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

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



satis zamani totbiq edilon faktiki qiymoto borabordir
(“Xalis ixrac doyori").

Podratg1 Sarbast tobii qazi geyri-kommersiya cohatdon
miistoqil oqdlorlo satdigi hallarda, Sorbost tobii qazin
doyeri Ustiinliikk togkil edon beynoslxalq qiymotqoyma
prinsiplori osasinda vo bazar, ndv, keyfiyyot, hocm,
daginma, habelo digor miivafiq amillor nozars
alinmaqla ARDNS ilo Podratg1 arasinda razilagdirilmis
qiymatls miioyyan edilir (“Xalis ixrac doyari”).

Miivafiq Toqvim riibii qurtardigdan sonra otuz (30)
giindon gec olmayaraq biitiin Toroflor Xam neftin vo
Sorbast tobii qazin  miivafiq Toqvim riiblinds
kommersiya cohotdon miistoqil satiglarinin  hamist
ticiin satig hocmlorini, tarixlorini, qiymatlorini vo Satis
montogosini  Podratgiya  bildirirlor  vo  Podratgi
yuxaridaki 13.1(a) vo 13.1(b) bondlorindo gostorilmis
miiddoalara omal edilmasi mogsadilo Xam neftin vo
Sorbost tobii qazin doyorinin miioyyan edildiyi
haqqinda ARDNS-yo bildiris verir; homin bildirigdo
kommersiya cohotdon miistoqil olan biitiin agdlor {i¢iin
sattg hocmlori, tarixlori, qiymatlori vo Satis montogosi
gostarilir. Ogor hor hans1 Torof Podratginin 13.1(a) vo
ya 13.1(b) bondlorino osason elan etdiyi doyorlo
razilasmirsa vo Xam neftin vo ya Sorbaost tobii qazin
doyarinin miioyyan edilmasi haqqinda ARDNS-nin
Podrat¢idan molumat aldig: tarixdon otuz (30) giin
keconadok ARDNS ilo Podratg1 Xam neftin vo ya
Sorbost tobii qazin doyori barssindo razilifa golo
bilmirlorss, bu doyori Podratgt vo ARDNS torofindon
toyin olunan, beynslxalq miqyasda taninmis ekspert
miioyyan edir, lakin onlar yuxarida gosterilon otuz
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Where Non-associated Natural Gas is sold by Contractor in non-
arm's length sales, Non-associated Natural Gas shall be valued at
a price to be determined by agreement between SOCAR and
Contractor based on pricing principles prevailing internationally,
taking into account market, grade, quality and quantity,
transportation and other relevant considerations ("Net Back
Value").

(c) Within thirty (30) days after the end of the relevant Calendar

Quarter, all Parties shall notify Contractor of the volumes, dates,
prices and Point of Sale for all arm's length sales of Crude Oil
and Non-associated Natural Gas during such Calendar Quarter,
and Contractor shall notify SOCAR of valuations of Crude Oil
and Non-associated Natural Gas for the purposes of Article
13.1(a) and Article 13.1(b) above, which notice shall specify
volumes, dates, prices, and Points of Sale for all arm's length
sales. If any Party does not accept any valuation notified by
Contractor pursuant to Article 13.1 (a) or Article 13.1(b) and
SOCAR and Contractor cannot reach agreement on the value of
Crude Oil or Non-associated Natural Gas within thirty (30) days
of receipt of notice by SOCAR of Contractor's valuation of
Crude Oil or Non-associated Natural Gas, such determination
shall be made by an internationally recognized expert appointed
by Contractor and SOCAR, but if they fail to agree within thirty
(30) days from the end of the thirty (30) days referred to above
on the appointment of such expert, then such appointment shall
be made by the President of the Stockholm Chamber of
Commerce, Sweden on the application of SOCAR or Contractor.
Such expert shall be a person internationally recognized as
having expertise in the marketing of Petroleum. The English



(d)

(30) giin miiddat qurtardig1 andan baslayaraq otuz (30)
giinliik orzindo ekspert toyin etmok haqqinda raziliq
oldo eds bilmasalar, ekspert Stokholm (isveg) Ticarot
palatasinin Prezidenti torofindon ARDNS-nin vo ya
Podrat¢inin orizo ilo miiraciotindon sonra toyin olunur.
Toyin edilon ekspert Karbohidrogenlorin satisi
sahosindo beynolxalq niifuza malik olmalidir. Ekspert
bu Sazisin Ingilisco olan motnindon istifado edoacok.
Toyin olundugdan sonra otuz (30) giin arzinds ekspert
0z qorar1 haqqinda yazilt molumat verir vo onun gorart
goti hesab olunur, ARDNS va Podrat¢1 tigiin moacburi
sayilir.

Hesablagmalar vo Odonislor aparmaq mogsadilo cari
Toqvim riibii liclin Xam neftin vo ya sohbot Saorbast
tobii qazdan gedirso, Sorbost tobii qazin Xalis ixrac
doyarini miioyyon etmozdon avval miivaqqgoti olaraq,
yoni homin dovrds totbiq edilo bilon Xalis ixrac doyori
goti miisyyonlosdirilono qodor Xam neftin vo ya
Sorbost tobii qazin ovvolki Toqvim riibii iiglin
miioyyon olunmus Xalis ixrac doyerindon istifado
edilir. Miivoqqgati hesablagsmalarda vo 6danislords
diizalislor etmok lazim goldikdo, belo diizalislor totbiq
oluna bilon belo Xalis ixrac dayari miioyyan
edildikdon sonra otuz (30) giin orzindo hoyata
kecirilocok.

Nogletmo  itkilori  (Podratginin  boru  komari
sahiblarindon va ya operatorlarindan kompensasiyasini
aldig1 itkilordon basqa) Umumi hasilat hocmindon
cixilir. Podrat¢inin Nogletmo itkilorindon
sifortalanmaq T{g¢iin verdiyi sigorta xorclori Ovozi
Odonilasi masraflor deyildir. Bels itkilora gors verilon

108

(d)

language text of this Agreement will be utilized by the expert.
The expert shall in writing, report his determination within thirty
(30) days of his appointment and his determination shall be final
and binding upon SOCAR and Contractor.

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

Transit Losses (other than losses for which Contractor has been
reimbursed from any insurances taken out by Contractor and
losses for which Contractor has been reimbursed from pipeline
owners or operators) shall be deducted from Total Production.
Insurance premiums paid by Contractor for insurance taken out
by Contractor covering Transit Losses shall not be Cost



(€)

sigorta kompensasiyalarmin heg¢ biri Masroflorin
ovozinin 6donilmosi hesabina daxil edilmir. Podratgt

20.1

bondino uygun olaraq Podratci

nagletmo

itkilorinin sigorta edilmasi ti¢lin cavabdehdir.

13.1(a) vo (b) bondlorino asason Xam neftin vo ya
Sorbast tobii qazin totbiq oluna bilon Xalis ixrac doyori
miioyyan olunarkon asagidakilar totbiq edilir:

(i)

(i)

(iii)

(iv)

bu 13.1 bondinin “satislara” aid miiddoalari
ayrica bir satisa da eyni dorocods aiddir vo
miivafiq suratdo tofsir olunur; vo

Satis montogosindo Xam neft vo ya Sorbost
tobii qazin iizorindo miilkiyyst hiiququnun
Torofdon aliciya kegdiyi an satis ani hesab
olunur; vo

“Satis montogoesi” elo bir cografi noqto vo ya
noqtolordir ki, satisin hansi sortlorlo - F.O.B.,
C.LF., C. va F. sortlori ilo, yaxud beynalxalq
neft sonayesindo hamiliqla qobul edilmis her
hanst basqa sortlorlo aparilmasindan asili
olmayaraq, orada Xam neft vo ya Sorbost tobii
qazin izerindo miilkiyyot hiiququ saticidan
alictya kegir. Mimkiin satis montogolorinin
nlimunalari sirasina ixrac neft komarinin son
montogosindoki terminalin  ¢ixis flanetsindo
goyulmus buraxilis saygaci, neftayirma
zavodundaki giris saygact vo ya tankerdoki
giris flanetsi daxildir; vo

“Nogletmo itkilori”

dedikdo, Catdirilma
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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.

(e) In determining the applicable Net Back Value of Crude Oil

or Non-associated Natural Gas pursuant to Articles 13.1(a)
and (b) the following shall apply:

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

(i1) the point in time at which title in Crude Oil or Non-
associated Natural Gas transfers at the Point of Sale
from a Party to the buyer shall be deemed to be the time
of sale; and

(iii)"Point of Sale" shall mean the geographical location or
locations where title to Crude Oil or as the case may be
Non-associated Natural Gas passes from a seller to a
buyer, whether such sale is F.O.B., C.l.LF., C. and F. or
any other manner generally recognized by the
international Petroleum industry. Examples of possible
Points of Sale include the sales meter at the outlet of the
terminal at the terminus of the export pipeline, the inlet
meter at a refinery, or the inlet flange to a tanker; and

(iv) "Transit Losses" - shall mean losses incurred during the



montogosindon ixrac noagletmo sistemlorinin
(hom¢inin miivafiq hallarda, Qara doniz
rayonundan Xam neftin ¢ixarilmasi {i¢iin, agor
sOhbot Tobii gazdan gedirso, Sorbost tobii
gazin Satis montogosino naql olunmasi {igiin
istifado edilon hor hansi boru komori daxil
olmaqgla) son montogosine Xam neftin vo ya
Sorbost tobii qazin vurulmasi gedisindo amolo
golon vo boru komorlorinds  beynslxalq
tocriibodo  qobul  edilmis  normal itki
hadlorindon, yoni sifir tam onda bir (0,1)
faizdon artiq olan itkilor nazords tutulur; vo

(v) “Kommersiya cohotdon miistoqil satig™ - aqd
baglamaq istoyon miistoqil alici vo satict
arasinda  Xarici  valyuta  miiqabilindo
beynolxalq bazarda Karbohidrogenlor satis1 vo
ya miibadilosi demokdir, hom do bu zaman
barter oqdlorini nozordo tutan satislar,
hokumatloraras1 satiglar, habelo beynalxalq
bazarda Karbohidrogenlor satisinda qiivvoada
olan adi iqtisadi stimullarla deyil, tamamils vo
ya qismon digor miilahizalorlo sortlondirilon
basqa aqdlor istisna edilir.

13.2 Hacmlorin 6lciilmasi

(@)

Podrat¢inin hasil etdiyi Karbohidrogenlorin hocmi vo
keyfiyyati beynolxalq neft-qaz sonayesinin hamiligla
gabul edilmis standartlarina uygun iisullar vo cihazlar
ilo olgiilir vo Olgmo qaydasmna uygun olaraq
Taroflorin nazarati altinda saxlanilir.
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pipeline transport of Crude Oil and Non-associated
Natural Gas from the Delivery Point to the terminus of
the export transportation systems, (including, if
applicable, any pipeline utilized for transshipment of the
Crude Oil to exit the Black Sea area or in the case of Non-
associated Natural Gas to the Point of Sale) in excess of
the normal international pipeline loss allowance of one-
tenth of one (0.1) percent; and

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

13.2 Measurement

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



(b)

(©)

(d)

Podratg1 Olgma gaydasimin miiddealarina uygun olaraq
Karbohidrogenlorin hocmini 6lgmok vo keyfiyyatini
miloyyon etmok tglin istifado olunan cihazlar
yoxladigi vo  kalibrlodiyi hagda ARDNS-yo
gabaqcadan yazili molumat verir. ARDNS-nin
yoxlamada vo kalibrlomodo miisahido aparmaq {i¢iin
0z xorci vo 0z riski hesabina 6z miitoxassislorini
gondormoays ixtiyar1 vardir.

Olgmo metodu vo ya &lgmo {iciin istifado edilmis
cihazlar hasilati artiq vo ya oskik gostordikdo, ogor
basqga hal slibut olunmursa, belo hesab edilir ki, 6lgmo
cihazlarinin son dofs yoxlandig1 vaxtdan etibaron sohv
movcud olmusdur; bu halda sohve yol verilon dovr
liclin orta doyor lizro zoruri diizoliglor edilir vo ya
miivafiq miiddot orzindo mohsulun lazzimi hocmindo
natura soklindo c¢atdirilmasini  nizamlamaq {i¢iin
todbirlor goriiliir.

Kontrakt sahosindon ¢ixarilan vo 11.1 bondindo
gostorildiyi  kimi, Podrat¢inin istifado  etmodiyi
Karbohidrogenlor Catdirilma montaqasinde 6l¢iiliir.
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(d)

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

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

Petroleum produced from the Contract Area and not used by
Contractor pursuant to Article 11.1 shall be measured at the
Delivery Point.



MADDO 14

OMLAKA SAHIBLIK, ONUN iSTIiFADOSI VO
LOGV EDILMOSI

14.1 OImlaka sahiblik va ondan istifads

Neft-qaz omoliyyatlar1 aparilmasi {igiin nozordo tutulan osas
fondlarin vo dasinar omlakin asagidaki doracalori iizorindo
miilkiyyat hiiququ ARDNS-ya asagidaki qaydada kegir:

@) Torpaq saholorinin satin alinmasina ganunla icazo
verilocoyi ~ toqdirdo  Podratginin  Azorbaycan
Respublikasinda Neft-qaz omoliyyatlar1 iiclin satin
aldig1, o ctimlodon ARDNS-nin tominati ilo alinan,
torpaq saholori alindigi andan ARDNS-nin mulkiyyati
olur.

(b) Neft-qaz omoliyyatlarinda Podratginin istifado etdiyi
osas fondlar vo daginar amlak - bunlarin doyori Neft-
gaz omoliyyatlar {iciin Masraflore aid edilir - tizorindo
miilkiyyst hiiququ ARDNS-yo asagida gostorilon
tarixlor igorisindo on erkon tarixds kecir: (i) Sifir
balansia nail olandan sonra golon Toqvim riibiiniin
sonunda vo ya (i1) bu Sazisin qlivvesino Xxitam
verilondon sonra. Axirinci halda Podratginin 23.3(b)
bandinds va 29-cu Maddads nozards tutulan hiiquglari
mohdudlasdirilmadan, asas fondlar {izorindo miilkiyyat
hiiququ bu Sazis {lizro ona aid edilon Ovozi 6donilmis
mosroflor  olub-olmamasindan  asili  olmayaraq
ARDNS-yo kecir. Sifir balansina nail olundugdan
sonra miilkiyyot hiiququ ARDNS-yo kecon osas
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ARTICLE 14

OWNERSHIP, USE AND ABANDONMENT
OF ASSETS

14.1 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:

(@) When legally permissible to purchase land, any land purchased

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

(b) Title to fixed and moveable assets employed by Contractor in the

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



(©)

(d)

(€)

fondlar vo dasmar omlak, yalniz iqtisadi resurs qaligi
mohdud olan omlak vahidlorindon basqa, istismara
yararli olmali vo asinmasi nozoro alinmaqla, hami
torofindon  qobul  edilmis beynalxalq texniki
standartlara uygun golmolidir.

Podrat¢inin ixtiyar1 var ki, omlak iizorindo miilkiyyot
hiququnun bu 14.1 bandino asason ARDNS-yo kegib-
ke¢momoasindon asili olmayaraq Neft-qaz
omoliyyatlarint aparmaq mogsadi ilo alinmis biitlin
torpaq saholorindon, osas fondlardan vo dasinar
omlakdan heg¢ bir olavo xorc qoymadan bu Saziso
uygun suratds vo onun qiivvads olacag biitiin miiddot
orzinds tam vo miistasna hiiquqla istifads etsin.

Hor hansi asas fondun 29.5 bondino uygun suratdo
gqismon tohvilino dair razilagsmaya osason Podratgi
tohvil verilon sahodoki omlakdan imtina etdiyini,
ondan istifado etmok vo ya onu Neft-gqaz omaliyyatlari
ilo baglh hor hansi basqa yero kogiirmok niyyotindo
olmadigin1 bildirir. 14.1(f) bondinin miiddoalarina
omol edilmosi sortilo ARDNS bu bildirisin alindigi
andan etibaron altmis (60) giin orzindo homin osas
fondlar iizorindo miilkiyyot hiiququnu, sahibliyi vo
nazarati 6z 6hdasine gotlirmayi qorara ala bilor.

Bu Sazisin qiivvads oldugu miiddot orzindo Neft-gaz
omoliyyatlarinin ~ hoyata  kegirilmasi  prosesindo
Podrat¢inin topladigi vo hazirladigi molumat vo digor
gostaricilorin birgo sahibi ARDNS vo Podratgidir. Bu
Sazisin qiivvesino xitam verildikdon sonra homin
molumat  vo  gostoricilorin - hamisimin  iizerindo
miilkiyyot hiiququ ARDNS-yo kecir. Noticodo hor bir
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tear.

Contractor is entitled, at no additional cost, to the full and
exclusive use and enjoyment of all land and fixed and moveable
assets acquired for the purpose of Petroleum Operations
throughout the term of this Agreement irrespective of whether
title to such asset has passed to SOCAR in accordance with this
Article 14.1.

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

Data and other information collected and generated by
Contractor in the course of Petroleum Operations shall, during
the term of this Agreement, be jointly owned by SOCAR and
Contractor. Following the termination of this Agreement
ownership of all such data and information shall revert to
SOCAR. Thereafter, each Contractor Party shall be entitled to
continue to use such data and information in relation to its other
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Podratg1 torof gostorilon molumat vo gostoricilordon
Azorbaycan Respublikasinda Karbohidrogenlarlo bagl
digor foaliyyat novlori ilo olagodar olaraq sonralar da
istifade etmok hiiququna malikdir. Bu Sazisin qiivvade
galacagi miiddot orzindo Podratgt bu Sazisin 27.2
bondinds gdstarilmis prinsiplora uygun suratdo homin
molumat vo gostaricilori miibadilo etmok hiququna
malikdir.

Bu Sazisin 14.3 bondindo gostorilmis digor hallar
istisna olmagla, icarays goétiiriilmiis avadanliq tizorinds
miilkiyyst hiiququ, bu Sazigin foaliyyst miiddsti basa
catdigdan sonra ARDNS-ys ke¢mir vo Podratct adi
¢okilon avadanligr aparmaq hiiququna malik olur.

(9) Bu Madds 14 mogsadlari baximindan “ssas fondlar” Neft-

14.2

(a)

qaz omoliyyatlarmin aparilmas: {i¢lin lazzim olan vo
Kontrakt sahosinin hiidudlarinda yerlogon
platformalar, y1gim vasitolori, quyular, boru koamaorlari,
dayaq bloklari, neft, gaz vo suayirma qurgulari, neft
nasos stansiyalari, bosaltma terminallari, qaz
kompressor stansiyalari vo bu ciir digor qurgular vo
obyektlor demaokdir.

Imlakin lagv edilmasi

Kontrakt sahosindoki Neft-qaz omoliyyatlarinda
Podrat¢inin istismar etdiyi biitiin osas fondlarin logv
edilmosini maliyyslosdirmok mogsadilo Toroflor yaxsi
beynolxalq niifuza malik olan, ARDNS ilo Podratct
arasinda razilasdirilmis bankda miistorok maoqgsodli
hesab acirlar. Bu hesab “Logvetma islori fondu"
adlanacaq, hom do Fond vosaitdon maksimum fayda
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(f)

(9)

Petroleum related activities in the Republic of Azerbaijan.
Contractor shall be entitled to trade such data and information in
accordance with the principles set out in Article 27.2 of this
Agreement during the term of this Agreement.

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

For purposes of Article 14, “fixed assets” means large structures
and facilities essential to the conduct of Petroleum Operations
that are located within the Contract Area, such as platforms,
gathering facilities, wells, flowlines, pipelines, jackets, oil, gas
and water separation facilities, oil pump stations, loading
terminals, gas compression stations and the like.

14.2 Abandonment

(@)

In order to finance abandonment of all fixed assets employed in
Petroleum Operations within the Contract Area by Contractor,
the Parties shall open a joint escrow account at a bank of good
international repute to be agreed between SOCAR and
Contractor. This account shall be known as the "Abandonment
Fund" and shall be administered by the Operating Company in
coordination with SOCAR for value. The structure of the
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gotiirlilmosini nozords tutmagqla idaro edilocokdir.
Mogsadli  hesabin strukturu vo Logvetmo islori
fondunun vosaitinin idars edilmasinin sortlori ARDNS
ilo Podrat¢1 arasinda razilagdirilir. Logvetmo islori
fonduna qoyulmus biitiin pul vosaitinin ovozi
Omoliyyat masroflori kimi 6donilmolidir. Logvetma
iglori fondu biitiin Osasli mosraflorin on bes (15)
faizindon artiq ola bilmaz.

Islonma programinda miloyyon edilmis
Karbohidrogenlor ehtiyatlarinin  ¢ixarilmasmin olli
(50) faizo ¢atacagi Toqvim riiblindon sonra golon
birinci Toqvim riibiindo Podratgt Logvetma islori
fonduna vasait koclirmoyos baslayir. ©gor Logvetmo
islori fonduna pul vosaiti daxil olmaga baslayandan
sonra, Kontrakt sahosindo qalan Karbohidrogenlarin
imumi ehtiyatlarin1 miioyyon saviyyaya qoader artiran
bir Kasf edilorso vo bunun naticosinds timumi macmu
ehtiyatlarin olli (50) faizdon az hissosinin ¢ixarildigi
molum olarsa, Logvetmoa islori fonduna vosait
kogtirtilmosi dayandirilir. Karbohidrogenlor ehtiyatinin
(homin Kosf noticosindo miivafiq surotdo artmis
ehtiyatin) olli (50) faizinin ¢ixarillacagi an golib
catdigdan sonra Podrat¢1 Logvetmo islori fonduna
yenidon vasait kdclirmoys baslayir. 14.2(c) bondinds
gostorildiyi kimi, homin vasaitin komiyyastini toyin
etmok lciin istifado olunan diistur yenidon nazarden
ke¢irilmis Karbohidrogenlor ehtiyati nozers alinmagla
toshih edilir. Lakin Logvetma islori fonduna avvallor
verilmis biitlin vasaitlorin tam hocmi iistogal onlarin
yigilmis faizlori tamamilo Podrat¢inin hesabina yazilir.

Podrat¢1 hor Toqvim riibiindo Logvetms islori fonduna
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(b) Contractor shall

(c)

escrow account, and the terms for the administration of the
Abandonment Fund monies shall be mutually agreed between
SOCAR and Contractor. All monies allocated to the
Abandonment Fund shall be recoverable as Operating Costs. In
no event shall the Abandonment Fund exceed fifteen (15)
percent of all Capital Costs.

commence making contributions to the
Abandonment Fund in the first Calendar Quarter following the
Calendar Quarter when fifty (50) percent of Petroleum reserves
identified in the Development Program have been recovered.
Should the point be reached at which payments into the
Abandonment Fund have commenced and a Discovery is made
subsequent thereto which increased the total remaining
Petroleum reserves in the Contract Area to a level where less
than fifty (50) percent of overall combined reserves have been
recovered, then payments into the Abandonment Fund shall be
suspended. Contractor shall resume payments into the
Abandonment Fund when the point is reached where fifty (50)
percent of Petroleum reserves (as increased by such Discovery)
have been recovered. The formula for determining the amount of
such payments as set forth in Article 14.2(c) shall be revised to
take into account the revised Petroleum reserves. Contractor
shall receive, however, full credit for all payments previously
paid into the Abandonment Fund, plus accrued interest thereon.

Contractor shall transfer funds on a Calendar Quarter basis to



asagidaki diistura uygun suratdo vosait kegirir:
QAT = ((COA/ARES) x PARES) - CAF
burada:

QAT miivafiq Toqvim riibii {igiin Logvetmo islori fonduna
kegirilmali olan vasaitlorin mablogidir;

COA Iogvetmo omoliyyatlarinin 14.2(g) bondino uygun
olaraq miioyyan edilon va 14.2(a) bondindo gostorilmis

haddon yiiksok olmayan smeta doyaridir;

ARES Logvetma islori fondunun agildigt Toqvim riibliniin

sonundan baslayaraq cixarilmal olan
Karbohidrogenlorin qiymatlondirilmis qaliq
ehtiyatlaridir;

PARES Logvetmo islori fondunun acildigi Toqvim

ribuniin  sonundan etibaron

mocmu hasilatidir;

Karbohidrogenlorin

CAF ovvalki Toqvim riibiiniin sonu {i¢iin Logvetma islori

fondunun balansidir.

(d) Ogor hor hansi bir vaxt Podratgi Kontrakt sahasindo
yerlogon osas fondlarin bu Sazis qlivvodon diisonadok
logv olunmasini tovsiys edirss, Podrat¢inin tovsiyasi
alindiqdan sonra otuz (30) giin arzindo ARDNS homin
fondlarin istismarin1 davam etdirmoyi qorara almaq
hiiququna malikdir vo belo halda 6ziino miinasib bir
torzdo vo miinasib vaxtda onun logv edilmasi
mosuliyyatini 6z lizorino gotiiriir; ARDNS homin osas
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(d)

the Abandonment Fund according to the following formula:

QAT = ((COA/ARES) X PARES) - CAF

where:

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

COA is the estimated cost of abandonment operations
established pursuant to Article 14.2(g), up to the
limit established in Article 14.2(a);

ARES s the estimated Petroleum reserves remaining to be
recovered from the end of the Calendar Quarter in
which the Abandonment Fund was opened;

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

CAF is the Abandonment Fund balance at the end of

the previous Calendar Quarter.

If, at any time, Contractor recommends abandonment of a fixed
asset within the Contract Area prior to the termination of this
Agreement, SOCAR may elect, within thirty (30) days of receipt
of Contractor's recommendation, to continue using such fixed
asset, in which event SOCAR shall be responsible for
abandoning such fixed asset as and when it decides, and the
appropriate portion of the Abandonment Fund shall be
transferred to SOCAR at the time it commences abandonment of



(€)

fondlar1 logv etmoyo basladigi anda, ya da Sazis
qiivvadon diigondon sonra, - bunlarin hansinin daha
ovval bas vermasindon asili olaraq, - Logvetma islori
fondunun mdivafiq hissasi ARDNS-ya kegir. Ogor
ARDNS osas fondlarin istismarin1 davam etdirmoyi
gerara almirsa, onu lagv etmok haqqinda qorar Rohbar
komito torofindon qobul olunur, bu sortlo ki,
giindoliyino Podratginin tovsiyesi ilk dofo salinmig
iclasda Rohbor komito homin osas fondlarin logv
olunmasi barado vahid roya golo bilmirss, belo hesab
edilsin ki, ARDNS homin osas fondlarin istismarini
davam etdirmoyi qorara almisdir vo homin asas fondlar
barasindo  biitlin  sonraki  mosuliyyat Podrat¢inin
lizorindon gotiiriiliir. ©gor Rohbor komito homin asas
fondlar1 logv etmoyi qorara alirsa, bu gorardan sonra
otuz (30) giin arzindo ARDNS Podratgiya, bu osas
fondlarin logv edilmosi ii¢lin mahz kimin - Podrat¢inin
yoxsa ARDNS-nin 06ziiniin mosuliyyat dasidigini
bildirir. Otuz (30) giin arzindo ARDNS torafindon belo
bir bildiris olmadiqda, hesab edilir ki, ARDNS osas
fondlarin logv olunmas ii¢lin masuliyyati Podrat¢inin
lizorino qoymagt gorara almisdir. Logvetmo islori
fondunun miivafiq hissosi homin osas fondlarin logv
edilmosi iiclin cavabdeh olan Torofin hesabina
kegirilir. ARDNS osas fondlarin logv edilmasi ilo bagh
biitlin omoliyyatlar1 vo ya osas fondlarin istismarmin
davam etdirilmosini beynolxalq neft-qaz sonayesindo
gobul edilmis tocriiboys uygun surotdo vo elo bir
torzds hoyata kecirir ki, bu Neft-qaz amoliyyatlarina
mane olmasin.

Bu Sazis qilivvodon diisdilkdo Podratg1 Kontrakt
sahasinin hiidudlar daxilinda Neft-qaz
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such fixed asset or termination of this Agreement, whichever is
earlier. If SOCAR fails to elect to continue using such fixed
asset the Steering Committee shall determine whether to
abandon such asset provided that if the Steering Committee fails
to reach agreement on the abandonment of such fixed asset at the
meeting at which Contractor's recommendation first appears on
the agenda then SOCAR shall be deemed to have elected to
continue using such fixed asset and Contractor shall have no
further liability of any kind with respect to such asset. If the
Steering Committee decides to abandon such fixed asset, within
thirty (30) days of such decision SOCAR shall notify Contractor
whether Contractor or SOCAR shall be responsible for
abandoning such fixed asset. If SOCAR fails to notify
Contractor within such thirty (30) day time period, SOCAR shall
be deemed to have decided that Contractor is to abandon such
fixed asset. The appropriate portion of the Abandonment Fund
shall be transferred to the Party responsible for abandoning such
fixed asset. Any abandonment operations, or continued use by
SOCAR, shall be conducted in accordance with international
petroleum industry practice and in such a manner that does not
interfere with Petroleum Operations.

(e) Upon termination of this Agreement, Contractor shall notify

SOCAR of all fixed assets employed in Petroleum Operations



omoliyyatlarinda istismar olunan osas fondlardan
hansilarini logv etmok niyystindadirss, onlarin hamaisi
barasindo ARDNS-yo molumat verir. ARDNS
Podrat¢inin malumatini aldigdan sonra otuz (30) giin
miiddotindo Podratgrya ARDNS-nin osas fondlardan
hansilarinin  istismarint  davam etdirmoyi qorara
aldigimi bildirir, habelo Podrat¢iya yerds qalan biitiin
asas fondlar1 6zii logv etmok niyyotindo oldugu yoxsa
homin asas fondlarin logv edilmasi iiclin mosuliyyati
Podrat¢inin {izerina qoydugu haqda molumat verir.
Logvetms islori fondunun bu amlakin lagv edilmasi ilo
bagl islorin hacmins uygun golon vo homin omlaka
aid olan hissosi adi ¢okilon osas fondlarin logv
edilmosi ticiin kimin mosuliyyst dasimasindan asili
olarag ya Podrat¢inin, ya da ARDNS-nin hesabina
kegirilir. ARDNS hor hansi asas fonddan istifadoni
davam etdirmayi vo ya onu logv etmayi qorara aldiqda,
ARDNS bu asas fondu 6ziino miinasib bir torzdo vo
miinasib vaxtda logv etmok hiiququna malikdir. ©sas
fondlar beynolxalq Neft-qaz sonayesindo hamiligla
gobul edilmis tocriibays uygun sokildo lagv olunur, bu
sortlo ki, logv edilmosi {iclin mosuliyyst dasidig
omlaki Podrat¢inin tamamilo logv edo bilmasindon
otrii Logvetms islori fondunda kifayat qodor pul vasaiti
olmayanda Podrat¢ci Logvetmo islori fondunda olan
biitlin nagd vosaiti logvetmo todbirlorinin hoyata
kecirilmasina xorcloyir vo bundan sonra hor hansi
logvetma omoaliyyatlarin1 dayandirir; bu andan etibaron
0, gqalmaqda olan homin osas fondlarin logv edilmosi
ilo bagh he¢ bir mosuliyyst dagimir vo ya oShdalik
gotiirmiir. Logv edilmoyon hor hanst osas fond
tohliikesiz voziyyatde saxlanmalidir ki, bu da logvetmo
todbirlori ¢ar¢ivasinda tomin olunur.
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within the Contract Area which Contractor intends to abandon.
SOCAR shall, within thirty (30) days of receipt of Contractor's
notice, notify Contractor of such fixed assets which SOCAR
elects to continue to use, as well as whether SOCAR elects to
abandon all other fixed assets or have Contractor abandon such
other fixed assets. A portion of the Abandonment Fund
commensurate with and attributable to any fixed assets shall be
transferred to Contractor or SOCAR, as the case may be, who is
responsible for abandoning such fixed assets. If SOCAR elects
to continue to use or to abandon any fixed assets, SOCAR may
abandon such fixed assets as and when it decides. Abandonment
of any fixed assets shall be in accordance with generally
accepted international Petroleum industry practice; provided,
however, in the event there are insufficient funds in the
Abandonment Fund to enable Contractor to complete
abandonment operations for which Contractor is responsible,
Contractor shall expend all amounts available in the
Abandonment Fund in the performance of is abandonment
operations and shall thereupon cease any further abandonment
operations and have no further liability or obligation to abandon
such remaining fixed assets. Any unabandoned fixed assets shall
as part of the abandonment operations be left in a safe condition.



(f)

@)

ARDNS Kontrakt sahasindo hor hansi osas fondu logv
etmoyi qorara aldigda vo ya yuxandaki 14.2(d)
bondindo nozordo tutuldugu kimi, hor hansi osas
fonddan istifadoni davam etdirmoyi qorara aldigda
homin osas fonda vo onun logv edilmasing aid olan hor
ciir mosuliyyat vo Ohdolik, habelo Logvetmo islori
fondunda kifayot gqodor moblog olmadigda, hor hansi
vosait 6domok mosuliyysti vo 6hdsliyi Podrat¢inin
tizorindon tamamilo gotiiriilir. ARDNS homin osas
fondun davam edon istismar1 va goti logv edilmasi ilo
olagadar olaraq, ham¢inin ARDNS-nin gostorilon asas
fondu laziminca logv etmomasi naticasinds bas veron
har hanst itkilor vo ziyan iiglin mosuliyyati 0z iizorino
gotiirocoyina vo hor hanst itkiys, zororo vo ya
mosuliyyoto, eloco do har hansi fiziki vo ya hiiquqi
soxs, yaxud organ, o ciimlodon, lakin bununla
mohdudlasmadan har hans1 Hokumat orqani torafindon
Podrat¢t vo ya hor hansit Podrat¢i toroflor osleyhino
galdirilan hor hansi reklamasiyaya, iddiaya vo ya
mohkomo baxigima goro Podratgirya kompensasiya
0doyacayino tominat verir.

Islonmo programinin o vaxt {iciin qiivvodo olan
variantinda ~ miioyyon  edilmis  Karbohidrogen
ehtiyatlarmin =~ olli  (50) faizinin  ¢ixarilmasinin
planlagdirildigi Teqvim ilindon az1 bir (1) il avval
Podrat¢1 logvetmo planini vo logvetma omoliyyatlari
smetasin1 hazirlayib Rohbor komitonin miizakirasinoe
verir. Bundan sonra Podrat¢1 logvetma omoliyyatlari
smetasini har il tohlil edir va lazim goldikds, sonraki
Kosflori nozare almagq tolob olunarsa, smetada miivafiq
doyisikliklor edir.
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)

(9)

Upon SOCAR electing to abandon any fixed assets in the
Contract Area or electing pursuant to Article 14.2(d) above, to
continue using any such fixed assets, Contractor shall be
released from all responsibility and liability of every kind
pertaining to such fixed assets and abandonment thereof as well
as payment of any further funds should there be insufficient
funds in the Abandonment Fund. SOCAR shall indemnify
Contractor from and against any loss, damage and liability of
any nature whatsoever, as well as any claim, action or
proceeding instituted against Contractor, or any Contractor
Parties, by any person or entity, including, but not limited to any
Governmental Authority, arising from, or in any way connected
with, the continued use of such fixed assets and their ultimate
abandonment, as well as any failure by SOCAR to properly
abandon any such fixed assets.

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



(h)

14.3

Logvetmo islori fondunda izafi vosait varsa, biitlin
logvetmo todbirlori basa c¢atdigdan sonra bu vosait
Podratginin vo ARDNS-nin yerino yetirdiyi logvetmo
todbirlorinin  doyarino miitonasib surotdo  ARDNS
vo Podrat¢1 arasinda bolisdiiriiliir, lakin heg¢ bir halda
Podrat¢inin payr 11.5 bondinin miiddealarina uygun
olarag bu Sazisin qiivvasino xitam verilmomisdon

avvalki on (10) il orzinda Monfoot
karbohidrogenlorinin ARDNS ilo Podrat¢1 arasinda
boliisdiiriilon hacmloarinin hesablanmis orta

komiyyatine  miitonasib  suratdo  boliisdiiriildiiyii
togdirde Podrat¢inin ala bilocoyi izafi vosaitin
moblogindon ¢ox olmamalidir.

Logvetmo islori fonduna 6donilon haglardan, bu fonda
daxil olan hor hansi mabloglordon vo ya onun malik

oldugu vasaitdon heg bir Vergi tutulmur.

Avadanhgin icarasi

Neft-qaz omoliyyatlarinin gedisindo hor bir Podratci
tarof 6z Ortaq sirkotlorinden vo ya Ugiincii toraflordon
icaroyo gotiiriilmiis avadanligdan istifado etmok
hiiququna malikdir. Podrat¢inin uzunmiiddotli icars
(bu, 14-cii Maddonin moagsadlori baximindan on (10)
ildon artiq miiddoto icaro demokdir) asasinda istifado
etdiyi avadanliga goldikds, Podrat¢1 avadanligi onun
sahibi olan, belo Ortaq sirkotlordon icaroyo
gotlirmiisdiirso, Neft-qaz omoliyyatlar1 {i¢iin  bu
avadanligdan bir daha istifado etmok niyyotindo
olmadiqda homin icaranin  ARDNS-ya verilmasini
tomin edocok, avadanliq Ugiincii toroflordon icaroyo
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(h) In the event that there are excess funds in the Abandonment Fund
following completion of all abandonment operations, then such
excess shall be distributed between SOCAR and Contractor in
proportion to the cost of abandonment operations undertaken by
Contractor and SOCAR, but in no event shall Contractor's share
exceed an amount it would have received had the excess funds
been distributed in the ratio of the weighted average of the last
ten (10) years Profit Petroleum distribution between SOCAR and
Contractor under the provisions of Article 11.5 prior to
termination of this Agreement.

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

14.3 Leases of Equipment

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



gotiirlilmiis olanda iso homin icaronin ARDNS-ya
verilmasina imkan yaradilmasini tomin etmok {igiin,
habels icars sazisindo ARDNS-nin bu avadanligi olds
etmok hiiququnun nozordo tutulmast Ugln 0z
solahiyyoti  daxilindo  biitlin  aglabatan  soylori
gostoracokdir.
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15.2

MADDO 15
TOBIi QAZ

Tabii Somt qazi

Podrat¢iya ixtiyar verilir ki, Kontrakt sahosindo maye
karbohidrogenlori ¢ixarsin vo onlarla birlikdo ¢ixan Tobii
somt qazini satig ligiin maye karbohidrogenlordon ayirmaq
magsadi ilo emal etsin, bu sortlo ki, belo emal iisullar1 Podrat¢i
ticiin alverisli olsun. Ayrilan maye karbohidrogenlor Xam neft
hesab olunur. Podratginin 11.1 vo 15.3 bandlorindo nozordo
tutulan hiiquglarina riayst olunmasi sorti ilo bu ciir emaldan
sonra qurudulan Tobii somt gazi Catdirilma montogosindo
ARDNS-ya pulsuz verilir.

Sarbast tabii gaz

Sorbost tobii qaz Kosf olunarsa, belo Sorbast tobii qazin
sonaye iisulu ilo ¢ixarilmasina dair olavo sortlor ARDNS ilo
Podratc1 arasinda miioyyonlosdirilir, vo bu ciir razilagsma oldo
edildikdas totbiq edilon Islonmo programi Maddo 4.6 sortlorine
vo onun miioyyon etdiyt miiddstlordo Podratci torsfindon
togdim olunmalidr.

Podratginin  Sorbost tobii qazin Kosfino vo islonmasing
goydugu sormayonin ovozi 11.2 vo 11.5 bondlorindo
gostorilon mexanizma uygun olaraq Saorbast tobii qazin satisi
yolu ilo Odonilir. Sorbost tobii qaz Kosf olundugu halda,
Monfoot karbohidrogenlori 11.5 bondindo  gdstorilmis
mexanizmd uygun olaraq Sorbost tobii qazin satisi yolu ilo
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ARTICLE 15

NATURAL GAS

15.1 Associated Natural Gas

Contractor shall have the right to produce hydrocarbon liquids found
within the Contract Area and to process Associated Natural Gas
produced with any such liquids in order to extract such liquids for
sale, provided that such processing can be conducted in a manner that
is economically justified for Contractor. Liquids saved shall be treated
as Crude Oil. Subject to Contractor's rights pursuant to Article 11.1
and Article 15.3, residue Associated Natural Gas from such
processing shall be delivered free of charge to SOCAR at the
Delivery Point.

15.2 Non-associated Natural Gas

In the event of a Non-associated Natural Gas Discovery additional
terms for commercial development of such Non-associated Natural
Gas shall be agreed between SOCAR and Contractor, and, upon
reaching such agreement the applicable Development Program shall
be submitted by Contractor in accordance with the provisions and
deadlines set out in Article 4.6.

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



boliisdiiriliir.

Sorbost tobii qaz Kosf olunarsa vo ogor Toroflor belo Sorbost
tobii qazin sonaye isulu ilo c¢ixarilmasma vo marketing
todqiqatlarinin dair naticolora barods Maddo 4.6(c) miioyyon
olunmus vo ya hor hansi digor razilagdirilmis miiddstlords
raziliga golmozso, ARDNS vo/yaxud onun Ortaq sirkotlori
Podratgiya yazili bildiris verorok, Neft-qaz sonayesindo
hamiliqla gabul edilmis tocriibays uygun olaraq mosuliyyati
va ¢okilon xorclori 6zilinlin va/ve yaxud Ortaq sirkatlorinin
lizorino gotlirmaklo, istonilon vaxt bu Sorbost tobii qazin
kosfindon irali golon iglori aparmaq hiiququna malikdir, bu
sortlo ki, ARDNS 11.2 vo 11.5 bandlarinds nazords tutulmus
mexanizmo uygun olaraq Podratginin mosroflorinin ovozini
Podratciya biitiinliiklo 6dasin.

Beynolxalq Neft-qaz sonayesinin hamiliqla qobul edilmis
prinsiplorine, habelo bu Sazigin sortlorine uygun olaraq,
ARDNS vo/yaxud onun Ortaq sirkotlori Neft-gaz
omoliyyatlarini saylo, tohliikasiz vo somorali sokildo aparirlar.
ARDNS vo/yaxud onun Ortaq sirkatlori vo Podrat¢r Kontrakt
sahasindo Neft-qaz omoliyyatlarini elo aparirlar ki, Neft-qaz
omoliyyatlarin1 hoyata kegirmokdo bir-birinin isino mane
olmasimlar vo ongol torotmosinlor vo kollektorun timumi
mohsuldarligma bilavasite vo ya dolayis1 ilo zeror
yetirmasinlor.

4.6(g) vo 4.6(h) bondlorinin vo 5.3 vo 5.4 bondlorinin
miiddoalart ARDNS-nin Neft-qaz omoliyyatlar1 aparmasina
biitlin hallarda elo totbiq edilir ki, sanki bu bondlordo
Podratgiya olan biitiin istinadlar ARDNS-y» aiddir.

ARDNS vo/yaxud onun Ortaq sirkotlori torofindon Sorbost
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described in Article 11.5.

If the Parties have not come to agreement on the results of marketing
studies and terms of commercial development of Non-associated
Natural Gas Discovery within the period set forth in Article 4.6(c) or
any agreed extended period, SOCAR and/or its Affiliates shall have
the right by giving written notice to Contractor to develop at its sole
risk and cost such Non-associated Natural Gas Discovery in
accordance with the international Petroleum industry practice subject
to reimbursement in full by SOCAR to Contractor of costs incurred
by Contractor in accordance with the mechanism described in Articles
11.2 and 11.5.

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

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

At any time upon commencement of development by SOCAR and/or



15.3

tobii qaz Kosfinin islonmosi basladigdan sonra vo Sonaye
hasilatinin basglanma tarixindon avval, Podrat¢inin ixtiyari var
ki, ARDNS-nin vo/yaxud onun Ortaq sirkoatlorinin ovozino
belo Sarbast tabii qazin iglonmasi iizra mosuliyyati 6z iizerino
gotiirsiin vo omoliyyatlara baslasin, vo bundan sonra 11.2
bondinda gosterilon mexanizma uygun olaraq bu islonma ilo
bagli ARDNS-nin ¢okdiyi masraflori kompensasiya etsin.

Tobii qgazin _mosoldo vandirilmasi vo _va havava
buraxilmasi
@) Qoza vaziyyatlorindo, avadanligin nasaz oldugu, hor

hans1 obyektin, o climlodon catdirilma sistemlorinin
tomir edildiyi vo ya onlara plana uygun olaraq texniki
xidmot gostorildiyi hallarda, yaxud ARDNS 15.1
bondinin miiddoalarina uygun surotdo Podrat¢inin
verdiyi Sorbast tabii gazi gobul etmodikdo Podrat¢inin
ixtiyar1 var ki, Tobii somt qazin1 masolds yandirsin vo
ya havaya buraxsin.
(b)  Ogor Sorbast tobii qazin hor hansi alicist 6z payimni
gotiirmiirso vo Podrategr gotiirtilmomis bu Sorbast tobii
gazt homin alict ilo razilasdirilmis sortlorlo ovvalco
ARDNS-yo toklif edib vo ogor ARDNS bu qaz1 qabul
etmirsa va ya gabul etmak iqtidarinda deyilso, Podratci
Sarbast tabii qaz hasilatini alicinin vo ya ARDNS-nin
gobul etmadiklori hocmds azaldir. Podrat¢i Sorbost
tobii qazi hor hansi sobab iizlindon sata bilmirsa,
Sarbast tabii qaz quyularini baglamaqla vo ya onlarin
mohsuldarligini mohdudlasdirmagqla Sarbast tabii qazin
hasilatin1 miivafiq hacmds azaltmalidir.
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its Affiliate of Non-associated Natural Gas Discovery and prior to the
Commencement Date of Commercial Production, Contractor shall
be entitled to assume responsibility for and takeover operation
from SOCAR and/or its Affiliates and develop Non-associated
Natural Gas and SOCAR shall thereafter be reimbursed for its
costs incurred in connection with such development in accordance
with the mechanism described in Article 11.2.

15.3 Flaring or Venting of Natural Gas

(a)

(b)

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.

