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AZORBAYCAN RESPUBLIKASINDA MURADXANLI, COF9RLI Vo
ZORDAB NEFT YATAQLARININ DAXiL OLDUGU BLOKUN
(burada ve bundan sonra “Blok“ adlanacaq) BoRPASI,
KOS FiYYATI, iS LONM3Si Vo
HASILATIN PAY BOLGUSU HAQQINDA SAZiS

BU SAZIS miivafiq geydiyyat sanadlari ilo tosdiq edildiyi kimi
har biri geyds alindigi o6lkalarin ganunvericiliyine asasan
hliqugi saxs statusuna malik olan

bir tersfden, Hokumat teskilati kimi AZ9RBAYCAN
RESPUBLIKASI DOVLOT NEFT S iRKOTi (“SOCAR*) va

digar terafdan, Britaniyanin Virginiya Adalari qganunlarina
asasan yaradilmis ZENIT ARAN OIL COMPANY LIMITED sirkati
(“ZENIT”); va

butiinlikls SOCAR-a maxsus olacag va onun tarasfindan
yaradilacag SOCAR-In ORTAQ NEFT SIRKSTI (“ONS )

(SOCAR, ZENIT va ONS bundan sonra birlikds “Tarafler”, ayri-
ayriligda iss “Taraf” adlandirilacaq)

arasinda tartib edilmis ve 2016-ciil __________ ____ Azarbaycan
Respublikasinin Baki saharinda baglanmisdir,

N9Z9R9 ALARAQ Ki,

Azarbaycan Respublikasinin Konstitusiyasina ve Azarbaycan
Respublikasininin Yerin taki haqgqginda 13 fevral 1998-ci il
tarixli Qanuna uygun olarag Azsarbaycan Respublikasinda
quruda va su altinda yerin takinds tabii halda olan bitiin
Karbohidrogen ehtiyatlari  Gzarinds  milkiyyst hiliququ
Azarbaycan Respublikasina maxsusdur va asagida sadalanacaq

AGREEMENT ON THE REHABILITATION, EXPLORATION,
DEVELOPMENT AND PRODUCTION SHARING FOR THE
BLOCK INCLUDING THE MURADHANLI, JAFARLI AND

ZARDAB OIL FIELDS IN THE REPUBLIC OF AZERBAIJAN

(hereinafter referred to as “Block™)

THIS AGREEMENT, made and entered into in Baku, Republic of
Azerbaijan, this __ day of , 2016 by and between:

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

ZENITH ARAN OIL COMPANY LIMITED (“ZENITH”) a
company incorporated under the laws of the British Virgin Islands;
and

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

(SOCAR, ZENITH 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 Law on Subsoil of the Republic of Azerbaijan,
dated 13 February 1998, ownership of all Petroleum existing in its
natural state in underground or subsurface strata in the Republic of
Azerbaijan is vested in the Republic of Azerbaijan, and based upon
the below referenced authorisations the authority to control and



sanksiyalara asasan bu Karbohidrogenlari idarsetma va onlara
nazarat salahiyyatlari SOCAR-a havals edilmisdir; va

Azarbaycan Respublikasi Dovlst Neft Sirkatinin yaradilmasi
hagqinda Azarbaycan Respublikasi Prezidentinin 1992-ci il 13
sentyabr tarixli 200 ndmrali Fsarmanina vs Azarbaycan

Respublikasi Dovlat Neft Sirkatinin strukturunun
tokmillasdirilmasi haqqginda Azarbaycan Respublikasi
Prezidentinin 2003-ct il 24 vyanvar tarixli 844 nomrali
Farmanina, va yuxarida deiloan Azarbaycan Respublikasi
Prezidentinin 2003-ct il 24 vyanvar tarixli 844 nomrali

Farmanina edilmis alava va doayisiklar haqqinda Azarbaycan
Respublikasi Prezidentinin 2005-ci il 22 dekabr tarixli 340
némrali Farmanina, ve hamin sirkatin Nizamnamasina uygun
olarag, SOCAR hasil edilmis butin Karbohidrogenlars
muinasibatds  sahibliyi  hayata kecirir va  Azarbaycan
Respublikasinda batin Karbohidrogen ehtiyatlarinin kasfiyyati
va istismari sahasinds butin salahiyystlor SOCAR-a havals
edilmisdir, habels “Azarbaycan Respublikasinda Muradxanli,
Cafarli vo Zardab neft yataglarinin daxil oldugu blokun barpasi,
kasfiyyati, islenmasi ve hasilatin pay bolglisi hagqinda®
Azarbaycan Respublikasi Prezidentinin 7 oktyabr 2015-ci il
tarixli 1439 sayli Serancamina uygun olarag SOCAR-a Sazisin
hazirlanmasi ) Azarbaycan Respublikasi adindan
imzalanmasi, hamginin tarsf muigabili gisminds onun qivvads
oldugu muddat arzinds  Azarbaycan  Respublikasinin
manafelarini tamsil etmak salahiyyati verilmisdir; va

SOCAR Blokunun miilkiyysatcisi va amaliyyatcisi kimi Kontrakt
sahasinds miayyan isler aparmis va hal-hazirda Taraflar
Kontrakt sahasindes ve onun tokinds tsbii halda olan
Karbohidrogenlasrin kasfiyyatina, elasce ds sonraki islanmasina
va hasilatina elaca da barpasina komak etmak arzusundadir; va

SOCAR vs ZENIT arasinda 8 iyun 2015-ci il tarixinda
Azarbaycan Respublikasinda Muradxanli, Cafarli ve Zardab neft

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 Presidential Edict No 340 dated 22
December 2005 concerning the amendments and changes to the afore-
mentioned Presidential Edict No 844 dated 24 January 2003, and its
Charter, SOCAR owns all Petroleum produced and is vested with the
authority to carry out the exploration and development of all
Petroleum in the Republic of Azerbaijan, and pursuant to Presidential
Decree No 1439 “On the Rehabilitation, Exploration, Development
and Production Sharing of the Block Including the Muradhanli, Jafarli
and Zardab Oil Fields in the Republic of Azerbaijan” dated 7™ of
October, 2015, 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 being the owner and operator of the Block has
carried out certain work in the Contract Area and now the Parties wish
to promote the exploration for, and subsequent development and
production as well as rehabilitation of Petroleum existing in its natural
state in, on or under the Contract Area exploration and development
of the Contract Area in order to increase production of Petroleum
existing in its natural state in, on or under the Contract Area; and

WHEREAS, SOCAR and ZENITH have agreed and entered into the
Agreement on the Basic Commercial Principles and Provisions of



yataglarinin daxil oldugu blokun barpasi, kasfiyyati, islonmasi
va hasilatin pay boélglisi haqqginda Sazisin ssas kommersiya
prinsiplari vo muddaalarina dair Muagavils razilasdiriimis va
imzalamis va hamin prinsiplar va miiddaalar bu Sazisin asasini
taskil edir; va

Podratgi texniki biliklars va tacriibays, inzibatciliq ve idarsetma
tzra ekspert biliklarina va Kontrakt sahasinds Karbohidrogen
ehtiyatlarinin  samarali islonmasi ve hasilati lcin maliyys
ehtiyatlarina malikdir va bu maqgsadla SOCAR ila miuqavils
minasibatlari qurmag arzulayir;

BUNUNLA T3sSDIiQ EDILIR Ki, yuxarida sarh edilonlarin va
asagida gostarilmis qarsthgh ohdaliklarin  muigabil suratds
yerina yetirilmasi UGcln Tarsflor asagidakilar barads raziliga
galmislar:

Rehabilitation, Exploration, Development and Production Sharing
Agreement for the Block including the Muradhanli, Jafarli and Zardab
Oil Fields in the Republic of Azerbaijan dated 8" June, 2015, and
such principles and provisions have constituted the framework of this
Agreement; and

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

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



1.1

1.2

MADD? 1

iS TIRAK PAYI

Hor Podratci teraflarin bu Sazis (izre hiquglan ve
dhdsliklari bu Sazisin imzalanma tarixi Ulciin istirak
payinin asagida gostarilmis mivafiq faizlerinds (“istirak
paylar”) tasbit edilir:

PODRATCI TOR3FLSR PAY FAIZLoRI
ONS 20,0%
ZENIT 80,0%
Taraflor  razidirlar ki, Qilvveayaminma  tarixindan

baslayaraq onlarin istirak payinin  mdivafiq faizleri
Kontrakt sahasi barasinda, bir tarafdan, Podratci taraflarin
va ya onlarin Ortaq sirkatlarinin har hansi biri ils, digar
tarafdan, har hansi Hokumat organi va ya SOCAR
arasinda har hansi  avvalki sazislerden va ya
miugqavilalardan irali gals bilan bitlin hiiquqg ve 6hdaliklari
avaz edir. Toraflor hamcinin raziiga galmislar ki,
imzalanma tarixinden baslayaraq bu Sazis SOCAR ils
Podratci tarafler arasinda Kontrakt sahasina dair vahid vea
tam razilasmadir.

1.1

1.2

ARTICLE 1

PARTICIPATING INTERESTS

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

CONTRACTOR PARTIES PERCENTAGE
SOA 20.0%
ZENITH 80.0%

The Parties agree that from the Effective Date the 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.



2.1

2.2

MADDpg 2

HUQUQLARIN VERILMSI VO SAZIS iN QHATO DAIRISI

Mistasna hiiqugqun verilmasi

SOCAR Podratclya bu Sazisin sartlerine uygun olaraq ve
onun quvvads oldugu muddat arzinds Kontrakt sahasinin
hidudlar daxilinde ve hamin sahs ilo bagl Neft-gaz
amaliyyatlari aparmaq Uclin vahid ve mistasna hiiquq
verir. Burada xiisusi gostarilan hiquglar istisna olmagla,
bu Sazis yerin taki ila bagli, habels har hansi basqga tabii
ehtiyatlar ile bagh Neft-gaz smaliyyatlarindan savayi har
hansi digar faaliyyat novi ile masgul olmaq (giin
huquglar nazardas tutmur.

Podratcinin masraflarin avazinin 6danilmasi hiiququndan
istisna

Bu Sazisin basqa hissalarinds xilisusi nazards tutulmus
diger hallar istisna olmagla, Kontrakt sahasinda
kommersiya hasilati basa catdigdan sonra Neft-qaz
amoaliyyatlari naticasinds alda edilon hasilatin hacmi bu
Sazisin qlivvada oldugu middatlar, o cimladan 6-ci
maddada nazards tutulan bitin uzadilmis muddatler
sona catdiqda Podratcinin 9sasli masraflarin ve @maliyyat
masraflarinin tam 6danilmasi lc¢lin kifayst etmirss, bu
Sazisin  soartlerina  uygun olarag Podratci avazi
o0doanilmamis masraflarinin svazinin o6dsnilmasi va vya
kompensasiya olunmasi hiiququna malik deyildir.

2.1

2.2

ARTICLE 2

GRANT OF RIGHTS AND SCOPE

Grant of Exclusive Right

SOCAR hereby grants to Contractor the sole and exclusive
right to conduct Petroleum Operations within and with respect
to the Contract Area in accordance with the terms of this
Agreement and during the term hereof. Except for the rights
expressly provided for herein, this Agreement shall not include
rights for any activity other than Petroleum Operations with
respect to surface areas or to any other natural 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 terms of this Agreement, inclusive of all
extensions provided in Article 6 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.

10



3.1

3.2

MADDp® 3

T_BRBFLSRiN TaMiNATLAR_I, )
UMUMI HUQUQLARI VO OHDOLIKLORI

SOCAR-in_taminatlari

SOCAR bildirir ve teminat verir ki:

(@

(b)

0, 6z Nizamnamasinin sartlarina uygun olaraq
lazimi gaydada taskil edilmisdir v mdvcudlugu
ganunidir; va

0, bu Sazisi baglamaq va icra etmak, bu Sazisin
sartlarina asasan Podratciya hiiquglar ve manafelar
vermak ve bu Sazis lzra 6z o6hdaliklsrini yerina
yetirmak dgun Azarbaycan Respublikasinin
ganunvericiliyinds nazards  tutulmus bitin
salahiyyatlara malikdir.

SOCAR-In_umumi 6hdsliklari

(@

Neft-gaz amsliyyatlarinin hayata kecirilmasi lclin

Podratcinin  sorgusuna  asasan, SOCAR 06z
salahiyyatlarinin tam hacmi daxilinds Hokumsat
organlari  qarsisinda Podratcinin  asagidakilan

almasi lciin ona kdomak etmak magsadila ganun
carcivasinda butiin mimkin saylari gostarir:

(i) Hokumat organlarinin butiin zaruri icazalarini,
o ciimladan, lakin bununla mahdudlasmadan,
Neft-gaz amoaliyyatlarinin samoarali hayata
kecirilmasi Gclin lazimi gémriik sanadlarini,
vizalari, yasayls vasigalarini, rabita
vasitalerindan istifade imkanini, torpaq
sahalarindan istifads etmak Ucin lisenziyalari,

3.1

3.2

ARTICLE 3

WARRANTIES AND GENERAL RIGHTS
AND OBLIGATIONS OF THE PARTIES

Warranties of SOCAR

SOCAR represents and warrants that:

(a)

(b)

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

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

General Obligations of SOCAR

(a)

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

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

11



(b)

(©)

(d)

idxal va ixrac lisenziyalarini, bank hesablari
acilmasini, ofislarin va iscilar Gglin manzillarin
alds edilmasini; habels

(ii) Kontrakt sahssine aid olan va SOCAR-In
ixtiyarinda va ya nozarsti altinda olmayan
bitiin geoloji, geofiziki, geokimyavi va texniki
malumatlari (o ciimladan quyulara dair va
digar malumatlari).

Neft-qaz amaliyyatlarinin samoarali hayata
kecirilmasi Ucin zaruri oldugda SOCAR 6z
salahiyyatlarinin tam hacmi daxilinds bitiin basga
muvafiqg masalalards ganun c¢arcivesinds Podratclya
kdmayi temin etmak Ucin bitlin mimkin saylari
gostarir.

Podratci yuxarida sadalananlarin  verilmasi ils
alagadar SOCAR-in c¢oakdiyi bitiin ganunauygun
aglabatan faktik mistagim masraflarin  avazini
odayir, bu seartls ki, bunlar mivafiq ssnadlarls
tasdiq edilmis olsun.

Podratcinin sorgusuna asasan SOCAR 06ziinds va ya
0z Ortaq sirkatlarinds va ya 06zilnin/onlarin
nazarati altinda olan va Kontrakt sahasina aid olan
biitlin geoloji, geofiziki, geokimyavi va texniki
malumati va informasiyani, o cimladan quyulara
dair malumati, Podratciya taqdim edir. Podratci bu
malumatin  va vya informasiyanin toplanmasi,
gaydaya salinmasi va Podratciya catdiriimasi
gedisinds SOCAR-In bu Sazisin hayata kecirildiyi
dovrds c¢akdiyi faktik mistagim masraflarin avazini
odayir bir sartls ki, SOCAR Podratciya manfastsizlik
va zararsizlik prinsipina asaslanan hesab taqdim
edir. SOCAR tarafindan taqdim edilan hesablarda
tasbit edilon va Podratci tarsfindan 6danilan bu 3.2
(d) va hamcinin 3.2 (c) bandlsrinda nazarda tutulan

(b)

(c)

(d)

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 endeavours to assist Contractor in all
other relevant matters as may be necessary for the
efficient implementation of Petroleum Operations.

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

Upon request of Contractor, SOCAR shall provide to
Contractor all geological, geophysical, geochemical and
technical data and information in the possession or
control of SOCAR or its Affiliates of relevance to the
Contract Area including all kinds of well data. Contractor
shall pay the actual direct costs incurred by SOCAR in
the implementation of this Agreement in gathering
together, handling and delivering any such data or
information to Contractor, which costs will be invoiced
to Contractor by SOCAR on the basis that SOCAR is to
suffer no loss and obtain no gain. Cost envisaged in
this Article 3.2 (d) as well in Article 3.2 (¢) 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

12



masraflar @maliyyat masraflari hesab edilir va 9vazi
odanilon masraflors aid edilir. 9gsr SOCAR-In
taqdim etdiyi hesabda har hansi madds Podratcinin
noqgteyi-nazarinca, gostarilan talabi tamin etmirsa,
Podratci bunu SOCAR-a bildirir, bundan sonra
Podrat¢inin irali sirduyl etirazlar birlikds nizama
salmaqg ucgiin SOCAR ils Podratgi bitin lazimi
tadbirlari gorurlar. Bu 6hdsliyin yerina yetirilmasi ils
alagadar olarag SOCAR har hansi bels malumatin va
ya informasiyanin dizginliyina va ya tamligina
hec bir taminat vermir.

3.3 Podratci taraflarin taminatlari va hiiguglari

(@

(b)

Har bir Podratci teraf bildirir ki, o, 0z tasis
sanadlarinin sartlarina uygun olaraq lazimi gaydada
toskil edilmisdir ve movcudlugu qanunidir ve
hokumat icazslarinin alinmasi sarti ile bu Sazisin
muddaalarina muvafiq suratda Neft-qaz
ambaliyyatlarinin aparilmasindan otrii  Azarbaycan
Respublikasinda ve basqa yerlards lazimi filiallarini
va nimayandsliklarini yaratmaq ve saxlamaq ucin
vakil edilmislar.

Har bir Podratci tarsf, onun Ortaq sirkatlari,
Podrat¢inin Subpodratcilari habels omaliyyat sirkati
bununla vakil edilmislar ki, bu Sazisin quvvada
oldugu bitiin dovr dglin Azarbaycan
Respublikasinda filiallarini, daimi idaralsrini, daimi
nimayandsliklarini, isgizar faaliyyatin va tasarrifat
faaliyystinin digar formalarini tssis etsinlar ki,
bunlar Neft-gaz smsaliyyatlari lclin lazim olan har
hansi amlakin satin alinmasi, icaraya gotiurilmasi va
ya oaldes edilmasi ds daxil olmaqgla, Neft-qaz
amaliyyatlarini hayata kecirmak va ya bunlarda
istirak etmak (g¢lin zaruri ola bilar, bir sartls ki, bels
idaralar ve tesarrifat strukturlari  Azarbaycan
Respublikasinin ganunvericiliyinda nazarda

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

(a)

(b)

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

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

13



tutulmus
olmasin.

rasmiyyatlara ve is gaydasina zidd

3.4 Podratci taraflarin imumi 6hdaliklari

(@

(b)

3.5 bandinin middsaalarina amal etmak sartils,
Podratci teraflor bu Sazisds qoyulmus sartlera
uygun olaraq Kontrakt sahasinda
Karbohidrogenlarin kasfiyyati, giymatlandiriimasi va
islonmasi ucin lazim olan pul vasaitini tamin
edirlar.

Bu Sazisin sartlarina gors, Podrat¢l beynalxalq neft-
gaz sonayesinds hamiligla gabul olunmus
prinsiplara uygun olaragq can-basla, tahliikasiz va
samorali suratds Neft-gaz smsaliyyatlari aparmagi
ohdasina gotirir. Texnoloji obyektlar ve avadanliq
Ucln layihs standartlari ve texniki sartlor Layiha
standartlarinda  gosarilmis middsalara uygun
galmalidir. 9gar Podratgl tarafin ve ya onun 9sas
ana sirkstinin  har hansi  faaliyysti, yaxud
faaliyyatsizliyi Podratci tersf va ya onun 9sas ana
sirkati barasinda tatbiq edilan yurisdiksiyanin
ganunlarina 3sasan onlarin  cazalandiriimasina
gatirib ¢ixara bilarss, Podratgl tarsflardan hec biri
bels faaliyyata va ya faaliyyatsizliya macbur edils
bilmaz.

3.5 ONS -nin lstirak payinin maliyyslasdirilmasina dair xiisusi

muddsaa

(a)

Digar Podratci tarsflar 6z istirak paylarina miivafiq
olarag ONS-nin payina Neft-gaz amoliyyatlari
masraflarinin ylz (100) faizini asagidaki gaydada
maliyyalasdirmayi éhdalarina goturdrlar:

(i) Kontrakt barpa sahasinda neft-qaz
ampaliyyatlari Gzra: Qilvvayaminma tarixindan

34

3.5

General Obligations of Contractor Parties

(a)

(b)

Special Provision for Carrying SOA’s

Subject to Article 3.5, the Contractor Parties shall
provide the necessary funds to explore, 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 penalisation under the laws of any
jurisdiction applicable to such Contractor Party or its
Ultimate Parent Company notwithstanding anything to
the contrary in this Agreement.

Participating

Interest

(a) The Other Contractor Parties shall have the obligation to

carry, in proportion to their Participating Interests, one
hundred (100) percent of SOA’s Petroleum Costs
attributable to SOA’s Participating Interest as follows:

(i) For Petroleum Operations in the Contract
Rehabilitation Area: from the Effective Date and

14



(b)

(ii)

etibaran Kontrakt barpa sahasinds Xam neft
hasilatinin giindalik saviyyasi 2015-ci il Ucln
Kontrakt barpa sahasinda gilindslik Xam neft
hasilatinin orta saviyyasindan an azi iki (2)
dofe cox olacag dord (4) ardicil Taqgvim

riblinden ibarst doévr basa catanadak
(“Maliyyslasdirma 1); habels

Kontrakt  kasfiyyat sahasinds  Neft-gaz
amoliyyatlari ils bagh KiMP-in vea O9lave

kasfiyyat dovri Ucin ya (agar Podrat¢l hamin
dovra kegarsa) nazarda tutulmus islarin yerina
yetirilmasi ila alagadar Neft-qaz amsaliyyatlari
tizra:  Qivvayaminms tarixindan islanma
programinin tasdiq edilmasi tarixina gadar
(“Maliyyslasdirma 2°).

Maliyyalesdirma 1-in avezi ONS Digar Podratci

toroflars

maliyyalasdirmanin aveazini asagidaki

gaydada gaytarmagi 6hdasina goétirir:

0]

(i)

bu Sazisin 13.3 bandina nazards tutulmus
mexanizma uygun olaraq, Kontrakt barpa
sahasindan hasil ediloan Masraflarin avazinin
O0danilmasi dglin ayrilmis hacmlardan yuxari
olan Kompensasiya Karbohidrogenlarin bir
hissasi ils;

Maliyyslasdirma 1-in  aveazinin o6danilmasi
Gglin  3.5(b)(i) bandinda miiayyan olunmus
Kontrakt barpa sahasindan Karbohidrogenlar
hacmlarina mulkiyysat hiququ Catdirilma
mantaqgasinda Digar Podratci taraflara verilir.
Yuxarida gostarilan Karbohidrogenlar
migdarinin dayari 16.3 bandinin miiddsalarina
9sasan muayyan edilir;

(b)

(i)

until the end of period of four (4) consecutive
Calendar Quarters in which the average daily rate
of Crude Oil production from the Contract
Rehabilitation Area will be at least two (2) times
the average daily rate of Crude Oil production from
the Contract Rehabilitation Area in 2015 (“Carry
1”).

For Petroleum Operations in the Contract
Exploration Area incurred in connection with the
performance of the MEWP and the work defined
for the Additional Exploration Period (if Contractor
proceeds thereto): from the Effective Date and until
the date of approval of the Development Program
(“Carry 27).

SOA shall have the obligation to reimburse to the Other
Contractor Parties Carry 1:

(i)

(i)

out of portion of Petroleum produced from the
Contract Rehabilitation Area over and above the
said level defined as Compensatory Petroleum
allocated for Cost Recovery in accordance with the
mechanism set out in to Article 13.3 of this
Agreement;

Transfer of title to the Other Contractor Parties of
volumes of Petroleum from the Contract
Rehabilitation Area to reimburse Carry 1, as
defined in Article 3.5(b)(i), shall be made at the
Delivery Point. The value of the said volumes of
Petroleum shall be calculated in accordance with
the provisions of Article 16.3;

15



(©)

(iii)  Yuxaridakir 3.5(b)(i) bandi ils ziddiyysta
girmadan, ONS-nin Maliyyalasdirma 1-in
ddasnilmamis balansinin (“Odsnilmamis balans
1%) avazini 6z Manfaat karbohidrogenlari payi
hesabina va ya digar gaydada tamamils va ya

gisman 6damak hiiququna malikdir.
Odsnilmamis balans 1 dedikds, 3.5(b)(i)
bandina 9sasan Karbohidrogenlarls

kompensasiya olunmus miuvafiq mablaglar
¢ixilmagla, 3.5(a)(i) bandina asasan ONS -nin
istirak payinin maliyyslasdirilmasi liciin Digar
Podratci tarsflerin 6dadiyi mablag nazards

tutulur.
Kontrakt kasfiyyat  sahasindan Kommersiya
hasilatinin baslanma tarixindan etibaran

Maliyyalasdirma 2-nin avazi Digar Podratci tarsflars
asagidaki qaydada édanilir:

(i Bu Sazisin 13.4 bandins asasan vyalniz
Masraflarin avazinin édanilmasi Gg¢lin ONS -nin
Istirak payina ayrilmis Masraflarin 6danilmasi
Uciun Karbohidrogenlar hacminindan odanilir.

(i) Kommersiya hasilatinin baslanma tarixindan
etibaran LIBOR-un dérdds biri (1/4) istagal
illik bir (1) faiz daracasi hesablanir va Taqvim
ribd 9sasinda Maliyyalasdirma 2-nin
ddasnilmamis balansina (“Odsnilmamis balans
2") slavs edilir.

(iii) Maliyyalasdirma 2-in avazinin ddanilmasi
Ugin  3.5(c)(i) bandinds miayyan olunmus
Karbohidrogenlar maqdarina milkiyyat
hiiququ Catdirlma mantagasinds  Digar
Podratci teraflara verilir. Yuxarida gostarilan
Karbohidrogenlar migdarinin daysri 16.2
bandinin middaalarina asasan miayyan edilir.

(©

(iii)) Notwithstanding Article 3.5(b)(i) above to the
contrary, SOA shall have the right to reimburse all
or a part of the unrecovered balance of Carry 1
(“Unrecovered Balance 1) out of its share of Profit
Petroleum or otherwise. The Unrecovered Balance 1
means all funds advanced by the Other Contractor
Parties to carry SOA’s Participating Interest under
Article 3.5(a)(i), less the amounts compensated out
of Petroleum under Article 3.5(b)(i).

From the Commencement Date of Commercial
Production from the Contract Exploration Area, Carry 2
shall be reimbursed to the Other Contractor Parties as
follows:

(i) Only out of the Petroleum allocated for cost
recovery pursuant to Article 13.4 of this Agreement
and attributable to SOA’s Participating Interest.

(i) From the Commencement Date of Commercial
Production, an annual interest rate equal to one-
quarter (1/4) of LIBOR plus one (1) percent shall be
applied to unrecovered balance of Carry 2 on a
Calendar Quarter basis (“Unrecovered Balance 2”).

(iii) Transfer of title to the Other Contractor Parties of
volumes of Petroleum to reimburse Carry 2, 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 16.2.
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(d)

(e)

®

(iv)  Yuxaridakir 3.5(c)(i) bandi ils ziddiyysta
girmadan, ONS -nin Maliyyslasdirma 2-nin
o0danilmamis balansinin avazini 6z Manfast
karbohidrogenlari payl hesabina va ya digar
gaydada tamamils va ya gisman avansla
6damak hiququ vardir.

Maliyyalasdirma 1-nin va Maliyyalasdirma 2-nin va
Odsnilmamis balans 2-ya slave olunmus faizlsrin
avazinin ddanilmasi Uzra yuxarida gostarilon
muddaalar Maliyyalasdirma 1 va Maliyyalasdirma 2
(va Odanilmamis balans 2-ya slave olunmus faizlar)
tam 6danilanadak qilivvads galmagda davam edir.

ONS 6ziiniin istirak payinin bir hissasini va ya
hamisini har hansi Uciincii torafs va ya basqa
Podratci tarafs verdikdas, Digar Podratci taraflarin bu
Sazisin 3.5(a) bandinds géstarilon 6hdaliklari istirak
payinin Uciincii torsfs verildiyi hissasina mivafiq
mablagds azalir. ONS va/yaxud ONS-nin hiiquqg
varisi istirak payinin basgasina verildiyi giinadsk
Odsanilmamis balans 1 va Odsnilmamis balans 2
mablaglarinin istirak payina mivafig hissasini
mivafiqg olarag Digar Podratci terafloars nagd
vasaitlerle tam hacmds kompensasiya etmays
borcludur, vo belo 6domo giizost edilmis tarixdo
hoyata kecirilmoalidir. ONS -nin va/yaxud ONS -nin
hiiqug varisinin yuxarida gostarilon 6hdaliyi gabul
etmasi Istirak payinin  basgasina verilmasinin
macburi sartidir.

ONS -nin bu Sazisdaki istirak payini artirmasi Digar
Podratgi tarsflorin 3.5(a) bandina uygun olaraq
ONS -nin istirak payini maliyyalasdirmak
barasindaki 6hdaliklarini hec¢ bir vachls artira
bilmaz.

(iv) Notwithstanding Article 3.5(c)(i) above to the
contrary, SOA shall have the right to reimburse in
advance all or a part of the Unrecovered Balance
2 out of its share of Profit Petroleum or otherwise.

(d) The foregoing provisions related to reimbursement of Carry

(e)

®

1 and Carry 2 plus interest accrued to the Unrecovered
Balance 2 shall be valid until Carry 1 and Carry 2 (plus
interest accrued to the Unrecovered Balance 2) shall have
been reimbursed in full.

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 in full and in cash to the Other
Contractor Parties a portion of the Unrecovered Balance 1
and Unrecovered Balance 2 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.

In no event shall an increase by SOA of its Participating
Interest under this Agreement increase the obligation of
the Other Contractor Parties to carry SOA’s Participating
Interest in accordance with Article 3.5(a).
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(9)

Digar podratci toraflardan har hansi biri 6z Istirak
payini butovlikls va ya har hansi bir hissads Uciincii
torafe vo ya Podratcl tarafe glizast etdiyi halda bels
Podratci tarafin bu Sazisin 3.5(a) bandi ils nazardas
tutulan éhdsliklari verildiyi istirak payinin hissasins
proporsional sakilde azalir. Bels Podratci tarsfin
hiuquqi varisi 3.5(@) bandi il nazards tutulan
dhdsliklarin icrasina géra ona verilmis istirak payinin
hissasina proporsional sakilda cavabdeh olacaqg. Bu
cir Uciincii Tarsfinin va yaxud Podrat¢i tarsf ilo
yuxarida géstarilon éhdasliklarin gabul etmasi istirak
payinin basqasina verilmasinin macburi sartdir.