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



MADDO 16

XARICi VALYUTA

Podrat¢t vo hor bir Podratgr torofo vo onlarin Ortaq sirkotlorine vo
Subpodratcilarina bu Sazisin qiivvado olacaglr dovr orzindo vo bu

Saziglo olagodar olaraq asagidaki islori gormoyo solahiyyot
verilmisdir:
@) Hom Azorbaycan Respublikasinin daxilindo, hom do onun

(b)

(©)

(d)

hiidudlarindan kenarda Xarici valyuta ilo bank hesablarini,
habelo Azarbaycan Respublikasinin daxilinds yerli valyuta ilo
bank hesablarin1 agmaq, aparmaq vo onlardan istifado etmak;

Neft-qaz omoliyyatlar1 iiglin Azorbaycana Respublikasina
Xarici valyuta ilo zoruri vosaitlori gotirmok;

Bu Sazis iizro Neft-qaz omoliyyatlarini hoyata kecirmokdon vo
Podratginin  digor ohdsliklorini  yerine yetirmokdon otrii
ganunla yol verilon on olverisli miibadilo mozonnasi (vo har
clir soraitdo Azorbaycan Respublikast Milli Bankinin diger
xarici  sormayagilor  liclin  totbiq  etdiyi  miibadilo
mozonnasindon az olverisli olmayan mozonno) ilo, adi vao
hamiligla gqabul olunmus bank komisyon haqlarindan savayi
he¢ bir mablag cixilmadan vo ya haqq 6dsnilmodon Xarici
valyutaya yerli valyuta almag;

Neft-qaz omoaliyyatlarinda istifado etmok {igiin nagd sokildo
moveud olan vo ya homin amoliyyatlarla bagli qazanilmus,
yerli valyutant ganunla yol verilon on olverisli miibadilo
mazannasi (va har clir soraitds Azorbaycan Respublikas1 Milli
Bankinin digor xarici investorlar {¢iin totbiq etdiyi
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ARTICLE 16

FOREIGN EXCHANGE

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

(a)

(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
favorable exchange rate legally available to it (and in any event
at a rate of exchange no less favorable than that granted by the
National Bank of the 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
favorable exchange rate legally available to it (and in any event
at a rate of exchange no less favorable than that granted by the



mozonnadan az slverisli olmayan miibadilo mozonnasi) ilo, adi
vo hamiligla gobul olunmus bank komisyon haglarindan
savayl he¢ bir moblog tutulmadan vo ya haqq 6donilmodon
Xarici valyutaya ¢evirmak;

(e Bu Sazigo uygun olaraq oldo edilmis biitiin varidati, o
climlodon Karbohidrogenlorin Podratci toroflora ¢atasi payinin
ixracindan golon biitiin 6donislori he¢ bir mohdudiyyat
olmadan Azorbaycan Respublikasinin hiidudlarindan konara
kogiirmok, orada saxlamaq, yaxud onlardan istifado etmak;

U] Ozlorinin yerli tolobatindan artiq olan hor hansi moblogdo
Xarici valyutant Azorbaycan Respublikasindan konara
kegirmok;

) Xarici valyutant yerli vo ya hor hansi basqa valyutaya
cevirmok barosindo biitlin ganunvericilik vo ya maocburi
toloblorindon azad olmaq;

(h) Xarici omokdaglar olan vo Neft-qaz omoliyyatlar1 ilo bagh
Azorbaycan Respublikasina islomoaya gondorilmis
omokdaslarina 6donilmali olan oamak haqqini, miiavinatlori vo
digor gilizostli Odonislori  Azorbaycan Respublikasindan
konarda gisman vo ya tamamils Xarici valyuta ilo vermak; vo

(1) Neft-qaz omoliyyatlarinda c¢alisan Xarici subpodratgilarina
Odoniglori bilavasito Azorbaycan Respublikasindan konarda
Xarici valyuta ilo vermok.

ARDNS Podrat¢inin  xahisi osasinda onun yuxarida gostorilon
icazalordon har hansi birini almasinda Podrat¢iya komok etmok {igiin
0z solahiyyotlorinin tam hocmi ¢orgivosindo hor hansi Hokumot
orqani qarsisinda miimkiin olan biitiin qanuni saylari gostarir.
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National Bank of the Republic of Azerbaijan to other foreign
investors), without deductions or fees other than usual and
customary banking charges;

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

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

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

(h) Pay in Foreign Exchange partly or wholly outside the Republic
of Azerbaijan the salaries, allowances and other benefits due to
their expatriate employees assigned to work in the Republic of
Azerbaijan for Petroleum Operations; and

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

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



MADDO 17 ARTICLE 17

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podrat¢1 Neft-qaz omoliyyatlarinin miihasibat sonadlarini vo ugotunu Contractor shall maintain books and accounts of Petroleum Operations in
Miihasibat ugotunun aparilmasi qaydasina uygun sokilds aparir. accordance with the Accounting Procedure.
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18.1

MADDO 18

IDXAL VO iXRAC

Idxal vo ixrac hiiququ

(@)

Podrat¢1, onun agentlori vo Subpodrat¢ilar he¢ bir
Vergi tutulmadan vo he¢ bir mohdudiyyst qoyulmadan
asagidakilar 0z adlarindan Azorbaycan
Respublikasina idxal etmok vo yenidon ixrac etmok
hiiququna malikdirlor: Podratginin  asaslandirilmis
royino gora, Neft-qaz omoliyyatlarinin laziminca
aparilmast vo yerina yetirilmasi ti¢lin zoruri olan hor
clir avadanliq, materiallar, dozgahlar vo alatlor,
noqliyyat vasitalori, ehtiyat hissolori, mallar vo basqa
predmetlor (orzaq mohsullari, spirtli ickilor vo tiitiin
momulati istisna olmagla), lakin, Azorbaycan
todartikciilori  mallarin ~ qiymeti, keyfiyyoti  vo
movcudlugu baximindan biitiin mithiim cohatlords
Xarici todariikgiilorlo rogabst aparmaq qabiliyyatinog
malik olduqglar1 hallarda Podrat¢i belo satinalmalari
apararkon ~ Azorbaycan  todariikgiilorine,  ogor
Azorbaycan  todariikglisiiniin -~ miiqavilo  giymati
potensial qalib golmis xarici todariik¢iiniin miiqavilo
giymatindon on (10) faizdon ¢ox deyilsa, Ustlnlik
verilir. Bu 18.1 bondinin mogsadlori baximindan,
“Azorbaycan todariikgiilori” sahiblik formasindan asili
olmayaraq Azarbaycan Respublikasinda
geydiyyatindan ke¢mis, homg¢inin xarici investorlarin
istiraki ilo tosis edilmis vo ganuni sokildo faaliyyat
gostoron vo miivafiq torpaq sahalori, infrastruktur
obyektlori, texniki vesaitlori, aparict texnologiyalari,
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ARTICLE 18

IMPORT AND EXPORT

18.1 Import and Export Rights

(@) Contractor, its 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, quality and availability
with those available from other sources, even if the contract
price of such an Azerbaijani Supplier is higher by not more than
ten (10) percent than the contract price of the potential winning
foreign supplier. For purposes of this Article 18.1 Azerbaijani
Suppliers shall mean business entities registered and
incorporated in the Republic of Azerbaijan, regardless of
ownership, legally operating in the Republic of Azerbaijan and
possessing and/or having access to certain land areas,
infrastructure, technical facilities, advanced technology,
manpower, technical and commercial knowledge, management
skills and experience, financial resources, license and other
rights for activity in the Republic of Azerbaijan including
business entities established with participation of foreign
investors.



(b)

isgi qlivvesi, texniki vo kommersiya biliklori,
idaragilik qabiliyyati va tocriibasi vo maliyya vasaitlori
lizro sahiblik vo/va istifado etmok hiiquglarma vo
Azorbaycan Respublikasinda foaliyyst gdstorilmasino
osas veran lisenziyalara vo digor hiiquglara malik olan,
tosorriifat subyektlori demokdir.

Yuxarida deyilonloro baxmayaraq, Podrat¢1 Neft-qaz
omoliyyatlar1 {icliin alinmis vo moasroflori Neft-qaz
omoliyyatlar1 hesabina daxil edilmis hor hans1 maddi
sorvat vahidlorini Azarbaycan Respublikasindan ixrac
etmok hiiququna malik deyildir (tomir vo ya texniki
xidmatls bagl zoruri hallar istisna edilmokla; bu sortlo
ki, homin tomir vo ya texniki xidmot basa
catdirildigdan sonra aglabatan sokildo osaslandirilmis
middat orzindo bu maddi sorvet vahidlori yenidon
Azorbaycan Respublikasina qaytarilsin).

Hor bir Podrate1 torof, Omoliyyat sirkosti, onlarin Ortaq
sirkotlori, onun agentlori vo Subpodratgilar, onlarin
biitiin omokdaslar1 va ails tizvleri Vergi tutulmadan vo
mohdudiyyot qoyulmadan Azarbaycan Respublikasina
istonilon vaxt, Azorbaycan Respublikasina is iciin
ezam olunan vo ya sofor edon xarici omokdaslarin vo
onlarin ailo {zvlorinin soxsi istifadesindon Gtrii
istonilon mebel, paltar, moisot texnikasi, noqliyyat
vasitolori, ehtiyat hissolori vo hor hansi soxsi omlak
(erzaq mohsullari, spirtli igkilor vo tiitiin momulati
istisna olmagqla) gotirmok vo bunlar1 geri aparmaq
hiiququna malikdirlor. Podrat¢i vo/va yaxud onun
Subpodratcilar Vo onlarin Azarbaycan
Respublikasinda ¢alisan omokdaslar1 torofindon idxal
edilon mallarin hor hansi Ugiincii torafa soxsi satisi, bu
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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.

(b) 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, all furniture, clothing, household appliances,
vehicles, spare parts and all personal effects (excluding
foodstuff, alcohol and tobacco products) for personal use by the
foreign employees and their families assigned to work in, or
travel to, the Republic of Azerbaijan. Private sales of imported
goods by Contractor, Operating Company and/or their 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).



(©)

mallar1 Azorbaycan Respublikasinin qanunvericiliyino
uygun olaraq (12-ci Maddonin miiddoalarina omol
edilmasi sorti ilo) vergiya calb edir.

Qiymaoti yiiz olli min (150,000) Dollardan artiq olan
mallarin, islorin vo xidmaotlorin satin alinmasi,
(todariik¢liniin - yegano oldugu vo ya Miihasibat
ucotunun aparilmasi qaydasinin 2.4 Hissasino uygun
suratdo miioyyon edilon qiymatlo Podrat¢r toroflorin
Ortaq sirkatlori ilo xidmatlorin toqdim edilmasi hallar:
istisna edilmokls), tender sasinda aparilmalidir. Bu
mablogin hiidudu yiiz olli min (150,000) Dollar UDM-
in (Umumi Daxili Moahsulun) deflyator indeksinin
artmasina uygun olaraq hor il artir. ARDNS tenderin
biitliin morhalalindos istirak etmolidir. Bununla alagodar
ARDNS Omaliyyat sirkotinine 6z niimayandoalorini
("ARDNS-nin niimayondalori") toqdim edir, vo bu
Niimayondslorin masuliyyatine ilkin giymotlondirilmo
siyahisinin ~ hazirlanmasimin -~ ilk morhslosindon
kontraktlarin  son olaraq segildiyino vo yerino
yetirilmasi prosesina qadar nozarat vozifolori daxildir.
Bu ARDNS-nin Niimayondalori hor dofs tenderin
qalibi elan olunmazdan ovval ARDNS-ya vo
Omoliyyat sirkotino agkar etdiklori faktlar barosindo
molumat vermoys vo Omoliyyat sirketini vaxtinda
ARDNS-nin miivafiq masalalorls bagli mévqgeyi haqda
molumatla tochiz etmoys mosuldurlar. ARDNS-nin
Niimayondolorinin  Omoliyyat sirkotinin Kontrakt
komitasinin iclaslarinda sos hiiququ yoxdur, lakin
ARDNS-nin Niimayondslori miitoxassis kimi tender
toklifi, kontraktin  verilmosi  vo/yaxud sonraki
tochizatla bagli 0z roylorini vo ARDNS-nin royini
ifado edo bilorlor vo homin roylor Omoliyyat sirkoti
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(c) Any purchase of goods, works and services where the value

exceeds one hundred fifty thousands (150,000) Dollars shall be
made on a competitive tender basis (except when only one
supplier is available or when services are provided by Contractor
Parties’ Affiliates at cost as per Section 2.4 of the Accounting
Procedure). The threshold value of one hundred fifty thousands
(150,000) Dollars shall be escalated annually in line with
increases in the GDP Deflator Index. SOCAR shall participate at
every bid stage. In that regard SOCAR shall send to the
Operating Company its representatives ("SOCAR
Representatives') whose 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 Operating
Company as to SOCAR's position on relevant matters prior to
each contract award. The SOCAR Representatives shall not have
the right to vote before the Contract Committee; provided,
however, the SOCAR Representatives may express their opinion
and that of SOCAR with regard to any bids, awards, and/or
subsequent implementation for Operating Company to duly
consider and take account of.



18.2

18.3

YUkiin elan edilmis

tarafindon miizakira olunmali va nazara alinmalidir.

Karbohidrogenlorin ixraci

Hor bir Podrat¢i torof, onun miistorilori, onun va onlarin
naqletmo agentliklori bu Sazisin miiddealarina uygun olaraq
Podratgiya catas1 Karbohidrogenlori heg¢ bir Vergi 6domoadon
(Monfoot vergisindon basqa) istonilon vaxt sorbost sokildo
ixrac etmok hiiququna malikdirlor.

Gomriik gavdalarn

12-ci Maddonin, 18.1 va 18.2 bandlarinin miiddsalarina amal
edilmosi sortilo bu Sazis {izro biitlin idxal vo ixrac
omoliyyatlart miivafiq gémriik qaydalarinin vo tolimatlarinin
toloblorino amal olunmagqla va lazimi sanadlar tortib edilmoklo
hoyata kegcirilir vo hor bir Podrat¢1 torof, Omoliyyat sirkoti,
onlarin Ortaq sirkatlori, agentlori vo Subpodratgilar gomriik
xidmatlorinin  gostorilmesi, sonadlosdirilmasi miiqabilindo
risumlari hamin xidmatlorin faktiki doyarino uygun, nominal
moblogdo vo ayri-seckilik olmadan 6doyir, lakin biitiin
hallarda gomriik xidmaotlorinin gdstorilmasi/sanadlogdirilmasi
miigabilindo  riisumlarin  moblogi asagida  gostorilon
doracalordon yuxari ola bilmoz:

Gomrik riasumu

dayari Dollarla

0 —100.000

doyarin 0,15%
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18.2

18.3

0 - 100,000

Petroleum Export

Each Contractor Party, its customers and its and their carriers shall
have the right to freely export, free of all Taxes (except for Profit
Tax) and at any time, Petroleum to which Contractor is entitled in
accordance with the provisions of this Agreement.

Customs Laws

Subject to Articles 12, 18.1 and 18.2, all imports and exports carried
out in connection with this Agreement shall be subject to the
procedures and documentation required by applicable customs laws
and regulations, and each Contractor Party, the Operating Company,
their Affiliates, agents and Sub-contractors shall pay any customs
service/documentation fees to the extent they are nominal and
consistent with the actual costs of providing such customs
service/documentation and are of a non-discriminatory nature, but in
no event shall the service/documentation fees exceed the following:

Declared Value
of Shipment in Dollars

Duty

0.15% of value



100.000,01 - 1.000.000,00

1.000.000,01 — 5.000.000,00

150,00 Dollar iistogol
100.001,00 Dollardan artiq
doayarin 0,10%

1.050,00  Dollar  iistogal
1.000.001,00 Dollardan artiq
doyarin 0,17%

5.000.000,01 — 10.000.000,00 3.850,00  Dollar  {istogal
5.000.001,00 Dollardan artiq
dayaerin 0,05%

10.000.000,00-dan yuxar1 6.350,00  Dollar  tistogol
10.000.000,00 Dollardan artiq
doyarin 0,01%

18.4
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Xarici ticaratin aparilmas gavdalar:

Hor bir Subpodratgi1, Podrat¢1 toraf, ©Omoliyyat sirksti, onlarin
Ortaq sirkotlori, onlarin agentlori, vo onlarin Subpodratgilar
Azorbaycan Respublikasinda qiivvads olan xarici ticarot
gqaydalarinda bu Sazisin 18.1 bondindo gdstorilon mallarin
idxalina vo ixracina, habels istehsal¢1 6lkolora dair qoyulmus
mohdudiyyatlordon vo bu Sazisin sortlorina gore Podratciya
catas1 Karbohidrogenlorin ixracina aid qadaganlar vo miixtalif
mohdudiyyatlorlo bagli toloblors omol etmokdon do azad
olunurlar.

ARDNS-nin komoyi

Podrat¢inin miivafiq xahisi oldugda ARDNS yuxarida adi
¢okilon azadolunmalar1 vo giizostlori tomin etmok vo Podratei
torofin, ©Omoliyyat sirkotinin, onlarin Ortaq sirketlorinin,
agentlorinin  vo  Subpodratgilarin  vo  onlarin  biitiin

132

100,001 - 1,000,000

1,000,001 - 5,000,000

5,000.001 - 10,000,000

more than 10,000,000

$150 plus 0.10% of value over
$100,001

$1,050 plus 0.17% of value over
$1,000,001

$3,850 plus 0.05%, of value over
$5,000,001

$6,350 plus 0.01 % of value over
$10,000,000

18.4 Foreign Trade Regulations

Each Sub-contractors, Contractor Party, the Operating Company, their
Affiliates, agents, and Sub-contractors shall also be exempt from the
provisions of the Republic of Azerbaijan foreign trade regulations
concerning the prohibition, limitation and restriction of import and
export and country of origin of those items indicated in Article 18.1
and with respect to the Petroleum allocated to Contractor pursuant to
this Agreement.

18.5 SOCAR Assistance

SOCAR shall, within the full limits of its authority, use all reasonable
lawful endeavors, when requested to do so by Contractor, to ensure
that the above mentioned exemptions are applied and expedite the
movement through customs of any equipment or supplies of



omoakdaglarinin va ailo tizvlorinin haor hansi avadanliginin va Contractor Party, the Operating Company, their Affiliates, agents and
ya materiallarinin gémriik miiayinasini sadolosdirmak ti¢iin Sub-contractors and all of their employees and family members.

malik oldugu biitiin solahiyyotlor daxilindo biitiin lazimi
qanuni tadbirlori géracakdir.
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MADDO 19
HASILATIN SORONCAMA KECMOSI

19.1 Karbohidrogenlar iizorinds miilkiyyat hiiququ

13.1(d)(iv) bondindo ayrica gostorilmis Karbohidrogenlor
hasilatin1 itirmok riski ilo bagli olan hallar istisna edilmoklos,
Karbohidrogenlor hasilatinin hor bir Podrat¢i torofo veo
ARDNS-yo catas1 pay1 lizerinds miilkiyyat va sahiblik hiiququ
belo Podratgr torofo vo ARDNS-ya Catdirilma montogosindo
kecir.

19.2 Artiq va va askik tadariik

Hom ARDNS-nin, hom do Podratg1 toraflorin bu Saziso asason
hor birinin payina diison Karbohidrogen paylarint géndormok
vo onun barssindo soroncam vermok hiiququ vo ohdaliyi
vardir. Belo paylar miimkiin godor miintozom surotdo
gondorilir, bu iso o demokdir ki, hom ARDNS-yo, hom do
Podratg1 torofloro icazo wverilir ki, aglabatan hiidudlar
daxilinds, ¢ixarilmis, lakin gondorilmo giliniine qodor
gondorilmomis Karbohidrogenlordon catasi paylarindan daha
cox (artiq ylikloma) vo ya daha az (sskik yliklomo) hacmlords
Karbohidrogenlor gondorsinlor, lakin bunu elo etsinlor ki,
artiq vo ya oskik yliklomo digor Torofin hiiquglarina xslsl
gotirmosin, hasilatin siirating vo saxlanma ¢onlorinin tutumuna
uygun olsun. ARDNS vo Podrat¢i yuxarida gostorilmis
prinsiplor asasinda génderma proqramini nizamlayan qaydalar
vo tisullar miioyyon edirlor.
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19.1

19.2

ARTICLE 19

DISPOSAL OF PRODUCTION

Title to Petroleum

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

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and
obligation to lift and dispose of the share of Petroleum to which it is
entitled under this Agreement. Such share shall be lifted on as regular
a basis as possible, it being understood that each of SOCAR and
Contractor Parties, within reasonable limits, shall be authorized to lift
more (overlift) or less (underlift) than its share of Petroleum produced
and unlifted by the lifting day, to the extent that such overlift or
underlift does not infringe on the rights of the other and is compatible
with the production rate and the storage capacity. SOCAR and
Contractor shall establish the rules and procedures to govern the
lifting program on the basis of the principles described above.



19.3 ARDNS-va Xam nefti satin almaq imkaninin verilmasi

(@ ARDNS hor Toqvim riibiinde bu Sazisin miiddoalari
osasinda Podrat¢iya diison Xam neftin bir hissosini
Catdirilma montogosinds satin almaq hiiququna malikdir
vo Xam nefti satin almaq istadiyi Toqvim riibiiniin
baslanmasindan doxsan (90) giin ovval bu barado
Podrat¢iya yazili bildiris toqdim edir. Podrat¢1 avvalco

golon  vo

qiymatin miioyyan edildiyi son Toqvim riibii ti¢iin 13.1

bondine miivafiq surotdo miioyyon edilmis Ton qiymati

ilo satin alman homin Xam neftin hesab-fakturasini
yazib verir. Homin Xam neftin 13.1 bondinds gdstorilon
qaydada gondorildiyi Toqvim riibii liglin Ton qiymati
molum olduqda, Podratgr voziyystdon asili olaraq

Podrat¢iya vo ya ARDNS-ya ¢atast hor hansi pul vosaiti

haqqinda doyisdirilmis hesab-faktura yazir. Xam neftin

Podratcidan bu qayda ilo satin alman hissesi Ugiincii

toroflordon oldo edilmis proporsional paydan asla ¢ox

Catdirllma montogasindo

Podratciya diigon neft hocminin on (10) faizini osla 6tiib

kecmomolidir. Homin Xam nefto hor hansi Vergilor

ARDNS bu vergilorin miivafiq

ucin  mustasna

mosuliyyat dasiyir, hom do Podrat¢cin1 bu 6hdoliklorlo
bagli hor hansi mosuliyyotdon azad edir vo zororin

ARDNS-yo gondormo tarixindon ovval

olmamali vo bu hisso

qoyuldugu halda

Hokumot organlarina  6donilmasi

ovazini 6dayir.

(b) ARDNS Xam neftin Satis montagosinds va ya ixracin
ixrac
noqtosindo movcud olan Xam neftin Podratciya catasi
paymin olava olaraq daha on (10) faizo qodorini almaq

hor hansi digor alternativ variantinin  son

hiiququna da malikdir.
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19.3 SOCAR Option to Purchase Crude Oil

(a)

(b)

During each Calendar Quarter, SOCAR shall be entitled to
purchase from Contractor a portion of the Crude Oil allocated to
Contractor under the provisions hereof, at the Delivery Point, by
giving ninety (90) days written notice to Contractor of such
purchase preceding the Calendar Quarter in which SOCAR
elects to purchase the Crude Oil. Contractor shall initially
invoice SOCAR for such Crude Oil purchased hereunder at the
per Ton 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 Ton price
for the Calendar Quarter in which such Crude Oil is lifted as
determined in accordance with Article 13.1 is known, Contractor
shall issue an amended invoice indicating any monies owed to
Contractor or SOCAR, as the case may be. In no event shall the
proportion of Crude Oil so purchased from Contractor exceed
the proportion purchased from Third Parties under similar
circumstances and in no event shall such quantities exceed more
than ten (10) percent of Contractor's entitlement at the Delivery
Point during that Calendar Quarter. In the event any Taxes are
levied on, such Crude Qil, 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.



(©)

Homin Xam neftin qiymoti miivafiq Toqvim riibii
baslanana qodor qarsiligh  surotdo  razilagdirilir
(beynalxalq neft-qaz sonayesindo adalatli bazar qiymati
miuoyyonlosdirilorkon adoton totbiq edilon {insiirlordon
istifado olunmaqla) vo homin Xam nefto hor hans1 Vergi
goyuldugu halda ARDNS onlarin miivafiq Hokumaot
orqanlarma Odonilmesi iicliin  miistosna masuliyyat
dasiyir vo bu zaman Podrat¢ini homin Vergilorlo bagh
olan hor ciir 6hdoliklor {izro hor hansi mosuliyyotdon
azad edir vo zororin ovozini Odoyir. Bazar qiymati
haqqinda yuxarida nazords tutulan razilagsma olmayanda,
ARDNS-nin miivafiq Toqvim riibiindo Podratgidan
olavo haocmlordo Xam neft satin almaq hiiququ 6z
quivvesini itirir.

ARDNS-nin 19.3(a) vo (b) bandlorinin miiddealarina
uygun olaraq Oziliniin satinalma hiiququndan istifado
etmoklo hanst hocmdo Xam neft alacagi hor Toqvim
riibliniin baglanmasindan azi1 doxsan (90) giin avval
Podratgiya gondorilon yazili  bildirisdo  gostorilir.
ARDNS homin 19.3 bondinin sortlori asasinda oldo
edilmis Xam neftin haqqun1 Podratgr hesab toqdim
etdikdon sonra otuz (30) giin orzindo Dollarla 6doyir,
0zli do homin hesab Podrat¢1 belo Xam neftin faktiki
gondorildiyi tarixdon tez olmayaraq toqdim edilir. Ogor
ARDNS Podratgiya ¢atast moblogi vaxtinda 6domirso,
onun bu 19.3 bondino uygun olarag Xam neft almaq
hiiququ borc tamamils 6denilono qgador dayandirilir.
Ogor bu yolla catast haqq gostorilon otuz (30) giin
miiddatinde 6donilmirss, Podrat¢inin ixtiyart var ki,
ARDNS-yo moxsus sayilan Xam neftin Podratciya
catast mobloglori 6domok {i¢lin zoruri olan hocmini

136

(©)

The price for such Crude Oil shall be mutually agreed (using
those factors normally utilized by the international petroleum
industry in determining a fair market price) prior to the relevant
Calendar Quarter, and in the event any Taxes are levied on such
Crude Oil, SOCAR shall be solely responsible for the payment
thereof to the relevant Governmental Authorities and shall
indemnify and hold harmless Contractor from any liability with
respect thereto. In the event of any failure to agree on the sales
price as provided above, SOCAR's right to purchase such
additional Crude Oil from Contractor shall lapse with respect to
the relevant Calendar Quarter.

The quantity of Crude Qil for which SOCAR may exercise its
option to purchase pursuant to Articles 19.3(a) and (b) shall be
specified in a written notice to Contractor at least ninety (90)
days preceding each Calendar Quarter. SOCAR shall pay for any
Crude Oil purchased under this Article 19.3 in Dollars within
thirty (30) days of Contractor's invoice to be issued no earlier
than the date of lifting such Crude Oil. In the event that SOCAR
fails to make timely payment of sums due to Contractor then its
right to purchase Crude Oil under this Article 19.3 shall be
suspended until all outstanding sums have been paid. If payment
so due is not paid within said thirty (30) day period, Contractor
shall be entitled to lift and export from Crude Oil to which
SOCAR is entitled a quantity of Crude QOil, 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



yiikloyib ixrac etsin. Podratgiya ¢atast Xam neftin hocmi
doyoarin miioyyon edilmosinin 13.1 bandindo gostorilon
vo ARDNS-nin paymdan Podrat¢inin homin Xam nefti
gondordiyi tarixda totbiq olunan qayda ils toyin edilir.

(d) ARDNS-nin 19.3(a) bandindo gostarilmis hiiquqglarini
hoyata kecirmosi noticosindo Podratgi toroflor (vo ya
onlarin Ortaq sirketlori) Uciincii toraflorlo miiqavilolor
(boru kemaorlarina va terminallara dair miigavilalor daxil
olmagqla, lakin bunlarla mohdudlasmadan) iizro hor hansi
risumlar, tariflor vo ya corimoalor 6domoys macbur
olarsa, ARDNS bu riisumlar, tariflor vo ya corimalor
iiclin masuliyyat dasiyir vo onlar1 Podratci toraflora
Sorbast donarli valyuta ilo 6doyir. ARDNS-nin 19.3(b)
bondinds nozards tutulmus hiiquglarini hoyata kec¢irmasi
noticosindos Ugiincii toraflorlo miigavilolor iizro Podratgi
toroflora (vo ya onlarin Ortaq sirketlorine) qoyula bilon
corimolor iiclin ARDNS Podratg1 toroflor qarsisinda
cavabdeh deyildir. ©moli surotdos no doracado
miimkiindiirsa, Podratgi gézlonilon hor hansi riisumlar,
tariflor vo ya corimalor haqqinda ARDNS-ya vaxtasirt
molumat veracokdir.

19.4 ARDNS iiciin Xam neftin satisinin hovata kecirilmasi

Ogor ARDNS ilo Podratci arasinda satis haqqinda qarsiliqlt
razilagdirilmis sazis varsa, Podratg1r miivafiq xahiso vo satis
haqqinda homin slahidds sazisin sortlorino osason Xam neftin
ARDNS-yo catas1 paymin hamisinin vo ya bir hissosinin
ARDNS f{iciin satisin1 hoyata kecirir. Satisa dair yuxarida
gostorilon oOhdoliklo olagodar olaraqg Xam neftin nozordo
tutulan hocmi miivafiq Toqvim riibiiniin baglanmasindan azi
doxsan (90) gin ovval ARDNS-nin Podrat¢iya yazil
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SOCAR's entitlement.

(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.

19.4 Marketing of Crude Oil for SOCAR

If a marketing agreement has been mutually agreed between SOCAR
and Contractor, Contractor shall market for SOCAR, if SOCAR so
requests pursuant to the terms of such separate marketing agreement,
all or a portion of SOCAR's share of Crude Oil. The amount of Crude
Oil which will be subject to the foregoing obligation to market shall
be stated in a written notice from SOCAR to Contractor no later than
ninety (90) days prior to the beginning of the applicable Calendar
Quarter. Any marketing undertaken by Contractor pursuant to this
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bildirisindo miioyyon edilir. Podratginin bu 19.4 bondino
uygun olaraq hoyata kecirdiyi he¢ bir satis Umumi hasilat
hocminin bir hissasi iizorindo ARDNS-nin  miilkiyyot
hiiquguna vo ARDNS-nin ixtiyarinda qalacaq homin payin
itirilmasi riskino tosir gostormir.

Maksimum samarali siirat

Karbohidrogenlorin iqtisadi baximdan on somoroli sokildo
¢ixarilmasini tomin etmok iiclin Toroflor Kontrakt sahosindo
Karbohidrogen ehtiyatlarinin hasilatin1 beynslxalq Neft-qaz
sonayesi tocriibosinin  toloblorino osason cari iqtisadi
konyunkturaya vo  yataglarin  islonmosinin  diizgiin
texnologiyast prinsiplorino tamamilo uygun golmoli olan
optimal siiratlo aparmaq niyystindadirlor ("Maksimum
somoarali silirat"). Yuxarida gostorilonlors uygun olaraq vo bu
clir yataqlarin islonmosinin yerli tocriibasini nozors alaraq,
[llik is programinin vo Biidconin tosdiq ii¢iin Rohbar komitayo
toqdim edilmosi ilo bir vaxtda Podrat¢i miivafiq Toqvim ili
ticlin hasilatin hacmina dair 0zundn ilkin
qiymatlondirmo rogomini do toqdim edir, amma tosdiq edilmis
homin qiymatlondirms ragomindon yalmiz planlagdirma
mogsadlori liglin istifado olunur. Lakin hor hansi Hokumot
organ1 Podrat¢cidan Kontrakt sahosindo hasilati Maksimum
somarali siirotdon az olan debitlo aparmag: tolob etss, Podratg1
hasilat1 yalniz goti ifado olunmus o sortlo azaldacaqdir ki,
Karbohidrogenlor hasilatinin bels bir ixtisart ARDNS-nin bu
Sazig lizro biitlin digor 6hdaliklori yerino yetirildikdon sonra
ARDNS-nin Karbohidrogenlor payr hesabina tam 6donilo
bilocok hocmlordon heg¢ bir halda artiq olmasin. Bu Sazisin
qiivvads oldugu biitiin miiddot orzindo Sazis {izro Podratciya
catast Karbohidrogenlorin iimumi hocmi ona hasilatin ixtisar
edilmoyacoyi soraitdo cata bilocok hocmdon az olmamalidir.
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Article 19.4 shall not affect title to and risk of loss of SOCAR's share
of Total Production which shall remain with SOCAR.

19.5 Maximum Efficient Rate

It is the intention of the Parties that the Petroleum resources of the
Contract Area should be produced at the optimum rate which is to be
fully consistent with the then current economic conditions, and the
principles of sound reservoir management according to international
Petroleum industry practice, in order to provide for the most
economically efficient recovery of Petroleum ("Maximum Efficient
Rate™). Consistent with the foregoing, and taking into account local
experience in managing similar reservoirs, Contractor shall submit for
agreement of the Steering Committee, at the same time as it submits
the Annual Work Program and Budget to the Steering Committee,
Contractors estimate of the relevant Calendar 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



Ogor 6lkado elan edilon fovgolads voziyyetlo olagodar olaraq
Hokumot orqani hasilatin = siirotini  hasilatin - Maksimum
somorali siirotindon daha yiiksok soviyyoyo catdirmagi tolob
edarso, Podratci hor hansi Toqvim ilinds on ¢oxu qirx bes (45)
giin miiddatindo hasilatin siirotini miivafiq sokildo artirir; bu
sortlo ki, hasilatin siiratini, Podrat¢inin fikrinca, kollektorun
(kollektorlarin) istismar keyfiyyotlorini poza bilocok bir
soviyyoya qodor artirmaq Podrat¢idan heg bir halda tolob
edilmayacaokdir.
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Calendar Year; provided, however, that in no event shall Contractor
ever be required to increase the production rate to a level which in
Contractors opinion could possibly cause damage to the reservoir(s).



20.1

MADDO 20

SIGORTA, MOSULiYYOT VO
VO MOSULIYYOTIN ODONMOSI TOMINATLARI

Sigorta

(@) Podratg1 (dagiglosdirmo mogsadilo bu 20-ci Maddonin
corgivosindo Omoliyyat sirkotini ohato edir) Illik is
programi ilo birlikde illik sigorta proqramini tosdiq
olunmas1 iiciin Rohbor komitonin miizakiresine toqdim
edir. Bels illik siorta programina Neft-qaz omoliyyatlari
liclin vo onlarla bagh asagida sadalanan mobloglordo vo
riskloro qarst1 vo/yaxud ARDNS ilo konkret olaraq
razilagdirildigi kimi sigorta etdirmok daxildir. Podratei
hamginin bels sigortanin qlivvads olmasini vo Podratginin
idarosi altinda olan ARDNS-nin omlakina miinasibatdo
Podratginin  ARDNS-ya qars1 subroqasiya hiiququndan
imtinasin1 nozards tutan polislari/sertifikatlart ARDNS-yo
toqdim edir. Podratg1t Madds 20.1 (a)(i)-(vii) vo asagidaki
(e) boandi ilo miioyyon edilmis siortan1 tomin edilmosi
magqsadlari liclin Azarbaycan Respublikasinda yaradilmis
nifuzlu vo beynolxalq soviyyods taninmis sigorta vo
tokrar sigorta broker sirkatini toyin etmolidir vo miisyyon
olunmus  sigortalarin  Azorbaycan  Respublikasinin
ganunvericiliyinin toloblorino vo beynslxalq standartlara
uygun oldugunu tomin etmolidir. Asagida 20.1(i)-(vi)
bondlorindo gostorilon sigorta, bu sirkotin gotlirdiyii
risklorin beynolxalq neft-qaz sonayesinin adi sigorta

tocriibosine uygun  olmast  sortilo,  Azorbaycan
Respublikasinda yaradilmis niifuzlu sigorta sirkstindon
sigorta brokeri vasitosi ilo alinmalidir. Asagida
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ARTICLE 20

INSURANCE, LIABILITIES AND INDEMNITIES

20.1 Insurance

(a)

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



gostarilonlorin biitovliiyline xalal gotirmadon, geyd olunan
sigorta asagidakilari ohato edir:

(i)

(i)

(iii)

(iv)

v)

Podrat¢inin Neft-qaz omoliyyatlarinda vo ya onlarla
bagl istifado olunan qurgu, avadanlhiq vo digor
fondlarma doymis itki vo ya zorori; lakin hor hansi
sobobdon Podrat¢1 Neft-qaz omoliyyatlarinda vo ya
onlarla bagh istifado olunan miivafiq qurgu,
avadanliq vo fondlar1 sigorta etdirmomisdirss, hor
hanst bir itki vo ya zororin ortaya ¢ixmasi halinda,
bundan irali golon itkilorin (sgor bu ciir hallar {i¢iin
miivafiq sigortalar olverigli qiymotlorlo mdvcud
deyilsa) avozini 6domak vo ya bu qaydada vurulmus
zorari tomir etmok 6hdoliyi dasiyir;

Neft-qaz omoliyyatlarin gedisindo vo ya naticasindo
otraf miihitin ¢irklonmoasi naticesindo omolo golon
itki, vurulan zorar va ya fiziki xosarati;

Podratginin  mosuliyyst dasiya bilocoyi Neft-qaz
omoliyyatlar1 gedisindo vo ya naticosindo bas vermis
hor hans1 Ucgiincii torofin miilkiyyot itkisi vo ya
miilkiyyats zoror vo ya badono xosarati;

ARDNS mosuliyyat dasiya bilocoyi Neft-gaz
omoliyyatlar1 gedisindo vo ya noticosindo bas vermis
hor hans1 Uciincii torofin miilkiyyat itkisi vo ya
miilkiyyato zoror vo ya fiziki xosarati ilo bagli hor
hansi tolabi;

Neft-qaz omoliyyatlar1 gedisindo vo noticosindo bas
vermis hor hanst gozanin naticolorinin aradan
qaldirilmast vo ya hor hansi qozadan sonra aparilan
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insurance shall cover:

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

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

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

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

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



tomizlomo omoaliyyatlari ilo bagli mosraflori;

(vi) Neft-qaz  omoliyyatlarinda  ¢alisan  isgilor (vi) Contractor’s liability to its employees engaged in Petroleum
qarsisinda Podratginin mosuliyyatini (agor bu ciir Operations, to the extent that such insurances are available
hallar ti¢iin miioyyan daracods miivafiq sigortalar at a reasonable cost;

alverigli qiymotlorlo mévcuddursa);

(vii) Enerji ehtiyatlarinin kosfiyyati vo islonmosi tizro (vii) Cost of well control and redrilling expenses in accordance
8.86 Formullarmin (Energy Exploration and with Sections A, B and C of the Energy Exploration and
Development Wording 8.86 - har név quyular Development Wording 8.86 (Standard London Insurance
liglin sigortan1 tomin etmok mogsadilo Qazma Market Wording issued by the Rig Committee with respect
Qurgular1 Komitasi torafindon iglonib hazirlanmis to well insurance coverage for any types of well), shall
London Sigorta Bazarinin standart formulu) A, B include coverage extension as follows:

vo C boélmolorine uygun olaraq quyular iizerindo
nozarat xorclorini vo quyularin tokrar qazilma
xorclorini, o climlodon asagidakilar iigiin
genislondirilmis sigortani:

(aa) Qeyri-mohdud tokrar qgazma,; (@a)  unlimited redrilling;

(bb) Yeralt1 atma; (bb)  underground blowout;

(cc) Bosaltma; (cc)  evacuation expenses;

(dd) Quyularin  tohliikesizliyinin ~ tomin (dd)  making well safe
olunmasi.

(b) ARDNS ilo xiisusi razilagdirilana qodor, yuxarida (b) Unless specifically agreed by SOCAR, minimum limits for the
gostarilmis vo bu 20.1 bandindo sadalanmig sigortalarin above coverages specified in this Article 20.1 shall be as
minimal hadlari asagidakilardan ibaratdir: follows:
20.1(a)(1) bondino osason sigorta olunmus pursuant to Article 20.1(a)(i) — replacement value of the
qurgularin/amlakin avazedilmasi xarclori installation/property insured;
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20.1(a)(i1) bandins asason va yaxud yerli qanunvericiliyin
toloblorino miivafiq olaraq (hans1 daha yliksok olarsa)
vahid hadd - on milyon (10.000.000) ABS Dollar

20.1(a)(ii1) vo 20.1 (a) (iv) bondlorino osason meydana
cixan hor hansi bir hadisoya goéra on milyon (10.000.000)
ABS Dollar1

20.1(a)(v) bondino osason hor hansit bir gqoza vo ya
hadisoyo goro iyirmi bes milyon (25.000.000) ABS
Dollarina godor sigortalanmis omlakin doyarinin iyirmi
bes (25) faizi.

20.1(a)(v1) bandins ssason vo yaxud yerli qanunvericiliyin
toloblorino miivafiq olaraq (hanst daha yiiksok olarsa)
vahid hadd - on milyon (10.000.000) ABS Dollar

(c) har hansi gozaya vo ya hadisoys goro maksimum fransiza,

ogor Toroflor
razilagdirilmamigdirsa  iki
Dollarindan ibarotdir.

arasinda xiisusi sokildo basqa cir
milyon (2.000.000) ABS

(d) Yuxarida gostorilon 20.1(a)(i)-(vii) bondlorino oasason

sigortada Podratginin ugursuzlugu naticasindo ¢okilon
xorclorin vo/yaxud mosraflorin ovozi ddonilmir, ogor bu
clir hallar ticliin miivafiq sigortalar oslverisli gqiymatlorlo
movcud deyilso.

(e) Podratg1 miivafiq isgilorini tibbi sigorta ilo vo Azarbaycan

Respublikasinin qilivvade olan ganunvericiliyino miivafiq
olaraq nazards tutulmus icbari sigortalarla tomin edir.
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(©)

(d)

(€)

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

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

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

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

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

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

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



(f)

13.1 (d)(iv) bondindo nozords tutulmus hallar istisna
olmagla, bu 20.1 bondine uygun olarag Neft-qaz
omoliyyatlarina goro Podrat¢1 torofindon alinan biitiin
sigorta novloring g0ra sigorta haglarinin
(Karbohidrogenlorin satisina goro sigorta haqlar1 istisna
olmagqla) ovozi Neft-qaz omoliyyatlarina ¢okilmis xorclor
kimi Odonilir. Sigorta tominat1 Sorbast donorli valyuta ilo
ifads oluna bilor.

(9) Yerli sigorta sirkoti Podrat¢i torofin tolobi ilo beynalxalq

iimumgobuledilmis tokrar si§orta mexanizmlorindon
istifado edarok Podratgr toraf qarsisinda sigortaci kimi 6z
mosuliyyatini tokrar sigorta etdirmolidir. Yerli sigorta
sirkoti vo tokrar sigorta sirkoti arasinda imzalanan tokrar
sigorta sazisi ARDNS vo tokrar sigortani tolob edon
Podrate1 torofindon tosdiglonir. Sigorta sirkoti ARDNS-yo
vo Podratgiya tokrar sigorta haqqinda sohadstnamaolori,
tokrar sigorta kovernotlar1 vo ya tokrar siortanin
movecudlugunu tosdiq edon digor hiiquqi senadlor soklindo
togdim etmolidir.

(h) Har bir Podratg1 torafa onun Ortaq sirkati vasitasi ilo yerli

(i)

sigorta sirkoti torofindon tokrar sigortalanmis vo ya
Ustlinliik verilon sigorta sirkotindon 20.1 (a)(i)-(Vii)
bandlaring osason alds olunacaq sigortalarin haor hansini vo
ya hamismi (onun Istirak Paymin siortasma kimi) oldo
etmok imkam verilocokdir; bu sortlo ki, bu ciir Ortaq
siforta sirkotin tohliikesizlik vo Odomo qabiliyyati
ARDNS-ni vo Podrat¢ini qane edir.

Subpodratcilar vo ya Podrat¢t vo Subpodratcilar arasinda
razilagdirildigda  Subpodrat¢ilarin  adindan  Podratet,
Podrat¢1  {iciin Azorbaycan Respublikasi orazisindo
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(f)

(@)

(h)

(i)

Except as provided in Article 13.1 (d)(iv), the premiums for all
insurance (excluding premiums for insurance covering the
marketing of Petroleum) obtained by Contractor for Petroleum
Operations pursuant to this Article 20.1, shall be Cost
Recoverable. Insurance cover may be denominated in Foreign
Exchange.

Upon Contractor’s request, 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.
Insurance company shall submit to SOCAR and Contractor the
evidence of reinsurance cover in the form of certificates, cover
notes or other legal documents of reinsurance.

Each Contractor Party will be provided the opportunity to have
any or all of the insurance to be obtained under Articles 20.1(a)
(i) — (vii) reinsured by local insurance company through such
Contractor Party’s Affiliate or preferred insurance company up
to its Participating interest; provided that the security and credit
worthiness of such Affiliate insurance company are satisfactory
to SOCAR and Contractor.

Sub-contractors, or if agreed between Contractor and Sub-
contractors, Contractor on behalf of Sub-contractors, shall insure
the work performed for Contractor within the Republic of



20.2

goriilon isi Azorbaycan Respublikasinin qiivvoado olan
ganunvericiliyina vo bu Maddonin 20.1 bondinds qeyd

olunanlara uygun olaraq sigorta etdirmolidir. Biitiin
frangizalar Subpodrat¢ilarin hesabina 6donilir.
(j) Teolob olundugu hallarda, Podrat¢i Subpodratginin

sigortasinin movcudlugunu tosdiq edon sertifikatlar1 vo/ya
kovernotlart ARDNS-ya taqdim edir.

Vurulan zarar iiciin masuliyvat

Podratg1 toroflor ARDNS vo/yaxud miivafiq Hokumat orqani
qarsisinda  yalniz onlarn  vo ya onlarin  Neft-qaz
omoliyyatlarinin yerino yetirilmosi c¢orgivasindo foaliyyat
gostoron miivafiq iscilorinin, miivafiq Subpodrat¢ilarinin vo
Subpodratgilarin isgilorinin Qarozli sohlonkarligi naticosindo
vurulmus zaror vo ya itkilor liglin masuliyyot dasiyir. ARDNS
har bir Podrat¢1 torafi, onlarin miivafiq Ortaq sirketlorini vo
Subpodrat¢ilarint  ARDNS-nin vo onun hor hanst Ortaq
sirkatlorinin moruz qaldiglar biitiin digar zarar va itkilar {igiin
mosuliyyatdon azad edir vo har bir Podrat¢i torafin vo onlarin
Ortaq sirkatlorinin vo Subpodrat¢ilarinin masuliyyatini 6doyir,
onlart ARDNS-ys vo/ve yaxud Hokumot organlarma vurulan
biitlin basqa zoror va itkilora gbro onlara vo/ve yaxud onlarin
hor hans1 Ortaq sirkotlorino vo Subpodrat¢ilarina qarsi iroli
stiriilon vo ya galdirilan hor hansi iradlar, toloblor, iddialar vo
ya mohkomo aragdirmalari ilo bagli masuliyyotdon azad edir.
Podratg1 taraflarin Uciincii taraflor (Hokumot orqanlari istisna
olmagqla) qarsisinda mosuliyyati Azorbaycan Respublikasinin
totbiq edilo bilon qanunlari ilo nizamlanir, bu sortlo ki,
ARDNS-nin Kontrakt sahosinin hiidudlarindan konarda
yerloson qurgularina vo obyektlorino Ugiincii torafs moxsus
qurgular va obyektlor kimi baxilsin.
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Azerbaijan in accordance with applicable law of the Republic of
Azerbaijan and pursuant to Article 20.1 above. All deductibles
shall be covered by Sub-contractors.

(3))  Upon request, Contractor shall furnish SOCAR with certificates

and/or cover notes confirming the insurance

Subcontractor.

coverage of

20.2 Liability for Damages

The Contractor Parties shall be liable to SOCAR and/or any
Governmental Authority only for any loss or damage arising from
their Wilful Misconduct or the Wilful Misconduct of their respective
employees and Sub-contractors, and Sub-contractors’ employees
acting in the scope of their 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
Subcontractors pertaining to all other losses and damages suffered
by SOCAR and/or any Governmental Authority. The liabilities of
Contractor Parties to Third Parties (other than Governmental
Authorities) shall be governed by applicable laws of the Republic of
Azerbaijan, provided that structures and facilities of SOCAR located
in the Caspian Sea outside of the Contract Area shall be treated as if
such structures and facilities were owned by a Third Party.