(2

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.

18



MADD?® 4

KONTRAKT SAHOSI

Bu Sazisin magsadlari baximindan Kontrakt sahasi sarti olaraq
Kontrakt barpa sahasi ve Kontrakt kasfiyyat sahasina bollnir.

(b)

(@) Kontrakt barpa sahasi dedikds, yer sathinin bu Saziss

2-ci 9laveda verilmis cografi koordinatlar perimetri
daxilinds quruda olan va SOCAR-In balansinda olan
sahalar, habels hamin perimetr hiidudlarinda yeralti lay
va horizontlardir ve Qlivvayaminms tarixinadak SOCAR-
in  kasf etdiyi Karbohidrogen ehtiyatlari va/yaxud
SOCAR-In hal hazirda muiasyyan olunmus va hasilat
aparilmis har iki-yuxari va asagi hissalards hasilat
aparilan va ya hasilati aparilmayan vyeralti hasilat
sahalarindaki Karbohidrogen ehtiyatlari basa dusulir
(Sazisin quvvada olma middsti arzinds sathdsan gazma
texnologiyalari dclin miinasib olan istaniloan va bitiln
darinliklarada tokmillasdirillasmalar aparila bilar ).

9gar Neft-Qaz amsaliyyatlari zamani yeni yataq kasf
olunarsa ve bu vyatagin geoloji strukturunun (fiqi
sarhaddinin Kontrakt barpa sahasi hiidudlarindan kanara
¢ixmasi miayyanlasdirilersa, Podratci tarsf, Podratglya
alava sahanin Kontrakt barpa sahasins salinmasina dair
icazanin verilmasi lc¢lin SOCAR-a miraciat etmak
hiququ vardir va bu taqgdirds, SOCAR alava sahalarin
Podratclya verilmak hiququ olacaqdir (lakin 6hdalik
deyil) va bela slava sahalsr taqdim edildiyi halda bu
Sazisinin bir hissasi olacaqdir.

Kontrakt kasfiyyat sahasi dedikda yer sathinin bu Saziss
2-ci 9lavada gostarilmis cografi koordinatlar perimetri

ARTICLE 4

CONTRACT AREA

For purposes of this Agreement the Contract Area shall be
provisionally divided into the Contract Rehabilitation Area and the
Contract Exploration Area.

(a)

(b)

The Contract Rehabilitation Area means the area on the land
inside the perimeter constituted by the geographical co-
ordinates set forth in Appendix 2 to this Agreement being on
SOCAR’s book; and includes all subsurface reservoirs and
horizons within such perimeter, Petroleum resources
discovered by SOCAR and/or Petroleum resources being
produced or not being produced both above and below the
currently identified and produced zones in the subsurface
(from the surface to any and all depths accessible to drilling
technology as may be developed at any time during the term
of the Agreement) by SOCAR at the Effective Date.

If a new reservoir has been encountered in the course of
Petroleum Operations indicating that the boundaries of a
geological structure of such reservoir extends horizontally to
areas outside of the Contract Rehabilitation Area, Contractor
has the right to apply to SOCAR for a grant of the additional
areas to the Contractor for inclusion in the Contract
Rehabilitation Area, and in this case SOCAR shall be
entitled (but not obligated) to grant the additional areas to
Contractor and if granted such additional areas shall become
subject to this Agreement.

The Contract Exploration Area means the area inside the
perimeter constituted by the geographical co-ordinates set
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daxilnds galan va SOCAR-In balansinda olan va hamin
perimetr ¢arcivasinda saquli xatt Gizra bitin yeralti laylar
va horizontlar, o ciimladan Qiivvayaminma tarixina
SOCAR torafindan  kasf edilmis  Karbohidrogen
ehtiyyatlari vo / va ya bu Sazisin yerina yetirilmasi
naticasinds kasf edilacak ehtiyyatlar basa dusilir.

forth in Appendix 2 to this Agreement being on SOCAR’s
book; and includes vertically all existing subsurface
reservoirs and horizons within such perimeter, Petroleum
resources discovered by SOCAR at the Effective Date and/or
Petroleum resources that may be discovered as a result of
implementation of this Agreement.
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MADD®O 5

BORPA VO HASILAT PROQRAMI

Qilivvayaminma tarixindan sonra an azi yiz slli (150) gilindsn
gec olmayaraq Podratgi Blokun barpasi va hasilati planinin
layihasini (“Barpa va hasilat programi®) hazirlayir vo SOCAR-In
tasdigina taqdim edir; bu planda Podratcinin Barpa va hasilat
programinin SOCAR tarafindan tasdigi tarixindan an gec iki (2)
il arzinds doxsan (90) ardicil gin arzinds Kontrakt barpa
sahasindsan Xam neft hasilatinin 2015-ci ilin Xam neft
hasilatinin orta sutkaliq saviyyasini an azi bir tam onda bes
(1,5) dofe oOten orta sutkalig saviyyssine catmaq Ohdaliyi
nazards tutulmahdir. Bu zaman Podratcinin Koklii pozuntusu
olarag bu ohdalik yerina yetiriimadikda, SOCAR bu Sazisin
31.1(b) bandina uydun olaraq Kontrakt barpa sahasins
miinasibatds bu Sazisin qivvasina xitam vermak hiququna
malikdir vo Quvvayaminma tarixindan etibaran Kontrakt barpa
sahasina dair Podrat¢cinin ¢akdiyi ve bu Sazisin xitam
tarixinadak oavazi Odeanilmamis bitin masraflorin  Qvazi
odanilmir.

Barpa va hasilat programinin alindig tarixdan sonra altmis (60)
giin arzinds SOCAR onu tasdiqg va ya radd etmsalidir. Barpa va
hasilat programi alindigdan sonra altmis (60) gin arzinds
SOCAR vyazili sakilds Podratcidan bu Programa har hansi
doyisikliklarin edilmasini telab etmirss, Barpa va hasilat
programi SOCAR tarafindan tasdiq olunmus sakyilir. SOCAR
Barpa vo hasilat programina dayisikliklar edilmasini tslab
edoarsa, Podratci va SOCAR yenidan baxilmis Barpa va hasilat
programini mizakirs edacaklar. Bela miizakirs baslandigdan
sonra altmis (60) glin arzinds Barpa va hasilat programi SOCAR
torafindan tesdiq olunmazsa, Podrat¢l sonraki qirx (40) gin
arzinds Barpa va hasilat programinin sartlari tGzrs garar gabul

ARTICLE 5

REHABILITATION AND PRODUCTION PROGRAMME

At least one hundred fifty (150) days from the Effective Date,
Contractor shall prepare and submit to SOCAR for its approval the
draft rehabilitation and production plan for the Block (the
“Rehabilitation and Production Programme”) which shall specify
Contractor’s obligation to achieve not later than the expiry of two
(2) years from the date of SOCAR’s approval of the Rehabilitation
and Production Programme an average daily rate of Crude Oil
production from the Contract Rehabilitation Area during ninety (90)
consecutive days to be one point five (1.5) times the average daily
rate of the 2015 Crude Oil Production. In this regard, if Contractor
fails to perform such obligation which shall be deemed to be a
Material Breach, SOCAR shall have the right to terminate this
Agreement in relation to the Contract Rehabilitation Area pursuant
to Article 31.1(b) of this Agreement, and any unrecovered costs
incurred by Contractor with respect to the Contract Rehabilitation
Area from the Effective Date to the date of termination of this
Agreement shall not be Cost Recoverable.

SOCAR shall approve or disapprove the Rehabilitation and
Production Programme within sixty (60) days after receipt thereof.
Unless SOCAR requests in writing to Contractor any changes to the
Rehabilitation and Production Programme within sixty (60) days of
receipt thereof, the Rehabilitation and Production Programme shall
be deemed approved by SOCAR. If SOCAR requests changes to the
Rehabilitation and Production Programme, Contractor and SOCAR
shall discuss a revised Rehabilitation and Production Programme. In
the event that the Rehabilitation and Production Programme has not
been approved by SOCAR within sixty (60) days of the
commencement of such discussion, Contractor may within a further
forty (40) days commence arbitration under the Arbitration
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etmak Uclin Arbitraj gaydasina uygun olaraq, SOCAR tarafindan
Barpa va hasilat programinin taesdiq etmasindan imtina
etmasinin  asasli  olub-olmsmasi masalasi lglin  arbitraja
miracist eds bilar. 9gar arbitrlar tarsfindan, tasdiq etmanin
SOCAR tarafinden imtina edilmasi asassiz olmasi miiayyan
edilorsa va yaxud Barpa ve hasilat programinin SOCAR
torafindan tasdiq edilacayi taqdirds, Podratci hamin Barpa va
hasilat programina uygun olaraq, smaliyyatlarina baslamaq
hiiququna malik olacagdir. Barpa va hasilat programi tasdiq
olunanadak (va ya arbitraj garari gsbul olunanadsk) Podratci
beynalxalg neft-qaz ssnayesinds hamiligla gabul olunmus
tacribays uygun olaraqg Neftgaz amaliyyatlari apara bilar.

o9gar arbitrlar, podrat¢i tarsfindsn teqdim olunmus Barpa ve
hasilat programinin SOCAR tarafindan tasdiq edilmamasinin
asasli oldugu haqda gsrar gabul edarlarss, SOCAR tarafindan
taleb olunan dayisikliklarin Barpa va hasilat programina yazili
sakilda (i) gabul olunmasinin tesdiq etmak va Barpa va hasilat
programina edilan hamin dizalislars uygun olaraq, va yaxud
diger halda SOCAR-in Barpa ve hasilat programinin tasdiq
etmasindan sonra, Podrat¢i amsliyyatlara baslamaq hiququna
malik olacaqdir, gabul edarak ki, arbitrlarin gararindan 6nca
Podratcidan, Barpa ve hasilat programina edilon bi ciir
dayisikliklara miinasibatds farglilik taskil edsn Podratcinin
barpa va hasilat programinin maddalarins uygun olaraq cakilan
xarclerin  avazinin  O6danilmasi SOCAR-in tasdiq edib-
etmamasindan (ii) va yaxud arbitrlarin gsararindan sonra altmis
(60) giin arzinds bu Sazisa xitam vermayindan asili olacaqdir.

Fors-major hallarn istisna olmagqla, Podratci Barpa va hasilat
programini SOCAR-a tagdim etmazsa va ya Kokl pozuntu kimi
baxilaraq, bu Maddada go6starilan miuddat va hacmlards, Barpa
va hasilat programina uygun olarag Xam neftin ortag sutkaliq
saviyyasina nail olmazsa, SOCAR bu Sazisin 31.1(b) bandina
uygun olarag Kontrakt barpa sahasina miinasibatds bu Sazisin
qivvasina xitam vermak hiiququna malikdir va Qlivvayaminma

Procedure on the question as to whether or not SOCAR's approval of
the Rehabilitation and Production Programme has been unreasonably
withheld. If the decision of the arbitrators is that approval was
withheld by SOCAR unreasonably, Contractor shall be entitled to
commence operations in accordance with the Rehabilitation and
Production Programme in all respects as if the Rehabilitation and
Production Programme had been approved by SOCAR. Until the
Rehabilitation and Production Programme is approved (or decided
by arbitration), Contractor may conduct Petroleum Operations in
accordance with good practice in the international petroleum
industry.

If the arbitrators' decision is that SOCAR reasonably withheld
approval of the Rehabilitation and Production Programme submitted
by Contractor, the Contractor shall have the right in writing either (i)
to accept the changes to the Rehabilitation and Production
Programme requested by SOCAR and to commence operations in
accordance with such amended Rehabilitation and Production
Programme in all respects as if the Rehabilitation and Production
Programme had been approved by SOCAR, provided that recovery
of costs incurred by Contractor before the date of the arbitrators’
decision with respect to elements of Contractor’s Rehabilitation and
Production Programme differing from such amended Rehabilitation
and Production Programme shall depend on SOCAR’s approval, or
(i1) to terminate this Agreement within sixty (60) days after the date
of the decision of the arbitrators.

In the event other than Force Majeure Contractor does not submit to
SOCAR the Rehabilitation and Production Programme or does not
achieve the average daily rate of Crude Oil production pursuant to
the Rehabilitation and Production Programme in the said time and
amount as defined in this Article, which shall be deemed to be a
Material Breach, SOCAR shall have the right to terminate this
Agreement in relation to the Contract Rehabilitation Area pursuant to
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tarixindan etibaran Podratcinin Kontrakt barpa sahasins dair
cokdiyi ve bu Sazisin xitam tarixinadak aveazi Odsanilmamis
bltin masraflarin dvazi 6danilmir.

Podratci tarsfindan Neft-qaz smaliyyatlari illik is programlari va
Bidcalarin yerina yetirilmasi vasitasilo hayata kecirilir; hamin
program va Biidcadlarin tasdigi Barpa va hasilat programinin
lazimi daracada yenilasdirilmasi kimi baxilir.

Podratci, Taraflarin razilasdirdiglan illik is programi vo Biidcays
mivafiq olarag Kontrakt barpa sahasinds bu cir kasfiyyst
faaliyyatini alava olaraq hayata kecira bilar.

Article 31.1(b) of this Agreement, and any unrecovered costs
incurred by Contractor with respect to the Contract Rehabilitation
Area from the Effective Date to the date of termination of this
Agreement shall not be Cost Recoverable.

Implementation of Petroleum Operations by Contractor shall be
through Annual Work Programmes and Budgets the approval of
which shall be deemed to amend the Rehabilitation and Production
Programme to the extent necessary.

Contractor may additionally undertake such exploration activities in
the Contract Rehabilitation Area as the Parties may agree pursuant to
an appropriate Annual Work Programme and Budget.
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6.1

MADD?®O 6

iS LONMD VD HASILAT DOVRU

Kontrakt barpa sahasi iiciin Islanma va hasilat dévri

6.1

Kontrakt barpa sahasi ticiin islonma va hasilat dévrii Barpa
va hasilat programinin SOCAR tarafindan tasdiqi tarixindan
baslayir ve bu tarixdan iyirmi bes (25) il arzinds davam edir.
SOCAR tarsfindan tasdiq olunarsa, iyirmi bes (25) illik
miiddat basa catdigdan sonra Kontrakt barpa sahasi lglin
islanma va hasilat dévri alavs bes (5) il uzadila bilsr.

Kontrakt kasfiyyat sahasi iiciin islanma va hasilat dévrii

Kontrakt koasfiyyat sahasi liciin islanma vo hasilat dovri
SOCAR tarsfindan islanms programinin tasdigi tarixindsn
baslayir va bu tarixdan etibaran iyirmi bes (25) il davam
edir. SOCAR tarafindan tasdiqg olunarsa, iyirmi bes (25) illik
middat basa catdigdan sonra Kontrakt kasfiyyat sahasi
ticiin islonma va hasilat dévrii slava bes (5) il uzadila bilsr.