20.3

isci heyatinin mosuliyyatdon azad edilmasi

Bu Sazisin digor miiddealarina baxmayaraq:

(@) Bu Sazisin miiddealarina omoal edilmosi vo ya omoal

edilmomasi sobabindon, yaxud bununla bagli bas veron vo
ya bunlara aid olan hadisolor - gsoxsi ziyan, peso
xostoliklori, 6lim vo ya soxsi omlaka doyon zoror ilo
olagadar olaraq hor hanst Podratgr torofin hor hansi isgisi
(vo ya onlarin har hans1 Ortaq sirkstinin hor hansi isgisi;
bu sortlo ki, homin Ortaq sirkot zororin vo ya xosaratin
yetirildiyi vaxt Subpodrat¢1 olmasin) vo ya hamin is¢inin
himayasindo olan soxs ARDNS-ya garst hor hansi iradlar,
toloblor, iddialar irali siirdilkdo vo ya mohkomo isi
basladiqda Podrat¢1 hor hansi hiiquqi vo ya fiziki soxsin
tamamilo, yaxud qismon  togsirindon vo  ya
sohlonkarligindan asili olmayaraq homin ziyanlarin,
itkilorin vo mosuliyyatin hamis1 lizro ARDNS-yo
kompensasiyalar verir vo onu masuliyyatdon azad edir.

(b) Bu Sazisin miiddealarina omoal edilmosi vo ya omal

edilmomasi sabobindon, yaxud bununla bagli bas veron vo
ya bunlara aid olan hadisolor - soxsi ziyan, peso
xostoliklori, 6liim vo ya soxsi omlaka doyon zoror ilo
olagoadar olaraqg ARDNS-nin har hansi bir isgisi (va ya har
hans1 Hokumaot orqani da daxil olmaqla onun hor hansi
Ortaq sirkstinin har hansi is¢isi; bu sortlo ki, homin Ortaq
sirkot zororin vo ya xosaratin yetirildiyi vaxt Subpodratei
olmasim) vo ya homin is¢inin himayssinds olan soxs
Podrat¢iya garst hor hansi iradlar, toloblor, iddialar irali
stirdiikds vo ya mohkoms isi bagladigda ARDNS har hansi
hiiquqi vo ya fiziki gsoxsin tamamilo, yaxud qismon
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20.3 Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(a)

(b)

Contractor 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 Contractor (or any Affiliate
thereof, provided that such Affiliate, at the time of the injury
or damage, is not acting in the capacity of a Sub-contractor)
or dependent thereof, for personal injuries, industrial illness,
death or damage to personal property sustained in
connection with, related to or arising out of the performance
or non performance of this Agreement regardless of the fault
or negligence in whole or in part of any entity or individual.

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



20.4

20.5

togsirindon vo ya sohlonkarligindan asili olmayaraq homin
ziyanlarin, itkilorin vo mosuliyyotin  hamisi  {izro
Podrat¢inin mosuliyyatini 6doyir vo onu mosuliyyotdon
azad edir. ARDNS miivafiq xahiglo miiraciot etdikds
Podratgt ARDNS-nin bu Maddo 20 tizro 6hdoliklori ilo
olagodar sigorta Odonisini almagda ARDNS-yo komok
gostormok {i¢iin biitiin lazimi hiiquqi soylor gostorir.

Qiivvoayominma tarixinadak masulivyatdan azad etma

Kontrakt sahosi ilo vo ya Kontrakt sahossindo edilon
harokatlorls alagadar olarag ARDNS-nin va ya onun har hansi
soloflorinin hoyata kecirdiyi hor hanst omaliyyatlar, o
climlodon, lakin bununla mohdudlagmadan, straf miihits ziyan
vurulmasi naticosindo bas veran hadisalor - hor hansi ziyan,
oliim va ya har hansi itki ilo slagadar olaraq har hansi fiziki vo
ya hiiquqi soxs, o climlodon, lakin bununla mshdudlagsmadan,
hor hanst Hokumot orqanlart hor hansi Podratgr torofs
vo/yaxud Omaliyyat Sirkoting, onlarin Ortaq sirkatlorine qarsi
hor hansi iradlar, toloblor, iddialar iroli siirdiikdo vo ya
mohkoms isi basladigda ARDNS Qiivvoyaminms tarixinadok
homin ziyanlarin, itkilorin hamisi {izra hor bir Podrat¢i torafin,
Omoliyyat Sirkotinin, vo onlarin miivafiq Ortaq sirketlorinin
masuliyyatini 6dayir vo onlart masuliyyotdon azad edir.

ARDNS-nin imtina edilmis sahoalor vo amboliyyatlar iizra
masuliyvatdon azad etmasi

(@) Asagidaki hallarda hor hansi ziyan, olim va ya itki
naticasinda, yaxud onunla slagadar olaraq har hansi fiziki
vo ya hiiquqi soxs, o cilimlodon, lakin bununla
mohdudlasmadan, Hokumst organlar1 hor hansi Podratci
torofo vo/yaxud onun Ortaq sirkotlorino qarsi hor hansi

147

20.4

Contractor shall, if requested by SOCAR, use its reasonable
lawful endeavors to assist SOCAR in its obtaining insurance
with respect to its liability under this Article 20.

Indemnity Prior to Effective Date

SOCAR shall indemnify each Contractor Party, the Operating
Company and their respective Affiliates from and against all
losses, damages and liabilities, arising under any claim, demand,
action or proceeding instituted against any Contractor Party, the
Operating Company and/or any of their Affiliates by any person
or entity, including but not limited to Governmental Authorities,
arising out of or in any way connected with any injury, death or
damage of any kind sustained in connection with or arising
from any operations of SOCAR or any of its predecessors in
the Contract Area, prior to the Effective Date, including but not
limited to damage to the environment.

20.5 Indemnity for Surrendered Areas and SOCAR Operations

(@) SOCAR shall indemnify each Contractor Party and its 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,



iradlar, toloblor, iddialar irali siirdiikde vo ya mohkomso isi
basladiqgda ARDNS homin itkilorin, ziyanlarin vo
mosuliyyatin hamusi {i¢lin hor bir Podrat¢1 torafi vo onlarin
Ortaq sirkotlorini mosuliyystdon azad edir:

(i) 21.3 vo 152 Dbondlorine osason ARDNS-nin
ompliyyatlar1 ilo bagli, yaxud 7.2 bondinin icrasi
Ucuin ARDNS-nin apardigi yoxlama zamani; habelo

(if) 29.3 vo 29.5 bondlorino osason Kontrakt sahasinin
Podratci torafindon imtina edilon hor hansi hissasi ilo
vo/yaxud hor hanst omlakdan istifadonin davam
etmosi ilo vo/yaxud 14-c1 Maddays uygun olaraq
Podratgidan ARDNS-nin nozarati vo mosuliyyati
altina verilmis vo belo bir imtinanin tarixindon sonra
yigilan omlakin logv edilmosi ilo  vo/ve yaxud
ARDNS-nin belo amlakdan istifado vo onun logvi
hiiququnu qobul etmasi ils, o ciimlodon, lakin
bununla mohdudlasmadan, otraf miihito ziyan
vurulmast (imtina tarixindon avval vo ya sonra
Podratcinin  Qorozli sohlonkarligi naticosindo irali
siriilmiis hor hansi iradi, iddiam1 vo ya mohkomao
isinin baglanmasin1 istisna etmoklo) ilo olagodar
olarag.

(b) Kontrakt sahosinin Podrat¢1 torafindon imtina edilon hor

hans1 hissosindo imtina giiniindo vo ya ondan ovval bas
veran hadisalor - 6liim vo ya hor hansi ziyan, o climlodon,
lakin bununla mohdudlasmadan, otraf miihito vurulan
zlyan naticasinds vo ya bunlarla olagadar olaraq hor hansi
fiziki vo ya hiiquqi soxs ARDNS-yo qarst har hans irad,
tolob, iddia irali silirdiikdo vo ya mohkomas isi basgladiqda
homin itkilor, zoror vo ya masuliyyat, habelo homin iradlar,
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(b)

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)

(i)

SOCAR's operations pursuant to Articles 21.3 and 15.2, or
as the result of SOCAR access pursuant to Article 7.2; and

Any portion of the Contract Area surrendered by
Contractor pursuant to Articles 29.3 and 29.5 and/or any
continued use of any assets, and/or the abandonment of
any assets, for which SOCAR has assumed control and
responsibility from Contractor pursuant to Article 14 and
accruing after the date of such surrender and/or SOCAR's
assumption of the use of any such assets and abandonment
of any assets, including but not limited to damage to the
environment (but excluding any claim, action or
proceeding which results from Contractor's Wilful
Misconduct whether occurring before or after the date of
surrender).

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



20.6

20.7

toloblor, iddialar vo ya mohkomo isi barasindo bu Sazisin
middealart vo Podratcinin cavabdehliyi Sazigo uygun
olaraq qlivvado galmaqda davam edocokdir.

Birga va fordi masuliyyat

12-ci Maddods vo 28.1 bondinds nozords tutulanlar istisna
olmagla, Podrat¢inin bu Sazis iizra biitiin 6hdosliklori barasindo
Podratc toraflor birgs vo fordi mosuliyyat dasiyirlar.

Dolayi itkilor

Podratc1 toraflorin bu Sazisin basqa hissoloring zidd golon hor
hans1 miiddealara baxmayaraq, bu Sazisdon dogan vo ya bu
Sazislo, yaxud ona aid hor hansi foaliyyatlo bagli olan dolay:
itkilor baximindan Toroflor har hansi lageydliys rogmon heg
bir halda, o ciimlodon miiqavilo, miilki hiiquq pozuntusu ilo
olagoadar vo ya hor hansi basqa torzdo mosuliyyat dasimirlar.
Bu 20.7 bondinin mogsadlori baximindan “Dolay: itkilor”
ifadosi hor hanst dolayr itkilor vo ya ziyan, o ciimlodon
bunlarla mohdudlasdirilmadan, Karbohidrogenlor ¢ixarmaq
qabiliyyatinin ~ olmamasi, Karbohidrogenlor  hasilatinin
itirilmosi vo ya longidilmesi, yaxud monfootin itirilmasi
demokdir.
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continue to apply.

20.6 Joint and Several Liability

Except as otherwise provided under Articles 12 and 28.1, the liability
of the Contractor Parties shall be joint and several with respect to all
of the obligations of Contractor under this Agreement.

20.7 Consequential Losses

With respect to indirect or consequential loss arising out of or in
connection with this Agreement or any activities thereunder,
notwithstanding anything to the contrary elsewhere in the Agreement,
the Parties shall not be liable whether in contract, tort or otherwise
and regardless of any negligence under any circumstances whatsoever
for any indirect or consequential loss. For the purposes of this Article
20.7 the expression "indirect or consequential loss™ shall mean any
indirect or consequential loss or damage including but not limited to
inability to produce Petroleum, loss of or delay in production of
Petroleum or loss of profits.



21.1

MADD9O 21
FORS-MAJOR HALLARI

Fors-major hallari

Hor hanst Terofin bu Sazig iizro, pullarin 6donilmoesine dair
Ohdslikdon savayi, 6hdsliklorini (ya da onlarin hor hansi
hissasini) yerino yetirmomosi, yaxud yerino yetirilmasini
longitmasi Fors-major hallarindan irali galdikds vo ya hamin
hallar noticosindo bas verdikdo mosuliyysto sobob olmur.
Fors-major hallar1 o demokdir ki, har hans1 bir hadiso Neft-gaz
omoliyyatlarinin qarsisint alir, onlar1 longidir vo ya onlara
manegilik toradir, biitlin lazimi todbirlor goriilss do bu hadiss
Vo ya onun naticolori, o climlodon, lakin bunlarla
mohdudlagsmadan  fovqgolado  hadisalor, tobii  folakotlor
(masalon, ildirim vurmasi ve zslzals), miiharibalor (elan
edilmis, yaxud elan edilmomis) vo ya digor harbi omaliyyatlar,
yanginlar, omok ixtilaflari, qiyamlar, tisyanlar, terrorculuq
aktlari, kiitlovi sulugluglar, votondas igtisaslari, vo bu Saziso
goro Podrat¢inin omoliyyatlar aparmasina mane olan vo ya
ongal toraden, yaxud Podratginin hiiquglarina ciddi ziyan
vuran v ya tohliikko yaradan qanunlar, miiqavilolor, qaydalar,
soroncamlar, formanlar, omrlor, hor hans1t Hokumat organinin
foaliyyoti, yaxud foaliyyetsizliylr {lizorinds nozarst etmok
hadisonin aid oldugu Terofin imkanlar1 xaricindodir; lakin bu
sortlo ki, qanunlar, miiqavilolor, qaydalar Azorbaycan
Respublikasinin srazisinds haor hans1 Hokumat instansiyasinin
adindan, yaxud himayaesi altinda vo ya onun gostarisi ilo ¢ixis
edon hor hanst orqanin vo ya agentliyin soroncamlari,
formanlari, omrlori, yaxud basqa qorarlart ARDNS-nin 6z
ohdaliklarini yubatmasina, ya da yerino yetirmamasine ravac
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21.1

ARTICLE 21
FORCE MAJEURE

Force Majeure

Non-performance or delays in performance on the part of any Party
of its obligations (or any part thereof) under this Agreement, other
than the obligation to pay money, shall be excused if occasioned or
caused by Force Majeure. "Force Majeure™ means any event which
prevents, hinders or impedes Petroleum Operations and is beyond
the ability of the affected Party to control such event or its
consequences using reasonable efforts, including without limitation:
extraordinary events, natural disasters (for example lighting and
earthquake), wars (declared or undeclared) or other military
activity, fire, labor disputes, insurrections, rebellions, acts of

terrorism, riot, civil commotion, and laws, treaties, rules,
regulations, decrees, orders, actions or inactions of any
governmental authority = which prevent hinder or impede

Contractor's conduct of operations or which substantially impairs or
threatens Contractor's rights under this Agreement; provided,
however, that laws, treaties, rules, regulations, decrees, orders or
other acts of any entity or agency acting on behalf of, under the
auspices of, or at the direction of any Governmental Authority
within the territory of the Republic of Azerbaijan shall not
constitute Force Majeure with respect to delay or non-performance
on the part of SOCAR. Each Party shall use its reasonable lawful
efforts to prevent the occurrence of Force Majeure events. Upon the
occurrence of any Force Majeure event, the Party affected shall
give prompt notice to the other Parties specifying the event of Force
Majeure (and providing evidence thereof) and shall do all things
possible using reasonable and lawful efforts to remove or mitigate



21.2

veron Fors-major hallar1 sayilmayacaqdir. Hor Torof Fors-
major hallarmin omals golmaesinin qarsisin1 almaq ligiin her
ciir lazimi hiiquqi saylor gostoracokdir. Hor hansi Fors-major
voziyyati yarandigi halda onun tosirino moruz qalan Torof
Fors-major voziyyotinin xarakterini tosvir etmoklo (vo
miivafiq stibut togdim etmokls) digor Toroflors dorhal yazili
bildiris veracok vo homin Fors-major voziyyatinin tosirini
aradan galdirmaq, yaxud yiingiillosdirmok ii¢iin lazimi huquqi
soylor gostororak, no miimkiindiirso edoacakdir.
Yurisdiksiyasinda bu vo ya digor Podratg1 torafin, yaxud onun
Osas ana sirketinin (egor varsa) tosis edildiyi vo ya subyekti
oldugu Hokumot homin Podrat¢t torofin bu Sazis ilizro 0z
ohdoliklorini yerino yetirmosine manegilik gdstoron tadbirlor
gordiikdo, galan Podrat¢1 toraflorin homin voziyyoti Fors-
major voziyyati hesab etmoys ixtiyar1 yoxdur vo onlar 20.6
boandinds sorh olunmus prinsiplors omal etmoklo bu Sazis lizro
0z 6hdaliklarini yerina yetirmokdo davam edirlor.

Miiddatlarin uzadilmasi

Ogor Fors-major hallar1 Neft-qaz omoliyyatlarini longidirse,
onlar1 azaldirsa vo ya aparilmasina manecilik toradirso, homin
hallarin samil edildiyi 6hdeliklorin yerino yetirilmasi miiddati,
Neft-qaz omoliyyatlarinin miivafiq morholasinin miiddati, bu
Sazisin iizra har hanst miinasib olan miiddot (onun hor hansi
uzadilmasi daxil edilmaklo), habels bu Sazis iizrs biitiin hiiquq
vo Ohdoliklor Fors-major hallarinin  omoala  golmasinin
dogurdugu longimo miiddotine barabor miiddst gadar, iistogol
Fors-major  hallar1  aradan  qaldirildigdan  vo  ya
dayandirildigdan sonra amoliyyatlarin tozslonmasi iigiin zoruri
olan miiddst godor uzadilir.

Bu Sazis diger miiddoalari ilo ziddiyyat etmoadon, Fors-major
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the effect of the Force Majeure event. If the government within
whose jurisdiction a Contractor Party or its Ultimate Parent
Company is incorporated or is subject takes actions which preclude
such Contractor Party from fulfilling its obligations under this
Agreement, the remaining Contractor Parties may not claim such an
event as Force Majeure and shall, consistent with the principles set
forth in Article 20.6, continue to fulfill their obligations under this
Agreement.

21.2 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 the appropriate period under this Agreement (including
any extension period hereof) and all rights and obligations hereunder
shall be extended for a period equal to the delay caused by the Force
Majeure occurrence plus such period of time as is necessary to re-
establish operations upon removal or termination of Force Majeure.

Notwithstanding any provision in this Agreement to the contrary,



21.3

hallarinin davam etdiyi biitiin dovr orzindo Maliyys masraflori
har hans1 avazi 6donilmomis Neft-qaz amoliyyatlar1 mosroflori
ilo toplanmur.

Hasilat baslanandan sonra Fors-major hallari

Ogor Kontrakt sahosindo Sonaye hasilati bagladig1 tarixdon
sonra hor hanst bir vaxtda Podratgr Fors-major halinin
movcudlugunu elan etmisdirss va agor bu ciir Fors-major hali
sonra bir-birinin ardinca golon azi doxsan (90) giin orzindo
movcud olmagqda davam edirso vo homin Fors-major hali
Azorbaycan Respublikast xaricindo hor hansi hadisalorlo
naticalonirss vo ya hor hanst Hokumot orqaninin hor hansi
foaliyyati naticasindo amols golmomisso vo bu Fors-major hali
noticosindo  Podratgr  bu  Sazisdo nozordo  tutulan
Karbohidrogenlori ¢ixara bilmirso, Podrat¢i vo ARDNS
yuxarida gostorilmis doxsan (90) giin miiddoti sona ¢atdiqdan
sonra on bes (15) glin orzindo goriisiib hasilati davam
etdirmayin on yaxsi yollarini1 miizakirs edirlor. ©gor sonraki
doxsan (90) giin orzindo gonastboxs raziliq aldo edilmass,
Fors-major halinin mévcud oldugu dévrde ARDNS va onun
Ortaq sirkoti mosuliyyati 0z iizorino gotlirorok 0z vasaiti
hesabina, Podrat¢i Fors-major halinin basa catdigini elan
edonadok, lazim golorso, Subpodratgilart colb etmoklo bu
Sazis lizro omoliyyatlar aparmaq vo Karbohidrogenlor
hasilatin1 davam etdirmok hiiququna malikdir, Podrat¢inin
ixtiyar1 var ki, bundan sonra bu Sazis tizro Karbohidrogenlor
hasilatinin tam mosuliyyatini 6z lizorino gotiirsiin.

ARDNS-nin va ya onun Ortaq sirkatinin Masraflorin avazinin
O0donilmasi  mexanizmino uygun olaraq 06z birbasa
masraflorinin ovozini almaga ixtiyart vardir vo ARDNS Fors-
major hali dovriindo c¢atdirilmis biitiin  Karbohidrogenlor
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Finance Costs shall not be applied to any unrecovered Petroleum
Costs during the period of Force Majeure.

21.3 Post-Production Force Majeure

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

SOCAR or its Affiliate shall be entitled to recover SOCAR's or
its Affiliate's direct costs in accordance with the Cost Recovery
mechanism and shall credit the Petroleum Operations Account for
the volumes of Petroleum delivered whilst the Force Majeure



hocmino goro Neft-qaz omoliyyatlart Hesabini kreditlosdirir
vo hor bir Podrat¢i torofo bu torofin Fors-major hali
baslananadok Satis montoaqolorinds istifads edilmis beynolxalq
qiymatlorlo dayarlondirilon Karbohidrogenlor hasilatindak:
Istirak pay1 asasinda pul ddoyir.
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circumstance continued at international prices at the Points of Sale
used prior to commencement of the Force Majeure.



22.1

MADDO 22

ETiBARLILIQ, HUQUQ VO

OHDOLIKLORIN BASQASINA VERILMOSI VO

TOMINATLAR

Etibarhh

(@)

(b)

22.1(b) bandindo basqa ciir nozords tutulan hallar istisna
olmagqla, bu Sazis Qlivvoyominms tarixindon Toroflor vo
onlarin miivafiq hiiquq varislori vo miivokkillori ii¢lin
onun sartloring uygun icra edilon, hiiquqi qiivvasi olan
etibarli ohdolikdir. ARDNS bu Sazisin baglanma
tarixindo Kontrakt sahosinin  hiidudlar1  daxilinds
Karbohidrogenlors malik olmaq hiiquglarina dair heg bir
digor sazis olmadigina tominat verir. ARDNS homg¢inin
tominat verir ki, baglanma tarixi ilo Qilivvoyominmo
tarixi arasinda Kontrakt sahasinds (vo ya onun hor hansi
hissasindo) Karbohidrogenlarin kosfiyyatina,
qiymatlondirilmosine vo ya islonmosine ixtiyar verilmasi
haqqinda hor hansi Ucgiincii toroflo he¢ bir danisiq
aparmayacaq vo raziliga golmayacaokdir. Qlivvayominmo
tarixindon bu Sazis onun sortlorino miivafiq olan vo ya
Toroflorin  qarsilighh  yazili razilagsmasina osaslanan
hallardan savayi, he¢ bir halda logv edilmir, diizoldilmir
vo ya doyisdirilmir. Toroflor bu Sazisdo toxunulmamis
hor ciir mosalalorin xos moramla halli {i¢ilin isin davam
etdirilmasinin zaruriliyini tesdiq edirlor.

Toroflor bazi 6hdaliklorin bu Sazisin Baglanma tarixindo
vo ya ondan ovval yerino yetirilmali oldugunu tosdiq
etdiklorina goro raziliq verirlor ki, 25.1(b) bondinin
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ARTICLE 22

VALIDITY, ASSIGNMENT AND GUARANTEES

22.1 Validity

() Except as otherwise provided under Article 22.1(b), this

(b)

Agreement shall constitute a valid and binding legal obligation
enforceable in accordance with its terms among the Parties and
their respective successors and assigns as of the Effective Date.
SOCAR guarantees that as of the date of execution no other
agreement exists with respect to the Petroleum rights within the
Contract Area. SOCAR further guarantees that between the date
of execution and the Effective Date it shall not enter into any
negotiations or arrangements with any Third Party for the
granting of rights to explore for, appraise or develop, Petroleum
from within the Contract Area (or any part thereof). From and
after the Effective Date this Agreement shall not be cancelled,
amended or modified except in accordance with its terms or by
written agreement between the Parties. The Parties acknowledge
the necessity of continuing to work in good faith to resolve any
matters not presently covered by this Agreement.

In recognition by the Parties that certain obligations have to be
performed on or before the Effective Date, it is agreed that the
provisions of Article 25.1(b), and SOCAR's guarantees under



miiddoalar1 vo 22.1(a) bondino miivafiq surotdo ARDNS-
nin tominatlart bu Sazisin baglandig1 tarixdon qiivvoya
minir.

(c) Ogor bu Sazis Azorbaycan Respublikasinin
Parlamenti torofindon qoti rodd edilorsa veo
Podratg1 Sazisin ratifikasiyasi {i¢lin zoruri olan

hor hans1 sonraki  doyisikliklorinin, belo
doyisikliklor ~varsa, Podratgr ti¢clin  mogbul
olmadigint ARDNS-yo bildirorso, bu Sazis

qiivvoye minmir, bu Sazis ilizro vo Kontrakt
sahosino aid olan hor hansi basqa sazislor iizro
Toraflorin hiiquglar vo 6hdsliklori lagv edilir.

22.2 Hiiquq va 6hdsliklarin basqasina verilmasi

(@) Mohdudiyyatlor. Podratg1 toraflorin bu Sazisdon irali

galon hiiquq vo 6hdaliklarinin har hansi sokildo bagqasina
verilmasing, ipotekasina, girov qoyulmasina vo ya her
clir yiiklonmosino yalniz bu 22.2 bondinds nozordo
tutulmus sortlorlo yol verilir. 22.2 bandinin miiddealarini
pozmagqla hoyata kecirilon hor hansi verilmo logv edilir
vo hiiquqi qiivvoys malik olmur. Bu 22-ci Maddonin
maqsadlari baximindan Digar Podrat¢i torofo miilkiyyot
hiiququnun Ucgiincii Torofo &tiiriilmosi (bunun Digar
Podratgi torofin Osas Ana sirkotin qrupu torkibindo daxili
yenidontoskili, birlogsmosi vo paylarm Otiiriilmosi Ugln
edildiyi hallar istisna olmagla) bu Sazisin sortlorino gore
hiiquq vo Ohdoaliklorin verilmasi sayilir. Bir Podratci
torofin biitlin istirak pay1 faizini verdiyi hallardan savay1
digor hallarda ARDNS-nin raziligi olmadan Toraflorin
he¢ biri basqasina 6z istirak paymin bes (5) faizdon az
hissasini vermir.
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(©)

Article 22.1(a) shall come into force on the Execution Date.

In the event this Agreement is finally rejected by the Parliament
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, and the rights and
obligations of the Parties under this Agreement and any previous

22.2 Assignment

agreements pertaining to the Contract Area shall be
extinguished.
(a) 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 a transfer of ownership in a Contractor Party to a Third Party
(other than for the purposes of internal reconstruction or
amalgamation or transfer within the group of the Ultimate Parent
Company of such Contractor Party) shall be deemed an
assignment under this Agreement. Except in the case of a
Contractor Party assigning all of its percentage Participating
Interest, no Contractor Party shall assign less than a five (5)
percent percentage Participating Interest without SOCAR’s
approval.



(b)
(i)

(i)

(iii)

Podratci tarafin hiiqug va 6hdaliklorini vermasi.

Hiiquq vo dhdoliklorin Ucgiincii toroflore verilmosi. Bu
22.2(b) bondinin miiddealarina uygun olmaq sorti ilo
Podratgt torofin bu Sazig ilizro 6z hiiquqlarint vo
ohdoliklorini hor hans1 Ugiincii torofs biitiinliiklo vo ya
gismon vermok hiiququ vardir, agar belo Ugiincii torof:

(aa) bu Sazigo osason iizorino qoyulan vozifolora
miivafiq olan texniki imkanlara vo maliyys
imkanlarina malikdirsa;

(bb) bu Sazisin ona verilon istirak pay1 ilo bagl biitiin
sortlorini gobul edirsa; vo

(cc) ARDNS-nin ganuni yolla igglizar miinasibatlora
gira bilacayi toskilatdirsa.

Podratci  torofin  yiiklomasi. Bu Sazis {lizro 06z
ohdaliklorine xolol gotirmadon her bir Podratci torof
Sazisdo gostorilon paymin, yaxud Azorbaycan
Respublikasinin orazisinde vo ya onun hiidudlarindan
konarda Neft-qaz omoliyyatlar1 ii¢lin istifado olunan
har hans1 amlakda 6z payin1 maneasiz olaraq ipoteka
etmok, girov qoymaq vo ya basqa sokildo yiiklomok
hiiququna malikdir, bu sortlo ki, homin ipoteka,
girovqoyma vo ya basqa sokildo yiiklomo yalniz bu
Sazisin gortlorino miivafiq surotds hoyata kegirilir.

ARDNS-nin icazosi. Uciincii torofin xeyrino Podratgi
torof hor hansit hiiquq ve Ohdsliklorin verilmasini,
ipoteka, girov vo ya bagsqa sokildo yiiklomoni

(b) By a Contractor Party:

(i) Assignments to Third Parties. Subject to the provisions of

this Article 22.2(b) a Contractor Party shall be entitled to
assign all or part of its rights and obligations arising under
this Agreement to any Third Party which:

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

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

(cc) is an entity with which SOCAR can legally do business.

(i) Encumbrance by Contractor Party. Without prejudice to its

obligations hereunder, each Contractor Party shall have the
right to freely mortgage, pledge or otherwise encumber its
interests in the Agreement or any property in or outside the
Republic of Azerbaijan which is used for Petroleum
Operations, provided that any such mortgage, pledge or
other encumbrance shall be made expressly subject to the
terms of this Agreement.

(iii) 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



(iv)

v)

planlasdirdigda bunun {i¢iin ARDNS-nin gabagcadan
icazasi tolob olunur va belo icazo vermokdon asassiz
olaraq imtina edilo bilmoz. Ogor ARDNS hiiquq vo
ohdaliklorin ~ verilmasi haqqinda biitin  miivafiq
informasiya vo layiho sonodi olavo olunmagla
planlagdirilan bu ciir verilmo barosindo bildiris
aldigdan doxsan (90) giin sonra 6z qorarni elan
etmirso, homin verilmo, ipoteka, girov vo ya basqa
yiikloma ARDNS torafindon boyanilmis hesab edilir.

Hiiqug varisinin o6hdoliklori. Podratg1 torof bu Sazis
tizro hiiquqglarint vo o6hdoliklorini tamamilo vo ya
gisman verdiyi halda vo homin verilmonin ARDNS
torofindon tosdiq edilmesi, yaxud tesdiq edildiyinin
nozordo tutulmasi sorti ilo, hiiquq vo 6hdoliklori veran
torof homin verilmonin qlivvoys mindiyi tarixden
sonra bu Sazis iizro biitlin golocok 06hdsliklordon
0zunln verdiyi istirak payr hocmindo azad olunur.
Bundan sonra hiiquq varisi, bu Sazisdo ayrica
gostorilmis hallar istisna olmagqla, bu Sazisdon irali
golon Ohdoliklor tiglin digor Podratci toroflorlo yanasi
birgs vo fordi moasuliyyot dasiyir.

Hiiqug vo Ohdsliklorin Ortaq sirkotlors vo Podratci
torofloro  verilmosi. Podratgt  torof ARDNS ilo
razilagsdirmadan bu Sazisdon irali golon hiiquglar1 vo
6hdaliklori 6ziiniin bir vo ya bir ne¢o Ortaq sirkotino,
yaxud Podratg1 toraflordon hor hansi birine biitiinliiklo,
yaxud qismon va istonilon vaxt vermok hiiququna
malikdir, lakin bir sortlo ki, bu ciir Ortaq sirkot
yuxaridaki 22.2(b)(i) bondinin toloblorini ddoyir vo
homg¢inin, homin verilmonin ARDNS torofindon
boyanilocoyinog, yaxud  22.2(b)(iii) bondindo
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which approval shall not be unreasonably withheld. If within
ninety (90) days following notification to SOCAR of a
proposed assignment, mortgage, pledge or other
encumbrance accompanied by the relevant information and
the draft deed of assignment, mortgage, pledge or other
encumbrance, SOCAR has not given its decision, such
assignment, mortgage, pledge or other encumbrance shall be
deemed to be approved by SOCAR.

(iv) Obligations of Assignee. In the event a Contractor Party

(v)

assigns all or a portion of its rights and obligations arising
under this Agreement, and the assignment has been
approved or deemed approved by SOCAR, the assignor
shall, to the extent of the interest assigned, be released from
all further obligations and liabilities arising under this
Agreement after the effective date of such assignment. The
assignee with the remaining Contractor Parties shall
thereafter be jointly and severally liable for the obligations
arising from this Agreement, except to the extent otherwise
provided under this Agreement.

Assignments to Affiliates and Contractor Parties. A
Contractor Party shall be entitled at any time to assign all or
part of its rights and obligations arising from this Agreement
to one or more of its Affiliates or to any of the Contractor
Parties without the prior consent of SOCAR; provided,
however, that any such Affiliate satisfies the requirements of
Article 22.2(b)(i) above, and further provided that the
assigning party shall remain liable for obligations under this
Agreement in the same manner as though no assignment had
been made unless and until said assignment is approved or




gostarilmis qaydaya uygun surotdo ARDNS torofindon
boyonilmis sayilacagina qodor hiiquqlarini 6tliron torof
istirak payinin verilmadiyi halda oldugu kimi, bu Sazis
tizra 6hdaliklar ticlin 6z masuliyyatini eynils saxlayir.

22.3 Hiiquqg va ohdsliklorin verilmasindon vergi tutulmamasi

22.4

22.5

22.2 Maddosino osason hoyata kegirilon hor hansi hiiquq
oOtiirtilmoasi va ya kociirmalor vergi totbiq olunmadan hoyata
kegirilir vo biitiin Podrat¢1 toraflor ti¢iin 12.9 bandino mivafiq
olarag tutulan Manfaat vergisindon basqa, butlin Vergilordon
va har hansi masraf vo 6domolordon azad olunur.

Hiiqug v ohdaliklarin verilmasinin sartlari

Podrat¢1 toroflorin hor hansi hiiquq vo Ohdeliyi basqasina
hokmon bu sortlo verilir ki, hiiquq varisi ARDNS-ys 22.5
bondinds gdstarilon Osas ana sirkatin tominatini togdim etsin.

Jsas ana sirkatin tominati

(@)

(b)

Hor bir Digar podrater toraf Baglanma tarixindon sonra
mimkiin godor tez, lakin Qilivvoyominme tarixindon
gec olmayaraq Olavo 4-do miioyyon olunmus formada
ARDNS-yo 0Ozlorinin Osas ana sirkotin tominatini
togqdim edir.

BOS-in middoalar1 ilo nozordo tutulacaq ki, hor
Podrat¢1 torofin onun Istirak payr faizi miigabilindo
ohdaliklorinin icrasina miivafiq ©sas ana sirketi
torofindon zomanot verilocok vo hor Podratci torofin
miivafiq Osas ana sirkoti 6z tominatini basqa razilasma
oldo edilmozso, BOS-lo nozordo tutulan formada
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deemed approved by SOCAR, in the manner provided under
Article 22.2(b)(iii).

22.3 No Tax on Assignments

Any assignment or transfer pursuant to Article 22.2 shall be free of
Taxes, except the Profit Tax as per Article 12.9, and shall be free of
any cost or charge to Contractor Parties.

22.4 Conditions on Assignment

Any assignment by a Contractor Party shall be expressly conditioned
upon the assignee providing to SOCAR an Ultimate Parent Company
Guarantee similar to that referred to in Article 22.5.

22.5 Ultimate Parent Company Guarantees

(@)

(b)

Each Other Contractor Party shall as soon as practicable after
Execution Date but not later than the Effective Date, provide to
SOCAR an Ultimate Parent Company Guarantee as set out in
Appendix 4.

The JOA will provide that the fulfillment of the obligations of
each Contractor Party corresponding to its Participating Interest
share will be guaranteed by each respective Ultimate Parent
Company and each respective Ultimate Parent Company of each
Contractor Party will provide to other Contractor Parties a
guarantee in the form as set out in the JOA, unless otherwise



22.6

veracak.

Hokumoat tominati

Baglanma tarixino, lakin Qiivvoyominmo tarixindon ovval
ARDNS Hokumoat tominatinin imzalanmasini tomin edir.
Hokumsot tominatinin imzalanmis orijinali hor Podratg1 torafo
verilir vo Sazigin Azorbaycan Respublikast Milli Maclisinin
miizakirosine togdim olunan imzalanmis niisxosino onun
torkib  hissosi  kimi daxil edilir. Sazis Azorbaycan
Respublikasinin Milli Maclisi torofindon ratifikasiya vo tosdiq
edildikdon vo adi qaydada dorc olundugdan sonra Hokumatin
tominati Azorbaycan Respublikasinin qanun qiivvasi kasb
edir.
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agreed.

22.6 Government Guarantee

Upon the Execution Date but not later than the Effective Date, SOCAR
shall procure the execution of the Government Guarantee. An executed
original of the Government Guarantee shall be provided to each Contractor
Party and shall be included in the executed copy of this Agreement to be
submitted to Milli Mejlis of the Republic of Azerbaijan. Upon ratification
and approval of this Agreement by Milli Mejlis of the Republic of
Azerbaijan and publication in the customary manner the Government
Guarantee shall have the force of law of the Republic of Azerbaijan.



23.1

23.2

MADDO 23

TOTBIQ EDILO BIiLON HUQUQ,
IQTiISADI SABITLOSMO VO ARBITRAJ

Tatbiq edild bilon hiiquq

Bu Sazis Azorbaycan Respublikasi vo Ingiltoronin ganunlart
liclin imumi olan hiiquq prinsiplorino miivafiq suratds, hor
hans1 masaloys dair iimumi hiiquq prinsiplori olmadig1 halda
iso Kanadanin Alberta ayalotinin {imumi hiiquq prinsiplaring
miivafiq siirotdo tonzimlonir vo tofsir edilir (qanunvericilorin
miinaqisolorino aid qanunlar istisna olmaqla). Bu Sazis
homg¢inin  “pacta sunt servanda” (“miiqaviloloro omal
olunmalidir’’) beynolxalq hiiquq prinsipins tabe olur. Bu Sazis
Azorbaycan Respublikasinin Milli Maclisi terofindon tosdiq
edildikdon sonra, bu Sazisdo konkret surstdo basqa ciir
gostorilmis hallar istisna olmagq]la, Azorbaycan
Respublikasinin Qanunu qiivvasine minir vo Azarbaycan
Respublikasinda miiddealar1 bu Sazige uygun golmoyon vo ya
zidd olan hor hansi basqa movcud vo ya golocok ganundan,
formandan, yaxud inzibati soroncamdan (vo ya onun bir
hissasindon) {istiin tutulur.

Iqtisadi sabitlosma

Bu Sazis iizro Podratgiya (yaxud onun miivokkilloring) vo
onun Subpodratcilarina verilosi hiiqugqlar vo maonafelor
Podrat¢inin  gabaqcadan raziligit olmadan doyisdirilmir,
modifikasiya edilmir vo ya mohdudlagdirilmir. ©gor hor hansi
Hokumat orqani bu Sazisin miiddealarina zidd olan, yaxud bu
Sazig tizro Podrat¢inin hiiquglarina vo ya monafelorino monfi

160

ARTICLE 23

APPLICABLE LAW, ECONOMIC STABILIZATION
AND ARBITRATION

23.1 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.

23.2 Economic Stabilization

The rights and interests accruing to Contractor (or its assignees) under
this Agreement and its Sub-contractors under this Agreement shall
not be amended, modified or reduced without the prior consent of
Contractor. In the event that any Governmental Authority invokes any
present or future law, treaty, intergovernmental agreement, decree or
administrative order which contravenes the provisions of this



23.3

(yaxud miisbot) tosir gostoron hor hanst mdévcud, yaxud
golocok qganunun, miigavilonin, hdékumaotlorarasi sazisin,
formanin vo ya inzibati soroncamin, o ciimlodon, lakin
bununla  mohdudlasmadan, vergi  ganunvericiliyindo,
qaydalarda, inzibati tocriibado hor hansi doyisikliklorin, yaxud
Kontrakt sahasi barasinds yurisdiksiya doyisikliklorinin totbiq
olunmasini tolob edirso, Toroflorin iqtisadi monafelorinin
tarazligini barpa etmok mogsadi ilo bu Sazisin miiddsalarinda
toshihlor aparilir, Podrat¢inin hiiquqglarina vo monafelorine
monfi tosir oldugda iso, ARDNS Podratgiya (vo onun
miivokkillorine) bununla baglhh hor ciir itkilor, iqtisadi
vaziyyatin pislogmasi, zarar vo ziyan miigabilinds avoz 6dayir.
ARDNS homin miigavilo, hokumaotlorarasi sazis, ganun,
forman, yaxud inzibati soroncam ilo bu Sazis arasinda hor
hans1 miinaqisonin vo ya uygunsuzlugun yuxarida gostorilmis
prinsiplora miivafiq surotds tez bir zamanda hall olunmasi
maogsadilo Hokumatin lazimi teloblor gdrmaesini tomin etmok
liclin 6z solahiyyatlorinin tam hocmi c¢orgivasindo har ciir
tosirli soylor gostarir.

Arbitraj

(@) 13.1(c) bondinin miiddealarina miivafiq suratdo nozordon
kecirilmok 1iiclin eksperto gondorilon masololor istisna
olmagla, ARDNS ilo hor hansi Podrate1 toraf, yaxud biitiin
Podratc1 toroflor arasinda miibahisa (Rohbor komitonin
iclaslarinda hall edilmomis mosalolor daxil olmaqla) bas
verdikdo, miibahiso edon Toroflor bu Sazisin sortlorine
osaslanaraq miibahisonin qarsiliglh surotdo gonaotboxs bir
sokildo vasitogilik vo ya digor tisullarin vasitesilo hall
olunmasina cohd gostormok ticiin goriisiirlor. Torof homin
miibahiss haqqinda bildiris aldigdan sonra otuz (30) giin
miiddstindo  miibahisa, Toroflori  qarsilighh  surstde
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Agreement or adversely or positively affects the rights or interests of
Contractor hereunder, including, but not limited to, any changes in tax
legislation, regulations, or administrative practice, or jurisdictional
changes pertaining to the Contract Area, the terms of this Agreement
shall be adjusted to re-establish the economic equilibrium of the
Parties, and if the rights or interests of Contractor have been adversely
affected, then SOCAR shall indemnify Contractor (and its assignees)
for any disbenefit, deterioration in economic circumstances, loss or
damages that ensue therefrom. SOCAR shall within the full limits of
its authority use its reasonable lawful endeavors to ensure that the
appropriate Governmental Authorities will take appropriate measures
to resolve promptly in accordance with the foregoing principles any
conflict or anomaly between any such treaty, intergovernmental
agreement, law, decree or administrative order and this Agreement.

23.3 Arbitration

(@) Except for any matter to be referred to an expert pursuant to
Article 13.1(c), in the event of a dispute arising between SOCAR
and any or all of the Contractor Parties (including matters which
are not resolved at the Steering Committee), the disputing Parties
shall meet in an attempt to resolve the dispute to their mutual
satisfaction by reference to the terms of this Agreement through
mediation or by other means. 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.



gonastlondiron bir sokildo aradan qaldirilmirsa, homin
miibahiso Arbitraj qaydasinin miiddealarina vo totbiq edilo
bilon hiiquq barssindo 23.1 bondindo gostorilmis
miiddoalara miivafiq surotdo holl edilir.

(b) Bu Sazigdo heg¢ no Podratg¢i toroflorin Xarici sormayolorin

miidafiosi hagqinda Azorbaycan Respublikasinin qiivvado
olan qanunvericiliyi ilo nazaorde tutulan hiiquqlarini asla
mohdudlasdirmir vo Azorbaycan Respublikasinin  hor
hansi bagsga mdvcud vo ya golocok ganununun miiddoasina
baxmayaraq, homin hiiquqlar Podratciya bu Sazis iizro
moxsus olan har hansi bagqa hiiquqlara slave olaraq totbiq
edilir. Hor hans1 Hokumat orqaninin hor hansi foaliyyati
vo ya foaliyyetsizliyi noticosindo Podrat¢inin hor hansi
hiiquglarinin, monafelarinin, yaxud omlakinin
ekspropriasiyasi, millilosdirilmosi vo ya basqa cir
0zgoninkilosdirilmosi hallarinda arbitrlor nagd pulun
diskontlagdirilmis axinlari metodunu totbiq edorok vo
olverisli soraitdo oqdo marag olan alicinin vo saticinin
movcudlugunu ehtimal edorok, habelo Podratginin 6z
hiiquglarindan, menafelorindon, paymdan (o ciimlodon
monimsonilmomis ehtiyatlarda istirak paymdan) vo ya
omlakindan mohrum olmasi ilo naticolonan olverissiz
voziyyati nazora almayaraq zororin ovozinin tam bazar
qiymati ilo vo mévcud miisssiso asasinda ddonilmasi (o
climladon Dollarla dorhal tam va tosirli kompensasiyasi)
prinsiplorini  totbiq  edirlor.  Podrat¢inin  sadalanan
hiiquglarinin, monafelorinin, paymm (o ciimloden
monimsonilmomis ehtiyatlarda istirak paymin) vo ya
omlakinin tam bazar qiymaetini miioyyanlogsdirmak ii¢ilin
arbitrlor yliksok beynolxalq niifuza malik investisiya
bankini secirlor.
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(b) Nothing in this Agreement shall limit the rights of the Contractor

Parties under the existing law 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 Contractors
rights, interests or property expropriated, nationalized or
otherwise taken by reason of any act or failure to act of any
Governmental Authority, then the arbitrators shall apply the
principle of indemnification (including prompt, full and effective
compensation in Dollars) at the full market value, on the basis of
an on-going concern utilizing the discounted cash flow method,
assuming a willing buyer and seller in a non-hostile
environment, and disregarding the unfavorable circumstances
under which or following which Contractor shall be deprived of
its rights, interest (including its interest in undeveloped reserves)
or property. The arbitrators shall select an investment bank of
good international reputation for purpose of appraising the full
market value of said rights, interest (including its interest in
undeveloped reserves) or property of Contractor.



(c) Bu 23.3 bandinds nazards tutulan hiiquqglar vo 6hdaliklor (c) The rights and obligations under this Article 23.3 shall survive
bu Sazisin qiivvesino xitam verilondon sonra da qiivvado the termination of this Agreement.
qalir.
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MADD®O 24
BIiLDIRiSLOR

Bu Sazisin miiddealarina miivafiq surotde toqdim olunan
biitiin  bildirislor Ingilis vo Azorbaycan dillorinds yazili
sokildo tortib edilir vo telekslo, faksla, yaxud moktubla hor bir
Torofo asagida gostorilon linvana (yaxud bir Torofin diger
Toroflora vaxtasirt bildiro bilocoyi har hansi bagqa iinvana)
gondarilir, bu sortlo ki, lakin, Qiivvoyaminms tarixindon vo
Omoliyyat sirkotinin yaradilmasindan sonra Azorbaycan
Respublikas1 Dovlot Neft Sirkoti torafindon Podratgi toraflors
gondorilon vo bu Sazigin sortlorino goro zoruri olan biitiin
bildirislor (29-cu Maddays uygun olan pozuntu haqqinda hor
hans bildiris vo 22.2(b)(iii) bandino uygun olan bildirislor vao
ya Sazigin qilivvesine xitam verilmosi haqqinda bildirisler,
habels 23.3 bandinds nozords tutulan, arbitraja aid olan hor
hans1 bildirislor istisna edilmoklo) bu 24-cii Maddonin
miiddoalarma  uygun  surotdo  Omoliyyat  sirkotino
gondorilmisdirso, biitiin Podratg1 torofloro catdirilmis hesab
olunur. Podratgt ARDNS-ys ©maliyyat sirkotinin doqiq adin
vo tlinvanin (habelo onlarla baghh miivafiq doyisikliklori)
yaradilmasindan sonra amali cohatdon miimkiin olan on qisa
miiddatlordo xabar verir. Teleks, yaxud faksla verilmis bildiris
gondarildiyi tarixdon sonraki birinci giin ¢atdirilmis hesab
olunur. Bu Sazigin qlivvesine xitam verilmasi haqqinda
bildiriglor vo Koklii pozuntu haqqinda bildirislor yalniz
moktubla togdim olunur.

ARDNS: Azorbaycan Respublikast Dovlot Neft Sirkoti
Azorbaycan Respublikasi Baki gohori, AZ1000
Nefteilor prospekti, 73
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ARTICLE 24
NOTICES

All notices required to be given pursuant to this Agreement shall be in
writing in English and Azeri and may be given by telex, facsimile or letter
to the address set out below for each Party (or such other address as a Party
may notify to the other Parties from time to time) provided, however, that
following the Effective Date and formation of the Operating Company any
notices required to be given to Contractor Parties hereunder by SOCAR
(except any notice of breach pursuant to Article 29, any notice pursuant to
Article 22.2 (b)(iii) and any notice of termination of this Agreement and
any notice of arbitration pursuant to Article 23.3) shall be considered
effective as to all Contractor Parties if given to the Operating Company in
accordance with this Article 24. Contractor shall advise SOCAR of details
of the name and address of the Operating Company (and of any changes
thereto) as soon as practicable after its formation. A notice given by telex
or fax shall be deemed to be received on the first working day following
the date of dispatch. A notice sent by letter shall not be deemed to be
delivered until received. Notices of termination of this Agreement and
notices of Material Breach shall be given only by letter.

SOCAR: State Oil Company of the Republic of Azerbaijan
Baku AZ 1000 Republic of Azerbaijan

Neftchiler Prospecti 73



TOTAL:

ONS:

Faks: (+994 12) 493 64 92
Telefon: (+994 12) 492 07 45
Kima: Prezidenta

Total E&P Abseron Bi.Vi. TOTAL:
Nizami kiicosi 340, ISR PLAZA, 7-ci mortoba

Baki sohori AZ1000

Telefon: +994 (12) 497 8381

Faks: +994 (12) 497 13 35

Kima: Prezidento

vo molumat {i¢lin surati:

Total SA

DGEP/CEI/ Delegation Azerbaidjan
2, Place Jean Millier

La Defense 6

92078 Paris La Defense Cedex

Telefon: + 33 (0) 1 47 44 45 46
Faks: + 33 (0) 147 448182
Kima: Prezidenta

Azorbaycan Respublikasi Dovlot Neft Sirkoti SOA:
Azarbaycan Respublikasi Baki sohori, AZ1000
Neftcilor prospekti, 73

Faks: (+994 12) 493 64 92
Telefon: (+994 12) 492 07 45
Kima: Prezidenta
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Fax: (+994 12) 493 64 92
Tel:  (+994 12) 492 07 45
Attention: The President

Total E&P Absheron B.V.

340 Nizami street , ISR PLAZA 7™ floor
AZ1000 Baku

Telephone:  +994 (12) 497 8381

Fax: +994 (12) 497 13 35

Attention: The President

Attention:

and copied for information to:
Total SA

DGEP/CEI/Délégation Azerbaidjan
2, Place Jean Millier

La Defense 6

92078 Paris La Defense Cedex

Tel: +33(0) 147 44 45 46
Fax: + 33 (0) 1 47 44 81 82
Attention: The President

State Oil Company of the

Republic of Azerbaijan

Baku AZ 1000 Republic of Azerbaijan
Neftchiler Prospecti 73

Fax: (+994 12) 493 64 92
Tel:  (+994 12) 492 07 45
Attention: The President



MADDO 25

SAZISIN QUVVOYOMINMO TARIXI

25.1 Qiivvovominma tarixi

(@) Azorbaycan  Respublikasi  qanunvericilik  orqganlari

Azaorbaycan Respublikas1 Konstitusiyasina, tslob olunan
biitiin hiiquqi rosmiyystloro vo qaydalara tam omol
etmoklo Azarbaycan Respublikasinda bu Saziso (Hokumat
tominati daxil olmaqla) tam qanun qiivvesi veron
ganunvericilik akt1 qobul etdiklorins vo movcud tacriibays
osason onun dorc olunduguna dair sohadotnamoni
ARDNS-nin Podratgiya toqdim etdiyi tarix Sazisin
Qulivvoyominma tarixi sayilir, bu sortlo ki, asagidaki ilkin
sortlor tomin olunmayinca, Qiivvoyominmo tarixi
baslanmayacaqdir:

(i) bu Sazisin baglanmasina hor bir Torafin
Direktorlar surasinin sanksiya vermaosi (ogor
bu, miivafiq Torofin tosis sonadloring uygun
olaraq talob edilirso);

(if) Podrat¢1 toroflorin (ONS-don basqa) Osas
ana sirkotlorinin tominatlarinin ARDNS-yo
verilmasi; va

(ili) Hor Podrat¢1 torofo Hokumaot tominatinin
verilmosi.

(b) Toroflor miimkiin qodor qisa miiddatlords (1)
25.1(a)(i)-(iii) bondlorindo gdstorilmis sortlora

ARTICLE 25

EFFECTIVE DATE

25.1 Effective Date

(@) The Effective Date shall be the date upon which SOCAR

delivers to Contractor written evidence of the enactment by the
legislature of the Republic of Azerbaijan in full compliance with
the Constitution of the Republic of Azerbaijan and all requisite
legal formalities and procedures and publication in the
customary manner of legislation giving this Agreement
(including the Government Guarantee), the full force of law in
the Republic of Azerbaijan, provided, however, that the
Effective Date shall not occur until the following conditions
precedent have been satisfied:

(i) authorization to enter into this Agreement by the Boards of
Directors of each of the Parties (if applicable under
foundation documents of such Party);

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

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

(b) The Parties shall use their best endeavors to obtain as soon as

possible (1) satisfaction of the conditions referred to in Article



omol edilmoasine vo, onlara omal olundugdan
sonra, (2) yuxarida goOstorilonloro  osason
Azorbaycan  Respublikasinin = ganunvericilik
orqanlart torofindon bu Saziso vo adi ¢okilmis
Hokumot tominatina Azorbaycan
Respublikasinda tam ganun qiivvesi veron
ganunvericilik aktinin qobul edilmosino nail
olmagq iiglin biitiin soylori gostarirlor.

25.2  Qiivvayominma tarixinadok Neft-qaz omolivyatlari

25.1 bondinin miiddoalarina baxmayaraq, Podratgi
Baglanma tarixindon baglayaraq, lakin Qiivvoyaminmo
tarixodok ARDNS-nin gabaqcadan yazili razilig: ilo
Neft-qaz omoliyyatlar1 aparirsa, homin Neft-qaz
omoaliyyatlar1 ilo bagli Podrat¢inin ¢okdiyi mosroflor
Ovazi ddonilosi masraflore daxil edilir.
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25.1(a)(i) to (iii) and upon satisfaction thereof (2) the enactment
as aforesaid by the legislature of the Republic of Azerbaijan
giving this Agreement and the said Government Guarantee the
full force of law in the Republic of Azerbaijan.

25.2 Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 25.1, in the event that,
from the Execution Date and prior to the Effective Date, Contractor,
with prior written consent of SOCAR, does conduct Petroleum
Operations, the costs incurred by Contractor in relation to such
Petroleum Operations shall be Cost Recoverable.



MADDO 26

OTRAF MUHITIN MUHAFIZOSi VO TOHLUKOSIZLIK

26.1 9Itraf miihitin miihafizosi standartlari

Podratc1t ARDNS vo Azorbaycan Respublikasinin Ekologiya
vo Tabii Sorvetlor Nazirliyi (ETSN) ilo birlikdo Neft-gaz
omoliyyatlarinin ~ tonzimlonmosi  {liclin  miivafiq  olan
tohliikasizlik vo otraf mihitin miuhafizosi standart vo
praktikalarini isloyib hazirlamalidir. Tohliikesizlik vo otraf
mihitin miihafizasi standartlarinda Xozor donizinin spesifik
ekoloji xiisusiyyatlori nozors alinmali vo miivafiq qaydada (i)
beynolxalq neft-qaz sonayesinin standartlar1 vo diinyanin digor
yerlorinds kosfiyyat vo hasilat omaliyyatlarinda onlarin icrasi
zamani oldo olunmus tocriiba, (i1) Azorbaycanin movcud
tohliikesizlik vo ekoloji qanunvericiliyi vo (iil) Azorbaycanda
digar, yaxinliqdaki orazilords aparilan kosfiyyat vo hasilat
omoliyyatlar1 {i¢iin islonmis movcud tohliikosizlik vo otraf
mithitin ~ mihafizosi  standart vo  praktikalar1  osas
gotlirtilmolidir. Belo standartlarin vo praktikalarin tortib
olunmasinda otraf miihitin miihafizosinin keyfiyyoti {lizro
magsadlar, texniki imkanlar, iqtisadi vo kommersiya cohotdon
rentabellik kimi masalolor nozors alinmalidir. 26.4-cl
bandinin birinci climlasing asason Qiivvayaminma tarixindon
etibaron  Neft-qaz =~ omoliyyatlarina  totbiq  olunacaq
tohliikasizlik texnikast vo otraf miihitin miihafizosi {iizro
standartlar Podratgi, ARDNS vo ETSN arasinda islonmis va
razilagdirilmig yeni tohliikosizlik vo otraf miihitin miihafizasi
standartlari ilo avoz olunana qader 9-cu Olavenin II hissasinda
sorh edilon standartlar vo praktikalar hesab edilir. Belo
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ARTICLE 26

ENVIRONMENTAL PROTECTION AND SAFETY

26.1 Environmental Standards

Contractor shall develop jointly with SOCAR and the Ministry of
Ecology and Natural Resources of the Republic of Azerbaijan
(MENR) safety and environmental protection standards and
practices appropriate for the regulation of Petroleum Operations.
The safety and environmental protection standards shall take
account of the specific environmental characteristics of the Caspian
Sea and draw, as appropriate, on (i) international petroleum
industry standards and experience with their implementation in
exploration and production operations in other parts of the world,
(i) existing Azerbaijan safety and environmental legislation, and
(iii) existing Azerbaijan safety and environment protection
standards and practices developed for neighboring exploration and
production operations. In compilation of such standards and
practices account shall be taken of such matters as environmental
quality objectives, technical feasibility and economic and
commercial viability. Subject to the first sentence of Article 26.4
the standards, which shall apply to Petroleum Operations from
Effective Date shall be the standards and practices set out in part Il
of Appendix 9 until substituted by new safety and environmental
protection standards devised and agreed between Contractor,
SOCAR and MENR. Such substitution shall take effect following
the written agreement between Contractor, SOCAR and MENR on
a date agreed between the Parties and MENR and from such date
such agreed standards and practices shall have the force of law as if
set out in full in the Agreement. In the event that safety and



26.2

ovazetmo Toaroflor vo ETSN arasinda razilasdirilmis tarixdo
Podratgi, ARDNS vo ETSN arasindaki yazili razilasmanin
ardinca qlivvoyo minir vo homin tarixdon etibaron belo
razilagdirilmis standartlar vo praktikalar Sazisdo tam sorh
edilmis kimi ganun qiivvesino malik olur. Ogor tohliikesizlik
texnikast vo otraf miihitin miihafizosi iizro standartlar vo
praktikalar Podrat¢1 ilo razilasdirilmamis formada totbiq
olunarsa, 23.2 bondinin miiddoalarimin totbiq edilmasi
razilagdirilir. Taraflor vo ETSN tohliikosizlik vo otraf mihitin
miithafizosi iiclin yeni standartlarin vo praktikalarin birlikdo
islonmasinin vo miisyyanlosdirilmasinin hortorafli icrasi iigiin
ayrica protokol razilagdirir. Podratgmnin bels islonmo vo
miuoyyanlosdirmas ils slagadar xarci ©Ovazi 6donilon mosraflars
aid edilir.

oOmplivvatlarin aparilmasi

Podrat¢1 Neft-qaz omoliyyatlarini Otraf mihitin miihafizosi
standartlarina uygun olaraq lazimi hessasliqla, someroli vo
tohliikasiz gakilda aparir vo mohdudiyyst qoyulmadan, yerin
istli, yerin toki, doniz, hava, gollor, ¢aylar, flora vo fauna,
kond tesarriifat: bitkilori, digor tabii ehtiyatlar vo amlak daxil
olmaqgla biitovliikdo otraf mihitin tarazligmin hor hansi
potensial pozuntularini minimuma endirmok ii¢lin Otraf
mihitin miihafizosi standartlarina miivafiq suratdo biitiin
aglabatan todbirlori  goriir. Todbirlorin  miihiimliiyiiniin
ardicillig1 bu sira ilo miisyyan edilir: hayatin miihafizasi, otraf
mithitin miihafizesi vo omlakin miihafizosi. Podrat¢1i 9-cu
Olavonin [ hissasinds sorh olundugu kimi, Neft-gaz
omoaliyyatlar1 ilo olagadar islorin sohiyya, tohliikesizlik va
otraf miihitin miihafizasi aspektlorini biitiinliiklo ohato edon
birlogmis idaroetms sistemi yaradir.
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26.2

environmental protection standards and practices are imposed
otherwise than with the agreement of Contractor it is agreed that
the provisions of Article 23.2 shall apply. The Parties and MENR
shall agree a separate protocol for the detailed implementation of
the joint development and definition of the new standards and
practices for safety and environmental protection. The cost to
Contractor of such development and definition shall be Cost
Recoverable.

Conduct of Operations

Contractor shall conduct the Petroleum Operations in a
diligent, safe and efficient manner in accordance with the
Environmental Standards and shall take all reasonable actions
in accordance with the Environmental Standards to minimize
any potential disturbance to the general environment, including
without limitation the surface, subsurface, sea, air, lakes,
rivers, animal life, plant life, crops and other natural resources
and property. The order of priority for actions shall be the
protection of life, environment and property. Contractor shall
implement an integrated management system covering all
health, safety and environmental aspects of the activities
carried out in relation to the Petroleum Operations as outlined
in part | of Appendix 9.



26.3

26.4

Ooza vazivvatlori

otraf miihito zoror vuran vo ya zoror vura bilon qoza
voziyyatlori vo ya bodboxt hadisalor, o climlodon, lakin
bunlarla mohdudlagsmadan, partlayislar, piiskiirtiilor, sizmalar
vo basqa hadisolor zaman1 Podrat¢i homin hallar, o ciimlodon
sizmig karbohidrogenlorin hocmi barads dorhal ETSN-ni vo
ARDNS-1 xobordar edir vo voziyyotin diizolmasi T{igiin
gordiiyii tocili tadbirler vo bu tadbirlorin naticalori haqqinda
molumat verir. Podratci  Xozor donizinin Azaorbaycan
sektorunda vao tosiro moruz galmis digor hissalorinds tocili
todbirlor goérmok, qoza voziyyotini nozarot altina almaq vo
insan tolofatinin, itkilorin vo omlaka zoror doymaosinin
qarsisin1 almaq, habelo tobii ehtiyatlara vo biitovliikdo otraf
miithito zoror doymesinin qarsisimt almaq tiiglin hor ciir
aglabatan soylor gostoracokdir. Podrat¢i goriilmiis todbirlor
haqqinda ARDNS, ETSN vo miivafiq Hokumot orqanlarina
hesabat verir.

anunlara tabelik

Podratc1 saglamliga, tohliikosizlik texnikasina, otraf miihitin
miihafizosine vo barpasina dair Azarbaycanin hamiligla totbiq
edilo bilon movcud vo golocok qanunlarina vo gaydalarina
tabe olur, bu sortlo ki, homin qanunlarin vo qaydalarin
toloblori  Otraf  miihitin  miihafizesi  standartlarinin
tolablorindon sort olmasin. ©gor miivafiq yurisdiksiyasi olan
har hans1 bolge orqan1 vo ya hokumatloraras: orqan Kontrakt
sahasing aid olan otraf miihitin miihafizaesi normalarin1 qobul
etmirso vo ya miizakiroyo verirso, Toroflor bu normalarin
layihoyo gostora bilocayi tosiri miizakirs edirlor. Bu Sazis tizro
Podrat¢inin  hiiquglarina vo ya monafelorino menfi tosir
gostoron hor hansi bu ciir normalara Podratginin tabe olmast,

170

26.3

26.4

Emergencies

In the event of emergency and accidents, including but not
limited to explosions, blow-outs, leaks and other incidents
which damage or might damage the environment, Contractor
shall promptly notify MENR and SOCAR of such
circumstances, including the volume of hydrocarbons leaked,
and of its first steps to remedy this situation and the results of
said efforts. Contractor shall use all reasonable endeavors to
take immediate steps to bring the emergency situation under
control and protect against loss of life and loss of or damage to
property and prevent harm to natural resources and to the
general environment in both Azerbaijani and other affected pans
of the Caspian Sea. Contractor shall also report to SOCAR,
MENR and appropriate Governmental Authorities on the
measures taken.

Compliance

Contractor shall comply with present and future Azerbaijani
laws or regulations of general applicability with respect to
public health, safety and protection and restoration of the
environment, to the extent that such laws and regulations are no
more stringent than the Environmental Standards. In the event
any regional or multi-governmental authority having
jurisdiction enacts or promulgates environmental standards
relating to the Contract Area, the Parties will discuss the possible
impact thereof on the project. The provisions of Article 23.2
shall apply to any compliance or attempted compliance by
Contractor with any such standards which adversely affect the
rights or interests of Contractor hereunder.



26.5

26.6

yaxud tabe olmaga cohd gdstormosi barasindo 23.2 bondinin
middoalar totbiq edilir.

Otraf miihitin miihafizasi strategivasi

Asagidakilar

daxil edilmoklo otraf mihitin mithafizosi

strategiyast islonib hazirlanir:

(@)

(b)

otraf miihitin miihafizosi {izro standartlarda sorh
edildiyi kimi, Neft-qaz omaliyyatlarinin torkib hissasi
olaraq, SOTOM Idaroetmo Sistemi daxil olmaqla, otraf
miithitin mihafizosino dair idaroetmo sisteminin
yaradilmas1 vo otraf miihit lizro kdmok¢i komitonin
toskil edilmasi;

otraf mihitin miihafizesine dair is proqraminin OStraf
miihitin miihafizosi {lizro standartlarda sorh edildiyi
kimi, Neft-qaz omoliyyatlarinin adi morhalsloring
uygun golon gaydada yerino yetirilmosi (ekoloji
todqiqatlar, seysmik todqiqatlar, kosfiyyat gazma
islori, yatagin islonmosi vo hasilat, quyunun va
dasinmaz aktivlorin logvi).

Otraf miihits zivan vurulmasi

(a)

Podrat¢ct onun Azaorbaycan Respublikasinin miivafiq
mohkomasi  torofindon miisyyon edilmis togsiri
tizlindon otraf mihitin hor hansi sokildo ¢irklonmasi
noticasindo Ugiincii torofin (Hokumsot orqanlar1 istisna
olmaqla) moruz qaldig1 birbasa itkilor vo ya ziyan
ticin  mosuliyyat  dasiyir.  Podratginin  togsiri
naticasinda otraf miihit ¢irklondikdo vo ya ona ziyan
vuruldugda Podrat¢1 beynalxalq neft-qaz sonayesinda
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26.5

26.6

Environmental Protection Strateqy

An environmental protection strategy shall be developed which
shall include:

(a)

(b)

the establishment of an environmental management
system, included in HSE Management System, as an
integral part of Petroleum Operations and the formation
of an environmental sub-committee as described in the
Environmental Standards;

an environmental work program carried out in sequences
appropriate to the normal phases of Petroleum
Operations as described in the Environmental Standards
(environmental study, seismic survey, exploration
drilling, field development and production, well and
fixed assets abandonment).

Environmental Damage

(@)

Contractor shall be liable for those direct losses or damages
incurred by a Third Party (other than Governmental
Authority) arising out of any environmental pollution
determined by the appropriate court of the Republic of
Azerbaijan to have been caused by the fault of
Contractor. In the event of any environmental pollution
or environmental damage caused by the fault of
Contractor, Contractor shall reasonably endeavor, in



(b)

(©)

hamiligla gobul edilmis praktikalara miivafiq suratdo,
bels bir ¢irklonmoni aradan qaldirmaq va ya onun otraf
miihito tosirini  yaxud ziyanmi azaltmaq {g¢iin
osaslandirilmis saylori gérmolidir.

Podrat¢1 bu Sazisin Qiivvoyominms tarixindon oavval
movcud olmus soraito géro bas vermis hallar daxil
olmagla, lakin bununla mohdudlagsmadan, sobobkari
olmadig hallar - har hans1 ekoloji ¢irklonmalor vo ya
otraf miihito doyon digor =ziyan, otraf miihitin
vaziyyati, yaxud problemlari {igiin cavabdeh deyil vo
bunlardan iroli golon, yaxud onlarla bagl iddialara,
ziyan Vs ya itkilora gora heg bir xorc ¢okmir vo maddi
mosuliyyot dagimir vo ARDNS Podrat¢ini, onun
Subpodratcilarini,  onun/onlarin  maslohatgilorini,
agentlorini,  omokdaslarini,  qullugeularmi  vo
direktorlarim1 yuxarida deyilonlorlo bagli her ciir vo
biitiin masraflordan, xarclordon vo masuliyystdon azad
edir vo zarorin avozini 6doyir.

Otraf mihitin c¢irklonmoesino vo ya ona ziyan
doymasina gors Podratgiya qarsi irali siirtilon hor hansi
iddialar, tolablor, mahkoma toqiblori, yaxud mohkoma
baxiglart naticosindo vo ya bunlarla olagodar olaraq
Podratg¢inin moruz qaldigi her hansi zoror, masuliyyat,
itkilor, mosroflor vo xorclor (Podrat¢cinin Qorozli
sohlonkarlig1 noticosindo bag veron belo ¢irklonma vo
ya belo zarar istisna olmagqla), Podratg¢inin apardigi hor
hanst borpa vo tomizlomo islorino ¢okilon mosroflor
Neft-qaz omoliyyatlart mosraflorine daxil edilir.
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(b)

(©)

accordance with generally acceptable international
petroleum industry practices, to mitigate the effect of
any such pollution or damage on the environment.

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

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



MADDO 27

MOXFILIK

27.1  Umumi miiddaalar

(@) Hor bir Torof razilasir ki, Neft-qaz omoliyyatlari ilo

olagadar olds edilmis vo ya alinmis vo Qiivvoyaminma
tarixinodok ac¢ilmasina mohdudiyyst qoyulmasa da
ictimaiyyotin bilmodiyi, yaxud Torofin ixtiyarinda
olmayan butlin texniki, geoloji, yaxud kommersiya
xarakterli molumata vo gostoriciloro moxfi molumat vo
gostoricilor kimi baxilir vo onlar gizli saxlanilir
(Podratginin  14.1(¢) bondino miivafiq surotdo belo
molumat vo informasiyadan istifado etmok vo 27.2
bandine miivafiq suratds bu cilir moelumat vo gostoricilori
miibadilo etmok hiiququna omal edilmasi sortilo) vo bu
Sazigin Torafi olmayan heg bir fiziki yaxud hiiquqi soxso
acigqlanmir, asagidakilar istisna olmagla:

(i) Ortaq sirkoti; bu sortlo ki, homin Ortaq sirkati bu
Sazisin miiddealarina miivafiq surstdo maoxfiliyi
saxlasin;

(i) Bu Saziso miivafiq olaraq tolob edilon hallarda,
Hoékumat organa;

(ili) Ogor totbiq edilo bilon hor hansi gqanuna vo ya
normativ aktlara miivafiq suratde, yaxud hor hansi
mohkomo baxist noticosindo, ya da hor hansi
mohkomanin bu vo ya digor Torof iliclin mocburi
olan omri ilo bu ciir molumat vo gostaricilor
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ARTICLE 27

CONFIDENTIALITY

27.1 General Provisions

(a) Each Party agrees that all information and data of a technically,

geologically or commercially sensitive nature acquired or
obtained relating to Petroleum Operations and which on the
Effective Date is not in the public domain or otherwise legally in
the possession of such Party without restriction on disclosure
shall be considered confidential and shall be kept confidential
(subject to Contractors right to use such data and information in
accordance with Article 14.1(e) and to trade in such data and
information in accordance with Article 27.2) and not be
disclosed to any person or entity not a Party to this Agreement,
except:

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

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

(iii) To the extent such data and information is required to be
furnished in compliance with any applicable laws or
regulations, or pursuant to any legal proceedings or
because of any order of any court binding upon a Party;



(iv)

(vi)

verilmolidirsa;

Asagidaki (¢) bondinin miiddealarina omol etmoklo,
hor hanst Podrat¢1 torofin igo gotiirdilyli potensial
Subpodratgilar, maslohatcgilor vo hiiqugsiinaslar; bu
sortlo ki, belo molumat vo ya gdstaricilorin
aciqlanmast hamin Subpodrat¢inin, maslohat¢inin
va ya hiiqugsiinasin isi {i¢iin zoruri olsun;

Asagidaki (c) bondinin miiddealarina omal etmokls,
bu vo ya digor Torofin Istirak paymin nazorde
tutulan osl varisi (o cimlodon, 6z schmlarinin vo ya
0z Ortaq sirkotinin sohmlorinin oksor hissasinin
birlogdirilmosi, konsolidasiyasi, ya da satisi
barasindo Torofin acgiq danisiglar apardigr hiiquqi
$9XS);

Asagidaki (c) bandinin miiddealarina amal etmakls,
bank vo ya basqa maliyys tosisati, bu Sazis vo ya
imumi maliyyolosdirmo razilagdirmalar iizro 0z
6hdaliklorinin maliyyslosdirilmasi haqqinda
danisiglar aparan Torof {i¢iin lazim olan hacmds;

(vii) Yurisdiksiyast homin Podratg1 torofs vo ya onun

Ortaq sirkotlorine samil edilon hor hanst hokumsatin,
yaxud fond birjasinin hor hansi qaydalarima vo ya
tolablorina miivafiq olaraq homin molumat vo
gostaricilorin agilmali oldugu hallar;

(viii)Hor hanst molumat vo ya gostoricilor Podratci

torofin osla  togsiri
oldugu hallar; vo

olmadan ictimaiyyato balli
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(iv)

(vi)

(vii)

Subject to (c) below, to potential Sub-contractors,
consultants and attorneys employed by any Contractor
Party where disclosure of such data or information is
essential to such Subcontractor's, consultant's or attorney's
work;

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

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

To the extent such data and information must be disclosed
pursuant to any rules or requirements of any government or
stock exchange having jurisdiction over such Contractor
Party, or its Affiliates;

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

Contractor Party, becomes a part of the public domain; and



(b)

(©)

(d)

(ix) Bu Sazisin 23 bandino miivafiq suratdo arbitrlor vo
ya 13.1(c) bondi ilo olagodar olaraq hor hansi
ekspert.

Hor bir Torof Neft-qaz omoliyyatlarina dair homin
molumat vo ya gostoricilor barosindo moxfiliys 6z
omokdaslarinin omoal etmolorini tomin etmok {i¢lin adi
ehtiyat todbirlori goriir.

Molumat vo ya gostoricilor 27.1(a)(iv), (v) va (Vi)
bondlorino miivafiq surotdo ancaq o halda agilir ki,
molumat vo ya gostaricilori acan Torof molumat vo ya
gostaricilorin verildiyi Torafdon hor bels acilisadok yazili
iltizam alsin ki, o homin molumat vo ya gostericilori
(ictimaiyyato balli olan vo ya ona c¢atdirilan malumatdan
basqa) Ugiincii toroflordon ciddi surotdo gizli saxlayacaq,
molumat vo ya gostaricilor diger Toroflorin qabaqcadan
verilmis yazili icazosi olmadan hansi moqgsadlor ii¢lin
acilirsa, o mogsadlordon basqa, he¢ bir magsadlo homin
molumat vo ya gostaricilordon istifads etmoyacok vo onu
acmayacaqdir.

Ogoar hor hansi Podratgr torof bu Sazisin qiivveds oldugu
miiddot orzindo bu Sazisdo Istirak payina sahibliyi
dayandirdigda moxfilik baresindo yuxarida gostorilon
6hdoliklorden azad olunmursa, hor hansi fikir ayriliglar
1so Arbitraj gaydalarina miivafiq surotdo hoall edilir vo
Podratc¢1 toroflorin moxfiliye dair 6hdsliklori bu Sazisdo
hans1 gokildo gostorilmisdirse, bu Sazigin qiivvasing
xitam verildikdon sonra bes (5) il arzindo o sokilda
qiivvads gqalmaqda davam edir.
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(ix) To the arbitrators in accordance with Article 23 or to any
expert in connection with Article 13.1(c) of this
Agreement.

(b) Each Party shall take customary precautions to ensure such data

and information on Petroleum Operations is kept confidential by
its respective employees.

(c) Disclosure pursuant to Article 27.1(a)(iv), (v), and (vi) shall not

(d)

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

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



27.2

27.3

Malumat miibadilasi

Yuxarida deyilonloro baxmayaraq, 14.1(e) bondino miivafiq
surotdo Podrat¢inin tam ixtiyari vardir ki, ARDNS-nin icazasi
ilo Kontrakt sahosine aid biitiin molumatlar1 Uciincii toroflorlo
Azorbaycan Respublikasina aid olan bagsga molumatlarla
sorbast miibadilo etsin, vo belo bir icazodon osassiz olaraq
imtina edilmomalidir.

Sirkatin foalivyati hagqinda malumat verilmasi

Bu 27-ci Maddonin har hansi digor miiddealarina baxmayarag,
illik hesabatlarda, omokdaslara vo sohmdarlara gondorilon
molumat biilletenlorindo, jurnallarda vo i.a. hor bir Podratci
torof belo nosrlordo Neft-qaz omoliyyatlar1 haqqinda adi
gqaydada dorc edilon vo ya vaxtasiri dorc edilon {imumi
xarakterli yekunlagdirict malumatlar vera bilor.
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27.2 Trading of Data

Notwithstanding the foregoing, in accordance with Article 14.1(e),
Contractor shall have the free right to trade with Third Parties all data
relating to the Contract Area for other data relating to the Republic of
Azerbaijan with the approval of SOCAR, such approval not to be
unreasonably withheld.

27.3 Corporate Disclosure

Each Contractor Party, notwithstanding any other provisions in this
Article 27, may make disclosures in annual reports, employee and
stockholder newsletters, magazines and the like of summarization of
a general nature relating to Petroleum Operations, which are
customarily or routinely described or reported in such publications.



MADDO 28
BONUS ODONISLORI VO AKRHESABI ODONISLOR

28.1 Bonus ddonislori

Asagidaki bonuslar Digor podratgr toroflorlo  ARDNS-yo
Odonilir:

(@ Qiivvoyominma tarixindon sonra otuz (30) gin
middatinds bir milyon (1.000.000) Dollar 6dayirlor.

(b) Digor podratg1 toroflor ARDNS torofindon Islonma
programinin faktiki vo ya nozordo tutulan tosdigindon
sonra otuz (30) giin miiddotindo ARDNS-ya islonmo
programinda miioyyon olunan sonaye iisulu ilo ¢ixarila
bilon Karbohidrogenlorin neft ekvivalentindo hor yiiz
milyon (100.000.000) Bareli ti¢iin bir milyon (1.000.000)
Dollar 6dayirlor.

(c) Digor podratgt toroflor Sonaye hasilatinin baslanma
tarixindon sonraki otuz (30) giin orzindo iyirmi bes
milyon (25.000.000) Dollar 6dayirlor:

Ogor hazirki Sazisin hoyata kegirilmasi orzindo ONS-nin
Istirak paymi hor hansi Uciincii torofs vo Digor podratci
torofloro qismen verilmasi naticosindo Digor podratct
toroflorin Istirak paylar1 faizi novboti Bonus ddonisi vaxti
altmis (60) faizdon artiqdirsa, Digor podrat¢ toraflorin 6dadiyi
Bonusun mabloginin comi Digar podratci toroflorin Istirak
paylarinin comi artimina miitonasib olaraq artir.
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ARTICLE 28

BONUS PAYMENTS AND ACREAGE FEES

28.1 Bonus Payments

The Other Contractor Parties shall pay to SOCAR the Bonus as
follows:

(@ One million (1,000,000) Dollars shall be paid within thirty (30)
days following the Effective Date.

(b) One million (1,000,000) Dollars per each one hundred million
(100,000,000) Barrels of Petroleum in oil equivalent specified to
be commercially recoverable in the Development Program shall
be paid within thirty (30) days following SOCAR's approval or
deemed approval of the Development Program.

(c) Twenty five million (25,000,000) Dollars shall be paid within
thirty (30) days of the Commencement Date of Commercial
Production.

If during the implementation of the Agreement, as the result of
SOA's assignment of a part of its Participating Interest to any Third
Party or Contractor Party the percentage share of the Other
Contractor Parties by the time of the next tranche of Bonus payment
exceeds sixty (60) percent, the total amount of Bonus payable by the
Other Contractor Parties shall increase in proportion to the total
increase of the Other Contractor Parties' Participating Interest.



28.2

28.3

Yuxaridaki (b) bondindo  gostorildiyi  kimi, Bonus
mobloglorini hesablamaq mogsadi ilo Islonmo programina
daxil edilmis Xam neftin bir (1) Barelino ekvivalent Tabii qaz
hacmini miioyyan edilmasi Kosf olunmus yataqdan gétiiriilon
Karbohidrogenlor niimunosinin bu cilir hesablanmasi {igiin
totbiq edilon beynolxalq iisullardan istifado olunmagqla
miioyyonlosdirilon enerji ekvivalentino osaslanir.

Bu Maddoys uygun olaraq Bonusun ARDNS-nin yiiksok
beynolxalq niifuza malik bankda gdstordiyi hesaba 6donilmasi
nozordo tutulur vo yalniz hor hansi miimkiin olan xorc vo
haglardan azad olan tam moblagin ARDNS-nin hamin bank
hesabina qoyulandan sonra 6dsnilmis hesab olunur.

AKkrhesabi 6danislor

Kosfiyyat dovrii, habelo Dlava kosfiyyat dovrii (egor Podratet
bu Sazisin 4.3 bondinin miiddealarina uygun olaragq ©lava
kosfiyyat dovriine daxil olursa) arzinds Digor podrat¢i toraflor
Kontrakt sahasinin har kvadrat kilometri {i¢iin iki min (2000)
Dollar moblaginds illik akrhesabi haqq 6doyirlor. Bu 6danislor
hor il Qlivvoyominma tarixinin ildéniimiindo 6donilir.

Digar masalalor

Bu 28-ci Maddoys uygun olaraq hoyata kegirilon 6donislor
Ovoazi 0danilosi masraflars aid olmur.

29.2(a)(1) bondin miiddoalarina miivafiq olaraq Digor podratei
toraflordon hor biri Bonusun vo akrhesabi 6donislorin yalniz
6z Istirak pay1 faizino miivafiq olan hissosinin ddonilmosing
cavab verir.
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28.2

28.3

For Bonus calculation purposes as referred to in (b) above, the
determination of the volume of Natural Gas equivalent to one (1)
Barrel of Crude Oil included in the Development Program shall be
based on the equivalent energy content of a representative sample of
Petroleum from the Discovery using internationally accepted
methods for such conversion calculation.

Bonus payments by the Other Contractor Parties shall be made into
SOCAR's nominated account in a bank of good international repute
and shall be deemed paid when a full amount has been deposited into
such bank account net of any possible charges and fees.

Acreage Fees

The Other Contractor Parties shall pay annual acreage fees of two
thousand (2,000) Dollars per square kilometer of the Contract Area
during the Exploration Period and the Additional Exploration Period
(if Contractor proceeds to the Additional Exploration Period pursuant
to Article 4.3). Acreage fees shall be paid annually in arrears on each
anniversary of the Effective Date.

Miscellaneous

The payments made by the Other Contractor Parties pursuant to this
Article 28 shall not be Cost Recoverable.

Subject to the provisions of Article 29.2(a)(i), each of the Other
Contractor Parties shall be liable only in proportion to its relative
percentage Participating Interest share of the Bonus payment and
acreage fees.



29.1

MADDO 29

SAZIiSIN QUVVOSINO XiTAM VERILMOSI

Kokl pozuntu

(@) Voziyyatdon asili olaraq, bu Sazis {izro O6hdsliklorin,

yaxud Hokumot tominatinin Koklii pozuntusuna yol
verilorso vo digor Torofin homin Kokli pozuntunun
xarakteri vo mahiyyati, habelo homin Kokl pozuntuya
goro bu Sazisin qilivvesine xitam vermok niyyoti
haqqinda yazil1 bildiris alinandan sonra doxsan (90) giin
miiddatinds bu Koklii pozuntunu aradan qaldirmaq vo ya
diizoltmok miimkiin deyildirss, bunlara

(i)  Podratg1 yol verdikdo ARDNS, yaxud

(i)  ARDNS vo ya hor hansit Hokumat organi yol
verdikdo, Podrat¢i

bu Sazisin qiivvasing har vaxt xitam vers bilor, bu sortlo

ki,

(@a) homin Koklii pozuntu aradan qaldirila vo ya
diizaldilo bilarse, lakin lazimi soylor gostarildiyino
baxmayaraq, onlarin aradan qaldirilmasina vo ya
diizoldilmasino doxsan (90) giin kifayot etmirso,
Sazisin qlivvesino xitam vermok hiiququ o halda
totbiq edilo bilmoz ki, Koklii pozuntuda ittiham
edilon Torof homin Koklii pozuntunu aradan
qaldirmaq ve ya diizeltmok liclin gostorilon doxsan
(90) giin orzindo aglabatan zoruri todbirlor gormiis
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ARTICLE 29

TERMINATION

29.1 Material Breach

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

(i1) by Contractor if SOCAR or any Governmental Authority
commits

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

(aa) if such Material Breach can be cured or remedied but not
within ninety (90) days despite the exercise of reasonable
diligence, then there shall be no right to terminate so long
as the Party alleged to be in Material Breach commences
within said ninety (90) days actions reasonably necessary
to cure or remedy such Material Breach and diligently
pursues such actions until the Material Breach is cured or
remedied, it being understood that in such instance the
Parties shall endeavor to reach mutual agreement on the



olsun vo Koklii pozuntu aradan qaldirilanadok vo ya
diizoldilonadok belo todbirlori israrla davam
etdirsin; hom do basa diisiiliir ki, bu halda Taroflor
Kokli  pozuntunun aradan qaldirilmasi vo ya
diizoldilmasi li¢lin zoruri olan hoarakotlor barasinda
qarsiligh raziliga galmays ¢aligirlar; vo

(bb) Podrat¢i, yaxud ARDNS - vaziyyotdon asili olaraq -

(cc)

gostorilon doxsan (90) giin arzindo Koklii pozuntu
mosolosini  Arbitraj gaydasina osason  arbitraj
baxisina ¢ixarirsa, bu Sazis yalniz o halda vo yalniz
ondan sonra logv edilo bilor ki, (1) arbitraj baxisi
bela raya golsin ki, hogigoton Koklii pozuntuya yol
verilmisdir vo (2) pozuntuya yol vermis sayilan
Torof arbitraj komissiyasinin miisyysn etdiyi bu
Koklii pozuntunu aradan galdirmaq va ya diizoltmok
liclin miivafiq imkan oldo etdiyino baxmayaraq
(lakin biitiin hallarda doxsan (90) giindon az
olmamaqla) homin imkandan istifado etmir, bu
Torof Kokli pozuntunu miivoffoqiyystlo aradan
qaldirmaq ve ya diizoltmok {iglin tokidlo lazimi
todbirlor gérmomisdir vo gormomokds davam edir.
Arbitraj gorart goti vo Toroflor liglin mocburidir vo
dorhal icra edilmolidir; vo

Bu Sazis ¢orgivasindo “Kokli pozuntu" anlayisi
mahiyyotco kokli pozuntu demokdir vo ogor
diizoldilmasa, ya Podratginin, ARDNS-nin, yaxud
Hokumot organmin 6z miigavilo 6hdoliklorini
yerina yetirmokdon - voziyyatdon asili olaraq - agiqg-
aydin imtina etmasi noticosindo, ya da Sazisin
kommersiya mogsadinin bas tutmamasina sabab
olmus horokot noticosindo Sazisin biitovliikdo 0z
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actions necessary to cure or remedy the Material Breach;
and

(bb) if either Contractor or SOCAR, as the case may be, within

(cc)

said ninety (90) day period refers the question of Material
Breach to arbitration in accordance with the Arbitration
Procedure, then termination of this Agreement will not
occur unless and until (1) the arbitration proceeding results
in a finding that such Material Breach does in fact exist,
and (2) the Party found to have been in breach has had a
reasonable opportunity thereafter (but in no event less than
ninety (90) days), but failed, to cure or remedy the
Material Breach identified by the arbitration panel, unless
such Party has been diligently pursuing such actions and
continues to do so until such Material Breach is cured or
remedied. The arbitration tribunal's award shall be final
and binding on the Parties and shall be immediately
enforceable; and

as used in this Agreement the term "Material Breach"
means a fundamental breach, which, if not cured, is
tantamount to the frustration of the entire Agreement either
as a result of the unequivocal refusal of either Contractor,
SOCAR or a Governmental Authority, as the case may be,
to perform its contractual obligations or as a result of
conduct which has destroyed the commercial purpose of
this Agreement.



manasini itirmasina barabardir.

(b) 4.2(a) vo 4.3 bondlorindo gostorilmis hor hansi islorin
basa ¢atdirilmamasi Podrat¢inin Sazisin Koklii pozmasi
hesab olunur; bu halda ARDNS Podratciya yazili bildiris
gondorarok Sazigin qlivvaesine birtorafli qaydada xitam
vermok hiiququna malikdir vo Podratgt bu Kokli
pozuntunu, 29.1 bondindo nozordo tutuldugu kimi,
aradan qaldirmaq vo ya diizoltmok {i¢iin, hor hansi
mohlot almaq hiiququna malik deyildir. 4.2(c), 4.3 vo
4.6(b) bandlarine vo bu 29.1(b) bandino miivafiq suratds
ARDNS torofindon Sazisin qiivvesino xitam verilmosi
gostorilon Koklii pozuntu ilo oslagodar ARDNS-nin
Podratgiya qarst yegano hiiquqi miidafio vasitosidir,
Podratci iso gostorilmis homin iglorin goriilmasi ilo baglh
cokdiyi hor hanst mosroflorin  ovozinin  ddonilmasi
barasindo iddia qaldirmaq hiiququna malik deyildir.

29.2 ARDNS-nin Sazisa xitam vermasi

ARDNS asagidaki hallarda Podrat¢iya doxsan (90) giin avval
yazili bildiris gondermokls bu Sazisin qlivvasing xitam vers
bilor:

(@) ogor hor hansi Podratgi torafin adindan Osas ana sirkotin
tominatin1 veran hor hansi sirkot todiyys gabiliyyatini
itirirsa vo ya logv edilirso (birlosdirmok vo ya yenidon
toskil etmok maogsadi ilo logv edildiyi hallardan basqa),
bu sortlo ki, biitliin galan Podratg1 toroflor birgo
mosuliyyoto  dair  miiddealara  osasen,  todiyye
qabiliyyatini itirdiklorina vo ya logv edildiklorino goro,
bu Sazis iizro homin Podrat¢i torofin hiiquqlarini veo
Ohdoliklorini 6z iizarilorina gotiira bilmadikds vo bunu
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(b) A failure to complete any of the activities listed in Articles

4.2(a) and 4.3, shall be deemed to constitute a Material
Breach of the Agreement by Contractor whereupon SOCAR
shall have the right to unilaterally terminate this Agreement
upon giving written notice to Contractor without Contractor
being entitled to any period within which to cure or remedy
such Material Breach as provided in Article 29.1.
Termination of the Agreement by SOCAR pursuant to
Articles 4.2(c), 4.3 and 4.6(b) and this Article 29.1(b) shall
be SOCAR's sole remedy against Contractor for such
Material Breach and Contractor shall have no claim for
reimbursement of any costs incurred by Contractor with
respect to the execution of the said activities.

29.2 Termination by SOCAR

SOCAR may terminate this Agreement by giving Contractor
ninety (90) days prior written notice:

(a)

If any company issuing an Ultimate Parent Company
Guarantee on behalf of any Contractor Party becomes
insolvent or goes into liquidation (other than for the
purpose of amalgamation or reorganization), provided that
such notice of termination shall take effect as soon as the
other Contractor Parties because of their insolvency or
liquidation, and subject to the provisions of joint liability,
are not able to assume such Contractor Party's rights and
obligations under this Agreement and so notify SOCAR



29.3

(b)

(©)

homin doxsan (90) giin orzindo ARDNS-ys bildirdikdon
sonra Sazigo xitam vermok haqqinda bildiris qlivvoyo
minir.

ogor Podratg1 toroflor birlikdo todiyys qabiliyyetini
itirirsa va ya logv olunursa (birlogdirmak vo ya yenidon
toskil etmok moqsadi ilo logv edildiyi hallardan basqga).

ogor Fors-major hallarindan bagqa, hor hansi saboblors
goro  Karbohidrogenlorin sonaye hoacmindo hasilati
homisolik dayandirilmisdirsa.

Podratcinin Sazisin qiivvasing xitam vermasi/Kontrakt

sahasindan imtina etmasi

(@)

(b)

Podrat¢1 Kosfiyyat dovrii basa catdig1 anda, yaxud basa
catdigdan sonra hor hansi bir vaxtda, yaxud Podrat¢inin
Olavo kosfiyyat dovriine bagladigr toqdirdo, Olavo
kosfiyyat dovrii basa catdigi anda vo yaxud basa
catdigdan sonra, vo 4.2(a) vo 4.3(a) bondlorindo miisyyon
olunmus isin ARDNS-ni qane edon sokildo tam yerino
yetirilmosi sorti ilo ARDNS-yo doxsan (90) gin
gabagcadan yazili sokildo bildirmoklo bu Saziso xitam
vera bilar. Sazisin qlivvesina bu yolla xitam verildikdon
sonra Podrat¢1 6z 6hdoliklorinin vo o vaxt {i¢iin qlivvado
olan Illik is proqraminda nozordo tutulan &hdoliklorin
yerino yetirilmasi istisna olmaqla, ARDNS qarsisinda
heg bir 6hdoalik dasimur.

Bu 29.3 bondinin qalan miiddealarima omal etmok sorti
ilo Podrat¢1 az1 doxsan (90) giin avval ARDNS-ys yazili
bildiris gdndormoaklos biitiin Kontrakt sahasindon hor vaxt
koniillii sokildo imtina eds bilor. Homin bildirisdo bu
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(b)

(c)

within such ninety (90) day period.

If all Contractor Parties collectively become insolvent or
go into liquidation (other than for the purposes of
amalgamation or reconstruction).

If, for reasons other than Force Majeure, production of
Petroleum in commercial quantities shall have permanently
ceased.

29.3 Termination/Relinguishment by Contractor

(@)

(b)

Contractor may terminate this Agreement with effect on or at
any time after the expiry of the Exploration Period, or if
Contractor enters the Additional Exploration Period then with
effect on or at any time after the expiry of the Additional
Exploration Period, and after fulfillment in full to the satisfaction
of SOCAR of the work provided in Articles 4.2(a) and 4.3(a) as
the case may be, by giving SOCAR ninety (90) days prior
written notice. Upon such termination, Contractor shall have no
further obligations of any kind whatsoever to SOCAR except for
the performance of its obligations under the then current Annual
Work Program.

Subject to the remaining provisions of this Article 29.3,
Contractor may at any time voluntarily relinquish all of the
Contract Area by giving SOCAR not less than ninety (90) days
prior written notice. Such notice shall specify the date upon



(©)

(d)

imtinanin  qlivvoys minacayi tarix, habelo 29.3(¢c)
bondinin miiddoalarina uygun surstdo 6ziiniin hor hansi
galan Ohdoliklorini Podratginin neco yerino yetirocoyi
gostorilmolidir. Belo imtina olduqda Sazisin qlivvesine
xitam verilmis olur. Kontrakt sahosindon imtina ilo
olagodar gqarsiya ¢ixa bilocok hor hansi maosolonin
miizakirasi tigiin ARDNS-nin va ya Podrat¢inin talabi ilo
Rohbar komitonin iclasi ¢agirila bilor.

29.3(a) vo ya (b) bandlarins asason bu Sazisin qilivvesing
Podrat¢inin xitam vermosi vo ya Podratgmin butin
Kontrakt sahosindon imtina etmosi onu o vaxt iigiin
qiivvads olan Illik is programi iizra digor Shdoliklordon
azad etmir; bu programi1 Podratgt ARDNS ilo
gabaqcadan razilagdiraraq 6z miilahizosino  goro
asagidaki torzdos yerino yetirs bilor:

(i) 1llik Is programu iizro islori miivafiq surotdo tam
yerina yetirmaklo; vo ya

(if) miivafiq Biidcalords nazords tutulmus vasaitin qalan
balansint ARDNS-yo Dollarla 6domakls.