6.1

6.2

ARTICLE 6

DEVELOPMENT AND PRODUCTION PERIOD

Development and Production Period for the Contract
Rehabilitation Area

The Development and Production Period for the Contract
Rehabilitation Area shall begin from the date of SOCAR’s
approval of the Rehabilitation and Production Programme and
shall continue for twenty-five (25) years from such date. After
the period of twenty-five (25) years the Development and
Production Period for the Contract Rehabilitation Area may be
extended by additional five (5) years subject to SOCAR’s
approval.

Development and Production Period for the Contract
Exploration Area

The Development and Production Period for the Contract
Exploration Area shall begin from the date of SOCAR’s
approval of the Develoment Programme and shall continue for
twenty-five (25) years from such date. After the period of
twenty-five (25) years the Development and Production Period
for the Contract Exploration Area may be extended by
additional five (5) years subject to SOCAR’s approval.
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MADD®o 7

KONTRAKT K9$ FIYYAT SAHOSINDD Ko FiYYAT i$ LORIND DAIR

7.1

7.2

PODRATCININ OHDILIKLIRINI TONZIMLIYSN

XUSUSI $ 9RTLOR

Kasfiyyat dévrii

Kasfiyyat dovrinin miaddsti Quvvayaminma tarixindan
etibaran dord (4) ildir.

Kasfiyyat islarinin minimum programi

(@

5-ci maddanin sartlari ile ziddiyysts girmadan,
Podratci Kasfiyyat dovri arzinds Kasfiyyat iislarinin
minimum  programini  (“KIMP%), o ciimladsn
asagidaki islari yerina yetirmalidir:

(i)  Toahlukasiz va ekoloji cahatdan tamiz gazmani
toamin etmak magqgsadile Kontrakt kasfiyyat
sahasinda iki-olculi seysmik kasfiyyati, va ya

minimum altmis (60) kvadrat kilometrik
sahasinda  Ucolculi  seysmik  kasfiyyat
aparmall, bela seysmik kasfiyyatin

gostaricilarini tahlil va tafsir etmali, Kontrakt
kasfiyyat sahasinds gazma islarinin apariimasi
go6zlanilan sahalarin miihandis-geoloji
tadqgigatini aparmalidir;

(i)  Podratci, kasfiyyat quyusunun gazilmasi va
tamamlanmasi prosesinda kern niimunalarinin
secilmasi de daxil olmaqgla aparilacaq
analizlarin Gsullarini va siyahisini elaca da
bele amsaliyyatlar Gizra Podratci tarafindan
SOCAR-a taqdim edilacok malumatlarin

ARTICLE 7

SPECIAL PROVISION GOVERNING CONTRACTOR
OBLIGATIONS FOR EXPLORATION WORK
IN THE CONTRACT EXPLORATION AREA

7.1 Exploration Period

The Exploration Period shall be four (4) years from the
Effective Date.

7.2 Minimum Exploration Work Programme

(@

During the Exploration Period, notwithstanding any
provision of Article 5 to the contrary, Contractor shall
carry out the Minimum Exploration Work Programme
(“MEWP”) including the following work:

(i) Shoot, process and interpret two-dimensional
seismic or a minimum of sixty (60) square
kilometers of three-dimensional seismic in the
Contract Exploration Area and carry out site
survey in the Contract Exploration Area planned
for drilling operations to ensure a safe and
environmentally sound basis for drilling;

(i)  Drill in the Contract Exploration Area at least 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
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(b)

(c)

(d)

novini, hacmini vo muddatlarini tasvir edan
Kasfiyyat islari programinda darinliyi va digar
parametrlari gostarilon  bir (1) kasfiyyat
guyusunu gaziyir.

Kasfiyyat dovri arzinds seysmik kasfiyyat, har bir
kasfiyyat quyusunun qazilmasi va digar islor
tamamlandiqca Podrat¢l yuxaridaki 7.2(a) bandinda
nazarda tutulan isler barads SOCAR-a tam
informasiya, cari hesabat va yekun hesabati taqdim
etmalidir.

Yuxaridaki 7.2(a) bandinds nazards tutulan islarin
novleri, metodlari va hacmi, habels kasfiyyat
quyularinin gazilmasi \'C) manimsanilmasi
prosesinda kern numunalarinin secilmasi da daxil
olmagla tadqgigat islarinin metodlari va siyahisi,
habels sadalanan islar barada Podratcinin SOCAR-a
taqdim edacayi informasiyanin hacmi, novi ve
muddatlari Kasfiyyat islari programinda tasvir edilir;

Kasfiyyat dovri arzinda Podratcinin  yuxaridaki
7.2(a) beandinds gostarilon ve KIMP-la nazards
tutulmus islerin hamisini va ya bir hissasini yerina
yetirmamasi  Podratcinin bu Sazis lzrs 06z
ohdsliklarinin Kokl pozuntusu hesab edilir. Bela
halda SOCAR 31.1 bandina asasan Kontrakt
kasfiyyat sahasine minasibatds bu Sazisi glivvadan
0z miilahizasina gora salmaq hiiququna malikdir va
Podratci Quvvayeminma tarixindan baslayaraq
cakdiyi, lakin Sazisin quvvasine xitam verildiyi
tarixe avazi odeanilmamis bltlin masraflor 9vazi
Odanilasi masraflora  daxil edilmir. Bu 7.2(d)
bandina uygun olaraq bu Sazisin qlivvasina SOCAR-
In Xitam vermasi bu 7.2(d) bandi Gzrs Podratcinin
Kokli  surstde pozuntusuna goéra SOCAR-In

(b)

(c)

(d)

of information on such work by Contractor to
SOCAR shall be described in the Exploration
Work Program.

During the Exploration Period, Contractor shall provide
SOCAR with all information on operations specified in
Article 7.2(a), both routine and final, after completion
of seismic, drilling of exploration wells and all other
work.

Types, methods, and scope of work, as defined in
Article 7.2(a); methods and list of analyses, including
core samplings, in the process of drilling and
completion of the exploration wells; also, types,
volumes, and deadlines for provision of information on
such work by Contractor to SOCAR shall be described
in Exploration Work Programme.

Contractor's failure to perform all or a portion of its
obligations under the MEWP set out in Article 7.2(a),
during the Exploration Period shall constitute a Material
Breach by Contractor of its obligations. In this case,
SOCAR shall have the right at its sole discretion to
terminate this Agreement with respect to the Contract
Exploration Area pursuant to Article 31.1, and any costs
incurred by Contractor in relation to the Contract
Exploration Area 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 7.2(d) shall be SOCAR's sole remedy
against Contractor for Material Breach under this
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(e)

Podratclya garsi yegana hiiquqgi miidafis vasitasidir.
Bels xitamverma istar SOCAR-In, istarsa do
Podrat¢inin  xitamvermadan avval meydana c¢ixa
bilan iddialarina heg¢ bir zarar doaymadan hayata
kecirilir.

Har hansi gazma qurgusunun, avadanhgin,
infrastrukturun olmamasi va/yaxud al¢atmazhgi,
habele Azarbaycan Respublikasinda faaliyyast
gOstaran neft-qaz operatorlarinin is programlarinin
yerina yetirilmasi ila infrastruktur talablarini
alagalondirmak zaruratindan irali galan har hansi
digar vaziyyatin mévcud olmasi Podratciya KiMP-Is
nazards tutlmus isleri Kasfiyyat dovrinds ve ya
olava kasfiyyat dovrinds vyerina yetirilacak har
hansi islari modifikasiya etmays va dayisdirmays,
yaxud onlarin middatini uzatmaga asas vermir.

7.2(@) bandinds nazards tutulmus KIMP (zra
ohdaliklarin Kasfiyyat dévrinds ve ya 7.3 bandinds
nazards tutulmus alave islerin 3lave kasfiyyat
dévrinds yerina vyetiriimamasina yegana sabab
Fors-major hallarinin bas vermasi ola bilar.

7.3 9lava Kasfiyyat dovri

(@

9ger Podratcl 7.2(a) bandinds nazards tutulan KiMP
Uzra kasfiyyat islarini Kasfiyyat dovrinds tam ve
vaxtinda yerina yetirirsa, Podratci Kasfiyyat
dovrinin basa ¢atmasina an azi doxsan (90) giin
galmis SOCAR-a oalave kasfiyyat islari aparmagq
niyystinds oldugunu yazili sakilds bildirir va bu
alave kasfiyyat islarinin novlarini, hacmlarini va
siyahisini  taqdim  edarak onlarin  vacibliyini
asaslandirir.

Bu bildirisds Podratcinin 9lave kasfiyyat dovri

(e)

Article 7.2(d). 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, etc., and any other circumstances caused
by the need to co-ordinate infrastructural requirements
with the work programmes of Petroleum operators in
the Republic of Azerbaijan shall not constitute a basis
for Contractor to modify and change any work set out in
the MEWP to perform during the Exploration Period or
the Additional Exploration Period or for their extension.

The sole excuse for the failure to carry out operations
under the MEWP during the Exploration Period set out
in Article 7.2(a), or the additional work, as set out in
Article 7.3 during the Additional Exploration Period,
may be the occurrence of Force Majeure circumstances.

7.3 Additional Exploration Period

(@)

Subject to complete and timely fulfilment by Contractor
of the exploration work under the MEWP as set out in
Article 7.2(a) to be performed during the Exploration
Period, Contractor may, at least 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 of
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(b)

7.4 Kosf

arzinda slave kasfiyyat islari aparmasi ticiin SOCAR-
in yazili sakilds razilig vermasi xahis olunur va
SOCAR Podratcinin yazili sorgusunu aldigdan sonra
doxsan (90) giin arzinds razi olub-olmadigini yazili
sakilds bildirir va Kasfiyyat dévri SOCAR-dan bu ciir
raziliqg alinanadsak avtomatik olaraq uzadilir (bels
razilig vermakdan @asassiz imtina edilmamsalidir).
Podratcinin  ixtiyart var ki, Kasfiyyat dovri
qurtardigdan, yaxud SOCAR-In raziligi alindigdan
sonra, bu hadisalardan hansinin daha gec bas
vermasindan asili olaraqg, bir (1) ildean ¢cox olmayan
olava kasfiyyat dovriina baslasin. 9lave kasfiyyat
dovrii orzinds Podratci an azi bir (1) quyu
gazmalidir.

Podratcinin 9lave kasfiyyat doévri arzinds Fors-
major hallari ils bagli olmayan sabablar lziindsn
alave kasfiyyat islarini (vo ya bir hissasini) yerina
yetirmamasi Podratginin bu Sazis Gzrs 6hdaliklarinin
Kokli pozuntusu kimi giymatlandirilir. Bels halda
SOCAR bu Sazisin 31.1 bandina asasan Kontrakt
kasfiyyat sahasina miuinasibatds bu  Sazisin
qivvasina xitam vermak hiliququna malikdir va
Podratcinin Quvvayaminma tarixindan baslayaraq
Kasfiyyat dovrii ve olave kasfiyyat dovri arzinds
cakdiyi, lakin avazi 6danilmamis har hansi masraflar
o9vazi oOdanilasi masraflara daxil edilmir. Bu 7.3
bandins asasan bu Sazisin quvvasina SOCAR-In
xitam vermasi bu 7.3 bandi tGzra Podratcinin Kokl
pozuntusuna gora SOCAR-in Podratgciya qarsl
yegana hiliqugi mudafia vasitasidir. Bels xitamverma
istar SOCAR-In, istarsa ds Podratginin
xitamvermadan avval meydana c¢ixa bilan iddialarina
hec bir zarar doaymadan hayata kegirilir.

Kasfiyyat dovrii qurtaranadak va ya Podratcinin 3lave

(®)

the performance by Contractor of the proposed additional
exploration work during the Additional Exploration
Period and SOCAR shall notify in writing of 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 period shall be no longer than one (1) year
from the end of the Exploration Period or receipt of
SOCAR's approval whichever is later. During the
Additional Exploration Period Contractor shall drill at
least one (1) well.

Contractor’s failure to perform the additional exploration
work (or any portion thereof) to be performed during the
Additional Exploration Period other than as a result of
Force Majeure shall constitute a Material Breach by
Contractor of its obligations under this Agreement. In this
case, SOCAR shall have the right to terminate this
Agreement in relation to the Contract Exploration Area
pursuant to Article 31.1 hereof, and any unrecovered costs
incurred by Contractor from the Effective Date during the
Exploration Period and the Additional Exploration Period
shall not be Cost Recoverable. Termination of this
Agreement by SOCAR pursuant to this Article 7.3(b)
shall be SOCAR's sole remedy against Contractor for
Material Breach under this Article 7.3(b). 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
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kasfiyyat dovriine kecdiyi halda, 9lave kasfiyyat dovri
gurtaranadsk, Podratci Kasf va onun kommersiya
baximindan dayari barads SOCAR-a vyazili bildiris
gondarib hamin Kasfa dair biitiin miivafiq malumatlarin
xilasasini, o cimladan, lakin bununla mahdudlasmadan,
asagidaki malumatlardan slinda olanlari: Kasfin yerini,
geoloji xaritalari va tafsirlari, seysmik va basga geofiziki
moalumatlari, habels qazma islari aparildigi1 halda gazma
haqqinda hesabatlari, karotaj diagramlarini, sixurun
sinaqg numunalarini, laylarin litoloji xaritalarini  va
tasvirini, laysinayicinin  laylardan  goéturdiyu  sinaq
nimunsalarini, quyularin qazilib basa catdirilmasina dair
hesabatlari, hasilat sinaglarina dair malumatlari, o
cimladan cixarilmis  fliidlsrin  migdarina, tszyiqin
galdirilmasi va salinmasi metodlari ils quyularin tadqigina
dair malumatlari va tazyiq analizlarini, neftin, qazin va
suyun sinag nimunsalarinin analizlarini, habels beynalxalq
neft-gaz senayesinda Umumilikls gabul edilmis talablars
uygun galan digar gostaricilari taqdim edir (“Kasf va onun
kommersiya dayari haqqginda bildiris®).

9gar Podratci Kasfiyyat dovriiniin sonuna gadar Kasf va
onun kommersiya dayari haqqginda bildiris taqgdim etmirsa
va ya, vaziyystdan asili olarag, Podratci 9lava kasfiyyat
doévri qurtaranadak Podratci o9lave kasfiyyat dovriina
kecirsa, onda Kontrakt kasfiyyat sahasina munasibatds bu
Sazisa xitam verilir va Podrat¢inin har hansi avazi
o0danilmamis masraflari 9vazi ddanilasi masraflars daxil
edilmir.

9gar movcud vyatagin/yataglarin  va/yaxud Kasfin
giymatlandirilmasi movcud vyatagin/yataglarin ve vya
Kasfin tebii sarhadlari Kontrakt kasfiyyat sahasindan
kanara cixir, hamin alava sahalari Podratglya vermak
SOCAR-In hiququdur, lakin vazifssi deyildir, va bu
sahalarin verildiyi halda bu Sazisin qlivvasi bu sahalara
samil edilir.