29.3(a) vo ya (b) bondlorino osason bu Sazigo xitam
verildikdo vo ya biitiin Kontrakt sahosindon imtina
edildikds, olavo olaraq meydana c¢ixan hor hansi
hiiquglara vo ya belo xitamdan ovval iroli siiriilmiis
iddialara  xolol  gotirmodon  Podratgt  Neft-gaz
omoliyyatlarin1 davam etdirmok vo ya Sazisin qlivvosino
xitam verildiyi tarixodok ovozi Odonilmomis hor hansi
Neft-qaz amoliyyatlart masraflorini geri almaq hiiququnu
itirir.
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()

(d)

which the relinquishment is to take effect and the manner in
which Contractor will perform any remaining obligations
pursuant to Article 29.3(c). Upon such relinquishment, the
Agreement shall terminate. If SOCAR or Contractor requests, a
meeting of the Steering Committee shall be convened to address
any questions which may arise in connection with the
relinquishment of the Contract Area.

Termination of this Agreement or relinquishment of the entire
Contract Area by Contractor pursuant to Article 29.3(a) or (b)
shall not relieve Contractor of any remaining obligations under
the then current Annual Work Program which Contractor upon
the prior agreement with SOCAR may fulfill at its option:

(i) by performing in full in accordance with such Annual
Work Program; or

(i1) by payment in Dollars to SOCAR of the outstanding
balance of money stipulated in the respective Budgets.

In the event of termination of this Agreement or relinquishment
of the entire Contract Area pursuant to Article 29.3(a) or (b),
without prejudice to any rights which may have accrued, or
claims which have been made, prior to such termination,
Contractor shall have no further rights to conduct Petroleum
Operations or to recover any Petroleum Costs not Cost
Recovered by the date of termination of the Agreement.



29.4 Digar hiiquqi miudafis vasitalori

20.7, 29.1(b) vo 29.3(c) bondlorino omoal edilmok sorti ilo,
yuxarida gostorilmis miiddoalara miivafiq suratdo bu Sazisin
qlivvesino ya Podrat¢i, ya da ARDNS xitam verdikdo bu
xitamverma Podratginin vo ya ARDNS-nin zoraro goro bir-
birino gars1 arbitraj gaydasinda iddialar1 galdirmaq vo ya
Podrat¢inin vo ya ARDNS-nin (voziyyatdon asili olaraq)
ganun iizro bel baglaya bilocoklori hor hansi basqa hiiquqi
miidafio vasitosindon istifado etmok hiiququnu
mohdudlasdirmur.

29.5 Kontrakt sahasinin bir hissasindon imtina

Podratc1 az1 doxsan (90) giin avval ARDNS-yo yazili bildiris
gondormoklo Kontrakt sahasinin bir hissasindon vaxt koniilli
sokildo imtina edo bilor. Homin bildirisdo bu imtinanin
qlivvoyo minacoyi tarix vo Podratgr hor hansit galan
6hdaliklarini neco yerina yetirocayi gostorilmalidir.

Podratc1 gismon imtina etdikds bu 29.5 bondinin miiddealarina
osason onun ixtiyart yoxdur ki, Kontrakt sahosinin tohvil
verilmis hissasindo ¢okilmis vo belo tohvil/imtina tarixinodok
Islonmo vo hasilat dovriindo Ovozi ddonilmomis Neft-qaz
omoliyyatlart mosroflorinin - hor hansit hocminin  ovozini
Kontrakt sahosinin imtina edilmomis hissosindoki hasilat
hocmindon alsin. Kosfiyyat dovrii vo ©Olavo kosfiyyat
dovriindo Podrat¢inin  ¢okdiyi biitiin - mosroflorin - ovozi
Kontrakt sahosinin imtina edilmomis hissosindon oldo edilmis
hasilatdan ©vazi 6donilosi mosraflordir.
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29.4 Other Remedies

Subject to Articles 20.7, 29.1(b) and 29.3(b), in the event that
Contractor or SOCAR terminates this Agreement pursuant to the
above provisions, such termination shall be without prejudice to
Contractor's or SOCAR's entitlement to arbitrate with the other for
damages, or to any other remedy Contractor or SOCAR (as the
case may be) may have in law.

29.5 Partial Relinquishment

Contractor may at any time voluntarily relinquish part of the Contract
Area by giving SOCAR not less than ninety (90) days prior written
notice. Such notice shall specify the date upon which the
relinquishment is to take effect and the manner in which Contractor
will perform any remaining obligations.

In the event of partial relinquishment pursuant to this Article 29.5,
Contractor shall have no right to recover out of the production
from the remainder of the Contract Area not relinquished, any
amount of Petroleum Costs incurred during the Development and
Production Period in connection with the portion of the Contract
Area relinquished, which has not been recovered before the date of
such relinquishment. All costs incurred by Contractor during the
Exploration Period and the Additional Exploration Period shall be
Cost Recoverable from production from the remainder of the Contract
Area which is not relinquished.



30.1

30.2

30.3

30.4

MADDO 30
DiIGOR MOSOLOIOLOR

Bu Sazis Azerbaycan vo Ingilis dillorinds baglanmis, Arbitraj
gaydasina vo 13.1(c) bondino omal edilmasi sortilo hor iki dil
barabar qlivvoys malikdir.

Bu Sazigdo bashqlar yalniz olveriglilik mogsadi ilo
goyulmusdur vo Sazisin tofsiri zamani nazars alinmir.

Kontekst basqa tofsir tolob etmodikds, tok halda islonmis
sOzloro istinadlar com halinda iglonmis eyni sozloro samil
edilir vo oksino; hor hansi qrammatik cinso istinad basqa
cinslori do ehtiva edir.

Bu Sazisin Olavalori vo ARDNS-nin Ortaq Neft sirkatinin
yaradilmas1 haqqnda Qosma ("Qosma") onun ayrilmaz
hissoloridir. Sazisin osas hissosinin miiddoalar1 ilo onun
Olavalorinin (Sazisin asas torkib hissosi sayilan I-Cci Olave
istisna olmaqgla) miiddoalar1 arasinda hor hanst forqlor
olduqda, ssas hissonin miiddsalarina {istiinliik verilir.
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30.1

30.2

30.3

30.4

ARTICLE 30
MISCELLANEOUS

This Agreement is executed in the Azeri and English languages and,
subject to the Arbitration Procedure and Article 13.1(c) both languages
shall have equal force.

The headings in this Agreement are inserted for convenience only and
shall be ignored in construing this Agreement.

Unless the context otherwise requires, references to the singular shall
include a reference to the plural and vice-versa; and reference to any
gender shall include a reference to all other genders.

The Appendices to this Agreement and the attached Addendum
Relating to the Formation of the SOCAR OQOil Affiliate (the
"Addendum”) form part of this Agreement. In the event of any conflict
between the provisions of the main body of this Agreement and the
Appendices (other than Appendix | which shall be considered part of
the main body of the Agreement), then the provisions of the main body
shall prevail.



YUXARIDA GOSTORILONLORI TOSDIQ EDORIK Taraflarin
lazimi solahiyyat verilmis niimayondslori bu Sazisi bu sonadin
ovvalinds gostorilmis tarixdo bagladilar.

AZORBAYCAN RESPUBLIKASI DOVLOT NEFT SIRKOTI
adindan va onun tapsirigi ilo

Adr:
Vozifasi:

Adr:
Vozifasi:

TOTAL E&P ABSERON Bi.Vi. adindan v onun tapsirigi ilo

Adr:
Vozifasi:

Adr:
Vozifosi:
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IN WITNESS WHEREOF the Parties have executed this Agreement
as of the date first above written by their duly authorized
representatives.

For and on behalf of STATE OIL COMPANY OF THE REPUBLIC
OF AZERBAIJAN

Name:
Position:

Name:
Position:

For and on behalf of TOTAL E&P ABSHERON B.V.

Name:
Position:

Name:
Position:



ARDNS-nin Ortaq Neft Sirkati adindan va onun tapsirigi ila For and on behalf of SOCAR OQil Affiliate

Adr: Name:
Vozifasi Position:
Adr: Name:
Vozifasi Position:
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OLAVO 1
TORIFLOR

Kontekst basqa tofsir tolob etmirss, bu Sazisdo islodilmis s6zlorin vo
ifadolorin monas1 asagidaki kimidir:

"Lagvetmo islori fondu" - 14.2(a) bondindo verilmis monaya
malikdir.
"Miihasibat ucotunun aparilmasi qaydas1" - 3-cii Olavado

Gostorilon miihasibat ugotu prinsiplori, {sullart vo gaydalar
demokdir.

"Olavo kosfiyyat dovrii" - 4.3 bondinds verilmis monaya malikdir.

"Ortaq sirkot"
@) Hor hansi Torafo aid olanda

(i) elo sirkat, korporasiya vo ya hor hansi basqa
hiiquqi soxsdir ki, gostorilon Torof homin
sirkotin, korporasiyanin vo ya hor hansi digor
hiiquqi soxsin timumi yigincaginda soslorin olli
(50) faizindon c¢oxunu tomin edon sohmlorin
bilavasits va ya dolayisi ilo sahibidir; yaxud

(i)  elo sirkot, korporasiya vo ya hor hansi basqa
hiiquqi soxsdir ki, o homin Torofin {imumi
yigincaginda soslorin - alli  (50) faizindon
coxunu tomin edon sohmlorin bilavasito vo ya
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APPENDIX |
DEFINITIONS

In this Agreement the following words and expressions shall have the
following meanings unless the context otherwise requires:

"Abandonment Fund™ shall have the meaning given to it in Article
14.2(a).

""Accounting Procedure™ means the accounting principles, practices and
procedures set forth in Appendix 3.

""Additional Exploration Period" shall have the meaning given to it
in Article 4.3.

" Affiliate' means,
(@) inrelation to any Party, either

(i) a company, corporation or other legal entity in which such
Party holds directly or indirectly shares carrying more than
fifty (50) percent of the votes at a general meeting of such
company, corporation or other legal entity; or

(i1) a company, corporation or other legal entity holding directly
or indirectly shares carrying more than fifty (50) percent of
the votes at a general meeting of such Party, or



dolayisi ilo sahibidir; yaxud

(iii)  elo sirkot, korporasiya vo ya har hansi basqa
hiiquqi soxsdir ki, onun homin sirkatin,
korporasiyanin vo ya hor hansi digor hiiquqi
soxsin Uimumi yigimcaginda saslorin olli (50)
faizindon c¢oxunu tomin edon sohmlari
bilavasito vo ya dolayist ilo elo sirkoto,
korporasiyaya vo ya digor hiiquqi $oxso
moxsusdur ki, o hom do bilavasito vo ya
dolayist ilo homin Torofin iimumi yigincaginda
saslorin olli (50) faizindon ¢oxunu tomin edon
sohmlorin sahibidir;

(b) habelo, ARDNS-y» aid olanda hor hansi elo miiossiso
vo ya toskilatdir ki, burada ARDNS-nin istirak pay1
vardir vo o, homin miossiso vo ya toskilatin
foaliyyotini nozarot etmok (9.2(c) bondindo miioyyon
edildiyi kimi) onu idaro etmok vo ya foaliyyastini
istigamatlondirmak hiiququna malikdir.

""Sazis" - bu sonad, ona edilmis 1 - 10-cu Olavolor, vo ARDNS-yo
moxsus Ortaq Neft Sirkotinin yaradilmasma dair Qosma, eloco do
Toroflorin bu sonadin qarsiliqlt surotde razilagdirdigi, imzaladig:
genislondirmolor, tozolonmolor, ovozlonmolor, yaxud doyisikliklor
demaokdir.

"Illik is programm'" - Rohbor komits torofindon tosdiq edilmis vo
Toqvim 1ili orzindo hoyata kecirilocok Neft-qaz omoliyyatlar
programinin band-bond sorh olundugu senod demakdir.

"Arbitraj qaydas1" - 6-c1 ©lavado sorh edilmis arbitraj aragdirmalari
gaydas1 demokdir.
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(iii) a company, corporation or other legal entity of which shares
carrying more than fifty (50) percent of the votes at a
general meeting of such company, corporation or other legal
entity are held directly or indirectly by a company,
corporation or other legal entity which also holds directly or
indirectly shares carrying more than fifty (50) percent of the
votes at a general meting of such Party;

(b) and, furthermore, in relation to SOCAR, any venture or
enterprise in which SOCAR has an interest and the right to
control (as defined in Article 9.2(c)) manage or direct the action
thereof.

"Agreement' means this instrument and its Appendices 1 to 10; the
Addendum Relating to the Formation of the SOCAR Oil Affiliate; together
with any written extension, renewals, replacement or modification hereto
which may be mutually agreed and signed by the Parties.

"Annual Work Program™ means the document describing, item by item,
the Petroleum Operations to be carried out during a Calendar Year which
has been approved by the Steering Committee.

"Arbitration Procedure™ in cans the arbitration procedure set forth in
Appendix 6.



"Tabii samt qaz1" - layda movcud olan, Xam neftdo hall olunmus
Tobii gaz demokdir; belo Xam neft kost edildiyi anda hor Barel iigiin
on min (10.000) standart kub futdan ¢ox olmayan qaz faktoru ilo
cixarilir vo gazin neftdon ayrildigi montoqados 6l¢iliir.

"Azarbaycan tadariikgiisii(lori)"" - 18.1(a) bondindo ona verilon
monaya malikdir.

"Barel” - ABS bareli, yoni normal temperatur vo tozyiq soraitindo
Olciilmiis 42 ABS qallonu (158,987 litr) demokdir.

"Bonus" - 28.1 bondinds gostarilon qaydada Kontrakt sahosino daxil
olmaq hiiququ miigabilinds verilon haqq demokdir.

"Biideo" - Illik i3 programina daxil edilmis biitlin Neft-qaz
omoliyyatlarina  ¢aokilon xorclorin  madde-madds hesablanmasi
demokdir.

"Taqvim riibii" - Hor hans1 Toqvim ilinds yanvarin 1-da, aprelin 1-
do, 1iyulun 1-do vo oktyabrin 1-do baslanan ti¢ (3) ardicil aydan ibarat
dovr demokdir.

"Taqvim ili" - Qriqori toqviming asaslanan yanvarin 1-don baslanan
va ondan sonraki dekabrin 31-do qurtaran on iki (12) ardicil aydan
ibarot dovr demokdir.

"Isash Masraflor" - Omoliyyat masraflori istisna olmaqla (kosfiyyat
quyularmin qazilmasi vo sinagi, habelo qazima qurgusunun va/vo ya
digor obyektlorin/vasitolorin vo infrastrukturun yenilosdirilmosi,
tomiri vo ya qurasdirilmasi ilo bagli masroflor daxil olmagqla, lakin
bununla mohdudlagsmadan) Kontrakt Sahosindo vo ya onunla slagadar
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""Associated Natural Gas' means Natural Gas which exists in a reservoir
in solution with Crude QOil, such Crude Oil being producible, as initially
discovered, at a gas oil ratio of not greater than ten thousand (10.000)
standard cubic feet per Barrel of Crude Oil as measured at the point of
separation of gas from oil.

"Azerbaijani Supplier(-s)” shall have the meaning given to it in Article
18.1(a).

"Barrel™ means U.S. barrel, i.e. 42 U.S. gallons (158.987 liters) measured
at STP.

"Bonus" shall have the meaning given to it in Article 28.1 and shall also
mean a payment for the right to access Contract Area..

""Budget' means estimates of itemized expenditures of all Petroleum
Operations included in an Annual Work Program.

""Calendar Quarter"™ means a period of three (3) consecutive months
commencing on the 1st of January, the 1st of April, the 1st of July, or the
1st of October in any Calendar Year.

""Calendar Year™ means a period of twelve (12) consecutive months
beginning on the 1st of January and ending on the following 31st of
December according to the Gregorian Calendar.

"Capital Costs™ means those costs incurred in or in relation to the
Contract Area other than Operating Costs (including without limitation
costs related to the drilling and testing of exploration wells and the
upgrade, refurbishment or construction of a drilling rig and/or other
facilities and infrastructure).



¢akilmis mosraflor demokdir.

"Isashh masraflorin 6donilmasi iliciin Karbohidrogenlor"
11.2(a)(ii) bondinds verilmis monaya malikdir.

“Maliyyalasdirma” - 3.5(a) bondindos verilmis monaya malikdir

“Sanaye hasilatimin baslanma tarixi” — on tez bas vermis asagidaki
gostorilmis tarixlordon biri: (a) Podratginin sonaye iisulu ilo hasil
etdiyi Xam neftin vo ya neft ekvivalentinin giindslik orta hocminin
altmis (60) ardicil giin orzinds on iki min (12.000) barel soviyyasindo
sabit galdig1 tarixi, vo ya (b) Podrat¢inin iki (2) istismar quyusundan
sonaye hasilatinin altmis (60) ardicil giin orzinds sabit qaldig: tarixi.

Kontrakt Sahasi - Olavo 2-do tosvir olunan vo konturlari cizilan saha
(hazirki Sazisin qiivvads oldugu vo uzadilacag biitiin miiddat orzindo
istonilon zaman iglonilo bilon sothdon tutmus gazmanin texniki
cohatdon miimkiin olan dorinliklorinadok) nazards tutulur.

"Podrate1" - birlikdo biitiin Podratc1 toroflor demokdir.
"Podratcinin obyektlori" - 9.3 bondinds verilmis monaya malikdir.

"Podrat¢1 toraflor" - birlikdo TOTAL, XNS (mévcud oldugu
toqdirdo), ONS va/ vo ya onlarin hiiquqi varislori vo miimkiin
miivokkillori demokdir.

"Podratgci toraf — TOTAL, XNS (mdvcud oldugu togdirdo) vo ONS
vo yaxud onlarin  hiiquqi varislorindon vo ya miimkiin
miivokkillarindon har hansi biri demokdir.
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""Capital Cost Recovery Petroleum™ shall have the meaning given to it in
Article 11.2(a)(ii).

""Carry" shall have the meaning given to it in Article 3.5(a).

""Commencement Date of Commercial Production’ means the earlier of
the following: (a) the date upon which commercial production conducted
by the Contractor Parties at a stable average daily rate of twelve thousand
(12 000) barrels of Crude Oil or oil equivalent has been sustained for a
period of sixty (60) consecutive days, or, (b) the date upon which
commercial production conducted by the Contractor Parties from two (2)
producing wells has been sustained at a stable production rate for a period
of sixty (60) consecutive days.

"Contract Area' means the area (from the surface to any and all depths
accessible to drilling technology as may be developed at any time during
the term of this Agreement and as may be extended) as described and
delineated in Appendix 2.

""Contractor' means all of the Contractor Parties collectively.
""Contractor Facilities' shall have the meaning given to it in Article 9.3.
""Contractor Parties™ means collectively TOTAL, FOC (if any) and SOA

and/or any of their successors and permitted assignees.

""Contractor Party' means any one of TOTAL, FOC (if any) and SOA
and/or any of their successors and permitted assignees.



"Moasraflorin  avazinin  6donilmasi" - Podratginin  Neft-gaz
ompliyyatlarina ¢okdiyi Masroflorinin  6donilmosi tliglin  Kontrakt
sahosindo hasil edilmis karbohidrogenlor paymnin Podratgiya
ayrilmasi prosesi demokdir

"Ovazi 6danilasi masraflar" - Golocokdo 6donilmali olan masraflar,
"Ovazi 6donilmis masraflor" iso bundan avval 6donilmis masraoflor
demokdir.

"Mosraflorin 6danilmasi ii¢iin karbohidrogenlar" - 11.3 bondindo
verilmis monaya malikdir.

""Xam neft" - xam mineral neft, kondensat, neft bitumu, ozokerit vo
tobii sokildo olan, yaxud kondensasiya vo ya ekstraksiya vasitosilo
Tobii qazdan alinan bark vo ya maye karbohidrogenlorin vo bitumun
xlisusi ¢okisindon asili olmayaraq biitliin névlori, o ciimlodon normal
temperatur vo tozyiq soraitindo qaz-kondensat mayelori, habelo
yuxarida sadalanan hor hansi maddslorin emali vo ya ayrilmasi
naticasinda oldo edilon mohsullar demakdir.

“Tohvil mantaqasi(-lari)” - Karbohidrogenlorin sahildoki islonme vo
saxlanma terminalinin ¢ixis flanesino qoyulmus hocm maosrofolgoni
vo/vo domir yolun yilik torozilori, oagor Podrat¢i onlart qazma
avadanhigr kimi islonmasi qorarma golorso, yaxud Bakidan ixrac
sisteminin giris flans1 (BTC ixrac komoarine buraxma avadanligr daxil
olmaqla, lakin bununla mohdudlasmadan), vo/ve quyunun agz ilo
homin ¢ixis flans1 arasinda Podrat¢inin tovsiyasi ilo Rohbor komitonin
vaxtasiri toyin etdiyi hor hansi digor ndqte, yaxud noqtalor demakdir.

"Layiholosdirmo standartlan" - 8-ci Olavado sorh edilmis
layihalasdirma standartlar1 va texniki sortlor demakdir.
"Islonma vo hasilat dovrii" - 4.5 bondindo verilmis monaya
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""Cost Recovery™ means the process by which Contractor is allocated
Petroleum production from the Contract Area for the recovery of its
Petroleum Costs.

""Cost Recoverable'™ means such costs to be recovered in the future and
""Cost Recovered™ means such costs recovered in the past.

""Cost Recovery Petroleum™ shall have the meaning given to it in Article
11.3.

""Crude Oil"" means crude mineral oil, condensate, asphalt, ozocerite, and
all kinds of hydrocarbons and bitumen regardless of gravity, either solid or
liquid, in their natural condition or obtained from Natural Gas by
condensation or extraction, including Natural Gas liquids at STP and
including products refined or processed from any of the foregoing.

"Delivery Point(s)" means the custody transfer meter at the outlet flange
of the onshore Petroleum processing and storage terminal, or at the
weighbridge of a rail loading system if Contractor elects to have it
developed as part of the upstream facilities, or at the entry flange in an
export system from Baku (including, but not limited to the inlet of the BTC
pipeline) and any other place or places as may be decided upon by the
Steering Committee from time to time based on recommendations made by
Contractor.

"Design Standards™ means the design standards and specifications set
forth in Appendix 8.

""Development and Production Period™ shall have the meaning given to



malikdir.

"Islonma proqram" - 4.6 bondindo verilmis monaya malikdir.

"Kosf" - Kontrakt sahosinin hiidudlar1 daxilindo Karbohidrogenlor
yigiminin kosfi demokdir.

"Dollar™ vo ya "$" - Amerika Birlosmis Statlarmin valyutasi
demokdir.

"Ikigat vergiqgoymanin aradan qaldirilmas1 haqqinda Miiqavila"
- golirlora ikiqat vergi qoyulmasmin aradan qaldirilmasi {ig¢iin
Azorbaycan Respublikasinda totbiq edilo bilon Vergilorlo aid hor
hans1 miigavilo vo ya konvensiya demakdir.

"Qiivvoyaminma tarixi" - 25.1 bandinds verilmis monaya malikdir.

"Itraf miihitin miihafizasi standartlan" - 26.1 bondinds nozordo
tutuldugu kimi, Podrat¢ci, ARDNS vo Azorbaijan Respublikasinin
Ekologiya vo Tobii Sorvotlor Nazirliyi vo ya onun varisi arasinda
razirlagdiran standart vo {isullarla ovoz olunana qodor 9-cu Olavado
gostorilon standartlar va iisullar demokdir.

“Baglanma tarixi” - Sazisin motninin on avvoalindo gdstaorilon vo
Toroflorin  solahiyyatli  niimayandolori  hazirki  Miigaviloni
imzaladiqlar tarixi demokdir.

“Kasfiyyat dovrii” - 4.1 bandindos verilmis monaya malikdir.

"Kasfiyyat islori proqramm" - monasi 10-cu Olavodo miioyyon
olunmus kosfiyyat islori demokdir.

193

it in Article 4.5.

"Development Program' shall have the meaning given to it in Article
4.6.

"Discovery” means a discovery within the Contract Area of an
accumulation of Petroleum.

"Dollars™ or ""$"" means the currency of the United States of America.

"Double Tax Treaty" means any treaty or convention with respect to
Taxes which is applicable to the Republic of Azerbaijan for the avoidance
of double taxation of income.

""Effective Date" shall have the meaning given to it in Article 25.1.

"Environmental Standards'™ means the environmental standards and
practices set forth in Appendix 9 until substituted by other standards and
practices agreed between Contractor, SOCAR and the Ministry of Ecology
and Natural Resources of the Republic of Azerbaijan or its successor, as
provided in Article 26.1.

“Execution Date”means the date first above written in the Agreement on
which duly authorised representatives of the Parties have executed the
Agreement.

"Exploration Period™ shall have the meaning given to it in Article 4.1.

"Exploration Work Program' shall mean the exploration work set out in
Appendix 10.



“Investisiya qoyulusu iizro son qorarin tarixi” — Podratg
torofindon Yatagin islonmosi ilo olagodar miihondislik, tochizat,
tikinti ilo bagl olan foaliyyotlorin hoyata kegirilmasi ii¢iin lazim olan
biitlin sazislorin baglanmasina dair yazili qorarin qobul edilmasi
tarixi.

"Maliyys masraflori** - 11.4(b) bondindos gostorildiyi kimi, har riib
licin Osasli  mosroflorin - vo  Omoliyyat masroflorinin - ovazi
ddonilmomis balansa LIBOR iistagal dord (4) faiz hacmindo illik faiz
doaracasini totbiq etmoklo miioyyon edilon mablaqg.

“Xarici Neft Sirkati” vo ya “XNS” — hazirki Miigavilo {izro
6hdoliklorin hoyata kegirilmosi iiglin maliyys vo texniki imkanlara
malik beynolxalq niifuzu olan vo bu Sazigin 1.1 bandinds nazaords
tutuldugu kimi TOTAL-1n Sazisdoki Istirak Pay1 Faizinin [miioyyan
faiz] hissosini (o ctimlodon, bu Sazis iizro hor hansi hiiquglarini vo
6hdoliklarini) alds edo bilan sirkat.

"Fors-major hallar1" - 21.1 bondinds verilmis monaya malikdir.

"Sarbast donarli valyuta" - Dollar vo/ve yaxud beynslxalq bank
birliyindo hamiligla qobul edilmis digor sorbast donorli xarici valyuta
demokdir.

"Xarici subpodratg1" - Azorbaycan Respublikasinin hiidudlarindan
konarda geyds alinmis, qanuni yolla yaradilmis vo ya toskil edilmis
hor hans1 hiiquqi soxs vo ya togkilat demokdir.

"UDM deflyatorunun indeksi"" - ABS-mn iimumi daxili mohsulu
iclin giymotlor deflyasiyasinin indeksi demokdir vo o, ABS Ticarot
Departamentinin Iqtisadi Tohlil Biirosu terafindon (ITB) "Miiasir
kommersiya foaliyyatinin icmali" adli riiblilk nasrds elan edilir. Bu
nosrin  buraxilist dayandirilarsa, Toroflor Beynolxalq Valyuta
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"Final Investment Decision Date'™ means the date upon which the
Contractor decides in writing to enter into all the contracts necessary to
perform the engineering, procurement and construction related activities
with respect to the development of the Discovery.

"Finance Costs™ means a charge of annual interest rate equal to LIBOR
plus four (4) percent which shall be applied to the unrecovered balances of
Capital Costs and Operating Costs on a quarterly basis, as described in
Article 11.4(b).

"Foreign Oil Company” or “FOC" means a company having an
international reputation and the financial and technical capabilities to
perform its obligations under this Agreement, and which may acquire
[certain] percent Participating Interest of TOTAL under this Agreement
(including any rights and obligations hereunder) in accordance with Article
1.1 of this Agreement.

""Force Majeure™ shall have the meaning given to it in Article 21.1.

"Foreign Exchange' mean Dollars and/or other freely convertible foreign
currency generally accepted in the international banking community.

"Foreign Sub-contractor’™ means a Sub-contractor which is an entity or
organization which is incorporated, legally created or organized outside the
Republic of Azerbaijan.

""GDP Deflator Index means the Implicit Price Deflator Index for United
States Gross Domestic Product issued by the Bureau of Economic Analysis
(BEA) of the United States Department of Commerce, as reported in the
quarterly publication "Survey of Current Business". If this publication
ceases to exist the Parties shall use "International Financial Statistics” of



Fondunun "Beynolxalq maliyyo statistikas1" nosrindon, yaxud
Toroflor arasinda qarsilighh raziliga gors diger miinasib nosrden
istifado edacoklor.

"Hokumoat orqami" vo ya "Hokumot orqanlar1" - Azorbaycan
Respublikasinin Hokumati vo har hansi siyasi vo ya basqa orqani, o
climlodon hor hansi yerli hokumot organlari, habelo hor ciir basqa
tomsiledici orqanlar, bas idaralor vo ya idars etmok, qanunlar qabul
etmok, nizama salmaq, vergilor qoymaq vo vergilor, yaxud riisumlar
tutmagq, lisenziyalar va icazalor vermok, Sazislo alagodar ARDNS-nin
vo/yaxud Podratginin hor hansi hiiquglarini, o6hdsliklorini vo ya
foaliyyatini tosdiq etmok, yaxud bunlara birbagsa vo ya dolayisi ilo
basqa sokildo tosir etmok (maliyys sahosinds vo ya basqa sahodo)
solahiyyetlori verilmis hakimiyyst orqanlari demokdir. Bu Saziso
uygun olaraq raziliq oldo edilmisdir ki, yalmz 20.2 vo 26.6(a)
bandlorindoki mogsadlor baximindan hor hansi dovlot miiossisosi,
eloco do ancaq kommersiya, yaxud digor tosorriifat foaliyyoti ilo
mosgul olan (va heg¢ bir hokumat orqan1 funksiyasi dasimayan, habelo
he¢ bir gqanunvericilik, tonzimloyici vo ya vergi funksiyasina malik
olmayan) bolodiyys orqanlar1 "Hokumoat orqani" mofhumuna daxil

deyil.

"Hokumat taminat1" - Azorbaycan Respublikast Hokumatinin 5-Ci
Olavado gostorilmis formada Tominat1 vo Ohdoliyi demokdir.
“Karbohidrogen faaliyyati” - 12.1(c)(ii1) bandinds verilmis monaya

malikdir.

"Birgo 9moallyyat Sazisi" ya “B9S” - 6.1 bondindo verilmis
monaya malikdir.

"Birgs 9mollyyat Sirkati" - 6.1 bandinds verilmis monaya malikdir.
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the International Monetary Fund, or other suitable publication as mutually
agreed by the Parties.

""Governmental Authority' or ""Governmental Authorities™ means the
government of the Republic of Azerbaijan and any political or other
subdivision thereof, including any local government, or other
representative, agency or authority, which has the authority to govern,
legislate, regulate, levy or collect taxes or duties, grant licenses and
permits, approve or otherwise impact (whether financially or otherwise),
directly or indirectly, any of SOCAR's and/or Contractor's rights,
obligations or activities under the Agreement. For the purpose of Articles
20.2 and 26.6(a) only, it is agreed that any state enterprise, as well as any
municipal body, which is engaged solely in the conduct of commercial or
other business activities, (and is not engaged in any act of governing and
does not possess any legislative, regulatory or taxing functions), shall be
excluded from the definition of "Governmental Authority".

""Government Guarantee™ means the Guarantee and Undertaking of the
Government of the Republic of Azerbaijan in the form set forth in
Appendix 5.

""Hydrocarbon Activities™ shall have the meaning given to it in
Article12.1(c)(iii).

"Joint Operating Agreement” or “JOA” shall have the meaning given
to it in Article 6.1.

""Joint Operating Company” shall have the meaning given to it in



"LIBOR" - Londonun “Financial Times” qozetindo (vo ya
“Financial Times” qozetinin nosri dayandirildigda Toraflorin
raziligma osason toklif mozonnolori dorc edilon digor nosrlordo)
giindolik dorc edilon vo ii¢ (3) ayliq toqvim riibii orzindo London
Banklararas1  depozitlor bazarinda ABS  Dollar  Tokliflori
Mozonnasinin orta riyazi rogom kimi hesablanan faiz doracasidir

Kokl Pozuntu™ - 29.1(a) bandinds verilmis monaya malikdir.

"Ol¢ma Qaydasi" - Xam neftin vo Tobii gazin hacmini 6lgmoyin vo
keyfiyyatini miloyyonlosdirmayin 7-ci ©lavads sorh edilmis Qaydasi
demakdir.

"Tobii Qaz" - Normal temperatur vo tozyiq soraitindo gazaoxsar
fazada olan biitlin karbohidrogenlor, o ciimlodon, somt qazi vo yagh
qazdan maye karbohidrogenlor ekstraksiya vo ya separasiya
edildikdon sonra galan qaz qaligi, habelos biitiin qeyri-karbohidrogen
monsali qaz va ya qazaoxsar karbohidrogenlorls birlikds hasil edilon
digor maddslor (o climladon, lakin bunlarla mohdudlagsmadan karbon
qazi, kiikiird vo helium) demokdir, bu sortlo ki, kondensasiya va ya
ekstraksiya edilmis maye karbohidrogenlor bu torifo daxil olmasin.

"Sarbast Tobii Qaz'" - Tabii somt qazi hesab edilmayan Tobii qaz
demokdir.

"Kosf vo onun kommersiya doyori haqqinda bildiris" - 4.4
bandinds verilmis monaya malikdir.

"Imoliyyat Sirkati" - bu Sazisin 6-c1 Maddosino uygun olaraq
Podrat¢inin  Neft-qaz omoliyyatlarin1  aparmaq ii¢lin miisyyon
miiddatdo yaradilan sirkot demokdir, o ciimlodon, bu Sazisin vo BOS-
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Article 6.1.

"LIBOR™ means a rate of interest calculated from the arithmetic average
over a calendar quarter period of three (3) months for U.S. dollar London
Interbank offer rate quoted daily in the London Financial Times (or in the
event that the London Financial Times ceases to be published then such
other publication as the Parties shall agree).

""Material Breach™ shall have the meaning given to it in Article 29.1(a).

""Measurement Procedure' means the Crude Oil and Natural Gas
Measurement and Evaluation Procedure set forth in Appendix 7.

""Natural Gas" means all hydrocarbons that are in gaseous phase at STP,
including inter alia casing head gas and residue gas remaining after the
extraction or separation of liquid hydrocarbons from wet gas, and all non-
hydrocarbon gas or other substances (including but not limited to carbon
dioxide, sulfur and helium), which are produced in association with
gaseous hydrocarbons; provided that this definition shall exclude
condensed or extracted liquid hydrocarbons.

""Non-associated Natural Gas' means Natural Gas other than Associated
Natural Gas.

"Notice of Discovery and its Commerciality' shall have the meaning
given to it in Article 4.4.

""Operating Company** means a company appointed for the time being to
conduct Petroleum Operations on behalf of Contractor in accordance with
Article 6, including a Joint Operating Company from the time of its



in sortlorine uygun suratdo ©Omoliyyat Sirkoti kimi yaradilmis vo toyin
edilmis Birgo ©moliyyat Sirkoti demokdir.

"I9moliyyat Masraflari" - Kontrakt sahasinds vo ya onunla slagadar
giindolik Neft-qaz omoliyyatlar1 c¢orgivosindo bilavasito, yaxud
dolayist ilo ¢okilmis maosroflor, o climlodon lakin bunlarla
mohdudlagsmayan, Karbohidrogenlorin ¢ixarilmasina, tomizlonmasino,
oyadilmasina, tozyiqlonmosing, toplanmasina, emalina, saxlanmasina,
yerlogdirilmasinag, yola salinmasina vo Catdirilma montaqasine naql
edilmosing, texniki xidmoto/tomirs, xidmotloro vo inzibati
idarsetmoys ¢okilon masraoflor, habelo logvetmo islori ilo oslagodar
Odonislar, o ciimlodon Logvetma islori fonduna ayirmalar demokdir.

“Digor Podratqi taraflor” - birlikdo gotiiriilmiis TOTAL vo onun
hiiquqi varislori vo miimkiin miivokkillori, XN$ (mévcud oldugu
toqdirdo) vo onun hiiquqi varislori vo miimkiin miivokkillari, ONS-in
Ortaq sirkati olmayan miivokkillori habels onlarin hiiquqi varisleri vo
miimkiin miivokkillori demokdir.

"Istirak Pay1" - 1.1 bondinds verilmis monaya malikdir.

"Taraflor" - ARDNS, TOTAL vo ONS vo miivafiq surotdo onlarin
har hansi hiiquq varislori, yaxud miivokkillori demokdir.

“Taraf”- Toroflordon hor biri Toraf demokdir.
"Karbohidrogenlar" - Xam neft vo Tobii qaz demaokdir.

"Neft-qaz 9maliyyatlar1 Moasraflori" - Omoliyyat mosroflori vo
Osasli  mosroflor demokdir vo Neft-qaz omoaliyyatlar1 {igiin
Podrat¢inin haqigaton ¢okdiyi biitiin masroflori shato edir. Neft-qaz
omoliyyatlart  masroflorine  mohdudiyyst qoyulmadan asagida
sadalanlarinin hamis1 daxildir: (i) Sazisds doqiq sokilde Neft-gaz
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incorporation and appointment as the Operating Company in accordance
with the terms and conditions of this Agreement and the JOA.

""Operating Costs" means those costs incurred in day to day Petroleum
Operations in or in relation to the Contract Area whether directly or
indirectly incurred, including but not limited to extraction, treatment,
stimulation, injection, gathering, processing, storage, handling, lifting and
transportation of Petroleum to the Delivery Point, maintenance, service,
administration, and payments incurred in respect of abandonment including
payments to the Abandonment Fund.

"Other Contractor Parties™ means collectively TOTAL and its
successors and permitted assignees, FOC (if any) and its successors and
permitted assignees, SOA’s non-Affiliated assignees and their successors
and permitted assignees.

"Participating Interest™ shall have the meaning given to it in Article 1.1.

"Parties” means SOCAR, TOTAL and SOA and any of their respective
successors and permitted assignees.

"Party" means any of the Parties.
"Petroleum™ means Crude Oil and Natural Gas.

"Petroleum Costs' means Operating Costs and Capital Costs and shall
include all expenditures actually incurred by Contractor for the purposes of
the Petroleum Operations. Petroleum Costs shall include, without
limitation, (i) the amounts expressly identified in the Agreement as
Petroleum Costs (including but not limited to the amounts identified in



omoliyyatlart masraflori kimi gdstorilon mablaglor (o ciimlodon, lakin
bunlarla mohdudlasmadan 18.3 bondinde miioyyanlosdirilon
mabloglar), va (ii) Miihasibat ugotunun aparilmasi qaydasina miivafiq
surotdo Neft-qaz omoliyyatlar1 hesabina lazimi gokildo kogiiriilmiis
mobloglor demokdir.

"Neft-qaz  omoliyyatlar1" - Karbohidrogenlorin  kosfiyyati,
giymoatlondirilmasi, islonmasi, ¢ixarilmasi, hasilati, sabitlogdirilmaosi,
hazirlanmasi (o ciimlodon, Tebii gazin hazirlanmasi), oyadilmasi,
tozyiqlonmasi, toplanmasi, saxlanmasi, yiikvurma avadanliglart Ggln
domir yollarin va yollarin ¢okilmasi, vo domir yol sobokosi ya
movciid olan neft komorlori iiclin birlogdirici giris montagalarin
tikilmosi, Karbohidrogenlorin yerlosdirilmasi, yliklonmasi, Catdirilma
montogasinadok nagl edilmasi vo Kontrakt sahosindo hasil edilmis
Karbohidrogenlorin satilmasi vo Kontrakt sahosi ilo bagli logvetma
omoaliyyatlarin aparilmasi ilo bagli omoliyyatlar demokdir.

""Neft-qaz amoliyyatlari hesabi" - Miihasibat ugotunun aparilmasi
qaydasinin 1.2 bandinds verilmis monaya malikdir.

"'Satis mantaqasi" - 13.1(e)(ii1) bondinds verilmis monaya malikdir.

"Manfast karbohidrogenlori" - 11.5 bondinds verilmis monaya
malikdir.

"Manfaat vergisi" - 12.2(a) bondinds verilmis monaya malikdir.

“Monfaat Vergisi Daracasi”- 12.1(c)(v) bondindo verilmis monaya
malikdir.

"Normal Temperatur vo Tazyiq Soraiti" ya “NTTS” - Farenheyt
tizra (60°F va ya 15,56°C) doraco normal temperatur vo 1,01325 bar
normal atmosfer tozyiqi demokdir.
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Article 18.3) and (ii) the amounts properly debited to the Petroleum
Operations Account in accordance with the Accounting Procedure.

"Petroleum Operations' means all operations relating to the exploration,
appraisal, development, extraction, production, stabilization, treatment
(including processing of Natural Gas), stimulation, injection, gathering,
storage, building rail or roads for loading facilities, building connecting
entry point to the rail network or to existing pipelines, handling, lifting,
transporting Petroleum to the Delivery Point and marketing of Petroleum
from, and abandonment operations with respect to the Contract Area.

""Petroleum Operations Account™ shall have the meaning given to it in
paragraph 1.2 of the Accounting Procedure.

""Point of Sale™ shall have the meaning given to it in Article 13.1(e)(iii).

"Profit Petroleum' shall hale the meaning given to it in Article 11.5.

"Profit Tax" shall have the meaning given to it in Article 12.2(a).
"Profit Tax Rate" shall have the meaning given to it in Article 12.1(c)(v).
""Standard Temperature and Pressure' or "STP" means the standard

temperature of 60° Fahrenheit (60°F or 15.56°C) and standard atmospheric
pressure of 1.01325 bars.



“Dovlat biidcasi” — 12.1(c)(i) bondinds verilmis monaya malikdir.

"Rahbor komita" - 5.1 bondinin miiddoalarina miivafiq olaraq
yaradilmis komito demokdir.

"Subpodrat¢1" - Podratc1 ilo vo ya Omoliyyat sirkoti ilo, yaxud
Podrat¢inin vo ya ©Omoliyyat sirkotinin adindan birbasa vo ya dolayisi
ilo baglanmis miiqavilslors asason bu Sazigls slagodar onlar1 mallarla
tochiz edon, iglor goron, yaxud xidmatlor gostoron hor hansi fiziki vo
ya hiiquqi soxs demokdir.

“Vergi orqan1” — 12.1 (c)(iv) bandindos verilmis monaya malikdir.

"Vergi qoyulan moanfaat" - 12.2(e) bondindo verilmis monaya
malikdir.

"Vergilar" - hor hans1 Hokumot orqanina 6donilon vo ya bu orqan
torafindon qoyulan biitiin méveud va ya golocok riisumlar, gomriiklor,
todiyalor, qonorarlar, vergilor vo ya ianslor demokdir.

"Uciincii taraf"" - Bu Saziso Torof, yaxud hor hansi Torafin Ortaq
sirkoti olmayan fiziki vo ya hiiquqi soxs demokdir.

"Ton" - metrik ton, yoni Sevr (Fransa) Beynolxalq 6l¢ii vo ¢oki
blirosunun miioyyon etdiyi kimi, min (1000) kilogram kiitlo
demaokdir.

"Umumi hasilat hacmi" - 11.1 bondino uygun olaraq Neft-qaz
omoaliyyatlarina islodilmis hacm ¢ixilmaqla har hans1 Toqvim riibiinds
Kontrakt sahasindon alinmis Xam neft vo Sarbast tabii qaz hasilatinin
imumi hacmi demokdir.
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""State Budget' shall have the meaning given to it in Article 12.1(c)(i).

""Steering Committee™ means the committee established pursuant to
Article 5.1.

""Sub-contractor' means any natural person or juridical entity contracted
directly or indirectly by or on behalf of Contractor or by or on behalf of the
Operating Company, to supply goods, work or services related to this
Agreement.

"Tax Authority" shall have the meaning given to it in Article 12.1(c)(iv).

"Taxable Profit" shall have the meaning given to it in Article 12.2(e).

"Taxes' means all existing or future levies, duties, payments, fees, taxes or
contributions payable to or imposed by any Governmental Authority.

"Third Party" means a natural person or juridical entity, other than a
Party hereto or an Affiliate of a Party.

"Ton" means metric ton, i.e. one thousand (1000) kilograms as defined by
the International Bureau of Weights and Measures, Sevres, France.

"Total Production™ means, for any Calendar Quarter, the total production
of Crude Oil and Non-associated Natural Gas obtained from the Contract
Area, less the quantities used pursuant to Article 11.1 for Petroleum
Operations.



"Nogletma itkilori" 13.1(d)(iv) bondindo verilmis monaya

malikdir.

“Osas ana sirkati” — TOTAL-a miinasibotdo Fransada tosis edilmis
TOTAL S.A sirkoti demokdir; ONS-o miinasibatdo iso Azorbaycan
Respublikasinda tasis edilmis ARDNS-i demokdir; vo hor hans1 Digor
podratci torofo miinasibatdo, homin Podrat¢1 torofin Osas ana sirkoti
v hor belo Osas ana sirkotin hiiquqi varisi demokdir.

"Osas ana sirkatin tominati' — Osas ana sirkoti (ARDNS istisna
olmaqla) torofindon 4-cii ©Olavo nozords tutulan formada verilon
tominat demokdir.

“9vozi Odonilmomis balans”- 3.5(b) bondindo verilmis monaya
malikdir.

"9DV" - Azorbaycan Respublikasinin olave dayer vergisi demokdir.

"Qoarazli sahlankarhq" - beynslxalq neft-qaz sonayesi tocriibasindo
gobul edilmis yaxsi vo gonastlondirici iisullara vo ya bu Sazisin
saortloring qasdan, gorazls vo sliurlu suratds etinasizliq demok olan hor
hansi faaliyyat vo foaliyyatsizlik demokdir.

"Sifir balans1" - Islonmo vo hasilat dovriine baslandigdan sonra
Miihasibat ugotunun aparilmasi qaydasina miivafiq surotdo Osasli
moasraflorin 6donilmasi ils slagadar Podrat¢inin apardigi hesabda Sifir
balansinin olds edilmasi demokdir. Ilk dofs Sifir balansi oldo
edildikdon sonra, 14.1 bandindoki magsadlar iiclin Osasli masraflor
sonradan osas biidco kateqoriyalari tizro tosnif edilir.
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"Transit Losses' shall have the meaning given to it in Article 13.1(d)(iv).

"Ultimate Parent Company'* means in relation to TOTAL, TOTAL S.A,,
a company incorporated in France; in the case of SOA, SOCAR, a
company incorporated in the Republic of Azerbaijan; and in the case of any
Other Contractor Party, such Contractor Party's Ultimate Parent Company
and the successor of any such Ultimate Parent Company.

"Ultimate Parent Company Guarantee' means the guarantee given by
Ultimate Parent Company (other than SOCAR) in the form set forth in
Appendix 4.

“Unrecovered Balance” shall have the meaning given to it in Article
3.5(b).

"VAT" means the Republic of Azerbaijan value added tax.

"Wilful Misconduct™ means any unjustifiable act or omission which
constitutes an intentional, deliberate and conscious disregard of good and
prudent international oil field practices or the terms of this Agreement.

""Zero Balance™ means the achievement after the commencement of the
Development and Production Period of zero balance in the accounts
maintained by Contractor with respect to Capital Costs in accordance with
the Accounting Procedure. After the occurrence of the first Zero Balance
for the purposes of Article 14.1, Capital Costs thereafter will be classified
by main budget category.



OLAVO 2

KONTRAKT SAHOSI VO XORITO

Bu Sazisin baglandig tarix li¢lin Kontrakt sahosi asagida gostorilmis
xaritado nigsanlanmig cografi koordinatlarin omolo gotirdiyi perimetr
daxilinds galan sahadir.