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, summarising
relevant information relating to said Discovery, including but
not limited to the following, to the extent same are available:
location plan, geological maps and interpretations, seismic and
other geophysical data; and in the event of drilling operations -
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 analyses, 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 Contractor proceeds to the Additional Exploration Period,
before the end of the Additional Exploration Period, as the case
may be, this Agreement in relation to the Contract Exploration
Area 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 Exploration Area SOCAR shall be entitled (but not
obligated) to grant the additional areas to Contractor and if
granted such additional areas shall become subject to this
Agreement.
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7.5

islanma programi

(@

9gar Podratci Kasf va onun kommersiya dayari
haqqginda bildirisi SOCAR-a gdndarirsa, onda bu
cir Kasf ve onun kommersiya daysri haqginda
bildirisden sonra alti (6) aydan gec olmayaraq
Podratci islenma programini tasdiq olunmagq uciin
SOCAR-a taqdim edir, bu sartlo ki, orada
Podratcinin  taqdim etdiyi islenma programinin
SOCAR tarafindan yazili sakilds tesdigindan sonra
iyirmi dord (24) aydan gec olmayaraq Kontrakt
kasfiyyat sahasindan Karbohidrogenlarin
kommersiya hasilatina baslamasi éhdasliyi nazards
tutulsun. SOCAR islanms programinin tasdigindan
9sassiz imtina eds bilmaz.

9gar Podrat¢ci yuxarida olunan alti (6) ayhq
middat arzinds islanms programini  taqdim
etmirsa onda SOCAR-In yuxarida gostarilmis alti
(6) ayllg muddatin basa catmasindan sonra otuz
(30) gin miaddastinds Podratglya yazili bildiris
gondarmakls Kontrakt  kasfiyyat  sahasina
miunasibatds bu Saziss xitam vermak hiququ
vardir va Podratci tarafindan cakilen, lakin avazi
odanilmamis xarclar 9vazi 6danilasi masraflara
daxil edilmir.

(b) Sarbast tabii gqaz kasf olundugu halda,
yuxarida, 7.5(a) bandinds qgeyd olunan alti (6)
ayhg muddast, Sarbast tebii gaz ucln satis
bazarlarinin  tapilmasi  magsadila  marketing
tadgigatlarinin aparilmasi va maraqgl taraflar ila
(potensial  alicilar, hoékumsat organlan  va
subpodratcilar daxil olmaqgla, lakin onlarla
mahdudlasmadan) kasf edilon Sarbast tabii qaz
yataginin islanmasi va hasilati (¢iin lazim olan
moasalalari daxil edan sazislerin baglanmasi
magsadila alava iki (2) illik miuddats uzadilacag.

7.5

Development Programme

(@

(b)

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
approval the Development Programme for such
Discovery, provided that the Development Programme
shall include Contractor’s commitments to start
commercial production of Petroleum from the Contract
Exploration Area no later than twenty four (24) months
from the date of SOCAR’s written approval of
Contractor’s Development Programme. SOCAR shall not
unreasonably withhold its approval of the Development
Programme.

In the event Contractor does not submit the Development
Programme within the six (6) months period referred to
above, SOCAR shall have the right to terminate this
Agreement in relation to the Contract Exploration Area
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 7.5 (a)
above shall be extended for an additional period of two
(2) 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
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(c)

Taraflar etiraf edirlar ki, marketing tadqiqatlari va
hamcinin Sarbast tabii gazin ixrac edilmasi vo
satilmasi va neft kamoarlari ils bagh uzun
muddatli  miugqgavilalsrin  baglanmasi  barads
danisiglarin  aparilmasi  SOCAR va Podratgl
tarafindan birlikds hayata kecirilocak. Taraflar
geyd olunan miuddatin dord (4) illik miaddastina
uzadilmasi baradas raziliga gals bilarlsr.

islonma programi  hamiligla gsbul olunmus
beynalxalg Neft-gaz sanayesi standartlarina
mivafiq suratds Kontrakt kasfiyyat sahasinda
Karbohidrogenlarin samoarali va suratls
islonmasina va hasilatina dair uzunmiiddatli
plandir va godstoarilanlarle mahdudlasmayaragq,
asagidaki Gnsurlari ehtiva edir:

(i) quyularin bitiin névlarinin yeri, qazilmasi va
tamamlanmasi tizra takliflori; habels

(i)  bhasilat ve onun saxlanmasi dclin madan
obyektlari, Karbohidrogenlarin hasilati,
saxlanmasi va dasinmasi zamani lazim olan
nagletma va dasima vasitalari lzra takliflari;
habels

(iii) 21.1(a) bandina mivafig olaraq infrastruktura
lazim olan sarmaysalar ve Azarbaycandaki
materiallar, msahsullar ve  xidmatlardan
istifade olunmasi tizrs takliflari; habels

(iv) mivafig ssrmayalarin va masraflarin smeta
dayeri ile barabar, ayri-ayrn quyular dglin
alinmis prognozlar assasinda biitiin Kontrakt
kasfiyyat sahasi Uzrs, har bir kollektor Gzrs
lay mayelarinin hasilat hacmlarinin
prognozunu; habels

(©

Discovery.

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. 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 Programme shall be a long range plan
for the efficient and prompt development and production
of Petroleum from the Contract Exploration 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 all types of wells; and

(i1) 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
21.1(a); and

(iv) production forecasts for formation fluids for the

entire Contract Exploration Area by reservoir
derived from individual well forecasts and
estimates of the investments and expenses
involved; and
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(d)

(e)

(v)

(vi)

otraf muihits, insanlarin sahhatine va

amoaliyyatlarin tahlikasizliyina tasirin
giymatlandirilmasini, atraf miuhitin
cirklanmasinin, gaza hallarinin qarsisinin
alinmasi Uzrs tadbirlar planint va hamin

hadisalarin har hansi naticalarinin aradan
galdirilmasi tadbirlarini; habels

islonmas programinin har morhalasinin basa
¢atmasi dgln miiddatlarin
giymatlandirilmasini.

islanma programini aldigdan sonra otuz (30) giin
arzinds SOCAR Podratcidan onun asanligla alda

edacayi va

SOCAR-a istiasmar programini

giymatlandirmak lc¢iin hagigatan lazim ola bilacak
alave malumatlar talsb eds bilsr.

0)

(if)

SOCAR islonma programinda har hansi
dayisiklik edilmasi barads Podratglya sorgu
verdiyi  halda, Podrat¢i tslab  olunan
dayisikliklar barads SOCAR-In yazih bildirisini
aldigdan sonra Tarsflor otuz (30) giin
miiddatinds sorg unu mizakirs etmak magsadi
ilo gorusarlar. Isloanmas programina Taraflarin
razilig1 asasinda edilmis har hansi dayisiklik
islonma programina slave edilir, vo bels

dayisilmis islonma programi SOCAR
tarafindan tasdiq olunmus sayilir.

Toaraflor SOCAR torafindan  taklif edilan
doayisiklikler  Gzra muivafig mizakirslarin

basladig! tarixdan etibaran altmis (60) gin
arzinda va ya Toaraflarin garsiligh yazil raziligi
il miayyan edilmis alave middat arzinds, hec
bir razihgi slds etmays bilmadiyi halda, har
hansi Taraf novbasti qirx (40) gliin arzinds

V)

(vi)

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

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

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

(e O

(i)

In the event that SOCAR requests any changes to
the Development Programme then the Parties shall
meet within thirty (30) days of receipt by
Contractor of SOCARs written notification of
requested changes and shall discuss such request.
Any agreed revision to the Development
Programme shall be incorporated into the
Development Programme, and such revised
Development Programme shall be deemed
approved by SOCAR.

In the event that the Parties do not agree on changes
requested by SOCAR within sixty (60) days of the
commencement of such discussion, or any extended
period mutually agreed by the Parties in written,
either Party may within a further forty (40) days
commence arbitration under the Arbitration
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SOCAR islanmas programini tasdiq etmakdsn
imtina etmasinin mantiqli olub-olmamasini
arasdirmaq magsadi ils Arbitraj gaydasina
uygun olarag arbitraj yoxlamasina baslaya
bilar.

9gar arbitrlor garar verss ki, SOCAR isloanma
programinin tasdigindan 3sassiz sabablars
gors imtina etmisdir, Podratcinin islanms
Programi SOCAR tarsfindan tasdig olunmus
program hesab edarsak hartarafli amaliyyatlara
baslamaq ixtiyari var. 9gar Podratci arbitrlar
gorar verdikdan sonra bir (1) il arzinds
mivafiq illik is programina vo Biidcaya
mivafiqg olarag amoliyyatlara baslamirsa,
SOCAR, yuxarida gostarilan bir (1) illik miiddat
basa catdigdan sonra altmis (60) giin arzinds
Podratclya yazili bildiris gondararak Kontrakt
sahasina miinasibatds Sazisin qlvvasina xitam
vermak hiiququna malikdir va Podratc
tarafindan cakilen, lakin avezi 6dsnilmamis
masraflar 9vezi 0Odanilesi masraflore  daxil
edilmir.

9gar arbitrlarin gararina géras SOCAR Podratcl
tarafindan taqdim edilmis Islonma
programinin  tasdigindan 3sash  sabablar
Uzindan imtina etmisdirsa, onda Podratcinin
ixtiyar var ki, yaxud yazili sakilda (i) Islanma
programi ils bagli SOCAR talsb etdiyi
dayisikliklari gabul etsin va bela dayisilmis
islsnma programa mivafiq olarag, hsmin
program SOCAR terafindan tasdiq olunmus
program hesab edarak, hartarafli amaliyyatlara
baslasin, va bels  dayisilmis islanmas
programindan Podratginin islonma
programinda olan fargli elementlarle bagl
Podratcl tarafindan c¢akilan xarclaerin avazi

Procedure on the question as to whether or not
SOCAR's approval of the Development Programme
has been unreasonably withheld.

If the decision of the arbitrators is that approval
was withheld by SOCAR unreasonably, Contractor
shall be entitled to commence operations in
accordance with the Development Programme in all
respects as if the Development Programme had
been approved by SOCAR. If Contractor fails to
commence operations within one (1) year of the
date of the arbitrators' decision in accordance with
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
Programme  submitted by Contractor, the
Contractor shall have the right in writing either (i)
to accept the changes to the Development
Programme requested by SOCAR and to
commence operations in accordance with such
amended Development Programme in all respects
as if the Development Programme had been
approved by SOCAR, provided that recovery of
costs incurred by Contractor before the date of the
arbitrators’ decision with respect to elements of
Contractor’s Development Programme differing
from such amended Development Programme shall
depend on SOCAR’s approval, or (ii) to terminate
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o0danilmasi SOCAR-In tasdigindan asili olacaq
va ya (ii) bu arbitrlorin garar1 c¢ixarldigi
tarixden altmis (60) gin arzinds Kontrakt
kasfiyyat sahssina minasibatds  Sazisin
quvvasina xitam vera bilar va Podratci ¢akdiyi
har hansi svazi 6dsnilmamis masraflor 9vazi
odanilasi masraflara daxil edilmir.

() Podratct  Neft-gaz  smsaliyyatlarini  illik  is
programlarinin va Bidcalarin icrasi vasitasila aparir
va bunlarin tasdiq edilmasi islonma programina
zaruri daracadas yenidan baxilmasi sayilir.

(9) Podratci istonilan vaxt isloanma programinda
doyisiklikloar edilmasina dair Rshbar komitays
takliflar vers bilar (0o climladan noévbati Kasflor
oldugda vea Podratci hamin Kasflarin islanmasi
hagginda goarar gobul etdikds; bu, islanma ve
hasilat dovrinin uzadilmasi Ucln asas ola
bilmaz). Veriloan takliflar beynalxalg neft-gaz
sanayesi standartlarina muvafiq olaraqg
Karbohidrogenlarin samarali ve optimal istismar
edilmasi va hasilati prinsiplarina uygun galmali va
Rahbar komita tarsfindan tasdig edilmalidir, bels
tasdiqdan asassiz imtina edilmamalidir.

7.6 Karbohidrogenlsrin kommersiya hasilati baslanmadigi

halda Sazisin xatm olunmasi

9gar isloanma programinin SOCAR tarafindsn tasdigindsn
sonra iyirmi dord (24) ay arzinds Podratcl islanmas
programina uygun olaraq Karbohidrogenlarin kommersiya
hasilati baslanmirsa, onda digar razilasmalar olmadigda
SOCAR-In ixtiyart var ki, yazili bildiris gondarmakls
Kontrakt kasfiyyat sahasine minasibatde bu Sazisin
quvvasina xitam versin, va Podratcinin bu bildirisin
verildiyi tarixadak Kontrakt kasfiyyat sahasina dair ¢akdiyi
masraflar 9vazi 6danilasi masraflara daxil edilmir.

this Agreement with respect to the Contract
Exploration Area within sixty (60) days after the
date of the decision of the arbitrators and any
unrecovered costs incurred by Contractor up to
such date shall not be Cost Recoverable.

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

(g) Contractor may at any time submit to the Steering
Committee proposals to revise the Development
Programme, including the event of further Discoveries
and Contractor’s decision to develop such Discoveries
which shall not constitute a basis for Contractor to
extend the Development and Production Period. These
proposals shall be consistent with the principles of
efficient and optimum development and production of
Petroleum 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.

7.6 Termination of the Agreement Caused by Failure to

Commence Commercial Production of Petroleum

If within twenty four (24) months from the date of approval by
SOCAR of the Development Programme the commercial
production of Petroleum pursuant to the Development
Programme has not been commenced by Contractor, then
unless otherwise agreed, SOCAR shall be entitled by giving
written notice to terminate this Agreement in relation to the
Contract Exploration Area, and any unrecovered costs incurred
by Contractor with respect to the Contract Exploration Area to
the date of such notice shall not be Cost Recoverable.
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8.1

MADD®O 8

LAYiHONI IDARD EDON ROHBIR KOMITD Vo ILLIK i$
PROQRAMLARI

Layihani idars edan Rahbar komits

Kontrakt barpa sahssi lciin islsnma ve hasilat dévri
baslanandan sonra otuz (30) gindan gec olmayaraq
SOCAR va Podrat¢i Rahbar komita yaradirlar.

Rahbar komitanin funksiyalari, bunlarla

moahdudlasmadan, asagidakilardan ibarstdir:
(@) Neft-gaz amsaliyyatlarina nazarat;

(b) Podratcinin illik is programlarina va Biidcalsrina
baxilmasi, onlarin dayisdirilmasi va tasdiqi;

(c) Miihasibat ucotunun aparilmasi gaydasina uygun

olarag masraflerin  ve  xarclerin  ucotunun
aparilmasina nazarat;
(d) lazimhi  hallarda Rshbar komitanin  yardimci

komitalarinin taskili va onlarin isina nazarast;

(e) kadrlar hazirhgr programlarina baxilmasi, onlarin
dayisdirilmasi va tasdiqi ;

(f) 17.2(g) bandina uygun olarag [sgvetma islari
planina va Ilsgvetma amoaliyyatlarinin dayarina
baxilmasi va bunlarin tasdiqi.