Kontrakt sahasi 1942-ci il Pulkova geodeziya reperina, 1940-c1 il
Krassovski ellipsoidine baglanan, asagidaki toyinedici parametrlori
Qauss-Kruger proyeksiyasinda diiz xatlorls hiidudlanmisdir:

Baslangic en Dairasi: 0 doraca simal en dairasi
(ekvator)
Baslangic Uzunluq Dairasi: 51 doraco sorq uzunluq dairosi

(Qrinvig {izra)
Baglangic Miqyas Omsali 1,0
Uzunlugun doyigmasi 9 500 000

Daraco Torunun ilkin Koordinatlar1 500.000 m sorge dogru uzunluq
dairasi, 0 m simala dogru

Daraca Toru Vahidi - metr

Kontrakt Sahosinin dord (4) bucag: tizra cografi koordinatlart:

1942-ci il Pulkovo reperi lizro Qauss-Kruger sabokosi,
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APPENDIX 2

CONTRACT AREA AND MAP

As of the date of execution of the Agreement, the Contract Area is the
area inside the perimeter constituted by the geographical co-ordinates
set forth below and as identified on the map enclosed below:

The Contract Area is bounded by straight lines on a Gauss-Kruger
projection which is referenced to Pulkovo 1942 geodetic datum,
Krassovski 1940 ellipsoid, and with defining parameters of:

Latitude of Origin: 0 degrees North (the equator)
Longitude of Origin: 51 degrees East (of Greenwich)
Scale Factor at Origin: 1.0

False Easting: 9 500 000

Grid co-ordinates at Origin: 500,000 meters East, 0 meters North

Grid units are meters.

Geographic co-ordinates for the four (4) corners of the Contract Area
are:

Pulkovo 1942 Datum Gauss-Kruger grid, Zone 9



EE NGO I R

Yuxarida gostorilon Kontrakt sahasinin sothi toxminon yeddi yiiz qirx

Nogto En darosi

imal

40° 02' 15"
39° 55' 39"
39° 46' 55"
39°¢ 53' 28"

Uzunlug darasi

( SQI‘Q )

50° 38' 56"
51°08' 53"
51° 05' 36"
50° 35' 45"

yeddi (747) kvadrat kilometrdir.

9-cu zona

Sarq

istigamati(X)

9470033.14
9512656.61
9507995.52
9465431.26

imal

4433830.32
4421567.76
4405399.85
4417595.03

istigamoati(Y)
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Point

A wWDNPE

Latitude
(North)

40°02° 15~
39°55° 397
39°46° 55”
39°53” 28”

Longitude
(East)

50°38’ 56”
51°08’ 53”
51°05° 36”
50°35” 45”

Easting (X)

Northing (YY)

9470033.14
9512656.61
9507995.52
9465431.26

4433830.32
4421567.76
4405399.85
4417595.03

The surface of the Contract Area above defined is approximately seven
hundred and forty seven (747) square kilometres.
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OLAVO 3
MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi Miiddaalar

Bu 3-cii Olavedo miihasibat ucotunun beynoalxalq Neft-gaz
sonayesindo hamiliqla qabul olunmus prinsiplorinin qurulusu
miioyyan edilir.

Bu "Miihasibat ugotunun aparilmasi qaydasi1" sonadinin mogsadi
bu Sazislo bagli Neft-qaz omoliyyatlarina aid ¢ixilmalarin ve
kreditlorin miioyyanloagdirilmasinin adalatli vo obyektiv usulunun
toyin edilmosi, habela xarclorin tosdiq olunmus biidcalors uygun
olub-olmamasi iizorindo nozarot {sulunun gostorilmosindon
ibaratdir. Miihasibat u¢otunun aparilmast qaydasinin moaqgsadlori
baximindan Podratciya hor hanst sokildo istinad edilmasi
kontekstdon asil1 olaraq ©maliyyat sirkatini, Podratci toroflori vo
onlarin miivafiq Ortaq sirkotlorini nozords tutur. Toroflor
razilagirlar ki, homin tisullarin hor hansi biri hor hansi Podrat¢i
torofo qars1 odalotsiz vo ya qgeyri-obyektiv olarsa, Toroflor hor
hans1 adalatsizliyin vo ya geyri-obyektivliyin aradan qaldirilmasi
iiclin lazimi doyisikliklori xos moramla tonzimlomok mogsadilo
goriigiirlor.

1.1 Toriflor

Bu Miihasibat ucotunun aparilmasi magsadlori baximindan
asagidaki terminlora belo monalar verilir:

() Miihasibat ucotunun aparilmasi qaydasi - muhasibat
ucotunun bu ©Olavads gastorilon prinsiplori, qaydalart vo
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APPENDIX 3

ACCOUNTING PROCEDURE

1. General Provisions

This Appendix 3 establishes a framework of accounting principles
as generally accepted within the international Petroleum industry.

The purpose of this Accounting Procedure is to establish a fair and
equitable method for determining charges and credits applicable to
Petroleum Operations under the Agreement and to provide a
method for controlling expenditure against approved budgets. For
purposes of this Accounting Procedure any reference to Contractor
shall be deemed to include the Operating Company, Contractor
Parties and their respective Affiliates, as the context may imply.
The Parties agree that if any of such methods prove to be unfair or
inequitable to any of the Parties then the Parties will meet and in
good faith endeavour to agree on such changes as are necessary to
correct any unfairness or inequity.

1.1 Definitions

For the purposes of this Accounting Procedure the following
terms shall have the following meanings:

(i) Accounting Procedure shall mean the accounting
principles, practices and procedures set forth in this



(i)

(iii)

(iv)

v)

(vi)

(vii)

usullar1 demoakdir.

Miihasibat u¢otunun gabul olunmus iisullar1 - beynslxalq
Neft-qaz sonayesindo hamiligla qobul edilmis vo boyanilmis
miihasibat ugotunun prinsiplori, Ttsullar1 vo gaydalar
demokdir.

"Artma" - gostorilon ugot dovrii qurtarmazdan avval olmus
hadisalor vo omoliyyatlar noticesindo  ugot  dovri
qurtardigdan sonra 6donilocayi vo ya alinacagi ehtimal edilon
mobloglor demakdir.

"Artma prinsipi miihasibat ugotunun elo prinsipi
demokdir ki, homin prinsips gore omoliyyatlarin maliyyo
durumuna vo goliro tosiri sadoco olaraq omoliyyatlar tizro
nagd haqqg-hesab c¢okilondo deyil, homin omoliyyatlar
aparilanda geyd olunur.

"Kassa prinsipi”® — verilon tolimatlara osason bank
kogtirmolori vo ya nagd sokildo aparilan ddonislor soklindo
olan vo Omoliyyat Sirketinin xozino kitablarinda geydo
alinan maliyyo vosaitlorin aximlarini geydo alan miihasibat
ucotu prinsipidir.

"Materiallar vo avadanhq" - Neft-qaz omaliyyatlarinda
islodilmok {igiin oldo edilon vo saxlanmilan tochizatla vo
avadanligla birlikdo kosfiyyat, giymoatlondirmo va islonmo
izro mohdudiyyat qoyulmadan (torpaq istisna olmagqla) biitiin
obyektlor/vasitolor, soxsi omlak demokdir.

"Nozarat altinda olan material" - Podrat¢cinin nozarot
etdiyi vo inventarlagdirdigi Materiallar vo avadanliq
demokdir. Belo Materiallarin vo avadanligin ndvlorinin
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(i)

Appendix.

Accepted Accounting Practices shall mean accounting
principles, practices and procedures that are generally
accepted and recognised in the international Petroleum
industry.

(iif) Accruals means amounts which are expected to be paid or

(iv)

(v)

(vi)

received after the end of an accounting period as a result of
events and transactions prior to the end of the said
accounting period.

Accruals Basis means the basis of accounting which
records the effect of transactions on financial conditions
and income when the transactions take place, not merely
when they are settled in cash.

Cash Basis means the basis of accounting which records
the cash flows as they are effected by the issue of
instructions for payment to a bank or payments in cash and
recorded in the cash books of the Operating Company.

Material and Equipment means property (with the
exception of land), including without limitation all
exploration, appraisal and development facilities together
with supplies and equipment, acquired and held for use in
Petroleum Operations.

(vii) Controllable Material means Material and Equipment

which Contractor subjects to record control and inventory.
A list of types of such Material and Equipment shall be



1.2

1.3

siyahist ARDNS-nin tolobi ilo ona taqdim edilir.

Sazigdo toriflori verilon, lakin yuxaridaki siyahiya daxil edilmoyan
anlayis vo ifadolor bu Miihasibat ugotunun aparilmasi qaydasinda
da Sazisdo onlara verilmis eyni monani dasiyir.

Hesablar
Podrat¢1 bu Miihasibat ugotu gqaydasina miivafiq surotdo Neft-qaz
omoliyyatlar1 ilizro ayrica hesabat sonadlori vo ayrica hesablar

aparir ("Neft-qaz omoliyyatlar1 hesab1").

Podratgt  Neft-qaz omoliyyatlar1  hesabina yalniz
omoliyyatlarina ¢okilmis xorclori aid edir.

Neft-qaz

Podrat¢1 Neft-qaz omoliyyatlart hesabini1 Dollarla aparir. Dollarla
deyil, bagqa valyutalarla ¢okilmis masroflor Miihasibat ugotunun
gabul olunmus iisullari ilo Dollara g¢evrilir. Neft-qaz omsliyyatlari
iclin lazim olan valyutanin miibadilesi, yaxud valyutalarin
cevrilmasi naticasindo hor cilir monfost vo ya itkilor Neft-qaz
omoliyyatlar1 Hesabina daxil vo ya aid edilir.

Neft-qaz omoaliyyatlart Hesab1 Miihasibat ugotunun gabul olunmus
iisullarina uygun olaraq aparilir.

Miihasibat ucotu Artma prinsipi asasinda aparilir, lakin o sortlo ki,
Maosraflorin - ovozinin  6donilmasi iiclin  Kassa prinsipi  9sas

gotiiriilocok.

Auditor toftislori

Podratc1 Neft-qaz omoliyyatlar1 hesablarini auditorlarin hesabatlari
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furnished to SOCAR upon request.

Words and phrases defined in the Agreement but not defined above
shall have the same meaning in this Accounting Procedure as is given
to them in the Agreement.

1.2

1.3

Accounts

Contractor shall maintain separate books and accounts for
Petroleum Operations in accordance with this Accounting
Procedure ("Petroleum Operations Account™).

Contractor shall charge to the Petroleum Operations Account only
those expenditures incurred for Petroleum Operations.

The Petroleum Operations Account shall be maintained by
Contractor in Dollars. Costs incurred in currencies other than
Dollars shall be converted into Dollars using translation rates in
accordance with Accepted Accounting Practices. Any gain or loss
resulting from the exchange of currencies required for Petroleum
Operations or from translation shall be charged or credited to the
Petroleum Operations Account.

The Petroleum Operations Account shall be kept in accordance
with Accepted Accounting Practice.

Accounting shall be carried out on an Accruals Basis, provided
however that the Cash Basis principle shall be used for the
purposes of Cost Recovery.

Audits

The accounts of the Petroleum Operations, together with the



ilo birlikds hor Toqvim ili qurtardigdan sonra yeddi (7) aydan gec
olmayarag ARDNS-ya toqdim edir. ARDNS miivafiq Toqvim ili
qurtardiqdan sonra on iki (12) aydan gec olmayaraq gostorilmis
Toqvim ili {igiin hesablarin toftis olunmasini Podrat¢iya bu barado
bildiris gondormoklo xahis edo bilor. Belo toftislori ARDNS
torofindon secilon, beynolxalq miqyasda taninmig miistoqil
mihasiblor girkoti aparir. ©gor belo toftis Islonmo proqraminin
tosdigindon ovval aparilirsa, hor hansi belo toftigin aparilmasina
cokilon xorclori ARDNS 6dayir. Belo toftisin aparilmasina ¢okilon
xarclor Neft-qaz omoliyyatlari hesabina daxil edilir vo Podratci
torofindon 6donilir. ARDNS-nin adindan aparilan hor hansi toftis
movcud Neft-qaz omoliyyatlarina hadsiz doracodo manelor
torotmadon hoyata kegirilir. ©gor ARDNS yuxarida gostorilmis
hesablara etiraz etdiyini, yaxud Podrat¢inin Qorazli sohlonkarliga
yol vermasi haqqinda siibutlar oldugunu nozordon kegirilon
Toqvim ilindon sonraki iyirmi dord (24) ay orzindo Podratgiya
yazili bildirigle (dalillor gostorilmaklo) malumat vermasa, miivafiq
Toqvim ilinin hesablar1 homin tarix ii¢lin tosdiq edilmis sayilir.
Hesablar barasindo ARDNS-nin Toroflor arasinda razilasma ilo
tonzimlonmomis hor ciir etirazlart  Arbitraj qaydasinin
miiddoalarina miivafiq surotdo arbitraj baxigina verilir. Arbitrajin
gorarinda ARDNS-nin har hansi etirazi1 tosdiq edilorsos, Neft-gaz
omoliyyatlar1 Hesabina miivafiq suratdo diizalis edilir.

Yuxaridakilara baxmayaraq, Toroflor asagidakilarla razilasir:

(@) ARDNS Islonmo vo hasilat dévrii baslayanadok hesabatlarin
yoxlanilmasini aparmir; vo

(b) Islonma vo hasilat dévrii baslayandan sonra on iki (12) aydan gec
olmayaraq bildiris vermoklo ARDNS, voziyyatdon asili olaraq,
biitiin Kosfiyyat dovrii vo Olave kosfiyyat dovrii iiglin mévcud
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auditors' report thereon, shall be submitted to SOCAR by
Contractor no later than seven (7) months following the end of
each Calendar Year. SOCAR may, by giving notice to that effect
to Contractor not later than twelve (12) months following the end
of the subject Calendar Year, request an audit of the accounts for
such Calendar Year. Such audits shall be carried out by a firm of
internationally recognised independent accountants selected by
SOCAR. The cost of such audit will be included into Petroleum
Operation Account and shall be borne by Contractor. Any audit
conducted on behalf of SOCAR shall be conducted in such a
manner as not to interfere unduly with ongoing Petroleum
Operations. Unless SOCAR notifies Contractor in writing before
twenty-four (24) months following the subject Calendar Year
either that it has an objection to the said accounts or that there is
evidence of Contractor's Wilful Misconduct (details of which shall
be included in said notice), the accounts for such Calendar Year
shall be deemed to have been approved as on that date. Any
objection to the accounts raised by SOCAR, unless settled by
agreement among the Parties, shall be submitted to arbitration in
accordance with the Arbitration Procedure. In the event the
arbitration award sustains any of SOCAR's objections to the
account, the Petroleum Operating Account shall be adjusted
accordingly.

Notwithstanding the aforesaid, the Parties have agreed as follows:

(@) SOCAR shall not carry out audit of accounts until the
commencement of the Development and Production Period;
and

(b) By giving notice not later than twelve (12) months from the
commencement of the Development and Production Period
SOCAR shall have the right to carry out audit of accounts



2.

olan hesabatlar1 yoxlamag hiiqugunda olacag.

Neft-qaz omoliyyatlar1 iizro xidmoatlorini gostoron Podratgilarin
Ortaq sirkotlorinin hesabatlar1 vo geydlori ARDNS-nin auditorlari
tarafindon yoxlanilmur.

Miivafiq sorgu daxil olsa, Podratgr vo ya ©Omoliyyat sirkoti Ortaq
sirkatinin toyin edilmis auditoru (bels toyin edilmis auditor lisenziya
almis miihasiblordon ibarat olan beynolxalq niifuzlu firmasi olmaq
sortilo) torofindon verilon vo Neft-qaz omoliyyatlari {izro gostorilon
xidmoatlors miinasibatdo sorf edilmis is saatlarin vo saatovazi
hagglarin hesablanmasinda 2.4(b) bandins miivafiq surotde miioyyon
edilon he¢ bir monfootin totbiq edilmomosini, miivafiq 6donislorin
hesablanmasinin belo Ortaq sirkstlori davamli sokildo totbiq edon
miihasibat prinsiploring osaslanmasini Vo Odonislorin
hesablanmasinda standard hesablasma sistemin, ayri-seckiliya yol
verilmoadoan, totbiqini tosdiq edon arayisi toqdim edirlor.

Podrat¢1 Neft-qaz amoaliyyatlarina dair biitiin miihasibat geydlarini,
boyannamolorini, kitablarini vo hesablarini biitiin Kosfiyyat dovrii
orzindo vo homin dovr qurtardigdan sonra onlar aid oldugu hor
Toqvim ilindon sonraki az1 yeddi (7) il orzinds, yaxud ARDNS
Qorazli sohlonkarliq haqqinda iddia irali siirdiikdo (i) onlarin aid
oldugu Toqvim ili qurtardigdan sonra az1 yeddi (7) il vo (i) Qarazli
sohlonkarligla  olagadar  olaraq  hesablara  dair  etirazlar
tonzimlondikdon sonra az1 bir (1) il saxlayir.

Masraflar va xarclar

Bu Sazisin sortlorine vo ya Neft-qaz omoliyyatlarinin aparilmasi
iiclin lazimi sortloro omoal etmok mogsadi ilo Podrat¢i bu Sazisin
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for the entire Exploration Period and Additional
Exploration Period as the case may be.

The accounts and records of Contractor’s Affiliates providing
services to the Petroleum Operations shall not be audited by
SOCAR’s auditors.

If requested Contractor or Operating Company will provide an
annual certificate issued by the Affiliate’s statutory auditor
(such statutory auditor being an internationally recognized firm
of public accountant) certifying that the calculation of the man-
hour, man day rates used in determining the charges for
services provided to the Petroleum Operations do not include
any element of profit as part of paragraph 2.4(b) below and that
such charges are calculated pursuant to consistently applied
accounting practices of such Affiliates and are charged out in a
non-discriminatory manner, in accordance with its standard
charge-out system.

All accounting records, returns, books and accounts relating to
Petroleum Operations shall be maintained by Contractor during
the entire Exploration Period, and thereafter for a minimum of
seven (7) years following the end of the Calendar Year to
which they relate or, in the case where SOCAR alleges Wilful
Misconduct the later of (i) a minimum of seven (7) years
following the end of the Calendar Year to which they relate and
(it) a minimum of one (1) year after resolution of the objections
to the accounts made in respect of such Wilful Misconduct.

Charges And Expenditures

Contractor shall charge the Petroleum Operations Account for all
costs incurred after the date of execution of this Agreement in



baglandig1 tarixdon sonra mosroflorinin  hamisin1  Neft-qaz
omoliyyatlar1 hesabina daxil edir; he¢ bir mosrof hesaba bir
dofodon artiq daxil edilo bilmoz. Hesaba daxil edilon masroflor
asagidakilardan ibaratdir, lakin onlarla mohdudlagmur:

2.1

(@)

(b)

(©)

(d)

(€)

Isci qiivvasi va bununla alagadar masraflor

Podrat¢inin vo onun Ortaq sirkstlorinin (Subpodratci kimi
foaliyyot  goOstordiyi  hallardan  basqa)  Azorbaycan
Respublikas1 orazisindo istor miivaqqgoti, istorso do daimi
calisan iscilorinin vo ya Podrat¢inin ofislori olan hor hansi
basqa yerlordo bilavasito Neft-qaz omoliyyatlarinda ¢alisan
is¢ilorinin vergiqabagi omok haqqmna vo maaslarina ¢okilon
imumi moasroflor (o ciimlodon hokumst orqanlarinin
tutduglart mablaglor), habelo gostorilmis omoliyyatlarla
olagadar ¢okilon soxsi xarclor.

Yuxarndak: 2.1(a) bondino osason hesablanan vo omok
hagqina totbiq edilon bayram vo mozuniyyat giinlori, xastolik
varaqgolari, olillik, Galir vergisi, tohsil, avtomobillor vo digor
bu ciir giizostlor lizro 6donis xarclori.

Podratcinin yuxaridaki 2.1 (a) bondino osason hesablanan
omok haqqr masroflorino  totbiq olunan  Azorbaycan
Respublikasi ganunlar ilo nozerde tutulmus xorclor vo ya
O0domolor, yaxud bu 2.1 bondino uygun suratdo hesablanan
digor masraflor.

Hoyatin  sigorta  edilmosinin  miitosokkil  planlar,
qospitallagdirma, pensiyalar vo bu qobildon digor giizostlor
tizro mosroflor.

Podrat¢inin Neft-qaz omoliyyatlarinda c¢alisan omokdaslarina
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compliance with the terms of this Agreement or those necessary to
conduct the Petroleum Operations; no cost shall be charged more
than once. Chargeable costs shall include, but not be limited to:

2.1 Labour and Related Costs

(a) Gross salaries, wages, (including amounts imposed by
Governmental Authorities) in respect of employees of
Contractor and its Affiliates (except when acting as
Sub-contractor) who are engaged in the conduct of
Petroleum Operations whether temporarily or permanently
assigned within the Republic of Azerbaijan or located in
Contractor's offices elsewhere, as well as personal expenses
incurred in connection therewith.

(b) Costs of all holiday, vacation, sickness, disability, Income
Tax, schooling, cars and other like benefits applicable to the
salaries chargeable under paragraph 2.1(a) above.

(c) Expenses or contributions imposed under the laws of the
Republic of Azerbaijan which are applicable to Contractor's
cost of salaries and wages chargeable under paragraph
2.1(a) above or other costs chargeable under this paragraph
2.1.

(d) Cost of established plans for life insurance, hospitalisation,
pensions, and other benefits of a like nature.

(e) Housing and living allowances and related expenses of the



(f)

2.2

2.3

(@)

monzil vo yasayls miiavinatlori vo bunlarla alagodar xarclor.

Omokdaglarin Neft-qaz omoliyyatlar1 aparmaq {iclin ezam
olunduqlart miiddotin sonunda Podrat¢t onlarin  golocok
daimi mosgullugunu tomin etmok iqtidarinda olmadiqda,
Neft-qaz omoliyyatlar1 aparmaq {g¢iin ezam edilmis
amokdaslarin

isdongixma milavinatinin ezamiyyat miiddstlorino miitonasib
hissasi hesaba aid edilir.

Materiallar va avadanliq

Neft-qaz omoliyyatlarinda istifado olunmaq igiin bu
Miihasibat ucotu gaydasinin 4-cii bélmasinoe miivafiq suratdo
Podratcinin  aldigi vo ya tochiz etdiyi materiallar vo
avadanliq. Aglabatan hiidudlar daxilindo omoli cohotdon
miimkiin oldugda vo islorin somorali vo rentabelli
goriilmoasine uygun goldikdo Neft-qaz omoliyyatlarinda
istifado olunmaq {iglin yalniz elo Materiallar vo avadanliq
olds edilir vo ya dasmir ki, dorhal totbiq edilmok, yaxud
lazimi ehtiyat saxlamaq {i¢iin bunlara tolobat ola bilsin. Belo
Materiallarin vo avadanligin artiq ehtiyatlarinin toplanmasina
yol verilmir.

Nogliyvat xarclari. Isci heyatinin kocma xarclari

Materiallarin vo avadanligin daginmasi xorclori vo bununla
olagodar digor xorclor, mosalon, dokla olagodar xorclor,
ekspeditor xidmatlorina, gablasdirmaya, quruda, havada vo
donizdo dasimalara, dasimalarda somorssiz dayanmalara,
tranzit tarifloring, toyinat montogosindo yiikbosaltma islorine
¢okilon xorclor, riisumlar, lisenziya haqlari, vergilor vo
yuxarida gostarilonlors aid olan bu kimi tutulmalar.
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2.2

2.3

employees of Contractor assigned to Petroleum Operations.

(F) In the event that Contractor is unable to provide continued
employment for staff at the end of their assignment to
Petroleum  Operations, the proportionate share of
termination payments relating to the employees' period of
assignment to Petroleum Operations shall be chargeable.

Material and Equipment.

Material and Equipment purchased or furnished by Contractor for
use in Petroleum Operations as provided under Section 4 of this
Accounting Procedure. So far as it is reasonably practical and
consistent with efficient and economical operation, only such
Material and Equipment shall be purchased or transferred for use
in Petroleum Operations as may be required for immediate use or
prudent contingent stock. The accumulation of surplus stocks shall
be avoided.

Transportation and Employee Relocation Costs.

(a) Transportation of Material and Equipment and other related
costs such as expediting, crating, dock charges, inland, air and
ocean freight, demurrage, transit fees and unloading at
destination and any duties, licence fees, taxes and any other
charges with respect thereto.



(b)

(©)

2.4

(@)

(b)

(©)

Neft-qaz omoliyyatlari heyatinin

dasinmasi xarclari.

apartlmast tglin  is¢i

Neft-qaz omoliyyatlar1 aparilmasina daimi vo ya miivaqqati
toyinat almig is¢i heyotinin yasadigi yerdon vo geriyo
kogmosi xorclori. Belo xorclora is¢i heyotin ailslorinin yol
xorclori va soxsi vo ev lovazimatinin daginmasi xarclori daxil
olacaqdir.

Xidmaotlar

2.14 Dbondindo gostorilon xidmotlordon savayi, podrat
xidmatlori, pesokar maslohateilorin  xidmatlori vo  digor
toroflorin gostordiklori bagqa xidmatlor.

Texniki xidmotlor, o ciimlodon, lakin asagidakilarla
mohdudlagmadan:  Neft-qaz omoliyyatlarinin  bilavasito
faydasi tiglin Podrat¢inin vo onun Ortaq sirkatlorinin (bunlar
Subpodratgr  kimi foaliyyst gostormirlorss) gostordiklori
xidmotlor: laboratoriya analizi, ¢ertyojcokmo, geoloji vo
geofiziki molumatlarin tofsiri, lay-kollektorlarin toadqiqi,
satinalma, qazima islorind nazarat, hasilatin texnologiyasinin
islonib hazirlanmasi, kommersiya analizi kimi xidmatlor,
habelo miivafiq kompyuter xidmotlori vo molumat tohlili
xidmotlori. Homin 6donislor Podrat¢inin miihasibat u¢otunun
adi prinsiplorine miivafiq suratde els hesablanmalidir ki, heg
bir monfoot vo ya itki Podrat¢inin hesabina aid edilmaosin.

Xidmatlorin konkret suratdo Neft-qaz omoliyyatlar1 ilo bagh
oldugu hallarda inzibati-togkilati tominat, o ciimlodon, lakin
bunlarla mohdudlasmadan hiiquqi masalalor iizro, satinalma,
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(b) Costs incurred for transportation of personnel as required in the

(©)

2.4

(@)

conduct of Petroleum Operations.

Relocation costs of employees permanently or temporarily
assigned to Petroleum Operations to and from their point of
origin. Such costs shall include travelling costs of employees'
and their families and transportation costs of their personal and
household effects.

Services.
Contract services, professional consultants, and other services

procured from outside sources other than services covered by
paragraph 2.14.

(b) Technical services, such as, but not limited to, laboratory

(©)

analysis, drafting, geophysical and geological interpretation,
reservoir studies, purchasing, drilling supervision, petroleum
engineering, commercial analysis and related computer
services and data processing, performed by Contractor and its
Affiliates (except when acting as Sub-contractor) for the direct
benefit of Petroleum Operations. Such charges shall be
computed in line with Contractor's usual accounting policy
such that no gain or loss accrues to Contractor.

Business support where the services provided are specifically
attributable to Petroleum Operations, including, but not
restricted to legal, purchasing, contracting, treasury,



podrat miigavilolori baglanmasi iizro xidmotlor, maliyys vo
miithasibata aid xidmotlor, molumat vo telekomunikasiya
xidmeatlari va inzibati masaloalor.

(d) Podratginin vo onun Ortaq sirkotlorinin  (ogor onlar,
Subpodratgr kimi faaliyyat gostormirsa), miihandis-texniki
sObasi  heyatinin  xidmotlori - homin miihondis-texniki
sObasinin qiymatlondirdiyi vo hesabladigi kimi.

(e) Satis xidmaotlori: Kontrakt sahosindon hasil edilon Sorbost
tobii gazin satis1 ilo olagodar biitiin qonorarlar, komisyon
haqlar1 vo digor 6domalor.

(f) Podrat¢1 toroflori vo onlarin Ortaq sirkotlori sahiblik vo
istismar doyarino uygun qiymatlorls verdiyi avadanligdan vo
obyektlordon/vasitolordon istifado edilmosi, agor belo istifado
iqtisadi cohatdon moqgsadouygundursa. Qiymatlor xidmatin,
tomirin doyarini va digar istismar xarclorini, sigorta, vergi vo
faizlori ohato edir, lakin bunlarla mohdudlasdirir.

Podrat¢1 torofin vo yaxud onun Ortaq sirketlorinin (onlarin
Subpodratgr kimi c¢ixis etdiklori hallar istisna olmaqgla) yerino
yetirdiklori xidmaotlor ©moliyyat sirketinin toqdim etdiyi islorin
goriilmosi  haqqinda sifariso vo ya xidmaotlorin gostorilmosi
haqqinda sazigo uygun olaraq hoyata kegirilir vo onlarin avazi belo
Podrat¢1 torofin no monfoot oldo edilmosi, no do zoror ¢okmosi
prinsipina osason Podrat¢1 torofin vo onun Ortaq sirkotlorinin adi
qaydada vo miihasibat metoduna uygun surotdo ddonilir.

2.5 Omlakin zodalonmasi va itkisi

Yangin, dasqin, firtina, ogurluq, qoza vo ya hor hansi basqa
sobablor iiziindon amlakin zadslonmoasi vo ya itkisi ilo olagadar
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accounting, information and telecommunication, and
administrative services.

(d) Services performed by Contractor and its Affiliates (except
when acting as Sub-contractor) engineering division personnel,
as computed and charged by such engineering division.

(e) Marketing services - all fees, commissions and other charges
related to the marketing of Non-associated Natural Gas
produced from the Contract Area.

(F) Use of equipment and facilities furnished by Contractor Parties
and their Affiliates at rates commensurate with the cost of
ownership and operation if such use is economically viable.
Rates shall include but not be limited to costs of maintenance,
repairs, other operating expenses, insurance, taxes and interest.

Services performed by any of Contractor Party or its Affiliates
(except when acting as Sub-contractor) shall be performed under a
work order or service agreement issued by the Operating Company
and shall be charged in accordance with such Contractor Party’s
and its Affiliates usual practice and accounting policies such that
no gain no loss accrues to such Contractor Party.

2.5 Damages and Losses to Property.

All costs or expenses necessary for the repair or replacement of
property resulting from damages or losses incurred by fire,



olaraq onun tomir vo ya avoz edilmosi {igiin lazim olan Qorazli
sohlonkarligla bagli mosroflor istisna olmagla, sigorta hesabina
Odonilmoayan biitiin xorclor vo ya mosroflor.

Podrat¢i ti¢ yiiz olli min (350.000) Dollardan artiq mablogdo hor
hanst bu ciir zarar vo ya itki haqqinda ARDNS-yo amali cohatdon
on qisa miiddstds yazili molumat vermolidir.

2.6

(a)

(b)

2.7

Sigorta

Neft-qaz omoliyyatlar1 aparilmasi ilo slagodar biitiin sigorta
mukafatlari, habelo Podrat¢inin 6z torafindon sigortalandigi
risklor {iglin miistoqil sigorta sirkotinin miioyyonlogdirdiyi
ekvivalent mabloglordo miikafatlar.

Har ciir itkilorin, iddialarin, zoroarin vo mohkoms gorarlarinin
kompensasiyas1 verilorkon c¢okilmis vo Odonilmis biitiin
xorclor; Podratcinin Qorazli sohlonkarligi ilo bagh xorclor
istisna olmagqla, sigorta hesabina 6donilmoyon biitiin basqa
xarclor.

Hiquqi xarclor

Podratginin  Qoarazli sohlonkarligi ilo bagli hallar istisna
olmagla, Neft-qaz omoliyyatlar1 naticesindo  yaranan
mohkoms iddialarinin vo ya iradlarin arasdirilmasi vo hall
olunmasi tizra, yaxud amlakin qorunmasi vo ya onun l¢iin
kompensasiya alinmasi {izro biitiin xaorclor vo ya masroflor,
lakin bununla mohdudlasmadan, vokillorin qonorarlari,
mohkoma xorclori, siibutlar aldo etmok mogsadile aparilan
tohqiqatlarin xorclori, habelo hor hansi bu ciir mohkomo
iddialarinin nizamlanmasi, yaxud qonastboxs holli {iglin
verilon mablaglor.
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2.6

2.7

flood, storm, theft, accident, or any other cause, not recovered
from insurance except where caused by the Wilful Misconduct
of Contractor.

Contractor shall furnish SOCAR with written notice of such
damages or losses in excess of Dollars tree hundred fifty
thousand (350,000) as soon as reasonably practicable.

Insurance.

(@ All premiums for insurance carried for the benefit of
Petroleum Operations, as well as the equivalent amount of
premiums quoted by an independent underwriter for the
risks that are self-insured by Contractor.

(b) All expenditures incurred and paid in the settlement of any
and all losses, claims, damages, judgements and any other
expenses, not recovered from insurance except where caused
by the Wilful Misconduct of Contractor.

Legal Expenses.

All costs or expenses of handling, investigating and settling
litigation or claims arising from Petroleum Operations or
necessary to protect or recover property, including, but not
limited to, lawyers' fees, court costs, cost of investigation of
procuring evidence and amounts paid in settlement or
satisfaction of any such litigation or claims except where caused
by the Wilful Misconduct of Contractor.



2.8

2.9

2.10

211

212

Risumlar va vergilor

Hokumot orqanlart  tutdugu, lakin Podrat¢iya ovozi
O0donilmoyan biitlin  Vergilor (Monfoot vergisi istisna
olmagla).

Ofislar, fohla gasabalari va digar obyektlor/vasitalor

Neft-qaz omoliyyatlarina bilavasito xidmot edon Azorbaycan
Respublikasinin hiidudlarinda yerlogson ofislor, bodlmalar,
fohlo gosabolori, anbarlar, yasayis binalart vo digor obyektlor/
vasitolor iiclin xorclonon mosroflor vo ya fiziki cohstdon
Azarbaycan Respublikasindan konarda yerlogon xiisusi layiho
gruplarinin saxlanmasi vo islonmasi.

Isci heyatinin pesa talimi, texnologiyvanin verilmasi

Hor Toqvim ili iigiin is¢i heyatinin Sazisin 6.8(a) bandino
miivafiq  surotdo  peso  tolimi vo  Podrat¢inin
texnologiyalarmin razilagdirilmis qaydada ARDNS-yo
verilmasi ilo bagli iki yliz min (200.000) Dollardan artiq
moblogds olan xarclor.

Enerji tochizati masraflori

Neft-qaz omoliyyatlarinin aparilmast ti¢lin istifado edilon
yanacaga, elektrin enerjising, qizdirici sistema, su tochizatina
vo ya basqga enerji novloring ¢okilon biitiin mosroflor.

Rabito masraflori

Rabito vo kompyuter sistemlorinin aldo edilmasing, icarayo
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2.8

2.9

2.10
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2.12

Duties and Taxes

All Taxes imposed by Governmental Authorities (except for
Profit Tax) which are not refunded to the Contractor.

Offices, Camps and Miscellaneous Facilities

The cost of maintaining and operating any offices, sub-offices,
camps, warehouses, housing and other facilities directly serving
Petroleum Operations either within the Republic of Azerbaijan
or elsewhere with respect to dedicated project groups which are
not physically located within the Republic of Azerbaijan.

Training and Technology Transfer

The costs in excess of two hundred thousand (200,000) Dollars
per Calendar Year for the provision of training in accordance
with Article 6.8(a) of the Agreement, and the costs of agreed
technology transfer from Contractor to SOCAR.

Energy Expenses

All costs of fuel, electricity, heat, water or other energy used for
Petroleum Operations.

Communication Charges

The costs of acquiring, leasing, installing, operating, repairing



gotiirilmosine, qurulmasina, istismarina, tomirine Vo

saxlanmasina ¢okilon mosroflor.

2.13 Ekoloji programlar masraflari

Otraf mihitin qorunmasi iizra proqramlara, o ciimlodon Otraf
miuhitin ilkin voziyyetinin Oyronilmosi islorino, cari nozarot
programlarina, otraf miihitin vo saglamligin qorunmasi lizro peso
toliming, otraf miihitin vo saglamligin qorunmasi moaqsadlori ii¢lin
avadanliqlara vo wvasitolors, bu Sazislo vo totbiq edilon
qanunvericiliklo otraf miihitin vo saglamligin qorunmasi ii¢ilin
nozards tutulan tadbirlors, vo Neft-qaz omoliyyatlar ilo olagodar
otraf mihitin barpasina ¢okilon (o ciimlodon, flora vo faunanin
qorunmasina ¢okilon mosroflor daxil olmaqgla, lakin bununla
mohdudlagmadan) masroflor.

2.14 Digor xidmatlor

(@) Podratc1

(i) Azorbaycan Respublikasinin hiidudlarindan konarda
yerlogon TOTAL-in Ortaq sirkatlori; va/va ya

(if) ONS va onun Ortaq Sirkatlori

torofindon kegirilon Neft-qaz omoliyyatlarin aparilmasina
dolayist ilo komok edon texniki nou-xau vo timumi inzibati-
togkilat1 tominat todbirlori ilo bagli alave inztibati xarclori
Neft-qaz omoliyyatlart hesabina aid edir. Belo yardim,
inzibati vo hiliquqi islo, maliyya vo vergi masalalori ilo, kadr
isi 1ilo, ekspert biliklorinin verilmesi ilo vo doqiq
miloyyonlosdirilmosi  vo ya sifaris yaxud xidmatlorin
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2.13

2.14

and maintaining communication systems and computer systems.

Environmental Charges

The costs of environmental programs, including, but not limited
to environmental baseline studies, ongoing monitoring
programs, environmental and safety training, equipment and
facilities for protection of safety or the environment, activities
related to environment and safety required by this Agreement or
by applicable law and remedial work undertaken with respect to
Petroleum Operations (including but not limited to costs
incurred to sustain flora and fauna).

Other Services.

(@) Contractor shall charge an administrative overhead to the
Petroleum Operations Account, covering technical know-
how, general administrative support provided by

(i) TOTAL Affiliates located outside of the Republic of
Azerbaijan; and/or

(i) SOA and its Affiliates

for the indirect benefit of Petroleum Operations. Such
support will include the services and related office costs of
personnel performing administrative, legal, treasury, tax and
employee relations, provision of expertise and other
non-technical functions which cannot be specifically
identified or attributed to particular projects performed



(b)

2.15

2.16

gostarilmasi haqqinda miiqavilolor osasinda yerino yetirilon
mioyyon layihslore aid edilmosi miimkiin olmayan qeyri-
texniki xarakterli digor funksiyalarin yerino yetirilmosi ilo
masgul olan heyaetin ofis iizrs etdiyi xidmatlorini vo bunlarla
olagodar ofis masroflorini ohato edir.

Yuxaridaki (a) bondindo gdstorilmis xorclor Neft-qaz

omoliyyatlar1 ilo olagodar ¢okilon illik mocmu xorclorin
moblagloring gora asagidaki qaydada miisyyon edilocok:

(i) Podratginin Osasli moasraflari ilo slagoadar:

Toqvim ili arzinds ilk on bes milyon (15.000.000) Dollar
ucun: - ¢ (3) faiz;

Toqvim ili arzindo on bes milyon (15.000.000) Dollar va
otuz milyon (30.000.000) Dollar hiidudlar1 daxilinds mablag
ugun: - iki (2) faiz;

Toqvim ili orzinds otuz milyon (30.000.000) Dollardan artiq
mablag tigiin: - bir (1) faiz.

(1) Podratginin ©moliyyat mosraflori ilo slagadar:
Toqvim ili arzinds bir yarim (1,5) faizdon ibarat sabit doraca.

Malivya masraflari

Biitiin Maliyyo masroflori.

Digor xorclor
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under a work order or service agreement.

(b) The charge under (a) above shall be charged on total annual

expenditures attributable to Petroleum Operations as follows:

(i)  With respect to Contractor's Capital Costs:

For the first Dollars fifteen million (15,000,000) per
Calendar Year - three (3) percent;

For the amount between Dollars fifteen million
(15,000,000) and Dollars thirty million (30,000,000)
per Calendar Year - two (2) percent;

For the amount in excess of Dollars thirty million
(30,000,000) per Calendar Year - one (1) percent.

(i)  With respect of Contractor's Operating Costs:

A flat rate of one and a half (1.5) percent per Calendar
Year.

2.15 Finance Costs.
All Finance Costs.

2.16 Other Expenditures.




Neft-qaz omoliyyatlarmin (Qiivvoyaminms tarixinodok olan digar
foaliyyot novlari daxil edilmakle) laziminca vo diizgiin aparilmasi
iiclin Podrat¢cinin vo onun Ortaq sirkotlorinin (onlar Subpodratci
kimi faaliyyat gostormirlorsa) ¢okdiklori vo avvalki miiddealarda
nozordo tutulmayan, no do ohato edilmoyon biitlin digor xorclor.
Bu xorcloro Kontrakt sahosino hiiquglarin oldo edilmosi vo
saxlanmas1 tigiin, yaxud Neft-qaz omoliyyatlarinin aparilmasi,
hamginin Fondlarin lagvi vo barpasi, o ciimlodon 14.3 bondino
uygun suratdo Logvetmao islori fonduna haqlarin 6donilmasi tigiin
tolob olunan, lakin bunlarla mohdudlasmayan, hor-hanst xarclor
daxildir.

Kreditlor

Podrat¢1 asagidaki omoliyyatlarla bagl oldo edilon xalis golirlori
kredit soklindo Neft-qaz omoliyyatlar1 hesabina kegirir:

(@) Sigorta edilmis omaliyyatlar vo ya omlak barasinds iddialarin
verildiyi vo gostorilmis amoliyyatlar vo omlak iizro sigorta
miikafatlarinin Neft-qaz omoliyyatlar1 hesabina aid edildiyi
hallarda Neft-qaz omoliyyatlar1 ilo slagodar har hansi ugurlu
sigorta iddias1 iizro alinmis xalis goliri.

(b) Mosraflari gabaqcadan Neft-qaz omoliyyatlari hesabina aid
edildiyi Materiallar vo avadanliq qiisurlu olduqda,
Podratcinin  tochizatgi/istehsal¢ilardan  (yaxud  onlarin
agentlorindon) aldig1 har ciir tonzimlomo mablagi.

(c) Neft-qaz amaliyyatlarinda istifado edilon amlakin satigindan
oldo edilmis xalis goliri, o sortlo ki, belo omlakin doyari
gabagcadan Neft-qaz omoliyyatlar1 hesabina 6donilmisdir.
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Any other expenditures not covered or dealt with in the
foregoing provisions which are incurred by Contractor and its
Affiliates (except when acting as Sub-contractor) for the
necessary and proper conduct of Petroleum Operations
(including other activities prior to the Effective Date). These
shall include but not be limited to any expenditures necessary to
acquire and maintain rights to the Contract Area or to
implement Petroleum Operations, costs for decommissioning
(abandonment) and reclamation of Assets including payment to
Abandonment Funds as referred in Article 14.3.

Credits

Contractor will credit to the Petroleum Operations Account the
net proceeds of the following transactions:

(@ The net proceeds of any successful insurance claim in

connection with Petroleum Operations where the claim is with
respect to operations or assets which were insured and where
the insurance premium with respect thereto has been charged to
the Petroleum Operations Account.

(b) Any adjustments received by Contractor from the

suppliers/manufacturers (or their agents) in connection with
defective Material and Equipment, the cost of which was
previously charged by Contractor to the Petroleum Operations
Account.

(c) The net proceeds of sale on disposal of assets used in

Petroleum Operations, provided the cost of such assets was
previously charged to the Petroleum Operations Account.



(d)

9-cu Maddado nozordo tutuldugu  kimi,
obyektlordon/vasitolordon istifado etdiklorino goro Uglincli
toroflordon vo/yaxud ARDNS-don alinan xalis galiri.

Materiallar va avadanliqg

4.1

(a)

(b)

(©)

4.2

Satinalmalar

Satin alinmig Materiallar vo avadanliq Podrat¢inin qoydugu
maya doyari iizra hesablanir ("Maya doyari"). Maya doyaring,
mohdudiyyot qoyulmadan maddi-texniki tochizat xorclori,
noqliyyat mosraflori, riisumlar, lisenziya yigimlar1 vo
Odonilon vergilor daxil edilir.

Hor hansi Podrat¢1 Torofo vo onlarin hor hansi miivafiq olan
Ortaq Sirkatlorine moxsus olan vo Neft-qaz omoliyyatlari ilo
olagodar istifade olunmaq {iglin Podratgiya verilon yeni
Materiallar vo avadanliq yeni avadanligin satin alinmasinin
yuxaridaki (a) bondino miivafiq surotdo miioyyonlosdirilon
Maya doyori ilo giymatlondirilir. Istifads olunmus Material
vo avadanliqdan istifado derocesine uygun qiymat {izro
giymatlondirilir, lakin bu qiymat satin alinan belo avadanligin
yeni Maya doyorinin yetmis bes (75) faizindon artiq
olmamalidir.

Miihasibat ugotunun gobul olunmus {isullarina miivafiq
suratdo Nozarat altinda olan material kimi tasniflasdirilmayon
Materiallar vo avadanliq tam yiliz (100) faiz Omoliyyat
moasraflaring aid edilir.

Satis

9.3 bondinin miiddealarin1i nazoro alaraq, Podrat¢t liizumsuz
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(d) The net proceeds received from Third Parties and/or SOCAR in
respect of the use of facilities pursuant to Article 9.

4. Material And Equipment.

4.1 Acquisitions

(a)

Material and Equipment purchased shall be charged at net
cost ("Net Cost") incurred by Contractor. Net Cost shall
include, but shall not be limited to, such items as
procurement cost, transportation, duties, licence fees and
applicable taxes.

(b) New Material and Equipment owned by any of the

(©)

Contractor Parties or any of their respective Affiliates and
transferred to Contractor for use in connection with
Petroleum Operations shall be priced at new purchase Net
Cost determined in accordance with (a) above. Used
Material and Equipment shall be priced at a value
commensurate with its use, provided however that this price
shall not exceed seventy five (75) percent of the new
purchase Net Cost of such equipment.

Material and Equipment not classified as Controllable
Material under Accepted Accounting Practices shall be
charged one hundred (100) percent to Operating Costs.

4.2 Disposal.

Subject to Article 9.3 Contractor shall have the right to dispose



saydigl, Neft-qaz omoliyyatlar1 hesabinda satinalma giymoti bes
yiiz min (500,000) Dollar vo ya daha yiiksok olan Materiallarin vo
avadanligin satilmasini toklif etmosi hagqinda Rohbor komitoyo
molumat vermakls onlar1 satmaq hiiququna malikdir.

4.3 Inventarlasdirma

(@)

(b)

Podratgr Nozarot altinda olan biitiin materiallar1 vaxtagiri
inventarlagdirir.  Podratgr  inventarlasdirma  keg¢irmok
niyyatinds oldugu barads altmis (60) giin avval yazili bildirig
verir ki, onun keg¢irilmosindo ARDNS-nin istirak etmok
imkan1 olsun. Inventarlagdirmada ARDNS niimayondlorinin
olmamast o demokdir ki, ARDNS Podrat¢inin kegirdiyi
invetarlagsdirmani qobul edir.

Inventarlagdirmanin naticolori Neft-qaz omoliyyatlar1 hesabi
ilo tutusdurulur. Toroflorin toloblorino miivafiq surstdo
Podrat¢1 inventarlasdirmaya dair hesabat oasasinda Neft-qaz
omoaliyyatlar1 hesabinda inventar ehtiyatlarina diizolis edir.

Miihasibat hesabatlari

5.1 Rublik hesabatlar

Hor Toqvim Riibiindon sonra on geci qurx bes (45) giin
orzindo Podrat¢i ARDNS-yo ovvalki Togqvim Riibiino Neft-
gaz Omoliyyatlarina ¢okilmis mosroflori miivafiq biidcolorlo
miiqayiso etmoyo imkan veran formada
hesabat toqdim edir. Foaliyyotin iki vo ya daha ¢ox ndvii
Ucun Umumi olan mosroflor onlarin arasinda odalostli
miitonasibliklo boltisdiriiliir.
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4.3

of Material and Equipment it deems to be surplus and shall
advise the Steering Committee of proposed disposals having a
purchase value in the Petroleum Operations Account of Dollars
five hundred thousand (500,000) or more.

Inventories

(a) Periodic inventories shall be taken by Contractor of all
Controllable Material. Contractor shall give sixty (60) days
written notice of intention to take such inventories to allow
SOCAR to be represented. Failure of SOCAR to be
represented shall bind SOCAR to accept the inventory taken
by Contractor.

(b) Reconciliation of inventory with the Petroleum Operations
Account shall be made. Inventory adjustments shall be
made by Contractor to the Petroleum Operations Account,
based on the inventory report as required by the Parties.

5. Accounting Reports

5.1 Quarterly Reports

Not later than forty five (45) days after the end of each Calendar
Quarter, Contractor shall supply to SOCAR a Calendar Quarter
report reviewing Petroleum Costs, incurred during the
preceding Calendar Quarter, in a form which permits their
comparison with the corresponding budgets. Costs which are
common to two or more activities shall be allocated in an
equitable manner.



5.2 1llik Hesabatlar

Hor Toqvim Ilinin birinci Toqvim Riibii orzido Podratci

ovvolki Toqvim ili orzinda ¢okilmis Neft-qaz omoliyyatlari

maosraflori barodo ARDNS-ya illik hesabat toqdim edir.
Mosroflorin _ Odonilmoesi vo  Monfast Karbohidrogenlorinin
Boliisdiiriilmosi Barodo Hesabatlar

Sonaye hasilatinin baglanma tarixi aid oldugu Toqvim Riibii
qurtardigdan sonra an geci qirx bes (45) giin orzindo vo har sonraki
Toqvim Riibii qurtardiqdan sonra on geci qirx bes (45) giin arzindo
Podrat¢i Masroflorinin ovozinin 6donilmasi barado Toqvim riibli
Hesabatina vo Monfoot karbohidrogenlorinin  boliisdiiriilmasi
barado Toqvim riibii Hesabatina asagidaki molumatlar1 ohato
edorok ARDNS-ys toqdim edir:

(@) ovvalki Toqvim Riibii baslananadok Ovozi Odonilmomis
Omoliyyat Masraflori vo Osasli Masraflor;

(b) homin avvalki Toqvim Riibii orzinds yuxaridaki 1.2 bandindo
nozordo tutuldugu kimi, Kassa Prinsipi osasinda ¢okilmis
Omoliyyat Masraflori vo Osasli Masraflor;

() Mosraflorin avazinin 6donilmasi iigiin avvalki Toqvim Riibii
orzindos Podrat¢inin gondordiyi Karbohidrogenlorin doyoari vo

hacmi;

(d) ©Ovozi Odenilmomis, Sdonilmokdon o6trii sonraki Toqvim

Riiblorina  kegirilmis Omoliyyat Masroflori vo  Osash
Mosraoflor;
() (i) hasil edilmis Karbohidrogenlorin, (ii) Neft-qaz
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6.

5.2 Annual Reports

During the first Calendar Quarter of each Calendar Year
Contractor shall supply to SOCAR an annual report reviewing
Petroleum Costs incurred during the preceding Calendar Year.

Cost Recovery And Profit Petroleum Reports.

Not later than forty five (45) days after the end of the Calendar
Quarter in which the Commencement Date of Commercial
Production first occurs, and not later than forty five (45) days after
the end of each succeeding Calendar Quarter, Contractor shall
supply to SOCAR a Calendar Quarter Cost Recovery report and
Calendar Quarter Profit Petroleum division report showing:

(@ Unrecovered Operating Costs and Capital Costs as at the

beginning of the preceding Calendar Quarter;

(b) Operating Costs and Capital Costs incurred during such

preceding Calendar Quarter based on the Cash Basis principle
in accordance with paragraph 1.2 above;

(¢) The value and volume of Cost Recovery Petroleum lifted by

Contractor during the preceding Calendar Quarter;

(d) Unrecovered Operating Costs and Capital Costs carried

forward for recovery in succeeding Calendar Quarters;

() The value and volume of (i) Petroleum produced, (ii)



®

omoliyyatlarinda istifado olunmus Karbohidrogenlorin, (iii)
gondorilmok {iglin hazir olan Karbohidrogenlorin vo (iv)
ovvalki Toqvim riibiiniin axirmadok Toraflorin faktiki olaraq
gondoardiklori Karbohidrogenlarin hacmi va doayari;

podrat¢inin torkibindoki hor bir Podrat¢i torof vo ARDNS

tclin  ovvalki Toqvim riiblindo  ayrilmis  Monfoot
karbohidrogenlori.
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(f)

Petroleum used in Petroleum Operations, (iii) Petroleum
available for lifting, and (iv) Petroleum actually lifted by the
Parties, as at the end of the preceding Calendar Quarter;

Profit Petroleum allocated to each of the Contractor Parties
constituting Contractor, and SOCAR, during the preceding
Calendar Quarter.



JLAVO 4
PODRATCI TOROFIN OSAS ANA SIRKOTININ
TOMINATININ NUMUNOSI
OSAS ANA SIRKOTIN TOMINATI

Kima: Azaorbaycan Respublikasi Dovlat Neft Sirkoti

Azorbaycan Respublikasi

Baki sohori, AZ 1000 Neftgilor Prospekt1 73
[Tarix]
Conablar,
AZBRBAYCAN - ABSERON DONIZ BLOKU
Biz, Xozor donizinin Azaorbaycan sektorunda Abseron Doniz Yatagi

Blokunun Kosfiyyati, Islonmasi vo Hasilatin Pay Bolgiisii haqqinda
Azorbaycan Respublikast Dovlot Neft Sirkoti, ARDNS-nin Ortaq Neft

Sirkeati vo  TOTAL E&P ABSERON  Bi.Vi. arasinda
tarixdo 1mzalanmis Saziso ("Sazis")

osaslaniriq.

[ ] asas benefisiar sahibi olan [ ] bununla tominat

verir ki, [ ] onun Istirak Payr nisbotindo Saziglo nozords

tutulan biitiin vozifolorinin, maliyys vo digor 6hdsliklorinin yerino
yetirmasi ti¢ilin zoruri olan pul vosaiti [ ] tomin edacokdir.
Bu Osas ana sirkotinin tominati Sazisin Qiivvoyominmo tarixindon
etibaron qiivvoys minir va [tOromo sirkstinin] Sazislo nozords tutulan
6hdaliklarinin tamamils yerina yetirilmasina qodar qiivvads qalir.
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APPENDIX 4

FORM OF CONTRACTOR PARTY'S ULTIMATE
PARENT COMPANY GUARANTEE

ULTIMATE PARENT COMPANY GUARANTEE

To: State Oil Company of the Republic of Azerbaijan
Republic of Azerbaijan
Baku AZ 1000 Neftchilar Prospecti 73

[Date]

Gentlemen

AZERBAIJAN - ABSHERON OFFSHORE BLOCK

We refer to the Agreement on the Exploration, Development and
Production Sharing for the Absheron Offshore Block in the
Azerbaijan Sector of the Caspian Sea (the "Agreement") signed on
between the State Oil Company of the Republic
of Azerbaijan, SOCAR Oil Affiliate, and TOTAL E&P ABSHERON
B.V.
[ ] being the ultimate beneficial owner of [ ] hereby guarantees
that [ ] will provide [ ] with all funds necessary for [
] to fulfil all of its obligations, financial or otherwise, under the
Agreement up to its Participating Interest share of such obligations.
This Ultimate Parent Company Guarantee shall enter into force as
from the Effective Date of the Agreement and remain in force until
[subsidiary] has no further obligations to be performed by it under the
Agreement.




Hazirki ©Osas ana sirkotin tominati osasinda &donislorin  hoyata
kegirilmasi [ ] yalmiz | ] torafindon pozuntu faktinin
Sazigo osason arbitraj qorarina goro [ ] xeyrino olmadigi miioyyon
edildikdon vo qorarin surati [ ] toqdim olundugdan sonra talab olunur.

Hazirki Osas ana sirkotin tominati Sazigin 23.1 bondin miiddoalar ilo
nozordo tutulan hiiquqgla tonzimlonir vo sorh edilir. Hazirki Osas ana
sirkotin tominati ilo olagodar hor cilir miibahisalor arbitraj qaydasinda,
Sazisdo nozords tutulan yerds vo eyni torzds hall edilir.

Hormaotlo,

adindan
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Payment under this Ultimate Parent Company Guarantee shall be due
by[ ] only after a default by [ ] under the Agreement has been
established pursuant to an arbitration award against [ ] and a copy
of the award to support the claim has been submittedto [  ].

This Ultimate Parent Company Guarantee shall be governed and
interpreted under the applicable law provision in Article 23.1 of the
Agreement. Any dispute under this Ultimate Parent Company
Guarantee shall be resolved by arbitration in the same place and
manner as provided in the Agreement.

Yours faithfully

for and on behalf of

[ ]



I9LAVO §

AZORBAYCAN RESPUBLIKASI
HOKUMBOTININ
TOMINATI VO OHDOLIKLORI

Kima:

TOTAL E&P ABSERON Bi.Vi.

Conablar,
AZORBAYCAN - ABSERON DONIiZ BLOKU

Biz, Azarbaycan Respublikasinin Hokumsati ("Hokumat") bir torofdon,
Hokumoto moxsus vo onun yurisdiksiyasinda olan Azarbaycan
Respublikasi Dovlot Neft Sirkoti ("ARDNS") va digor torofdon, TOTAL
E&P ABSERON Bi.Vi. (“TOTAL”) vo ARDNS-nin Ortaq Neft Sirkoti
("ONS"), (TOTAL vo ONS birlikdo "Podrat¢1" kimi ¢ixis edirlor)
arasinda, 2009-cu il aymin -do/da baglanmig Xozor donizinin
Azorbaycan sektorunda ABSERON DONIZ BLOKU daxil oldugu
kosfiyyat blokunun kosfiyyati, islonmosi vo hasilatin pay bolgisii
haqqinda Sazisls ("Sazis") tanis oldugq.

Hokumot bununla tominat verir, 6hdosino gotiiriir vo ayriligda hor
Podrate1 toraflo asagidakilar barasinds raziliga golir:

1. Hokumot bununla taminat verir:

224

APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT
OF THE REPUBLIC OF AZERBAIJAN

To:

TOTAL E&P ABSHERON B.V.

Gentlemen,
AZERBAIJAN - ABSHERON OFFSHORE BLOCK

We, the Government of the Republic of Azerbaijan (the
"Government") have full knowledge of the Agreement on the
Exploration, Development and Production Sharing for the Absheron
Offshore Block in the Azerbaijan Sector of the Caspian Sea
("Agreement™) signed on ¢ ” day of 2009
between the State Oil Company of the Republic of Azerbaijan
("SOCAR?"), being a company under the jurisdiction of and owned by
the Government, of the First Part, and SOCAR Oil Affiliate (“SOA)”
and TOTAL E&P ABSHERON B.V. ("TOTAL") (TOTAL and SOA
together constituting “Contractor”) of the Second Part.

The Government hereby guarantees, undertakes and agrees as to each
Contractor Party severally as follows:

1.  The Government hereby guarantees:



(a)

(b)

(©)

(d)

(€)

Sazigo goro ARDNS-nin Podrat¢iya verdiyi vo ya veracayi
hiiquqlara; vo

Sazigo goro ARDNS-nin gotiirdilyii vo ya gotiiracoyi
Ohdoaliklara; vo

Hokumot Kontrakt sahosi lizorindo tokbasmma vo miistosna
yurisdiksiyaya malikdir vo onu Sazisin qiivvedo oldugu
biitiin miiddoat orzinds 6ziinds saxlayir vo ARDNS Podratciya
Sazisdo nozordo tutulan hiiquglart vo monafelori vermoyo
biitiinliiklo vokil edilmisdir; vo

Hokumoat Sazisin qlivvado oldugu biitlin miiddst orzindo
Sazis lizro Podrat¢inin hiiquglarin1 vo monafelorini har hansi
sokilda azaldan, pozan, lagv edon vo ya mohdudlasdiran hor
hans1 miiqavilslora, hokumotlorarasi sazislors vo ya hor hansi
basqa razilasmalara getmoyocokdir; habelo Hoékumaotin
baglaya bilocoyi vo Kontrakt sahasino vo/yaxud Sazis lizro
Podratgimin hiiquqlarmma vo menafelorine hor hansi sokildo
aid olan hor hansi miiqavilolor, hokumatloraras1 sazislor vo
ya hor hansi basqa razilagsmalar Sazis iizro Podrat¢inin
hiiquqglarin1 vo monafelorini nozoro alan vo saxlayan, agiq
ifads olunan middoalar1 ohato edir; vo

Podrat¢1 toroflorin he¢ bir hiiququ, monafei vo ya omlaki
Azorbaycan  Respublikasinin = hor  hans1  hakimiyyot
orqanlarmin har hansi harokatlori noticesinde ekspropriasiya
edilo bilmoz, millilogdirilo bilmoz vo ya basqa sokilds
O0zgoninkilosdirilo  bilmoz. Lakin bu Tominatin vo
Ohdoliklorin ~ ("Tominat") miiddoalarma  baxmayaraq,
Podratg1 torafin hor hansi hiiquqlari, monafelori vo ya amlak1
(o climladon islonmoyan ehtiyatlar1) ekspropriasiya edilorsa,
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(a) those rights granted or to be granted by SOCAR to the
Contractor under the Agreement; and

(b) those obligations undertaken or to be undertaken by
SOCAR under the Agreement; and

(c) that the Government has and shall maintain throughout the
entire duration of the Agreement sole and exclusive
jurisdiction over the Contract Area and that SOCAR has full
authority to grant the rights and interests to the Contractor
as provided in the Agreement; and

(d) that the Government shall at no time during the entire
duration of the Agreement enter into any treaties,
intergovernmental agreements or any other arrangements
which would, in any manner, diminish, infringe upon,
nullify or derogate from the rights and interests of the
Contractor under the Agreement; and that any treaties,
intergovernmental agreements and any other arrangements
which the Government might enter into which would in any
way concern the Contract Area and/or the Contractor's
rights and interests under the Agreement will include an
express recognition and preservation of the rights and
interests of the Contractor under the Agreement; and

(e) that none of the Contractor Party's rights, interests or
property shall be expropriated, nationalised or otherwise
taken by reason of any act of any authority of the Republic
of Azerbaijan. In the event, however, that, notwithstanding
the provisions of this Guarantee and Undertaking
("Government Guarantee™), any such expropriation,
nationalisation or other taking of any of the Contractor
Party's rights, interests or property (including undeveloped



(f)

(9)

millilosdirilorso vo ya basqa sokildo Ozgoninkilosdirilorso,
Hokumaot olverigli konyunktura soraitinds aqdds maragi olan
alicinin  vo saticinin movcudlugu sorti ilo nagd pulun
diskontlagdirilmig axini metodunu totbiq etmoklo Podratgiya
isloyon miiossiso timsalinda miioyyon edilmis tam bazar
doyori tiizro Dollarla tam hocmdo dorhal kompensasiya
verilmosini tomin edocokdir alverigsiz soraitdo vo belo bir
soraitin naticosindo Podratgt torofin 6z hiiquglarindan,
monafelorindon  vo  omlakindan mohrum  olmasina
baxmayaraq. Hokumot asagidaki 4-cii Paraqrafda nozordo
tutuldugu kimi, arbitrajin yurisdiksiyasina tabe olacaqdir;
hom dos bu sonadin prinsiplorine uygun olaraq, hor bu ciir
Podratc1 torofin gdstorilon hiiquglarinin, monafelorinin vo
omlakinin tam bazar doyarini qiymotlondirmak {i¢iin motabar
beynolxalq niifuza malik sormayo bankini arbitraj toyin
edocokdir; vo

Sazisin qlivvads oldugu va haor hans1t miiddoto uzadildigr vaxt
orzindo Podratgidan savayr hec¢ bir basqa torofs Sazisdo
nozordo tutulan konkret hallar istisna olmaqgla, Kontrakt
sahoasindo noinki Karbohidrogenlor ehtiyatlarinin kosfiyyati
vo islonmasi hiiquglart  verilmoayacok, eloco do belo
hiiquglarin verilmasinoe imkan yaradilmayacaqdir; vo

Sazisin Azerbaycan dilindoki matninin biitlin miiddosalar
Sazisin ingilisco moatninin biitiin miiddoalariin monasini
doqiq ifado edir.

Bundan olavo, Hokumsot razilagir vo 6hdosina gotiiriir ki, Sazigo vo
bu Hokiimotin Tominata goro Podrat¢iya, Podratginin Ortaq
sitkotlorino vo onlarin Subpodratcilarina, habelo ©Omoliyyat
sirkotino vo Podrat¢inin Saziso osason yaratdigi hor hansi basqga
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(f)

(9)

reserves) occurs, the Government shall provide full and
prompt compensation in Dollars at the full market value
determined on the basis of a going concern utilising the
discounted cash flow method, assuming a willing buyer and
a willing seller in a non-hostile environment and
disregarding the unfavourable circumstances under which or
following which such Contractor Party has been deprived of
its rights, interests or property. The Government shall
submit itself to the jurisdiction of the arbitration panel as
provided in Paragraph 4 below and the arbitration panel
shall select an investment bank of good international
reputation for the purpose of appraising the full market
value of said rights, interests and property of each such
Contractor Party on the principles stated herein; and

that no grant of rights to explore for and develop Petroleum
reserves in the Contract Area shall be given or permitted to
be given to any parties other than the Contractor during the
term of the Agreement and any extensions thereof, except as
otherwise expressly provided in the Agreement; and

that all of the provisions in the Azeri language version of
the Agreement accurately convey the same meaning as all
of the provisions set forth in the English language version of
the Agreement.

In addition the Government agrees and undertakes that within
the framework of its authority all measures will be taken
forthwith to enact the Agreement and this Government
Guarantee into law so as to ensure that all rights, privileges and



hiiquqi soxsa verilon biitiin hiiquqlarin, imtiyazlarin vo giizostlorin
tam huquq vo tesir qiivvesini tomin etmok mogsadilo Sazisi vo
Hokiimot Tominati qanun soviyyasino qaldirmaq t¢iin dorhal 6z
salahiyyatlari ¢orgivoasinda biitiin tadbirlori géracokdir, xiisusils do:

(a)

(b)

(©)

Sazigin miiddealarina uygun olaraq, Podrat¢ciya Neft-gaz
omoaliyyatlar1 aparmaq, 6z hiiquqlarindan istifado etmok vo
Ohdoliklorini yerino yetirmok {i¢lin lazim olan biitlin
lisenziyalar1, icazslori, tasdignamolori, bayonma sonadlorini
va solahiyyatlori istor Azorbaycan Respublikasinin Hokumati
adindan, istorso do onun nazirliklori vo ya basqa rosmi
orqanlar1 adindan Podratciya veracakdir; vo

Podratciya biitlin zoruri lisenziyalari, icazolori vo tosdiq
sonadlorini, gomriik icazalorini, vizalari, yasayis icazolorini,
oraziyo vo ya su sahosino daxil olmaq tigiin icazoalori, idxal vo
ixrac lisenziyalarini, homg¢inin bank hesablar1 agmagq,
omokdaslardan 6trii is otaqlar1 vo monzillar icarays gdtiirmok
va ya almag, rabita vasitalorindan istifads etmok hiiquqlari vo
Neft-qaz omoliyyatlarint somorali sokildo hoyata kecirmok
lclin vacib sayila bilon buna bonzor basga hiiquglar
veracakdir; va

Saziso uygun olaraq, Podratginin Azorbaycan
Respublikasinda 6z Karbohidrogenlor paymi almaq mogsadi
ilo nagletma, emal va ixrac iizra biitlin zoruri obyektlordon vo
infrastrukturdan, homginin Neft-qaz omoliyyatlar1 {igln
Podratgiya gorok olan torpaq saholorindon istifado etmasino
tominat verocokdir; hom do Hokumoto moxsus olan vo ya
onun noazarati altinda olan (belo bir nozarstin ARDNS
vasitasilo hayata kegirildiyi hallar istisna edilmaklo) bu ciir
haor hanst obyektlordon, infrastrukturdan, yaxud torpaq
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exemptions granted under the Agreement and this Government
Guarantee to the Contractor, Contractor's Affiliates and their
Sub-contractors, as well as the Operating Company and any
other entity established by Contractor pursuant to the
Agreement, have full legal force and effect, and in particular:

(@) to provide the Contractor with the necessary licenses,
permits and approvals, permissions and authorisations
whether from the Government, its ministries or other
official bodies in the Republic of Azerbaijan, required by
Contractor to enable it to carry out Petroleum Operations,
exercise its rights and fulfil its obligations in accordance
with the provisions of the Agreement; and

(b) to provide the Contractor with the necessary licenses,
permits and approvals, customs clearances, Vvisas,
residence permits, licenses to enter land or water and
import and export licenses, as well as the right to open
bank accounts, lease or acquire office space and
employee accommodation, operate communication
facilities and to do all other such matters as may be
necessary for efficient implementation of the Petroleum
Operations; and

(c) to ensure that the Contractor has, in accordance with the
Agreement, access for its share of Petroleum to all
necessary transportation, treatment and export facilities
and infrastructure in the Republic of Azerbaijan, as well
as access to land required by the Contractor for
Petroleum Operations, and that such access to any such
facilities, infrastructure or land owned or controlled by
the Government (other than through SOCAR) is on terms
no less favourable to the Contractor than the best terms



(d)

(€)

saholorindon istifado etmok imkanm1i Podrat¢iya belo
obyektlorin vo infrastrukturun kommersiya cohatdon
miistoqil olan hor hansi1 digor istifadogisino verilon vo ya
onunla razilagdirilan on sorfoli sortlordon he¢ do az sorfali
olmayan sortlorlo verilmoalidir; vo

Podrat¢inin Azorbaycan Respublikasinda basga obyektlorlo
yanagi, tikinti vo istehsal Uglin sahil avadanlidindan vo
quroularindan, tochizat bazalarindan vo gomilorindon,
anbarlardan, noqgletmo  vasitolorindon, mallardan  vo
Xidmatlordon istifado etmok imkani tomin etmokdon Otrii
mistoqil  surotdo  Azorbaycan Respublikasinin  digor
hakimiyyat orqanlar1 vo ya Ugiincii toroflor ilo birlikdo
miimkiin saylori gostoracokdir; hom do Podratgiya bu imkan
belo obyektlorin vo xidmaotlorin kommersiya cohatdon
mistoqil olan hor hansi digor istifadagisine verilon vo ya
onunla razilasdirilan on sorfali sortlordon he¢ do az sorfali
olmayan sortlorlo vo belo obyektlorin vo xidmatlorin
keyfiyyotino vo somorosino uydun golon qiymatlorlo
verilmalidir; homin qiymatlor he¢ bir soraitde bu ciir
obyektlor vo xidmatlor ili¢lin Azorbaycan Respublikasinin
hiidudlarindan konarda tistiinliik tagkil edon beynoalxalq bazar
qiymatlorinden 6tiib kecmomolidir; vo

Podratginin ~ Neft-qaz =~ omoliyyatlar1  aparmaq  {igiin
Azarbaycan Respublikast orazisinin hiidudlarindan kenarda
asaslandirilmis sokilde zoruri saydigi hiiquqlari, imtiyazlari,
icazolori, tosdignamolori, orqanlarla vo yurisdiksiyalarla
basga razilagmalar1 oldo etmosino komok etmokdon Otrii
miistoqil surotds vo ya Azerbaycan Respublikasmin digor
hakimiyyot organlart vo ya Ugiincii toroflor ilo birlikdo
mimkiin saylori gostorocokdir. Belo razilagmalar ixrac boru
komari ¢okmokdon 6trii miioyyon orazidon kecmok hiiququ,
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(d)

(€)

granted or agreed with any other bona fide arm's length
user of such facilities and infrastructure; and

to use its best endeavours, whether itself, or with other
Azerbaijan authorities or Third Parties, to ensure that the
Contractor has access to, inter alia, onshore construction
and fabrication facilities, supply bases and vessels,
warehousing, means of transportation, goods and services
in the Republic of Azerbaijan, and that such access is on
terms no less favourable to the Contractor than the best
terms granted to or agreed with any other bona fide arm's
length user of such facilities and services, and at rates
commensurate with the quality and efficiency of such
facilities and services, which shall in no circumstances
exceed prevailing international market rates for such
facilities and services outside the Republic of Azerbaijan;
and

to use its best endeavours, whether itself, with other
Azerbaijan authorities or Third Parties, to assist the
Contractor in obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions outside the territory of the
Republic of Azerbaijan as the Contractor shall reasonably
deem necessary for the Petroleum Operations. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights, rights of way and



(f)

(9)

Kontrakt sahosindon cixarilmis ) toplanmig
Karbohidrogenlorin, homginin Azorbaycan Respublikasi
orazisino gotirilon vo ya Azorbaycan Respublikasi
orazisindon gondorilon materiallarin, avadanligin vo basqa
mallarin dasinmasi, miihafizasi vo bosaldilib-yiiklonmasi, vo
homginin digor bu ciir yurisdiksiyalarda aparilan Neft-qaz
omoliyyatlar1 ilo bagli dovlot vergilorindon, yerli vo basqa
vergilordon, gomriiklordon, riisumlardan, 6donclordon, tranzit
haglarindan vo basqa haqlardan vo riisumlardan azadedilmo
barods icazolor vo Ohdoloklor kimi masalslori ohato eds
bilocok vo yalniz bunlarla mohdudlasmaq macburi
olmayacaqdir; vo

obyektlorin logv edilmasi barado Podrat¢inin 6hdoliklorini
Sazisdo nozordo tutulmus 6hdsliklorlo mohdudlasdiracaqdir;
xlisuson Podrat¢1 osas fondlart logv etmok niyyoti barads
bildiris géndorondon sonra ARDNS-nin yiyslondiyi har hansi
asas fondlarin lagvi ilo slagodar masuliyyst dasimayacaqdir;
\E

Sazisdo gostorilon vo hor bir Podrat¢i torafdon (vo, miivafiq
hallarda Ortaq sirkotlordon, Ugiincii toroflordon vo ©maliyyat
sirkotindon, elocodo  onlardan  hor  hansi  birinin
omokdaslarindan vo Subpodrat¢ilarindan) tutlan Vergilorls,
eloca do bu Sazisdo gostorildiyi torzds Vergilordon azadetmo
hallar1 ilo kifaystlonacokdir; bu zaman ARDNS, ya Podratc1
toroflorin har birinin masuliyyst dasidigi Vergilorin moblagi
izro, ya da Podrat¢i toroflorin hor birinin Vergi qoyulan
monfooti (monfoatlori) iizro miioyyonlosdirilon hor hansi
vosait vo ya digor imtiyazlar (o ciimlodon, lakin bununla
mohdudlasmadan, artiq verilmis mabloglordon qaytarmalar,
kompensasiyalar, vergi gilizostlori vo ¢ixilmalar, édomaolor
yaxud har hans1 6hdsliklor iizra 6domolordon azadedilmalor)
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(f)

(9)

operation rights, permits and undertakings with respect to
the transhipment, storage or staging of Petroleum
produced and saved from the Contract Area, material
equipment and other supplies destined to or from the
territory of the Republic of Azerbaijan, and exemptions
from national, local and other taxes, duties, levies,
imposts, transit fees, and other fees and charges on
Petroleum Operations being conducted in such other
jurisdictions; and

that the only abandonment obligations of the Contractor
shall be as set forth in the Agreement and in particular
Contractor shall have no liability for abandonment of any
fixed assets which have been taken over by SOCAR upon
Contractor's notice of its intention to abandon them; and

that liabilities and exemptions of each Contractor Party
(and, where relevant, Affiliates, Third Parties and
Operating Company, including employees and Sub-
contractors of any of them) with respect to Taxes shall be
as set out in the Agreement, and SOCAR shall not
receive from the Government any funds or other benefit
(including without limitation any rebate, refund, tax
credit or deduction, payment or discharge of any
obligation) which is determined, directly or indirectly, by
reference either to the amount of Taxes for which any of
the Contractor Parties is liable or by the Taxable Profit(s)
of any of the Contractor Parties; and



(h)

(i)

Hokumaotdon bilavasito vo ya dolayisi ilo almayacaqdir; vo

Podrat¢inin, Sazisdo nozordo tutulan bank omoliyyatlar
aparmaq Vvo valyuta doyisdirmok hiiququna riayot
olunmasini, o ciimlodon Podratgiya Karbohidrogenlor
ixracindan vo/yaxud satigindan oldo etdiyi biitlin goliri
Azorbaycan Respublikasinda vo ya onun hiidudlarindan
konarda sorbost surotdo saxlamaq, eloco do bunlarin sorbost
soroncamgist  olmaq  hiiququ, Podratcinin  Neft-qaz
omoaliyyatlari ilo bagl foaliyystdon oldo etdiyi biitiin varidati
sarbast va geyri-mohdud surstdo aparmaq hiiququ verilmasini
tomin edacokdir; va

Sazis vo Hoklimotin Tominat1 {izro Podratginin (vo ya onun
hiiquq varislorinin) oldo etdiyi hiiquqlar vo monafelor
Podratginin gabaqcadan raziligi olmadan doyisdirilmomali,
diizoldilmomoli vo ya azaldilmamalidir. Azarbaycan
Respublikasinin hor hansi miiqavilasi, hokumatlorarasi sazisi,
qanunu, formani vo ya inzibati saroncami Sazisin vo/yaxud
Hokiimatin Tominatin miiddealarina uygun golmodikds vo ya
zidd olduqda, yaxud Kontrakt sahasi iizorinds yurisdiksiyada,
qaydalarda vo ya inzibati praktikada hor hansi doyisikliklor
daxil olmaqla, Sazis vo/yaxud Hokiimotin Tominati iizro
Podrat¢cinin hiiquqglarina vo ya monafelorino monfi tosir
gostordikdo Hokumaot bunun naticosinds hor hanst monfastin
itirilmosi, iqtisadi soraitin pislogsmasi, zoror vo ya itki
doymaosi miigabilindo Podratgiya (vo onun hiiquq varislorino)
kompensasiya 6domolidir. Sazis vo/yaxud Hokiimotin
Tominat1 ilo belo miiqavilo, hokumatloraras: sazis, ganun,
forman va ya inzibati sorancam arasinda hor hansi ziddiyyati
vo ya uygunsuzlugu tez aradan qaldirmaq ti¢lin Hokumot
yuxarida sadalanan prinsiplora uygun olaraq miivafiq
todbirlor gorocokdir; vo
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(h)

(i)

to ensure the banking and currency exchange rights
provided for in the Agreement, including the granting to
Contractor of the right to freely retain, whether in the
Republic of Azerbaijan or elsewhere, and dispose of all
of the Contractor's proceeds from the export and/or sale
of Petroleum, and the free and unfettered right of
repatriation of all proceeds from the Contractor's
activities in relation to Petroleum Operations; and

that the rights and interest accruing to the Contractor (or
its assignees) under the Agreement and the Government
Guarantee shall not be amended, modified or reduced
without the prior consent of the Contractor. In the event
any Azerbaijan treaty, intergovernmental agreement, law,
decree or administrative order which contravenes or
conflicts with the provisions of the Agreement and/or this
Government Guarantee or adversely affects the rights or
interests of the Contractor thereunder, including any
changes in jurisdiction over the Contract Area, tax
legislation, regulations or administrative practice, then
the Government shall indemnify Contractor (and its
assignees) for any disbenefit, deterioration in economic
circumstances, loss or damages that ensue therefrom. The
Government will take appropriate measures to resolve
promptly in accordance with the foregoing principles any
conflict or anomaly between the Agreement and/or the
Government Guarantee and such treaty,
intergovernmental  agreement, law, decree or
administrative order; and



() Hokumoto vo ya Hokumat orqanlarina verilon har hansi
moxfi informasiya vo ya molumat barodo moxfiliyin
saxlanmasini tomin edacokdir.

ARDNS-nin 6zoallogdirilmasi, tadiys iqtidarsizligi, logv olunmasi,
yenidon toskil edilmosi vo ya strukturunda, yaxud hiiquqi
vaziyyatindo har hansi basqa doyisikliklor bas vermasi Hokumatin
bu sonaddon irali golon ohdsliklorine tosir gostormomoalidir.
Hokumot Sazisin qiivvads oldugu biitiin miiddat orzindo ARDNS-
nin Sazisdon irali golon hiiquglarinin va 6hdaliklorinin bu ciir
Ohdoliklor gotiirmoyas vo yerino yetirmoys qadir olan organa
verilmasini hokmon tomin etmolidir, oks toqdirdo ARDNS-nin
Sazisdon iroli golon biitlin 6hdoaliklorini Hokumat 06zii yerino
yetirmolidir.

Bu Hokiimot Tominati ilo olagodar Hokumat vo Podrat¢i arasinda
hor hans ixtilaf Sazisdo gostorildiyi kimi, eyni yerdo, eyni torzdo
vo eyni prinsiplora uygun olaraq arbitraj qaydasi ilo hall
edilmolidir. Belo arbitrajin bas tutmasini, habelo arbitrajin hor
hanst qorarinin, hokmii doyisilmir, hor hansi ilkin hiiquqi miidafio
vasitosinin vo ya arbitraj qorari ¢ixarilanadok miiraciot edilon digor
miivoqgoti mohkomo miidafiosi vasitosinin goti olmasint  vo
mocburi icrasint tomin etmok mogsodi ilo Hokumot suveren
immunitet tolob etmoys dair biitiin hiiquqlarindan ol ¢okir.

Bu Hokiimot Tominati ilo Podratg1 torofs verilon hiiquqglar vo
monafelor onun hor hansi hiiquq varisi vo ya miivokkili ti¢lin
hiiquqi qiivvays malikdir.

Ogor Hokumaot vo Podratgr basqga raziliga golmoasalor, bu Hokiimot
Tominat1 imzalandig1r giinden qilivvoys minir, Sazisin qiivvade
oldugu biitiin miiddot orzinds vo bu Hokiimot Tominati vo ya Sazis
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(J) toensure observance of confidentiality with regard to any
confidential information or data disclosed to the
Government and Governmental Authorities.

The privatisation, insolvency, liquidation, reorganisation or any
other change in the structure or legal existence of SOCAR shall
not affect the obligations of the Government hereunder. The
Government shall, throughout the entire duration of the
Agreement, ensure that the rights and obligations of SOCAR
under the Agreement are always vested in and undertaken by an
entity authorised to and capable of performing such obligations,
failing which the Government itself shall perform directly all
such obligations of SOCAR under the Agreement.

Any dispute between the Government and the Contractor
concerning this Government Guarantee shall be resolved by
arbitration in the same place and manner and in accordance with
the same principles as provided in the Agreement. For the
purposes of allowing such arbitration and enforcement and
execution of any arbitration decision, award, issuance of any
attachment, provisional remedy or other pre-award remedy, the
Government hereby waives all rights to claim sovereign
immunity.

The rights and interests accorded to a Contractor Party under
this Government Guarantee shall enure for the benefit of any
successor or assignee of such Contractor Party.

This Government Guarantee shall enter into force upon its
execution and shall, unless the Government and the Contractor
agree otherwise, remain in force and apply to the Agreement (as



iizro Podrat¢1 toroflordon hor hansi birinin aldigr hor hansi
hiiquglar1 hayata keg¢irmak ii¢iin, lazim golorss, daha uzun miiddot
orzindo qiivvado qalir vo Saziso (vaxtasirt doyisdirildiyi sokildo)
totbiq edilocokdir.

7.  Bu Hokiimot Tominatinda istifado olunan vo Sazisdo miioyyon
edilon sozlor va ifadslor Sazisdo verilon monani dasiyir.

8. Bu Hokiimot Tominat1 totbiq edilo bilon hiiququn Sazisdo
gostorilmis prinsiplorine uygun surstdo tonzimlonir vo tofsir
olunur.

YUXARIDA DEYILONLORIN TOSDIQi OLARAQ Hokumatin
solahiyyatli niimayondasi bu Hokiimot Tominati vo Ohdoliklori “ 7
, 2009-cu il tarixindo Bak1 soharindo imzalamisdir.

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
adindan va tapsirgr ilo
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amended from time to time) for its entire duration and for such
longer time as may be necessary for enforcement of any rights
accruing to any of the Contractor Parties hereunder or under the
Agreement.

7. Words and phrases used in this Government Guarantee and
which are defined in the Agreement shall have the same
meaning as in the Agreement.

8. This Government Guarantee shall be governed by and
interpreted in accordance with the principles of the applicable
law provisions set out in the Agreement.

IN WITNESS WHEREOF the authorised representative of the
Government has executed this Government Guarantee in Baku on
113 2 , 2009

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN



IJLAVO 6

ARBITRAJ QAYDASI

1.1 Bu Sazisdo ayrica olaraq basqa sokildo gostorilon hallardan savayz,

ARDNS ilo hor hans1 Podrat¢i torof vo ya biitiin Podrat¢i toroflor
arasinda meydana ¢ixan, 23.3(a) bandinin miiddoalarina osason
Toraflorin xoslugla hoall edo bilmadiklori biitlin miibahisalor, o
climlodon bu Sazisin etibarliligi, tofsiri, iddia qiivvasine malik
olmasi vo ya pozulmasit ilo baglhh hor hansi miibahisalorin
mohdudiyyat qoyulmadan hamis1 Taroflorin yekdil gorarina asason
tok arbitr torofindon vo ya arbitraj gaydasinda miibahisonin
baxilmasi {lizro miiraciotin toqdim edilmasindon sonra otuz (30)
gilin arzinds bels yekdil gorara golo bilmadikds 15 Dekabr 1976-ci
il tarixindo gabul olunmus vo vaxtasirt UNCITRAL torafindon ona
doyisikliklor edilmis Birlosmis Millotlor Togkilatinin Beynolxalq
Ticarot Qanunu iizro Komissiyasi Arbitraj gqaydalarina -
UNCITRAL ("Qaydalar") uygun suratdo ii¢ (3) arbitrdon ibarot
komissiya torofindon goti tonzimlonir. Qaydalarda baxilan
masalalorin vo ya vaziyyetlorin har hansi birine totbiq edilmali
miiddoalar yoxdursa, arbitraj belo masolonin tonzimlonmasi iigiin
0z Usul vo qaydalarini miioyyon edir vo bu yolla qoyulmus hor
hans1 qaydalar bundan sonra Qaydalarin bir hissasi sayilir. Belo bir
arbitrajin bas tutmasini, homginin arbitrajin hor hansi bir qorarinin,
royinin, omlaka qoyulan haobsin, hor hanst ilkin mohkomo
miidafiesi vasitosinin vo ya arbitraj gorarindan ovvalki diger
hiiquqi miidafio vasitosinin mocburi surotdo hoyata kegirilmosini
vo icrasini tomin etmak mogsadilo Toroflordon har biri immunitet
hiiququ, o ciimlodon, lakin bununla mohdudlagsmadan, suveren
immunitet hiiququ barads biitiin vo haor ciir bayanatlardan imtina
edir.
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APPENDIX 6

ARBITRATION PROCEDURE

1.1 Except as otherwise provided in this Agreement, all disputes

arising between SOCAR and any or all of the Contractor
Parties, including without limitation, any dispute as to the
validity, construction, enforceability or breach of this
Agreement, which are not amicably resolved by the Parties in
accordance with the provisions of Article 23.3 (a) shall be
finally settled by a sole arbitrator appointed by the unanimous
decision of the Parties or, in the absence of such unanimous
decision within thirty (30) days of a submission of the request
for arbitration, by a panel of three (3) arbitrators under the
Arbitration Rules of The United Nations Commission on
International Trade Law known as UNCITRAL (the "Rules™)
adopted on 15 December 1976 as amended by UNCITRAL
from time to time. In the event the Rules fail to make provision
for any matter or situation the arbitration tribunal shall establish
its own rules to govern such matter and procedure and any such
rules so adopted shall be considered as a part of the Rules. For
purposes of allowing such arbitration, and enforcement and
execution of any arbitration decision, award, issuance of any
attachment, provisional remedy or other pre-award remedy,
each Party waives any and all claims to immunity, including,
but not limited to, any claims to sovereign immunity.



1.2

1.3

1.4

Arbitraj Isvegin Stokholm sohorindo kegirilir. Arbitraj baxisinin
dili Ingilis dilidir vo arbitrlor bu Sazisin Ingilisco motnindon
istifado edacoklor.

Arbitraja miiraciot etmok niyyati barads otuz (30) giin gabaqcadan
digor Torofo yazili bildiris gondordikdon sonra istor ARDNS,
istorso do Podrat¢1 gaydalarda nozordo tutuldugu kimi, Haaqa
sohorindoki Daimi arbitraj mohkomosinin Bas katibino arbitraj
baxist haqqinda orizo vermoklo vo arbitr toyin edorok arbitraj
baxisina baglaya bilarlor (arbitraj baxisina baslayan Terof bundan
sonra "Birinci torof” adlanir); yuxarida deyilon orizados arbitrin adi
gostarilmalidir. Miibahisonin istirak¢ist olan digor Terof ("Ikinci
toraf™) orizonin suratini aldigdan sonra otuz (30) giin miiddatindo
orizoyo cavab verir vo Birinci Toraflo toyin edilmis arbitrin tok
arbitr olmagini gobul etdiyi halda raziligini bildirir vo ya oks halda
secdiyi arbitrin adin1 gostorir.

Ogor Ikinci torof Birinci toroflo toyin edilmis tok arbitri gobul
etmirso no do 6z arbitrini toyin etmirso, Haaqa sohorindoki Daimi
arbitraj mohkomosinin Bas katibi Qaydalara uygun olaraq, ikinci
arbitr toyin edir. Homin iki arbitr otuz (30) giin arzinds {igiincii
arbitr se¢ir; ogor se¢o bilmosolor, {igiincii arbirtri Haaqa
soharindoki Daimi arbitraj mohkomosinin Bas katibi Qaydalara
uygun suratdo toyin edir. Toraoflor arasinda basqa yazili razilasma
olmadigda, toyin edilon ii¢lincii arbitr hor hansi bir Torofin (o
climladon, belo Tarafin Osas ana sirkotinin) tasis edildiyi 6lkonin
votondasi olmamalidir.

Toroflor miibahisonin lazimi qaydada hoalli {iglin arbitraj
mohkomasinin (va ya tok arbitr olduqda) hor hansi lazimi molumat
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1.2

1.3

1.4

The arbitration shall be held in Stockholm, Sweden. The
language used during the procedure shall be the English
language and the English language text of this Agreement will
be utilised by the arbitrators.

After providing thirty (30) days prior written notice to the other
Party of intent to arbitrate, either SOCAR or Contractor may
initiate arbitration (the Party initiating the arbitration shall
hereinafter be called the "First Party") by submitting a request
for arbitration to the Secretary General of the Permanent Court
of Arbitration in the Hague, as provided in the Rules, and
appointing an arbitrator who shall be identified in said request.
Within thirty (30) days of receipt of a copy of the request, the
other Party to the dispute ("Second Party") shall respond,
indicating whether it accepts the arbitrator appointed by the
First Party as the sole arbitrator, or identifying the different
arbitrator that it has selected.

If the Second Party does not accept the sole arbitrator appointed
by the First Party and also does not appoint its arbitrator, the
Secretary General of the Permanent Court of Arbitration in the
Hague shall appoint a second arbitrator in accordance with the
Rules. The two arbitrators shall, within thirty (30) days, select a
third arbitrator failing which the third arbitrator shall be
appointed by the Secretary General of the Permanent Court of
Arbitration in the Hague, in accordance with the Rules. Unless
otherwise agreed in writing by the Parties, the third arbitrator to
be appointed shall not be a citizen of a country in which any
Party (including the Ultimate Parent Company of such Party) is
incorporated.

The Parties shall extend to the arbitration tribunal (or the sole
arbitrator as the case may be) all facilities (including access to



1.5

1.6

1.7

almasina hor ciir imkan yaradirlar (Neft-qaz omoliyyatlarina vo
obyektlora buraxilmaq imkani daxil olmaqla). Hor hansi Terofo
arbitraj baxisinin hor hansi1 morholodo vo ya biitiin morhalolordo
kecirilmasino mane olan vo ya ongal térodon, liziirsiiz sobabo goro
istirak etmomoya va ya cagirisa golmomoyo yalniz bir dofo icazo
verilir. Torofin lizrsiiz sobab iiziindon cagirisa tokraron golmomasi

arbitraj baxisimna fasilo verilmosi 1iiglin osas vo ya onun
kecirilmasino mane ola bilmoz.
Oz solahiyyotlorinin  iimumi xarakterini mohdudlasdirmadan

arbitr(-lor) zoruri hallarda 23.2 bondindoki miiddoalara istinadon
Hokumotin Tominatina uygun olaraq arbitraj xarclorinin vo zararin
6donilmasing dair garar qobul etmok solahiyyatine malikdir(-lar).

Arbitrajin (vo ya tok arbitrin) qorart qgotidir, Toroflor iiciin
macburidir vo dorhal icra edilir. Alinmis arbitraj qorar1 icraata
gotiiriilmoklo onun barasindo mohkoma qgorari ¢ixarila biler vo ya
miivafiq yurisdiksiyaya malik hor hansi mohkomads icra barads
mohkoma amri alina bilar va ya bu ciir hor hans1 mohkomaya orizo
verib soraitdon asili  olaraq, mohkomonin arbitraj qorari
cixarmasini, macburi icra haqqnda omr vermosini xahis etmok
olar.

Hor bir Torof 6z arbitrinin xarclorini 6dayir, vo Uglncl arbitrs vo
ya, voziyyotdon asili olaraq, tok arbitro ¢okilon xorclor eloco
Qaydalarla miioyyon edilmis hor hans1 masroflor Toraflor arasinda
borabor hissolora boliinlir. Yuxarida deyilonlors baxmayaraq
arbitrlor udan Torafo uduzan Torafin hesabina arbitraj xarclorinin
(hiiquq xidmatlorinin miibadilindo 6donilon aglabatan qonorarlar
daxil olmagqla) ovozini verdira bilorlor. Zororin ovozi pul ilo
kompensasiya edildiyi halda buraya pozuntu vaxtindan baslayaraq
verdirilon moblogin tam 6donilmasi vaxtinadok alinan faizlor daxil
edilir. Belo hallarda bu ciir vo ya hor hanst diger pozuntu
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1.5

1.6

1.7

the Petroleum Operations and facilities) for obtaining any
information required for the proper determination of the dispute.
Any Party shall be allowed only one absence or default beyond
its reasonable control which prevents or hinders the arbitration
proceeding in any or all of its stages. Additional absences, or
absences which are within a Party's reasonable control, shall not
be allowed to prevent or hinder the arbitration proceeding.

Without limiting the generality of their powers, the arbitrator(s)
shall have the power to award costs and damages as necessary
with respect to the Government Guarantee with respect to
Article 23.2.

The arbitration tribunal's (or sole arbitrator’s) award shall be
final and binding on the Parties and shall be immediately
enforceable. Judgement on the award rendered may be entered
and execution had in any court having jurisdiction or
application may be made to such court for a judicial acceptance
of the award and an order of enforcement and execution, as
applicable.