ARTICLE 8

STEERING COMMITTEE FOR PROJECT MANAGEMENT

8.1

AND ANNUAL WORK PROGRAMMES

Steering Committee for Project Management

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

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

(a) overseeing Petroleum Operations;

(b) examining, revising and approving Contractor’s Annual
Work Programmes and Budgets;

(c) supervising the accounting of costs and expenses in

accordance with the Accounting Procedure;

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

(e) reviewing, revising and approving training programmes;

(f) reviewing and approving the abandonment plan and cost
of abandonment operations pursuant to Article 17.2(g).
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8.2 Rohbar komitanin is gaydasi

Asagida gostarilon gaydalar Rahbar komitanin isi ve onun
iclaslarina tatbiq olunur:

(@

(b)

Rahbar komits SOCAR-In va Podratcinin barabar
sayda nimayandalarindan ibarst olacaq. Baslangic
marhalasinda Rahbar komitanin tarkibins SOCAR-In
iki  (2) nimaysandassi va Podratcinin iki (2)
nimayandasi (har Podrat¢l tarafdan bir (1) nafar)
tayin edilacakdir. Eyni adam ham SOCAR-in, ham da
ONS -nin numayandasi ola bilmaz. istanilan vaxt
Podratci taraflarin sayr artdigda va ya azaldiqda
SOCAR-In va Podratcinin Rahbar komitays tayin
etdiyi nlimaysandalarin sayi, saraitdan asili olaraq,
artirithb va ya azaldilib Podratcgi taraflarin sayi ils
barabarlasdirilir, bu sartle ki, SOCAR-In va
Podratcinin tayin etdiklari nlimaysandalarin sayl hec
vaxt iki (2) naferden az olmasin. SOCAR-In va
Podratcinin ixtiyari var ki, 6z numayandsalarina
avazci tayin etsinler; avazcilor tayin edilmis
niimayandalarin yerina iclaslarda istirak etmak
hiiququna malikdir va Rahbar komitanin hamin
iclaslarinda tam salahiyyatli niimayandalar sayilir.
SOCAR va Podrat¢l 6z niimayandalarinin va onlarin
avazcilarinin adlarini Kontrakt barpa sahasi lcin
islonma va hasilat dévrii baslanandan sonra iyirmi
(20) gun arzinds bir-birina bildirirlar. SOCAR va
Podratci gostarilan  nimayandalari va onlarin
avazcilarini digar Torafs mivafig suratds vyazili
bildiris verdikdan sonra dayisdira bilarlar.

Rahbar komitanin hallina verilmis har hansi masals
Uzra istar SOCAR-In, istarsa da Podrat¢inin bir (1)
sasi olacaq. Bu magsadle ham SOCAR, ham da
Podrat¢l bir-birina yazili bildiris gdndarib onlarin
adindan sas vermays ayrica vakil edilmis
niimayandanin (istesaler onun avazcisinin) ad-

8.2 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 from each of SOCAR and
Contractor shall never be less than two (2). SOCAR and
Contractor shall each be entitled to appoint an alternate
for each of their representatives, who shall be entitled to
attend in place of the designated representatives, such
alternate to be considered a representative for all
purposes at such Steering Committee meetings. SOCAR
and Contractor shall each advise the other of the names
of its representatives and their alternates within twenty
(20) days following commencement of the Development
and Production Period for the Contract Rehabilitation
Area. Such representatives and their alternates may be
replaced by SOCAR and Contractor, respectively, upon
written notice to the other.

SOCAR and Contractor shall each have one (1) vote to
cast on any matter submitted for approval by the Steering
Committee. For this purpose, each of SOCAR and
Contractor shall give written notice to the other
specifying the identity of the individual representative
(and, if desired, his alternate), who shall be authorised to
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(©)

(d)

(e)

familiyasini gostaracak. Tayin edilmis bu saxslar
soraitdan asili olaraqg ARDNS -nin va ya Podratcinin
mivafig yazih bildirisi tagdim edilmakls vaxtasiri
dayisdirilo bilar. Yalniz tayin edilmis salahiyyatli
niimayandalarin (yaxud onlar olmadiqda
avazcilarinin) saslari kima aid olmasindan asili
olarag SOCAR-In va ya Podratcinin rasmi sasi kimi
hesaba alinir, har hansi basqa nimayandas
tarafindan verilmis va ya verildiyi gliman edilan hec
bir basga sas hesaba alinmir.

Kasfiyyat dovri va\yaxud 3lava kasfiyyat dovriinds
va islanma programinin tesdigi tarixinadsak Rshbar
komita Kontrakt kasfiyyat sahasina dair har hansi
garar gabul etmir.

Rahbar komitanin sadrini SOCAR 6ziiniin Rahbar
komitaya tayin etdiyi niimayandalar sirasindan tayin
edir va 0, Rahbar komitanin iclaslarini aparir.

Rahbar komitanin katibini Podratci 6ziiniin Rahbar
komitaya tayin etdiyi niimayandalar sirasindan tayin
edir va onun funksiyasina asagidakilar daxildir:

(i) har iclasdan avval SOCAR ils Podratgi arasinda
razilasdirilan glindaliyi tartib etmak; va

(ii)  har iclasdan sonra SOCAR-In va Podratcinin
Rahbar komitanin iclaslarinda sas vermaya

vakil  edilmis  numayandalari  arasinda
razilasdinlmis protokolu tartib etmak va
yaymag.

8.2 (b) bandini nazars alarag soartils, Rahbar

(c)

(d)

(e)

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.

With respect to the Contract Exploration Area, the
Steering Committee shall not take any decisions during
the Exploration Period and/or the Additional Exploration
Period and until the date of approval of the Development
Programme.

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

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

Subject to Article 8.2(b) decisions of the Steering
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)

(9

(h)

komitanin garart ham SOCAR, ham das Podratcl
onun lehina sas verdikds gabul olunur.

Ham  SOCAR-In, ham ds Podratcinin 6z
maslahatcilarini va ekspertlarini Rahbar komitanin
iclaslarina géndarmak hiiququ var. iclaslarda istirak
edan maslahatcilar va ekspertlor tgun ¢akilan
xarclar, Rahbar komitanin buna raziliq verdiyi hallar
istisna olmagla, Odsnilon masraflars aid edilmir.

SOCAR-In va Podratcinin niimayandalarinin imumi
sayinin dordds (¢ (3/4) hissasinin, o cimladan
SOCAR-In va Podratcinin mivafiq olarag sasverma
Gcln tayin va vakil etdiklari iki (2) saxsin (va ya
onlarin avazcilarinin) istiraki Rahbar komita Ulcin
yetarsay hesab edilir.

Rahbar komita Taqvim ilinda iki (2) dafaden az
olmayaraq toplanir. Basga razilasma olmadiqda,
iclaslar Bakida kecirilacak. Hom SOCAR-In, ham da
Podratcinin raziligi olduqda, Rshbar komitanin
goararlan faktiki iclas kecirilmadan gabul edils bilsr,
bu sertla ki, telekonfrans va ya videokonfransin
gedisinda 8.2(g) bandinin muiddaalarina asasan
muayyanlasdirilmis zaruri yetarsaya riayat edilsin;
iclas maktublar, fakslar va ya telekslar miibadilasi
yolu ila kecirildikda isa hamin maktublarin, fakslarin
vo telekslarin suratlari butiin Taraflora gondarilmis
olsun. Sonra qgoararlar darhal yazili sakilde geyda
alinir va SOCAR-In va Podratcinin miivafiq olaraq
SOCAR voa Podratgl avazins sas vermays vakil
edilmis numayandalari tarsfindan tasdiq edilir.
Fovgalads hadisalar istisna olmagla, Taraflardan har
birinin gararlarin gabul olunmasi prosesinds istirak
etmak imkanini tamin etmak magsadils, iclasin
ayani, telekonfrans, maktub, faks va ya digar yolla
kecirilmasindan asili olmayaraq, bitlin Taraflar an
azi on bes (15) glin gabagcadan har bir iclas barads

®

(2

(h)

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

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

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

The Steering Committee will meet at least two (2) times
in a Calendar Year. Meetings shall be held in Baku,
unless otherwise agreed. In the event that SOCAR and
Contractor agree, the Steering Committee can take
decisions without holding an actual meeting; provided
that in the event of a teleconference or video conference
the quorum requirements set forth in Article 8.2(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
authorised to cast the respective votes of SOCAR and
Contractor. Except in an emergency, all Parties shall be
given not less than fifteen (15) days advance notice of
each meeting, regardless of whether the meeting is in
person, by teleconference, by letter, by fax, or otherwise,
so that each Party may have the opportunity to contribute
to the decision-making process.
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0)

bildiris almalidirlar.

SOCAR va Podrat¢i on bes (15) giin avval bir-birina
yazih bildiris gondarmakls, Rahbar komitanin slava
iclaslarini cagirmaqg hiququna malikdir.

8.3 lllik is programlari va Biidcalar

(a)

8.2 (b) bandini nazars alaraq, Rahbar komitanin
toskil edildiyi tarixden an coxu otuz (30) gin
kecanadak va bundan sonra névbati Taqvim ilinin
baslanmasina an azi u¢ (3) ay qalmis, Podratgi
hamin Taqvim ili Ucln taklif etdiyi Neft-gaz
amoliyyatlarini nazards tutan vahid illik is programi
va ona mivafiqg Bldcani hazirlayir ve Rahbar
komitanin tasdiqgina verir, yaxud hazirlanib tasdigs
verilmasini tomin edir. Bels vahid illik is programi vo
Bidca Kontrakt barpa sahasins aid olan hamcinin
Kontrakt kasfiyyat sahasins alagali olan Neft-gaz
amoliyyatlarini daxil etmalidir (tatbig olunan). illik is
programi va Bidca taqdim edildikdan sonra otuz
(30) giin arzindas bu sanadlars, onlara taklif olunan
dayisikliklars baxmag, habels illik is programini va
Bidcanin son variantini, Kontrakt kasfiyyat sahasina
dair 8.2 (b) bandini nazara alaraq, tasdig etmak
magsadila Rahbar komitanin iclasi ¢cagirilir. SOCAR
va Podratci razihga galmislar ki, isin gedisi zamani

va muayyan hallarla slagsdar alds olunan
informasiya Illik is programinda ve Bilidcads
dizalisler edilmasina asas ola bilar; belslikls,

Podratci illik is programinda ve Biidcads diizslis
edilmasini Rahbar komitaya istanilan vaxt taklif eds
bilar. Bu 8.3 bandinds va 8.4 bandinds nazards
tutulmus miiddsalar istisna olmagla, muvafiq illik is
programindan va Bldcadan xeyli daracads ksnara
¢ixan har hansi amsaliyyatlari Rahbar komitanin
razihgini almadan hayata kecirmaya Podrat¢inin
ixtiyari yoxdur. illik is programinin va Biidcanin

@

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.

8.3 Annual Work Programmes and Budgets

(a)

Subject to Article 8.2(b) not more than thirty (30) days
following the formation of the Steering Committee and
thereafter at least three (3) months before the beginning of
each Calendar Year, Contractor shall prepare and submit,
or cause to be prepared and submitted, to the Steering
Committee for approval a single Annual Work
Programme together with the related Budget in respect of
the Petroleum Operations Contractor proposes to be
carried out in such Calendar Year. Such single Annual
Work Programme and Budget shall include the Petroleum
Operations related both to the Contract Rehabilitation
Area and Contract Exploration Area (when applicable).
The Steering Committee shall meet within thirty (30) days
of receipt of the Annual Work Programme and Budget to
consider same and any revisions thereto and to approve
the Annual Work Programme and the Budget in its final
form subject to the Article 8.2 (b) with respect to the
Contract Exploration Area. It is agreed by SOCAR and
Contractor that knowledge acquired as the work proceeds
or from certain events may justify changes to the details
of the Annual Work Programme and Budget; thus
Contractor may at any time propose to the Steering
Committee an amendment to the Annual Work
Programme and Budget. Except as provided in this Article
8.3 and in Article 8.4, Contractor shall not conduct any
operations which deviate materially from the applicable
Annual Work Programme and Budget without the prior
consent of the Steering Committee. If necessary to carry
out an Annual Work Programme and Budget, Contractor
is authorised to make expenditures during the relevant
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(b)

yerina  yetirilmasi  zaruridirsa, gabul edilmis
Bidcanin mablagindan on (10) faiz artig olan
mablagds masraflors Rshbar komita raziligini
bildirdiyi hallar istisna olmaqgla, nazars alaraq ki,
belo masraflorin  asasli  va zaruri olduglari
gostarilirss Rahbar komita raziligin verilmasindan
9ssasiz sakilds imtina eds bilmaz, Podratcinin
mivafig Taqvim ili arzinda (i) gabul edilmis
Biidcanin mablagindan on (10) faiz artig olmayan
mablagds masraflerin, va ya (ii) tesdiq edilmis
Biidcanin har hansi biidce maddasi Gzres masraflara
miinasibatda bels blidce maddasi lizra masraflarin
on (10) faiz artig olmayan mablagds masfarlarin
¢okilmasina ixtiyari olacaq. Bu Sazisin digar
muddsalarina mivafig olaraq Podrat¢ci Neft-gaz
amoliyyatlarini illik is programi tasdiq olundugdan
sonra ona uygun sakilde apamalidir. Bu Sazisin
galan middaalarina uygun olaraq Podratci lllik is
programi tasdiqg edildikdan sonra Neft-gaz
amoaliyyatlarini bu programa mivafiq suratds aparir.

Rahbar komitenin tasdig edildiyi tarixdan sonra
altmis (60) giin arzinds Rahbar komita birinci illik is
programini  va Biuidcani, har noévbati llik s
programlarinin va Budcanin aid oldugu Taqvim
ilinin birinci guntnadak hamin programlari vea
biidcalari tasdiqg etmayibsa, Podratginin ixtiyari var
(lakin borclu deyildir) ki, illik is programi va Biidca
Rahbar komits tarafindan tasdiq edilsnadak va ya
illik is programi ve Biidca ila bagli har hansi
miubahiss Arbitraj gaydalarinda nazards tutuldugu
kimi, arbitraj yolu il hall ediloanadak 6zunin taklif
etdiyi illik is programina vs Bildcays tam vs ya
gisman amal etmakls Neft-gaz amsaliyyatlan
aparsin.

Rohbar komita illik is programini ve Biidcani

(b)

Calendar Year that are not in excess of (i) ten (10) percent
of the Budget approved, or (ii) in relation to expenditure
on any line item category of the Budget approved, ten
(10) percent of the expenditure on such line item
category, unless such expenditures exceeding ten (10)
percent are approved by the Steering Committee which
approval shall not be withheld where the expenditures
have been demonstrated to be reasonable and necessary.
In accordance with the other provisions of this
Agreement, after approval of an Annual Work Program,
Contractor shall conduct the Petroleum Operations in
accordance therewith.

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

As soon as agreement on an Annual Work Programme
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8.4

razilasdiran kimi va ya arbitrlarin garari elan olunan
kimi Podratci goabul edilmis razilasmaya ve vya
gorara uygun olaraq cari va/yaxud névbati illik is
programini va muvafiq Budcani (saraits gora) tashih
edir, bu sortle ki, Podratci gordiyu islari lagv
etmays macbur deyil, baslanmis islari zaruri hesab
etdiyi hacmds axira catdira bilsin, taklif edilon illik
is programi va Biidca Uzrs Neft-gaz amoliyyatlari
aparilarkan Podratcinin  ¢akdiyi butin masraflar
Neft-qaz amaliyyatlari Gcliin Masraflar sayilsin va bu
Sazisde nazards tutulmus miiddsalara mivafiq
suratda Odsnilmali olsun. Yuxarida deyilsanlars
baxmayaraq, illik is programinin har hansi
hissasinin yerina yetirilmasi gedisinds Podrat¢inin
cokdiyi vo Rahbar komitanin bu illik is programina
va Bidcaya baxilan iclasinin  protokolunda
gostarilmis, lakin Rahbar komita tersfindan tasdiq
edilmamis va sonra arbitrajin goarari ile SOCAR-In
xeyrina sayillmis masraflar Podratciya Masraflarin
o6danilmasi mexanizmi tzra kompensasiya
edilmayacak; butin digar hallarda iss Podratcl
asagidaki  maddslar Gzra 6z  Masraflarinin
o6danilmasi hiiquguna malikdir:

@) Podratcinin  davam edsn o6hdsliklari, o
cumladan arbitraj prosesi baslananadak
baglanmis mugavilalari; vo

(ii)  Podratcinin kollektoru, avadanligi va madan
obyektlarini gorumaq Uucin zaruri saydigi
islar; va

(iii) Podratcinin atraf mduhitin, saglamligin ve
tahlukasizliyin - muhafizasini  teamin  etmak
Uglin zaruri saydigi islsr.