Each Party shall pay the costs of its own arbitrator, and the
costs of the third arbitrator or the costs of the sole arbitrator, as
the case may be, as well as any costs imposed by the Rules shall
be shared equally by the Parties. Notwithstanding the above, the
arbitrators may, however, award costs (including reasonable
legal fees) to the prevailing Party from the losing Party. In the
event that monetary damages are awarded, the award shall
include interest from the date of the breach or other violation to
the date when the award is paid in full. The rate of interest shall
be LIBOR plus four (4) percent over the period from the date of



vaxtindan tutmus verdirilon mablogin tam 6donilmosi vaxtinadok the breach or other violation to the date the award is paid in full.

olan dovr ticlin LIBOR faiz daracasi iistogel dord (4) faiz totbiq Each Party waives any and all requirements of any national law
olunur. Hor bir Torof alinmamis faizlorin vo ya pul vesaitindon relating to notice of a demand for interest or damage for the loss
istifado imkanmni itirmok noticoesindo doymis zororin ovozinin of the use of funds.

Odonilmosing dair bildiriglor togdim etmok barado hor hansi dovlot
qanunvericiliyinin hor hans1 vo biitiin toloblorinin totbigindon
imtina edir.
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9LAVO 7

XAM NEFTIN VO TOBIi QAZIN HOCMLORININ

OLCULMOSI VO KEYFIYYOTININ MUDYYON EDILMOSI

11

1.2

QAYDASI

Umumi miiddoa

Bu 7-ci Olavado Kontrakt sahasindo cixarilan
Karbohidrogenlarin hacmlorinin 6l¢iilmasi va qiymatlondirilmasi
tisulu sorh edilir.

Xam neftin olclilmasi

@) Hocm masrafélconlori. Podratgr Catdirilma montaqosinda
daimi hocm mosrofdlgonlori qurur. Kontrakt sahasindon
cixartlan Xam neftin doqiq Olgiilmasini, tipinin,
miqdarmin miioyyanlosdirilmasini tomin edocok hocm
mosrafolgonloring  biitlin - zoruri Ol¢li  qurgulan, o6lci
qurgulart li¢lin nozarst cihazlari, Kontrakt sahasindo
cixarilan Xam neftin hocmini 6lgmok, keyfiyyatini vo
fiziki xiisusiystlorini miioyyon etmok vo qeydo almaq
iclin cthazlar vo basqa zoruri avadanliq daxil olacaqdir.
Podrat¢1 Kontrakt sahasindon ¢ixarilan Xam neftin
hocmini 06lgmok vo qiymatlondirmok iiclin  hocm
mosrafolgonlorindon istifado edir.

(b) Podratgr homginin Amerika Neft Institutunun (ANI)
daracalari ilo esas ¢okiintiilori, suyu vo sixligr dlgmok
ticlin lazimi cihazlar vo alotlor alinmasini tomin edocok
vo homin cihazlar1 miivafiq laboratoriyada saxlayacaqdir.
Podratc1 beynslxalq neft-qaz sonayesindo hamiligla qabul
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APPENDIX 7

CRUDE OIL AND NATURAL GAS MEASUREMENT AND

11

1.2

EVALUATION PROCEDURE
General

This Appendix 7 describes the method of measuring and
evaluating the Petroleum produced from the Contract Area.

Crude Oil Measurement.

(@) Custody Transfer Meters. Contractor will have custody
transfer meters permanently installed at the Delivery Point.
The custody transfer meters will be capable of accurately
measuring and evaluating the specific type and quantity of
Crude Oil produced in the Contract Area and will be
comprised of all necessary meters, meter testing devices,
instruments, and other associated equipment necessary to
measure, evaluate and record the quantity, quality and
physical characteristics of the Crude Oil from the Contract
Area. Contractor will use the custody transfer meters for
measurement and evaluation of the Crude Oil from the
Contract Area.

(b) Contractor will also provide necessary tools and instruments
to measure BS&W and American Petroleum Institute
("API™) gravity and shall store such tools and instruments in
an appropriate laboratory. Contractor shall test and calibrate
the accuracy of the meters being used in accordance with
generally accepted international petroleum industry practice



1.3

1.4

edilmis standartlara uygun olaraq, istifado edilon
saygaclarin doqiqliyini zoruri hallarda, lakin ayda bir
dofodon az olmayaraq sinagdan kecgirocok vo
kalibrloyacokdir. Biitlin sinaqlarda vo kalibrlomads hom
ARDNS-nin, hom ds Podratgimin niimayandalari istirak
edacok va naticalar barada otrafli hesabatlart ARDNS-nin
iki (2) vo Podratgmmin iki (2) niimayondasi
imzalayacaqdir.

Xam neftin dlciilmasi miiddatlori

Hocm maosrafdlgonlorinin rosmi gostaricilori miihasibat ucotu
mogsadlori li¢lin, Xam neftin hasilati vo naql edilmasi iiglin
hoftodo bir dofodon az olmayaraq qeyds alinacaqdir. Homin
gostoricilor osasinda oldo edilon informasiya ARDNS-ya va
Podratciya verilocakdir. Gostaricilorin qeyds alinmasinin konkret
vaxtini Podratgr toyin edocok vo bu barado ARDNS-yo
vaxtinda bildiris veracokdir. Hom ARDNS-nin, hom doa
Podratginin harasi iki (2) nliimayonde ayirmaq hiiququna malik
olacaqdir;  onlar  mosrofdlgonin  gostoricilorinin - geyds
alinmasinda istirak edocok vo gostaricilorin geydiyyat varaqesini
imzalayacaglar.

Tabii gazin Olcilmasi

Bu Sazis tlizro catdirilmig Tabii qazin hocmi diafragmali
mosrafdlconlorin gostaricilori asasinda, ANI-nin standartlar1 vo
tisulu ilo miisyyon edilir. Tebii qaz ii¢lin qurulacaq
masrafolganlorin tipini Podrat¢i miioyyanlosdiracokdir. Qurulan
O6lgmo vo qiymatlondirma sistemi Tobii qazin miqdarinin,
keyfiyystinin vo fiziki xiisusiyyastlorinin geydiyyati iiclin biitlin
zoruri moasrafolganlordan, alstlordon va basqa slave avadanliqdan
ibaratdir. Tabii qaz1 6l¢on biitiin sistem ikinci dost avadanligla
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14

whenever necessary and in any event at least once per
month. All testing and calibration will be witnessed both by
SOCAR and by Contractor with detailed reports and results
signed by two (2) representatives from each of SOCAR and
Contractor.

Timing of Crude Oil Measurement.

Official meter readings for accounting purposes will be
monitored not less than weekly for purposes of providing
production and Crude Oil shipment data. Information obtained
from these readings will be reported to SOCAR and Contractor.
The actual times of meter readings will be determined by
Contractor with timely notification to SOCAR. SOCAR and
Contractor will each have the right to have two (2)
representatives present to witness meter readings and sign meter
tickets.

Natural Gas Measurement.

The quantity of Natural Gas delivered under this Agreement
will be determined from data obtained from orifice meter runs
using API standards and procedures. The type of Natural Gas
meters to be installed will be determined by Contractor. The
measurement and evaluation system installed will be comprised
of all the necessary meters, instruments and other associated
equipment necessary to record the quantity, quality and physical
characteristics of the Natural Gas. The entire Natural Gas



1.5

tochiz edilocok vo sorf olunan biitliin Tobii qaz haqqinda
molumatt  fasilesiz  qeyde ala  bilocokdir. Tobii qaz
mosrafolgonlori ayda bir dofodon az olmayaraq kalibrlonacok vo
kalibrlomo barasindo hesabatlar ARDNS-nin vo Podrat¢inin
nlimayondolori torafindon tosdiq edilocok vo imzalanacaqdir.

Karbohidrogenlarin 6lctilmasi gaydasi

@) Podratgt vo ARDNS basqa ciir razilasmasalar,
avadanligdan kegon Karbohidrogenlori 06lgmok vo
keyfiyyotini miioyyanlogsdirmok {igiin ANI-nin qabul
etdiyi standartlardan vo gaydalardan istifado olunacaqdir.
Homin qaydalar vo standartlar ANI-nin "Niimunolor
gotiirmoyin standart tsulundan (Standard Method of
Sampling) vo "Karbohidrogenlorin 06l¢ii standartlarina
dair tolimatindan (Manual of Petroleum Measurement
Standards) gotiiriilocokdir. Standartlarin vo qaydalarin
suratini (habelo hor hansi modifikasiyalar1 vo bunlara
diizalislori) Podrat¢i toqdim edocok vo hom ARDNS, hom
do Podrat¢1 ondan hor vaxt istifado edo bilocokdir.

(b) Podrat¢inin \&) ARDNS-nin miitoxossislori
Karbohidrogenlorin oOl¢iilmasinin \6)
giymotlondirilmosinin  konkret doqiq qaydasimi  vo
tsullarim1 razilagsdirmaq {giin gorlisocoklor; qayda veo
tisullar Islonmoa programi tosdiq olundugdan sonra omoli
cohatdon imkan yaranan kimi totbiq edilocokdir.
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metering system will have a backup and be capable of
continuously recording throughput data at all times. The Natural
Gas meters will be calibrated at least once per month with
calibration records witnessed and signed by representatives of
both SOCAR and Contractor.

Petroleum Measurement Procedures

(@) Unless Contractor and SOCAR agree otherwise, API
standards and procedures will be used to measure and
evaluate Petroleum flowing through the equipment. The API
standards and procedures will be taken from or provided by
the API's Standard Method of Sampling and Manual of
Petroleum Measurement Standards. A copy of the standards
and procedures (and updates and reviews thereof) will be
provided by Contractor and will be available both to
SOCAR and to Contractor at all times.

(b) Specialists from Contractor and SOCAR shall meet to agree
appropriate detailed Petroleum measurement and evaluation
procedures to be implemented as soon as practicable after
approval of the Development Program.



OLAVO 8

LAYIHO STANDARTLARI VO TEXNIiKi SORTLOR

Yeni hasilat qurgulariin hamis1 vo movecud qurgularin modifikasiyasi
programi ¢orgivasindo qurasdirilan yeni avadanligin hamisi miiasir
beynolxalq standartlara miivafiq surotdo layihslogdirilocok vo lazim
golon yerlordo Xozor donizinin konkret soraiti iigiin modifikasiya
edilocokdir.

Moveud qurgular onlarin ingast zamani qiivvads olan standartlar iizro
layihologdirilmisdir. Podrat¢1 yeni avadanligin tohliikesiz istismari ii¢lin
lazim bildiyi hallardan basqa, homin qurgular beynslxalq standartlara
uygunlasdirmaq mogsadi ilo modernlosdirilmoayacokdir.

Layihodo istifado olunan texniki sortlor cari standartlara vo taninmig
beynalxalq konstruktor toskilatlar1 vo assosiasiyalar: torofindon tovsiya
edilon normalara osaslanacaqdir; bunlardan bozilori asagida sadalanr.
Texniki layiho sortlorine Podratginin homin beynolxalq standartlar
osasinda isloyib hazirladigi slave talablor do daxil edilo bilar.

API - Amerika Neft Institutu

ANSI - Amerika Milli Standartlar Institutu

ASME - Amerika Miithondis-Mexanik Comiyyati

ASTM - Amerika Siaq vo Materiallar Comiyyati

BSI - Britaniya Standartlar Institutu

CEN - Avropa Normallagdirma Komissiyasi
CENELEC - Avropa Elektrotexnika Standartlart Komissiyasi
DIN - Almaniya Standartlar Institutu

IEC - Beynolxalq Elektrotexnika Komissiyasi
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APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of
a modification program to existing facilities, will be designed in
accordance with current international standards, modified where
appropriate for the specific requirements of the Caspian Sea
conditions.

Existing facilities were designed to the standards appropriate at the
time of their construction. They will not be modified to comply with
international standards except where determined necessary by
Contractor for the safe operation of new equipment.

The design specifications used will be based on current standards and
recommended practice as published by recognised international
engineering organisations and associations, some of which are listed
below. The design specifications may also include additional
requirements developed from these international standards by
Contractor.

API - American Petroleum Institute

ANSI - American National Standards Institute

ASME - American Society of Mechanical Engineers

ASTM - American Society for Testing and Materials

BSI - British Standards Institution

CEN - European Committee for Normalisation

CENELEC - European Committee for Electrotechnical
Standards

DIN - The German Institute for Standards



IEEE
IP

ISA
ISO
NACE
NEMA

NFPA

Mihondis-Elektriklor vo Elektrongular Institutu
(ABS)

Neft Institutu (Boyuk Britaniya)

Amerika Cihazg¢1 Mithondislor Comiyyati
Beynolxalq Standartlagdirma Togkilati
Korroziya Miihandislori Milli Assosiasiyasi
(ABS)

Elektrik Avadanlig: Istehsalgilarinin Milli
Assosiasiyasi (ABS)

Yangindan Miihafizo Tohliikesizliyi Milli
Assosiasiyasi (ABS)
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IEC
IEEE

IP

ISA
ISO
NACE
NEMA

NFPA

International Electrotechnical Commission

Institute of Electrical and Electronics Engineers
(USA)

Institute of Petroleum (UK)

Instrument Society of America

International Organisation for Standardisation
National Association of Corrosion Engineers (USA)

National Electrical Manufacturers Association
(USA)
National Fire Prevention Association (USA)



9LAVO 9

OTRAF MUHITIN MUHAFIZOSi STANDARTLARI VO

PRAKTIKASI

Integrasiya edilmis idaroetms sistemi

A

Otraf miihitin miihafizosi iizra kdmokei komita

1.

Rohbor komitonin otraf miihitin miihafizosi iizro
komoke¢i komitasinin tosis edilmosi vo toskilat
strukturu Podrat¢inin toklifindo sorh olunur; toklif
tosdig olunmaq iiciin ARDNS-yo toqdim edilir.
ARDNS torofindon tosdiq edildikdon sonra otraf
miihitin miihafizesi iizro komok¢i komito tosdiq
olunmus tovsiysloro uygun yaradilir vo Podratci
toraflorin, ARDNS-nin, Azarbaycan
Respublikasinin  Ekologiya vo Tabii Sarvatlor
Nazirliyinin, Azorbaycan Respublikast Elmlor
Akademiyasinin  vo digor mivafiq todqiqat
institutlarinin  ekologiya {izro niimayondslorindon
ibarat olur.

Otraf miihitin miihafizasi {izro kémok¢i komitonin
vozifolori:

- secilmis ekoloji parametrlorin monitoringi
liciin  monitoring  proqram1  islayib
hazirlamali

- monitoring proqramini alagalondirmali

- noticolori  nozordon  keg¢irmoli o
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APPENDIX 9

ENVIRONMENTAL STANDARDS AND PRACTICES

Intergrated Management System

A

1.

Environmental Sub-Committee

The formation and organization of an environmental
sub-committee of the Steering Committee shall be set
forth in a proposal of Contractor which will be
submitted to SOCAR for approval. Once approved by
SOCAR, the Environmental Sub-Committee shall be
formed in accordance with the approved
recommendation and shall be composed of
environmental representatives of Contractor Parties
and SOCAR, the Ministry of Ecology and Natural
Resources of the Republic of Azerbaijan, Azerbaijan
Academy of Sciences and other relevant research
institutes.

Responsibilities of the environmental sub-committee
shall be to:

- design monitoring program for monitoring of
selected environmental parameters

- co-ordinate monitoring program
- review results and propose recommendations



tovsiyalorini vermali
illik hesabat nosr etdirmoalidir

Otraf miihitin miihafizosing dair is programlari

26.2 bondino uygun suratdo Neft-qaz omoliyyatlarinin
yerino yetirilmosi zamani omol edilocok Otraf miihitin
miihafizasi programi agagidaki moarholalore boliinmalidir:

1.

Seysmik todqiqatlara dair

otraf miihito tosirin qiymotlondirilmasi
Seysmik omoliyyatlar zamani saglamligin
qorunmasi, tohliikesizlik texnikasinin vo
otraf miihitin  miihafizosinin  tomin
edilmosi, o  climlodon  fovgolado
voziyyetlordo, neft dagilarkon goriilmali
todbirlor plani, tullantilarin idars olunmasi
plan1 vo audit programi

Kosfiyyat qazmasi

Qazmanm  otraf  miihito  tosirinin
qiymatlondirilmasi

[lkin ekoloji soraitin dyronilmosino dair
todqiqat

Otraf miihito nazarat proqrami

Kosfiyyat gqazmasi zamani saglamligin
gorunmasi, tohliikesizlik texnikasinin vo
otraf miihitin  miihafizosinin  tomin
edilmasi, o clmlodon  fovgolado
voziyyatlordo, neft dagilarkon todbirlor
plani, tullantilar (o ciimlodon buruq slami
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publish annual report

Environmental Work Program

The environmental work program to be pursued during
Petroleum Operations pursuant to Article 26.2 shall be
phased as follows:

1.

For seismic surveys

Environmental impact assessment

Health, safety and environmental management
plan for seismic operations, including
emergency procedures, oil spill contingency
plan, waste management plan and an audit
program

For exploration drilling

Drilling environment impact assessment
Baseline environmental study

Environmental monitoring program

Health, safety and environment management
plan for exploration drilling, including
emergency procedures, oil spill contingency
plan, waste management plan (including drill
cuttings disposal) and an audit program.



3.

tullantilar1) barodo soroncamlar planm1 vo
audit programi

Islonmo va hasilat Gglin

- Islonmo vo hasilat dovrii {igiin otraf
miihitin miihafizosino dair is proqrami
Islonmo Proqramu ilo birlikdo tosdiq iiciin
ARDNS-yo toqdim edilir. Bu Sazisin
4.6(e) bandinds nozordo tutuldugu kimi
ARDNS miivafig Hokumot organindan
har hansi talab olunan tosdiglori almalidir

Otraf mithitin mithafizosi standartlar

Asagida Xam neft vo Tobii qaz kosfiyyati vo hasilati sahasindo
foaliyyotlo baglh tullantilar iizro timumi vo konkret normalar

verilmisdir.
A.  Umumi normalar
1. Asagidaki  normalarda  gostorilonlor  istisna
edilmokls, emal olunmus neft, quyulardan ¢ixan
qum, lay suyu, buruq mohlulu, buruq slami,
yaxud kosfiyyat vo hasilat sahslorindoki basqa
tullantilar atilmur.
2. [cazo olmadan tullantilarin  bilavasito doniz

sothino atilmas1 gadagandir. Normaya osason
icazo verilon biitlin tullantilara kessonlara
buraxilma yolu ils nazarast edilir vo biitiin hallarda

kessonlarin agiq uclar1 doniz sathinden minimum
iki (2) fut dorinlikds yerlogdirilir.
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3. For development and production

- The environmental work program for the
Development and Production Period shall be
submitted together with the Development
Program to SOCAR for approval. SOCAR shall
obtain any requisite approvals from the relevant
Governmental Authority as provided in Article
4.6(e) of this Agreement.

Environmental Standards
The following are general and specific guidelines relating to
discharges associated with Crude Oil and Natural Gas

exploration and production activities.

A. General Guidelines

1. There shall be no discharge of waste oil, produced
water and sand, drilling fluids, drill cuttings or other
wastes from exploration and production sites except
in accordance with the following guidelines.

2. There shall be no unauthorized discharges directly
to the surface of the sea. All discharges authorized
by these guidelines shall be controlled by
discharging into a caisson whose open end is
submerged, at all times, a minimum of two (2) feet
below the surface of the sea.



B.

1.

Lay suyu

Tullantilara dair normalar va nazarat

Ogor Xozar donizinin suyuna standart uygunluq
testi vasitosilo iki su axminin garigmasi
naticasindo Karbohidrogenlor hasilatinin timumi
soviyyesinin asaglr diismasina sobob olan lay
zodolonmasi bas vermazso, Podratgr lay tozyiqini
saxlamaq t¢lin lay suyundan istifado etmoyo
calisir. Iki su axii bir-birino uyussa, Podratci
tomizlonmis lay suyunu yalniz onda lay tozyiqini
saxlamagq ii¢lin tolob edilon imumi miqdardan ¢ox
olan hocmds lay suyu oldugda vo ya qoza
voziyyeti yarandiqda, avadanliq sindiqda, yaxud
mexaniki cohatdon nasaz olduqda Xozor donizina
ata bilor. ©gor bu iki su axini1 bir-birino uyusmasa,
Podrat¢r lay suyunu karbonath yeralti qatlara
(“uducu zonalar”) vura vo ya beynolxalq Neft-qaz
sonayesindo iimumilikds qobul edilmis standart
vo praktikalara uygun olaraq tomizlondikdon

sonra lay suyunu Xozor donizing ata bilar.

2. Burug slami1 vo burug mohlullar

(@)

Asagidaki 4 (b) bondino uygun qaydada otraf
miihitin miihafizasi togkilatina barasindo molumat
verilon tosadiifi tullantilar istisna olmaqla, neft

mongsoli
atilmur.

buruqg mohlullarim

Xazor

donizina
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B. Discharge Guidelines and Monitoring

1.

Produced Water

Contractor will endeavour to utilize produced water
for reservoir pressure maintenance if, through
standard compatibility testing with Caspian Sea
water, no damage to the reservoir resulting in a
reduction in overall hydrocarbon recovery would
occur by mixing the two water streams. In the event
that the two water streams are compatible,
Contractor may only discharge a volume of
produced water after treatment to the Caspian Sea
that exceeds the total volume required for reservoir
pressure maintenance or in the event of an
emergency, accident or mechanical failure. In the
event that the two water streams are not compatible,
Contractor may inject produced water into carbon-
bearing subsurface zones (“absorbing zones™) or
discharge produced water to the Caspian Sea after
treatment in accordance with generally accepted
international Petroleum industry standards and
practices.

2. Drill Cuttings and Drilling Fluids

(@)

There shall be no discharge of oil based drilling
fluids, other than accidental discharge, duly
reported to the appropriate environmental
authority pursuant to article 4 (b) below.



(b)

(©)

(d)

(€)

Az zohorli vo bioloji cohotdon parcalanan buruq
mohlullarindan istifado noticosindo alinan buruq
slamimdan vo homg¢inin su monsali buruq
mohlullar1 vo slamindan bagqa, neft monsoli
buruq mohlullarinin, torkibinds "yagli su" tipli
emulsiya olan buruq mohlullarinin vo ya
torkibindo radiasiya meonboalori olan buruq
mohlullarinin vo agor vardirsa, torkibinds iglonmis
masin yagi, soyuducu yag, reduktor yagi vo neft
mongali hor hansi siirtkii yaglart olan buruq
mohlullarinin Xozor donizins atilmasi qadagandir.

Ogor buruq mohlulu sisteminde olan xloridin
maksimum qatihigi  "gobul edon" suyun
torkibindoki qatiligdan dord (4) dofodon
coxdursa, buruq slamimin vo buruq mohlulunun
atilmas1 qadagandir.

Qazma  proqraminin  yerind  yetirilmasino
baslamamigdan ovvol buruqg  mohlulunun
dovretmo sistemi tortib olunur; homin sistem
laboratoriyada misid krevetlordon vo ya Podratci
vo ARDNS-nin arasinda razilasdirilmis Xozor
donizinin digor indikator orqanizmlorindon
istifado edilmoklo giiclii zoharliliyin ABS Otraf
miihitin  miihafizosi  Agentliyinin 96 saat
yoxlamasi tisuluna osason sinaqdan kegirilir.
Qazma proqrami hoyata kegirilorkon bioloji
cohotdon  parcalanan az  zohorli  buruq
mohlullarin1 atmaga icazo verilocakdir.

Qazma omaliyyatlar1 orzinds Xozor donizi liglin
miioyyanlosdirilmis  prosedurlardan  istifads
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(b)

(©)

(d)

(€)

There shall be no discharge of drill cuttings
generated in association with the use of oil based
drilling fluids, invert emulsion drilling fluids, or
drilling fluids that contain radiation, if any, waste
engine oil, cooling oil, gear oil, or other oil based
lubricants, other than cuttings generated in
association with the use of low toxicity and
biodegradable drilling fluids as well as water
based drilling fluids and cuttings.

There shall be no discharge of drill cuttings or
drilling fluids if the maximum chloride
concentration of the drilling fluid system is
greater than four (4) times the ambient
concentration of the receiving water.

Prior to the start of the drilling program, a drilling
mud system will be designed and laboratory
tested under the U.S. EPA, 96-hour acute toxicity
test using mycid shrimp or other indicator
organisms of the Caspian Sea agreed between
Contractor and SOCAR. Those  muds
biodegradable and of low toxicity will be
authorized for discharge during the drilling
program.

During drilling operations, mud samples will be
collected periodically to determine toxicity using



(f)

olunmaqla zohorliliyi miioyyonlogdirmok {iciin
buruq mohlullar1 niimunslori vaxtagiri olaraq
toplanmalidir.

Qazma omoliyyatlarindaki doyisikliklora cavab
vermak tliclin lazim goldikde buruq mohlulu
sisteminin torkibi doyisdirilo bilor. Yagliliq,
duzluluq vo zohaorlilik iizra yuxaridaki tullanti
limitloring cavab verdiyi gostarilorso,
doyisdirilmis buruq mohlulu sistemi atila bilor.

Basqga tullantilar

(@)

(b)

(©)
(d)

Sanitar tullantilar1 torkibinds gozlo goriinon heg
bir iizon bork maddo olmadiqda vo timumi qaliq
xloridlor ETSN ilo razilasdirilmis miqdarda
olmagqla atila bilor. Qaliq xloridlerin miqdarini
0lemok iiclin Hach tisulu ilo CN-66-DPD simagi
kecirilir.

Torkibindo gozlo goriinen iizon bork maddalor
olmadiqda tosorriifat tullantilart vo ¢irkli maigot
sularin1 tomizlonondon sonra atmaga icazs verilir.

Duzsuzlagdirict qurgunun tullantilari atilmalidir.

Goyorta sulart va pariltisi géze doymayan yuyuntu
sular1 atila bilor. Torkibindo neft olan sular ilo
tomiz tullanti sular vo ya yuyuntu sular ayri-
ayriligda  yigilir; tomiz su donizo buraxilir,
torkibindo neft olan su iso yuxarndaki B.1
bandinds qeyd olunmus qaydada tomizlanir.
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(f)

(@)

(b)

(©)
(d)

procedures established for the Caspian Sea.

The composition of the mud system may be
altered as necessary to meet changes in the
drilling operations. The modified mud system
may be discharged if it has been shown to meet
the above limits for discharge on oil, salinity and
toxicity.

Other Wastes

Sanitary waste may be discharged with total
residual chlorine content agreed upon with
MENR as long as no floating solids are
observable. The Hach method CN-66-DPD test
shall be used to measure the residual chlorine.

Domestic wastes and gray water may be
discharged as long as no floating solids are
observable.

Desalinization unit wastes shall be discharged.

Deck drainage and wash water may be discharged
as long as no visible sheen is observable. Oily and
clean drainage or wash water shall be segregated;
clean water shall be discharged to the sea and oily
water shall be treated as provided in B.1 above.



(€)

Zibil donizo atimir. Zibil tullantilarinin  yox
edilmosi iiclin onlar miivafiq sahil qurgusuna

dasinir.
Nozarot
@) Lay suyu
(1) Lay suyunun atilma hocmi va atilan suyun
torkibindoki neftin vo yagin qatiligina
fohls  heyoti ilo  tomin  edilmis
platformalarda iki giindon bir, digor
qurgularda iso hoftodo bir dofo nozarot
edilir.
(2)  Neftin vo yagm orta ayliq qatilig1 barado
ETSN torofindon toyin edilmis otraf
miihitin miihafizasi ilo moasgul olan organa
hor ay molumat verilir.
(b)  Burug slami vo burug mohlullari

1)

(2)

(3)

Buruq mohlullar1 agqarlarinin vo onlarin
yuyucu maye sistemino olavo edilon
hocmloarinin, yaxud kiitlslorinin ugotu hor
quyu ti¢lin aparilir.

Buruq mohlullarmin  xassolorine, o
climlodon neftin hocm  faizino vo
xloridlorin qatiligina har giin hor quyu
izra nazarat edilir.

Atilan  buruq slammm vo  buruq
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(€)

4. Monitoring

(a)

(b)

Trash shall not be discharged offshore. Trash
shall be transported to an appropriate land-based
disposal facility.

Produced water

1)

()

The volume of produced water discharged
and concentration of oil and grease
contained in the discharge will be
monitored every two days on manned
platforms and once a week for other
installations.

The monthly average oil and grease
concentration will be reported monthly to
an appropriate environmental authority
designated by MENR.

Drill Cuttings and Drilling Fluids

1)

)

(3)

An inventory of drilling fluids additives
and their volumes or mass added to the
drilling fluid system will be maintained
for each well.

Drilling fluid properties, including volume

percent oil and concentration of chlorides,
will be monitored daily for each well.

The estimated volume of drill cuttings and



mohlullarinin hesablanmis hocmi hor giin
geyda alinir vo bu barads har ay miivafiq
otraf miihitin miihafizosi togkilatina
molumat verilir.

(c)  Basqa tullantilar

Yuxaridaki II B 2 b6lmosine miivafiq atilan bagqa
tullantilarin =~ hocmino  nozarot  edilir  vo
asagidakilardan ibarst olmaqla hor ay molumat
verilir:

(1) Sanitariya tullantilar

(i)  Moisat tullantilar

(ili)  GOyerta sular1 vo yuyuntu suyu

Atmosfera puskiirtilar tizra normativlar va nazarat

Podratgiya piiskiirtiilori atmosferos buraxmaga icazo
verilir. Belo piiskiirtiilorin havaya buraxilmasi beynoalxalq
Neft-qaz sonayesindo hamiligla qobul edilmis prinsiplora
vo gaydalara uygun olarag mohdud olacaq vo onlara
nazarot edilocokdir.

Ictimai saglamlig

Podrat¢1 Neft-qaz sonayesindo iimumilikds gobul edilmis
standartlara uygun olaraq Neft-qaz omaliyyatlarina calb
edilmis personalin ictimai saglamlig: ilo alagadar biitiin
tadbirlori gérmolidir
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drilling fluids discharged shall be recorded
daily and reported monthly to the
appropriate environmental authority.
(©) Other Wastes

The estimated volume of other wastes discharged

according to section Il B 2 above shall be

monitored and reported monthly to include:

Q) Sanitary waste

(i)  Domestic waste

(i)  Deck drainage and wash water

Air Emission Guidelines and Monitoring

Contractor is authorized to discharge air emissions. Such
discharges will be limited and monitored in accordance
with generally accepted international Petroleum industry
standards and practices.

Public Health

Contractor shall take all actions with respect to public
health of personnel involved in Petroleum Operations in
accordance with generally accepted international Petroleum
industry standards.



Tohlikasizlik texnikasina dair normalar

26.1 Dbondinin miiddoalarina omol edilmosi sortilo,
Podrat¢1 Saziso uygun olaraq Neft-qaz omoliyyatlar
apararkon ~ Azorbaycan  Respublikasinin  miivafiq
normativlorini vo asagidaki beynolxalq tohliikasizlik
texnikas1 vo istehsalat gigiyenasi normalarini nozors alir:

1. Beynaolxalg Neft vo Qaz Istehsalgilar
Assosiasiyasinin (NQH) hesabat vo normalar1 —
SOTOM fizrs idaroetma

2. Beynolxalqg Qazma Podrat¢ilart  Assosiasiyasi

(BQPA) Qazma zamani tohliikasizlik texnikasina
dair normalar

3. Beynolxalq Geofiziki Podratgilar Assosiasiyasi,
Istismar zamam tohliikosizlik texnikasma dair
normalar

4. Is yerindo kimyavi maddalorin hodd géstoricilori,
Sonaye gigiyenas1t iizro dovlest hokimlorinin
Amerika Konfransi
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Safety Guidelines

Contractor shall take into account subject to the provisions
of Article 26.1 relevant Azerbaijani regulations and the
following international safety and industrial hygiene
standards in conducting its Petroleum Operations under the
Agreement:

1. International Association of Qil and Gas Producers
(OGP) reports and guidelines - HSE Management

2. International Association of Drilling Contractors
(IADC) - Drilling Safety Manual

3. International ~ Association  of  Geophysical
Contractors (IAGC) - Operations Safety Manual

4. Threshold Limited Values for Chemical Substances
in the Work Environment - American Conference
of Governmental Industrial Hygienists.



OLAVO 10

KOSFIYYAT iSLORI PROQRAMI

Kontrakt sahosinin hiidudlar1 daxilindo neft vo qazin potensial
ehtiyatlarinin  kosfiyyati moqsadilo Podrat¢1 4-clii Maddodo tosvir
edildiyi kimi, islor programin1 asagidaki istiqgamotlords hoyata kegirir:

(i)

(i)

(iii)

(iv)

Qazima iglorinin tohliikasiz vo ekoloji cohotdon tomiz
aparilmasimni  tomin etmok mogsadilo st kosilisindo
miihondis-geoloji todqiqat iglori aparmaq; vo

Perspektiv horizontlarda neftin vo qazin mdévcudlugunu
miioyyan etmok iiclin Kontrakt sahasindo bir (1) Kosfiyyat
quyusu qaziyir. Kosfiyyat dovrii oarzindo bir (1) kosfiyyat
quyusu, hansi derinliye tez ¢atmaqdan asili olaraq, Fasilo
layin asag1 qatinadok vo ya doniz soviyyasindon alti min alt1
yiz (6600) metr dorinliys kimi qazilir.

Olavo kosfiyyat dovrii orzinds iki (2) kosfiyyat quyusu, hansi
dorinliys daha tez catmaqdan asili olaraq, Fasilo laymin
basmag1 dorinliyino vo ya alti min alt1 yiiz (6600) metr
dorinliyina qadar qazilir.

(1) vo (i11) bondlora miivafiq olaraq qazilan Kosfiyyat
quyularin gazmaqda moqsod Kontrakt sahosinin hiidudlar
daxilindo askar edilmis Karbohidrogenlorin yatagi ohato
etdiyi mosafoni, asagiya dogru yayilma sorhodlorin vo
parametrlorin daqiqlosdirmokdir. Belo quyularin qazilmasi
beynolxalq Neft-qaz sonayesi standartlarina vo tocriibasino
uygun olaraq slixur niimunosinin gotiiriilmosi dsulu ilo
hoyata kegirilir.
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APPENDIX 10

EXPLORATION WORK PROGRAM

For the purposes of exploring the oil and gas potential within the
Contract Area Contractor shall carry out a program of work as
described in Article 4 in accordance with the following guidelines:

(i)

(i)

(iii)

(iv)

Carry out an upper section site investigation survey to ensure a
safe and environmentally sound base for drilling; and

Drill in the Contract Area one (1) exploration well to ascertain
the presence of oil and gas in the prospective horizons. During
the Exploration Period one (1) well shall be drilled to the base
of the Fasila layer or to a depth of six thousand six hundred
(6600) metres subsea, whichever occurs first.

During the Additional Exploration Period, Contractor shall drill
two (2) wells to the base of the Fasila layer or to a depth of six
thousand six hundred (6600) metres subsea, whichever occurs
first.

Exploratory wells drilled as set out in (ii) and (iii) shall have the
objective of further defining the areal extent, downdip limits
and reservoir properties of any Petroleum found within the
Contract Area. Drilling of such wells shall be accomplished
with conventional core acquisition techniques according to
international Petroleum industry standards.



(v)

Kosfiyyat quyularimin  qiymatlondirilmesi iiclin  miivafiq
karotaj vo sinaq proqramlart asagidakilari, onlarla
mohdudlasmadan, shato eds bilor:

(@) yonaldici qoruyucu komorin buraxildigi dorinlikdo -
standard karotaj, gamma-karotaj vo ya neytron Karotaj
(toxminon qoruyucu komorin basmagmin qoyuldugu
noqtodon doniz dibins godor);

(b) texniki qoruyucu komorlorin buraxildigi dorinlikde -
standard karotaj, gamma-karotaj, induksion karotajt,
akustik karotaj, sixliq vo neytron karotaj, quyu
diametrinin Sl¢iilmoasi (profilometriya) vo soraitdon asilt
olaraq laylarin sinaqglari (toxminon qoruyucu komori
noqtedon Aggcagil vo Abseron yataglari arasindan
Suraxani yatagmin {st laymndan komorin bagmagina
godor);

(¢) qazilmis imumi dorinlikds - standard karotaj, qgamma-
karotaj, induksion karotaji, akustik korataj, sixliq ve
neytron  karotaj, quyu  diametrinin  Ol¢iilmasi
(profilometriya) vo soraitdon asili olaraq laylarin
sinaqlar1 (toxminan gazilmis hasilat dorinlikdon Balaxani
vo Fasilo yataqlart arasindan komorin basmagina qodor)
vo timumi dorinlikden deniz dibi arasi intervallarla saquli
seysmik profilloms (SSP);

(d) birinci  Kosfiyyat  quyusunda  biitin =~ mohsuldar
horizontlarda, novbeti Kosfiyyat quyularinda iso osas
mohsuldar horizontlarda laysinayicit vasitasilo sinaq
islorin aparilmasi (mosalon, MDT).
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(v) To evaluate the wells an appropriate logging and testing
program may include but not be limited to the following:

(a)

at the conductor casing point — standard logs, gamma ray
and neutron log (from approximately conductor setting
point to seafloor);

(b) at the casing point - standard logs, gamma ray log, induction

(©)

logs, sonic log, density and neutron logs, caliper (profiler),
and formations tests as appropriate (from approximately
casing point to conductor casing shoe through the Akchagyl
and Apsheron units to the top of lower Surakhanskaya
Suite);

at final drilling depth - standard logs, gamma ray log,
induction logs, sonic log, density and neutron logs, caliper
(profiler), and formation tests as appropriate (from
approximately production casing point to the casing shoe
through the Balakhany and Fasila Suites) and vertical
seismic profile log (VSP) taken at intervals between total
depth to seafloor;

(d) Wireline formation testing (MDT for example) in the first

well for all productive horizons and, in the subsequent well,
in major productive horizons.



(vi)  Podrat¢i, Kontrakt sahasindo olave geoloji molumat oldo (vi) Contractor shall have the right, but not the obligation, to

etmok mogsadilo, hor hansi kosfiyyat quyusundan konara sidetrack any exploration wells, drill to greater depths or drill
yeni quyu lilalari ilo ¢ixmaq, quyunun qazilma dorinliyini additional exploration wells within the Contract Area for the
artirmaq vo ya oalavo kosfiyyat quyulari qazmaq hiiququna purposes of obtaining additional geological information.

malikdir, lakin o buna borclu deyildir.

(vii)  Kosfiyyat islorine vo giymatlondirmays dair biitiin hesabatlar (vii) All reporting and records pertaining to exploration drilling and
va qgeydlar bu Sazisin 7-ci maddasino uygun olaraq taqdim evaluation shall be submitted according to Article 7 of this
olunur. Agreement.
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Xazar Danizinin Azarbaycan Sektorunda Abseron Daniz Yatagi ADDENDUM
Blokunun Kosfiyyati, Islonmoasi vo Hasilatin Pay Bolgiisii haqqinda
to
SAZISO
Agreement on the Exploration, Development
and Production Sharing for the Absheron Offshore Block in the
Azerbaijan Sector of the Caspian Sea
ARDNS-nin Ortaq Neft Sirkatinin yaradilmasina dair

relating to the formation of SOCAR Oil Affiliate
Azarbaycan Respublikasi Dovlat Neft Sirkati

between
\ L
The State Oil Company of the Republic of Azerbaijan
TOTAL E&P ABSERON Bi.Vi.
and
arasinda
TOTAL E&P ABSHERON B.V.
QOSMA
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Bu Qosma Xozor donizinin Azorbaycan sektorunda Abseron doniz
yatagi blokunun kosfiyyati, islonmasi va hasilatin pay bolgiisii haqqinda
Sazisin (bunda sonra “Sazis” adlanacaq) imzalandig tarixdo

bir torafdon, Hokiimat toskilat1 olan AZORBAYCAN RESPUBLIKASI
DOVLOT NEFT SIRKOTI (bundan sonra "ARDNS" adlanacaq) vo

digor torofdon Niderland Kralliginin ganunvericiliyine uygun olaraq
geyds alinmis TOTAL E&P ABSERON Bi.Vi. ("TOTAL") sirkati

arasinda baglanmigdir.

Yuxarida sadalanan hiiquqi soxslor bazon ayriligda "Torof", birlikds iso
"Toroflor" adlandirila bilor.

NOZOIRO ALARAQ KI:

1. ARDNS TOTAL-a ARDNS-nin Ortaq Neft Sirkatinin (bundan
sonra "ONS" adlanacaq) holo yaradilmadigi barodo molumat
vermisdir; vo

2. ARDNS Sazis iizro ONS-in biitiin 6hdoalik vo vozifalorini 6z
lizorino gotiirmoyo hazirdir vo onlar {icliin mosuliyyat dasimaq
salahiyyatina malikdir; vo

3. ARDNS vo TOTAL raziliga golmislor ki, ONS yaradilanadak vo
Sazis asagida gostorilon qaydada ONS torofinden yazili sokildo
ratifikasiya edilonodok ARDNS ONS-in adindan foaliyyot
gostoracok.
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This Addendum is made and entered into on the same date as the
Agreement on the Exploration, Development and Production Sharing for
the Absheron Offshore Block in the Azerbaijan Sector of the Caspian
Sea (hereinafter called "the Agreement") between:

THE STATE OIL COMPANY OF THE REPUBLIC OF
AZERBAIJAN (hereinafter called "SOCAR™) a Government body on
the one hand and

TOTAL E&P ABSHERON B.V. a company (hereinafter called
“TOTAL”) a company incorporated and operating under the laws of
The Netherlands, on the other hand.

The entities named above may sometimes be referred to individually as
"Party" and collectively as "the Parties".

WHEREAS:

1. SOCAR has informed TOTAL that SOCAR Oil Affiliate
(hereinafter called "SOA™) has not yet been formed; and

2. SOCAR is willing and fully empowered to assume and be bound
by all the obligations and liabilities of SOA under the Agreement;
and

3. SOCAR and TOTAL have agreed that SOCAR will act on behalf
of SOA pending the formation of SOA and SOA's written
ratification of the Agreement as hereinafter appears.



BUNUNLA TOSDIiQ EDILIR Ki, Toroflor asagidakilar barodo
raziliga golmislor:

1.

ARDNS bu Sazis vo golocokds Digor podrater toroflor vo ONS
arasinda imzalanacaq hor hansi sonraki sazislor, miigavilalor vo
ya hiiquqi sonadlor tlizro ONS-in biitiin 6hdoliklori {i¢iin
mosuliyyat dasiyir vo asagidaki moqamlaradok ONS-in adindan
foaliyyat gostorir: (i) ONS lazimi qaydada geydo alindig1 vo onu
geyds almis 6lkonin ganunvericiliyine vo 06z nizamnamasing
miivafiq surotdo movcud oldugu giinadok (i) ONS-un
Direktorlar Suras1 onun Sazigds istirakini tosdiq edon gorar qobul
edonadoak; (iii) ONS ARDNS-nin onun adindan gordiiyli biitiin
islori tosdiq edonadok; (iv) ONS yuxaridaki (i), (ii) vo (iii)
bondlorindo gostorilonlorin tosdiq olundugu biitiin  sonadlori
Digor podrat¢i toraflora toqdim edonadok. Toraflor ARDNS-nin
ONS-in adindan gordiiyii biitlin islori yuxaridaki (i), (ii), (iii) vo
(iv) bandlarinds nozords tutulan hadisslor va todbirlor bas verans
godar ONS-in 6ziiniin gormiis oldugu islor hesab edirlor.

ARDNS bununla 6hdasine gotiiriir ki, (i) ONS-in lazimi qaydada
geydo almmasini vo qanuni surotdo movcud olmasini tomin
edocakdir; (i1) ONS lazimi qaydada yarandigdan vo qanuni
surotdo moveud oldugdan derhal sonra 6z Direktorlar Surasinin
gorart ilo Oziinlin Sazisdo istirakini tosdiq edacayini tomin
edocokdir; (iii) ONS ARDNS-nin onun adindan gordiiyli biitiin
islori tosdiq edocakdir; vo (iv) ONS bu 2-ci maddonin yuxaridaki
(1), (11) vo (i11) bondlerini tasdigloyon biitiin sonadlori Taraflors
toqdim edacokdir.

Bu Qosma Sazisin sort vo miiddoalarin1 burada sorh edildiyi kimi
doyisir vo/vo ya onlara diizolislor edir vo biitiin mogsadlor
baximindan Sazisin torkib hissosi hesab edilir, vo Sazigin 25.1
bondinds nozords tutuldugu kimi, miivafiq olaraq ona
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NOW THEREFORE the Parties hereby agree as follows:

1. SOCAR shall be primarily responsible for all obligations of SOA

under the Agreement and any further agreements, contracts or legal
instrument between the Other Contractor Parties and SOA and
shall act on behalf of SOA, until such time as: (i) SOA has been
duly organised and is validly existing in accordance with the law of
its country of incorporation and with its charter; (ii) SOA has
ratified its participation in the Agreement through a resolution of its
Board of Directors; (iii) SOA has ratified all actions taken by
SOCAR on behalf of SOA; and (iv) SOA delivers to the Other
Contractor Parties all documents evidencing (i), (ii) and (iii) above.
The Parties may place reliance on the actions of SOCAR taken on
behalf of SOA, as if taken by SOA itself until such time as the
events and actions required in (i), (ii), (iii) and (iv) above have
occurred.

SOCAR hereby undertakes that: (i) SOA shall be duly organised

and be validly existing; (ii) SOCAR shall ensure that SOA

authorises SOA’s participation in the Agreement promptly after it is
duly organised and is validly existing; (iii) SOCAR shall ensure that
SOA ratifies all actions taken by SOCAR on behalf of SOA
promptly after it is duly organised and validly existing; and (iv)
SOCAR shall ensure that SOA delivers to the Parties all documents
evidencing (i), (ii) and (iii) of this paragraph 2, promptly after it is
duly organised and validly existing.

. This Addendum modifies and/or amends the relevant terms and

conditions of the Agreement as set forth herein and shall be
considered for all purposes a part of the Agreement and shall
accordingly be given the full force of law in the Republic of



Azorbaycan Respublikasinin tam qanun qilivvasi verilir.

4, Bu Qosmadan irali golon vo ya onunla bagli hor hansi fikir
ayriliglar1 Sazisin 23.3 bondinds sorh edildiyi kimi hall edilir vo
bu Qosma Sazisin 23.1 bondindo gostorilon qganunla tonzim
olunur.

YUXARIDA GOSTORILONLORI TOSDIQ EDOROK Taroflorin
lazimi  solahiyyst verilmis niimayondolori bu Qosmami 7
2009-cu 1l tarixinds imzaladilar.

Azarbaycan Respublikasi Dovlat Neft Sirkati
adindan v3 onun tapsirigi ilo

Ada;
Vozifasi:

Adi:
Vozifasi:

Total E&P Abseron Bi.Vi.
adindan va onun tapsirigi ilo

Adi:
Vozifasi:

Adi:
Vozifasi:
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Azerbaijan as provided in Article 25.1 of the Agreement.

4. Any disputes arising out of or in connection with this Addendum
shall be resolved as set forth in Article 23.3 of the Agreement, and
the law governing this Addendum shall be as set forth in Article
23.1 of the Agreement.

IN WITNESS WHEREOF the Parties have executed this Addendum
as of the “_” day of 2009 by their duly authorised
representatives.

For and on behalf of STATE OIL COMPANY OF THE
REPUBLIC OF AZERBAIJAN

Name:
Position:

Name:
Position:

For and on behalf of TOTAL E&P ABSHERON B.V.

Name:
Position:

Name:
Position:
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