Qoza tadbirlari

8.4

and Budget is reached by the Steering Committee or the
decision of the arbitrators is rendered, Contractor shall
amend the then current and/or next following Annual
Work Programme and Budget, as appropriate, to conform
with such agreement or decision; provided that
Contractor shall not be obligated to undo work already
performed, may complete any work in progress to the
extent Contractor deems necessary and that all costs
incurred by Contractor in performing Petroleum
Operations under its proposed Annual Work Programme
and Budget shall be deemed to be Petroleum Costs
subject to Cost Recovery under this Agreement. The
foregoing notwithstanding, Contractor shall not be
entitled to Cost Recovery of any costs incurred under any
portions of the proposed Annual Work Programme as
identified in the written minutes of the Steering
Committee meeting at which the proposed Annual Work
Programme was considered and which were not approved
by the Steering Committee and for which the arbitration
award is issued in favour of SOCAR; except that in all
cases Contractor shall be entitled to Cost Recovery of the
following items:

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

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

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

Emergency Measures
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Bu Sazisin har hansi middsasina zidd olsa bels Podratgi
badbaxt hadisa bas verdikds va ya digar gaza vaziyyati
varandigda (ve ya gaza vaziyysti gozlanildikds) insanlarin
hayatinin, saglamhginin, straf muhitin ve miulkiyyatin
mihafizasi Ggln zaruriliyini aglabatan saydigi butiin
tadbirlari goracak. Bels tadbirlarin gorilmasina ¢akilan
xarclar sanksiya verilmis alava xarclar kimi avtomatik
suratde hamin doévr ucln qivvads olan Biidcays daxil
edilir; bu cir badbaxt hadisanin, gaza vaziyyatinin (va ya
gozlenilan gaza vaziyystinin) Podratcinin  Qarazli
sahlankarhdi naticasindas amals galdiyi hallar istisna
olmagla, bu xarclar Neft-qaz samsaliyyatlari tcilin ¢akilmis
Masraflar kimi giymatlandirilir ve aveazi bu Sazisa asasan
Odanilmalidir.

Notwithstanding any provision of this Agreement to the
contrary, in the case of an accident or other emergency (or
anticipated emergency), Contractor shall take all measures
reasonably considered necessary by Contractor for the
protection of life, health, the environment and property. The
costs of taking such measures shall be included automatically as
an approved addition to the then current Budget and shall be
deemed to be Petroleum Costs subject to Cost Recovery under
this Agreement, unless such accident or other emergency (or
anticipated emergency) was the result of Contractor's Willful
Misconduct.
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9.1

MADD®o 9

OMOLIYYAT S iRKTI
IS CI HEYSTI VO PES © TOHSILI

ombaliyyat sirkati

(@

(b)

(c)

imzalanma tarixindsn sonra miimkiin gadsr qisa
middatda Neft-gaz amsaliyyatlarinin aparilmasi
magsadila  Podrat¢i  amaliyyat¢i  kimi  faaliyyat
gostaran va bitiin Podratcl taraflers onlarin istirak
paylarina muitanasib olarag maxsus olan Mustarak
ompoliyyat sirkati (“Mistarak 9maliyyat sirkasti”)
yaradir. Podratci taraflor Mistarak 9msaliyyat sirkati
direktorlar surasinda istirak paylarina mitenasib
olaraqg tamsil olunmalidirlar. Mistarak @maliyyat
sirkatinda butin Podratci taraflarin isci heyati tamsil
olunur va bu isci heysti 9msaliyyat sirkatinin
rahbarliyi altinda vahid struktur kimi islayir.

omoaliyyat sirkati Azarbaycan Respublikasindan
kanarda tasis edila ve ya yaradila bilsr, lakin
faaliyyat gostarmak iciin Azarbaycan Respublikasi
ganunvericiliyine  miuvafiq suratde Azarbaycan
Respublikasinda geyda alinmalidir.

SOCAR-In avvalcadan razihigina ssasan Podratcinin
Qlivvayaminma tarixindan sonra miumkin gadar
gisa muddat arzinds baglamali olduglart birgs
amaliyyat sazisinds («Birgs amoaliyyat sazisi»)
muiiayyan olunmus gaydada va hallarda yazili sakilda
ompoliyyat sirkati tayin edarsk Miistarak 9maliyyat
sirkatini avaz etmak hiiququna malikdir, va, hamin
avez edsn 9moliyyat sirkasti Podratgl taraflardan
birinin Ortaq sirkatidir. Podrat¢l avaz edilan Birgs
omaliyyat  sirkatinin  vazifslarinin  lazimi  va

9.1

ARTICLE 9

OPERATING COMPANY, PERSONNEL
AND TRAINING

Operating Company

(a)

(b)

(©

As soon as practicable after the Execution Date
Contractor shall create the Operating Company owned by
all Contractor Parties in proportion to their Participating
Interests (“Joint Operating Company”) acting as operator
on behalf of the Contractor Parties to carry out Petroleum
Operations. The Contractor Parties shall be represented on
the board of directors of the Joint Operating Company in
proportion to their Participating Interests. The Joint
Operating Company shall employ personnel seconded
from all Contractor Parties, and such personnel shall work
as an integrated team under the management of the Joint
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 the 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”), to substitute the Joint
Operating Company by appointing in writing the
Operating Company, which is an Affiliate of one of the
Contractor Parties. Contractor shall ensure the proper and
orderly handover of responsibilities from an outgoing
Joint Operating Company to an entering Operating
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miutasakkil gaydada avez edan 9maliyyat sirkatina
kecmasini tamin edirlar.

9.2 9mpaliyyat sirkatinin masuliyyst dairasi

9.3

9.4

(@) ©9maliyyat sirksti, Podratcinin adindan Neft-qaz

amaliyyatlarinin gundalik idars  olunmasina,
alagalendirilmasina,  hayata  kecirilmasina  va
aparilmasina  cavabdehdir, habels Podratcinin

tapsirigi ile vaxtasiri digar funksiyalari yerina yetirs

bilar.
(b)  Podratcinin  verdiyi  sslahiyyatler  ¢arcivasinds
omoaliyyat sirkati Illik is programlarini hayata

kecirmak ucln zaruri olan har hansi glindalik islara
dair subpodrat mugqavilssi baglaya bilar.

Taskilat

omoliyyat sirkati isci heyatinin miimkin minimum sayi ila
mahdudlasir va Podratci adindan Neft-gaz
amaliyyatlarinin gundslik aparilmasi dclin zaruri olan
idarsetma, texniki miitaxassislar, amaliyyat, istismar va
inzibati heyatdan ibaratdir.

Qorarlar

(@ Neft-gaz amaliyyatlarinin aparilmasina aid olan
gorarlari Podratci taraflar 6zlarinin Birgs smaliyyat
sazisinda razilasdirdiglari sasverma mexanizmina
uygun olaraq Podratcinin idarsetmas komitasinda
sasvermadbs istirak etmakla gabul edirlar, bu zaman
Toarafler razilasirlar ki, islenma ve hasilat dovri
arzinds Podratcinin idarsetma komitasinin gararlari
sasverms aninda Sazis uizrs istirak payinin vs Birgs
amaliyyatlar sazisi Uzra istirak payinin birlikds
soksan (85) faizina malik @maliyyat sirkatini idars
edan Taraflarin miisbat sasvermasi ila gabul olunur,

9.2

9.3

9.4

Company.

Responsibilities of Operating Company

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

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

Organisation

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

Decisions

(a) 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 at the time of voting
require the affirmative vote of the Contractor Parties
owning collectively eighty (85) percent of the
Participating Interest under the Agreement and
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9.5

9.6

bu sartls ki, Podratci tarafler Podratci taraflar yalniz
bu Sazisin 3.5 bandina asasan maliyyalasdirilacak
Digar podratci taraflarin islarinin gorilmasina aid
masalalar Gzra gqorarlarin gabul edilmasi (c¢ln
xiususi muddaalar gabul etmsalidir.

(b) ONS Podratci tarsf kimi gararlarin gabul edildiyi
bitlin moarhalards, o cimladan, lakin bununla
mohdudlasmadan, Birge  amaliyyat  sazisinda,
komitalards va/ve ya sub-komitalards va Podratginin
idarsetma komitasinda Digar podratci taraflor kimi
istirak edir.

is qaydasi

omoaliyyat sirkatinin bu Saziss uygun olaraq Neft-gaz
amaliyyatlarinin  aparilmasindan o6tri  zaruri saydigi
gaydalardan va tisullardan istifads etmak hiququ var.

ombaliyyat sirkatinin statusu

omaliyyat sirksti bu Sazisds Podratci taraflor {glin
nazards tutulmus bitin glzastlerdan istifads etmak,
hiquq vea imtiyazlardan, yaxud talablardan imtina etmak,
O0danislardean azad edilmak, kompensasiyalar almagq
hiququna  malikdir.  9moaliyyat  sirksti  Neft-gaz
amaliyyatlari aparilarkan Podrat¢i tarsfloar adindan ona
Podratci taraflarin sahib olduglar ve ya istifads etdiklari
amlakdan ve ya avadanligdan sarbast istifade etmak
hiiququ verila bilar va ya avadanliglari almagi ve onu
Neft-qaz samoliyyatlarda istifads etmayi hiquglarn verils
bilor. @maliyyat sirkati Podratci taraflarin talimatlarini va
ya gostarislarini yerina yetirarak yalniz bu Sazis lzrs
amaliyyatci  kimi  faaliyyat gostarir;  hasil  edilan
Karbohidrogenlarin  har hansi payina sahib olmaq
hiiqguguna malik deyildir vo manfaatsiz va itkisiz islayir.
omoaliyyat sirkatinin muhasibat ucotu kitablarina va

9.5

9.6

participating interest under the JOA, 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.

(b) 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 Agreement, 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 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
and 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
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9.7

hesablarina biitiin maliyys varidatlar

va bu Saziss

mivafiq olaraq Podratci taraflarin 6hdasina veriloan basqa
amaliyyatlar daxil edilir, bu zaman sanki @maliyyat sirkati

kommersiya taskilati

kimi moévcud deyildir va bitin

magsadlar liciin onun Vergi qoyulan manfaatinin hacmi
sifra (0) barabardir.

isci heyati

(@

(b)

(©)

Sazisin bu 9.7 hamcinin 9.1 va 9.3 bandlsrinin
sartlari ils ziddiyysts girmadan, Podrat¢ci SOCAR-In
struktur bélmasi olan “Muradxanl” irilasdirilmis
Neft Madaninin (“INM”)  Quvvayaminms tarixinda
iINM-nin lsgv edilmasi naticesinds isden azad
edilmis is¢i heyatini Birgs amsaliyyat sirkatinds isls
tomin etmoayi 6hdasina gotirir. Bu cir isls tamin
etma Azarbaycan Respublikasinin movcud
ganunvericiliyina uygun olaraq hayata
kecirilmalidir.

Podratci ve onun Subpodratcilari, habels @maliyyat
sirkati ve onun Subpodratgilari 6z iscilarina
minasibsatds Azarbaycan Respublikasinin mévcud
ganunvericiliyi ils isveran dclin nazards tutulmus
butin  hiquglara malikdirlar, o cimladan
Podratcinin, onun  Subpodratcilirinin,  habels
o9moaliyyat sirkstinin va onun Subpodratcilarinin
fikrinco Neft-gaz smsaliyyatlarinin aparilmasi tciin
zaruri olan adamlari iss gotirmak hiququna
malikdirlar.

Podratci aglabatan ve mumkin hadlards 9maliyyat
sirkatindan talab edir ki, omaliyyat sirkati aglabatan
va muimkidn hadlards Neft-gaz amaliyyatlarinin
aparilmasi tcin Azarbaycan Respublikasi
vatandaslarinin iss goétlriulmasina Ustunlik versin,
(bu Gstunliiyiin  smaliyyatlarin ssmaraliliyina uygun
galmasi soartilsa) bu sartls ki, hamin vatandaslar

9.7

(0).

Personnel

(@)

(b)

(©

Notwithstanding the provisions of this Article 9.7 and
Article 9.1 and 9.3 of the Agreement to the contrary,
Contractor shall ensure that the Joint Operating
Company will employ personnel of the “Muradhanlineft”
Amalgamated Oil Field (“AOF”) , being a structural unit
of SOCAR, dismissed as the result of a liquidation of
the AOF at the Effective Date. Such employment shall
be in accordance with the existing law of the Republic of
Azerbaijan.

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.

Contractor shall, to the extent reasonably practical,
require the 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 requirements of the Operating
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9mpaliyyat sirkatinin talsblarina cavab veran lazimi
biliys, ixtisasa va tacriibays malik olsunlar. Bu
vatandaslarin 9.8 bandins mivafig olarag pess
oyranmak hliququ vardir. Azarbaycan Respublikasi
vatandaslarinin isa gotiirilmasi barads Podratci
asagidakilara razidir:

0]

(if)

(iii)

(iv)

o9moliyyat sirkati vaxtasiri olarag SOCAR-a
ompaliyyat  sirkati  Uclin  talesb  olunan
amakdaslarin pess va vazifasi gostarilmakls
siyahisini  taqdim  edir. Bundan 3lavs,
o9moaliyyat sirkatinin gostarisi ilo
Subpodratcilar da vaxtasiri olarag talsb
olunan amsakdaslarin  pess va veazifasi
gostarilmakls siyahisini  SOCAR-a taqdim
edirlar;

bu siyahini aldigdan sonra otuz (30) giin
muddatinda SOCAR 6ziunln tovsiya etdiyi
namizadlarin siyahisini @maliyyat sirkatina va
onun Subpodratcilarina teqdim edir;

SOCAR-In siyahisinda gostarilmis namizadlar
9mpaliyyat sirkastinin ve ya Subpodratcilarin
talablarina uygun galirss, omaliyyat sirkatina
\'C) Subpodratgilarin taskilatlarina isd
goturularkan  Azarbaycan Respublikasinin
digar veatendaslari ile migayisada onlara
Ustianlak verilir;

9gar 9maliyyat sirkatinds ve Subpodratcilarin
toskilatlarinda bos yerlar galirsa, SOCAR bos
yerlar siyahisini aldigdan sonra iki (2) hafts
muddatinds @maliyyat sirkstina va ya hamin
Subpodratgilara SOCAR-In  tOvsiys etdiyi
namizadlarin alava siyahisini verir va yalniz
hals da bos yerlar galirsa, bu yerlar @maliyyat
sirkatinin,  yaxud Subpodratcilarin 0z

Company. Such citizens shall be eligible for training in
accordance with Article 9.8. With respect to the
employment of citizens of the Republic of Azerbaijan,
Contractor agrees as follows:

(1)

(i)

(iii)

(iv)

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 its 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;

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

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

miulahizasi il Azarbaycan Respublikasi
vatandaslari hesabina doldurula bilsr;

(v) 9ger o9moaliyyat sirkstinin ve ya hamin
Subpodratgilarin miustaqil secdiklari
namizadlar SOCAR-in amakdaslaridirsa, bu
namizadlar isa SOCAR ila maslshatlasmadan
sonra goturilurlar;

(vi) Neft-gaz amaliyyatlarinin aparilmasi Uciin
statlarin Azarbaycan Respublikasi vatandaslari
ilo komplektlasdirilmasine  dair  Umimi
tapsiriq asagida gostarilir:

Azarbaycan Respublikasinin
vatandaslari

Qlivvayaminma tarixindan

Mihandis-texniki iscilar an azi 70%
Fahls heyati an azi 90%

Quivvayaminmsa tarixindan
bes (5) il sonra

Muhandis-texniki iscilar an azi 90%
Fahla heyati an azi 95%

9.7(c) bandinin muiddaalarina amal etmak sartils
Podratci, ©maliyyat sirksti  ve  har  hansi
Subpodratcilar bu Sazisin qivvada oldugu bitin
muddat arzinda Neft-gaz amsaliyyatlarinin apariimasi
ilo slagadar isa gotirdiklari bitin kadrlarin sayini
va secilma Usulunu muayysnlasdirmakda azaddirlar.

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

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

(vi) overall target manning levels of citizen employees

of the Republic of Azerbaijan pertaining to
Petroleum Operations shall be as follows:

Citizens of the

Republic of Azerbaijan
From the Effective Date
Professionals not less than 70%
Non-professionals not less than 90%
Five (5) years after
the Effective Date
Professionals not less than 90%
Non-professionals not less than 95%

(d) Subject to Article 9.7(c), 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.
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9.8

Podrat¢inin, 9maliyyat sirkatinin va har hansi
Subpodratcinin isa goéturduklari bitin Azsrbaycan
Respublikasi vatandaslari isa yazili amak migavilasi
uzra gabul edilir, miagavilads is gliininin middati,
amak haqgqginin mablagi, verilan glzastler, habels
biutiin galan is sartlari muayyanlasdirilir. Isa gabul
olunmus kadrlar onlarla baglanmis yazili amak
migavilslerine  mivafig  surstde  Podratcinin,
ompoliyyat  sirkatinin  va ya  Subpodratgilarin
miulahizasi ilo muayyanlasdirilan Neft-qaz
amaliyyatlari ile bagh is yerlarina gondorilirlar.
Podratcinin, @maliyyat sirkatinin va Subpodratcilarin
ixtiyari var ki, kadrlarin iss gotirilmasi va isdan
cixarilmasi, isglizar keyfiyyatlarinin
giymatlandirilmasi sahasinds beynalxalq Neft-gaz
amoaliyyatlarinda hamiligla gsbul edilmis siyasat
yeritsinlar, an yiksak samarsliliyi ve isci heyatinin
iss  maraq gostarmasini  tamin etmak Ucln
Podratcinin, @msaliyyat sirkstinin ve Subpodratcilarin
tacriibasine va milahizalarina asasan daha yararli
olan maddi havaslandirma programlari va usullar
(istor xarici mutaxassislar, istarsa da Azarbaycan
Respublikasi vatandaslari Gclin) tatbiq etsinlar.

Pess tahsili

Podratci Neft-gaz amoliyyatlari ils bagh Azsrbaycan
Respublikasi vatandaslarina-kadrlara pess dyradilmasini
(o cuimladan takrar pess talimini) tamin edir. Podratcinin
bu 9.8 bandi ilo nazards tutulan xarclarini Rashbar komits
miivafiq illik is programi va Biidcs ¢arcivasinds tasdiq edir
ve bunlar Neft-qaz samaliyyatlari tciin Masraflars daxil
edilir; lakin, gostarilan xarclarin ilda iki yliz min (200
000) Dollara gadarinin 9vazi dédanilmir. iki yiiz min (200
000) Dollardan artiq xarcler Neft-gaz amoliyyatlari
masraflarina daxil edilir ve 9vazi édanilir.

9.8

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.

Training

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 9.8 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.
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MADD®O 10

HESABAT Vo NEFT-QAZ

OMBOLIYYATLARININ YOXLANMASI HOQUQU

10.1 Hesabat va sanadlar

Podratgl

Neft-qaz amaliyyatlarina dair sanadlari va

hesabatlari asagidaki gaydada tartib va taqdim edir:

(a)

(b)

Podratcl Kontrakt sahasinds Neft-qaz
amaliyyatlarinin aparilmasi gedisinda alda etdiyi,
Kontrakt sahasina aid olan bdtin geoloji ve
geofiziki informasiyani ve malumatlari orijinalda va
ya keyfiyystla kociirile va ya surati c¢ixarila bilacak
soakilda, yaxud yeri galdikca, lentlarda va ya digar
dasiyicilarda geyds alir va bu ciir informasiyani ve
moalumatlari alds etdikdan sonra amali cohatdan an
gisa middatlarda onlarin surstlarini, o cimladan
tofsirlarini, qazma jurnallarini va quyularin karotaj
diagramlarini, habels beynalxalqg neft-qaz
sanayesinin hamiligla gesbul edilmis tacribasi ils
nazarda tutulan, Podratcinin aldigi har hansi digar
informasiyani SOCAR-a verir.
neft-qaz sanayesinin hamiligla gabul
beynalxalqg tacriibasina uygun olaraq
asagidaki  malumatlan  daxil etmakls gazma
jurnallan  tartib edir va quyularin gazilmasi,
darinlasdirilmasi, tamponaji va ya lagvi hagqinda
geydlar aparir:

Podratci
edilmis

(i quyunun gazildig1 horizontlar hagqinda;

(i)  quyuya endirilon gqoruyucu borular, gazma va
nasos-kompressor borulari, quyu avadanhgi

ARTICLE 10

REPORTS AND ACCESS TO PETROLEUM
OPERATIONS

10.1 Reports and Records

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

(a)

(b)

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

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

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

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

(d)

(e)

va alatlar, habels onlarin yenilasdirilmasi va
avazedicilari haqqinda;

(iii) askar edilmis Karbohidrogenlsr, su va faydali
mineral ehtiyatlari hagqinda;

Habela beynalxalg neft-gaz sanayesinin hamiligla
gabul edilmis tacribasi ils nazards tutulan digar
informasiyani.

Yuxaridaki 10.1(b) bandinds muvafiq surstds talsb
olunan informasiya SOCAR-a konkret quyunun
gazilib basa catdirilmasindan sonra doxsan (90)
gln muddatinds quyularin qazilib basa
catdirlmasina dair hesabatlar saklinds tagdim
edilir;

Zoarurat olduqda, laboratoriya tadgigati ve ya analizi
magsadila Podratcinin ixtiyari var ki, Kontrakt
sahasindan gotiurilmis petroloji ndamunalari (o
cimladan silixur va slam nimunalerini) va vya
Karbohidrogen nimunalarini, habela quyuda askar
edilmis formasiyalarin va ya suyun xarakterik
nimunalarini va lent, yaxud digar dasiyicilar
tzarinds olan seysmik malumati Azarbaycan
Respublikasindan aparsin. SOCAR-in  miivafiq
sorgusu ilo Podrat¢i Azarbaycan Respublikasindan
¢ixarmaq istadiyi materiallarin suratini va ya bu
materiallarin  ekvivalent  ndmunsalarini  tagdim
edacakdir.

Podratci SOCAR-a asagidaki hesabatlari tagdim
edir:

(i daxil oldugca gazma islari haqqinda gindalik
hesabatlari ve madan-geofiziki tadgigatlar
hagqinda haftalik hesabatlari;

(c)

(d)

(e)

alterations thereof;

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

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

The information required by Article 10.1(b) above shall
be submitted to SOCAR in the form of well completion
reports within ninety (90) days from completion of the
well in question.

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

(1)  daily reports on drilling operations and weekly
reports on field geophysical surveys as soon as
they are available;
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(ii)  har Taqvim rubi basa catdigdan sonra on bes
(15) gln arzinda avvalki Taqvim ribinda
aparilmis  Neft-gaz amsaliyyatlarinin  gedisi
haqgqinda asagidakilardan ibarat hesabati:

(1) aparilmis  Neft-gaz = amsaliyyatlarinin
tosviri  ve  alds  edilmis  faktik
informasiya, o cumladan butinlikds
Kontrakt sahasindan va ayrica har bir
quyudan Karbohidrogenlar hasilatinin
hacmi; ve

(2) Podratcinin amoaliyyatlar apardigi
sahanin tasviri; va

(3) bdatian quyularin yerini va digar Neft-gaz
amoaliyyatlarinin aparildigi sahalari
gdstaran xarity;

(iii) har Taqvim ili qurtardigdan sonra ic (3) ay
arzinds yuxaridaki (ii) bandinds gostarilmis
masalalari avvalki  Taqvim ili dclin
Umumilasdiran illik hesabati;

(iv) Neft-gaz amaliyyatlarinin asas elementlarinin
gorualib basa catdirilmasi hagqginda va ya
gozlanilmaz hadisalar haqginda hesabatlari,
habels Rahbar komitanin sorgusu ila digar
hesabatlari. Ustalik, Podratci
Karbohidrogenlarin kasfindan savayl bdtin
digar kasflar, masalan, geyri-karbohidrogen
tabii ehtiyatlarinin kasflari barasinde SOCAR-a
malumat vermaya borcludur.

10.1(e)(i) bandina uygun olarag SOCAR-a taqdim
edilmali olan gindslik va haftalik cari hesabatlar
tortib edildiyi dilds, 10.1 bandins uygun olaraq
SOCAR-a taqdim edilmali olan bitin galan

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

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

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

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

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

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

The daily and weekly reports required to be submitted to
SOCAR pursuant to Article 10.1(e)(i) shall be submitted
in the original language of the reports and all other
reports and records required to be submitted to SOCAR

53



hesabatlar va sanadlor SOCAR-a ingilis vo
Azarbaycan dillarinds tagdim edilir.

10.2 Neft-gaz amaliyyatlarinin yoxlanmasi

Yoxlama aparilmasina an azi 4¢ (3) gin qgalmis yazili
sokilda bildirmak sartils, SOCAR-in lazimi gaydada
salahiyyat verilmis nimayandalarinin ixtiyari var ki, Neft-
gaz ambaliyyatlarina aid islari, obyektlari, avadanligr va
materiallari asaslandirilmis mintazamlikls va aglabatan
vaxtda yoxlasinlar, lakin bels yoxlama Neft-gaz
amoaliyyatlarinin aparilmasina asassiz mane olmamali va
ya bunlari langitmamalidir.

pursuant to this Article 10.1 shall be submitted to
SOCAR in the English and Azeri languages.

10.2 Access to Petroleum Operations

Duly authorised representatives of SOCAR may on not less than
three (3) days notice in writing inspect at justified intervals and
at reasonable times work, facilities, equipment and materials
relating to the Petroleum Operations, provided that such
inspection shall not unreasonably interfere with or delay the
conduct of Petroleum Operations.
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MADDO 11

TORPAQ Vo DONIzZDIiBi SAHOLORIN ISTIFADSSI

SOCAR bu Sazisin qivvads oldugu bitiin middat arzinds Neft-
gaz oampaliyyatlarinin aparilmasi Gc¢lin zaruri olan va onun
ganuni istifadasinda olan torpaq sahalarini va nazarsti altinda
olan danizdibi sahalari pulsuz istifads (glin Podratginin
sarancamina verir (bu sartls ki, Podratcinin hamin istifadasi
SOCAR-In bunlardan istifads etmasi Uclin asassiz manealar
toratmasin, habels bu sartlo ki, Podrat¢inin bels istifadasi
naticasinds SOCAR har hansi xarclar ¢cakarsa, Podratci SOCAR-a
birbasa va ya dolayl yolla hec¢ bir manfest gazandirmadan
hamin xarclari 6dasin), va SOCAR 06z salahiyyatlarinin tam
hacmi daxilinds qanun ¢arcivasinds miimkiin olan batin saylari
gostarir ki, Podratgl Neft-qaz amaliyyatlari aparmaq magsadils
zaruri hallarda Doévlatin miilkiyystinds olan va SOCAR-In ganuni
istifadasinda olan torpaglara aid olmayan bitin basqga torpaq
sahalarini va danizdibi sahalari, o cimladan digar islarls yanasi,
quruda va danizda boru kamarlarinin, kabellarin va avadanligin
insasi, cakilmasi, istismari va onlara texniki xidmat {icin
sahalari pulsuz istifadadan o6tri alds eds bilsin. Podratci Neft-
gaz oamoliyyatlarinin aparilmasi Uciin zaruri olan yerist,
yeraltl, danizistli va danizalu obyektlari/vasitalari insa vo
istismar etmak hiiququna malikdir. Torpaq sahalarinin ayrilmasi
(o cumladan, basga hallarla yanasi 11-ci maddaya asasan
SOCAR tarafindan Podratciya torpaglarin ayrilmasi hallar) va
Podrat¢inin hamin sahalards tikdiyi obyektlarin yerlasdirilmasi,
bu Sazisds miayyanlasdirilmis basqa sartlar istisna olmagla,
torpaqdan istifada sahasinda mahdudiyystlara dair Azarbaycan
Respubllikasi ganunvericiliyina muvafig suratds aparilir.

ARTICLE 11

USE OF LAND AND SEA BEDS

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 11) and location of facilities constructed by Contractor
on such land shall be in accordance with Azerbaijan legislation
regarding land use restrictions, except as may be modified by this
Agreement.
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MADD?®O 12

OBYEKTLORD®ON ISTIFADD

12.1 SOCAR-a maxsus obyektlar

Podratciya va @maliyyat sirkatine Kontrakt sahasinda Neft
va gaz amoliyyatlarinda va onlarin aparilmasi magsadila
SOCAR-In va INM-nin onun Ilsgv edilmasindan &énce
istifade etdiyi asasli fondlardan (o clUmladan, lakin
bunlarla mahdudlasmadan, istehsal avadanhgi,
avtonaqliyyat, quyular, nasoslar, saxlanma obyektlari,
alatlar, generatorlar, kompressorlar, boru kamarlari, ofis
binalari, anbarlar, binalar, qurgular, tikinti meydancalari,
yollar, infrastruktur, radiocihazlar, nasos-kompressor
borulari, mallar, materiallar, obyektlar, avadanliq va sosial
tayinat obyektlarindan) pulsuz istifade etmak hiliququ
verilir, bu sartls ki, SOCAR bu asash fondlara milkiyyat
hiiququnu goruyub saxlayir, habela bu sartla ki, yuxarida
sadalanan asasli fondlar SOCAR tarafinden 06z daxili
amoaliyyatlarinda istifads olunmur.

Podratci SOCAR-In miistagim va ya dolayi sahibliyinda va
ya nazarati altinda olan har hansi obyektlari, o ciimladan,
lakin bununla mahdudlasmadan, infrastrukturu, gamilari,
gazma qurgularini, nagliyyat vasitalerini, tachizat
bazalarini, anbarlari va liman tikililsrini ssashi temir,
rekonstruksiya etdikds ve ya modernizasiya etdikds,
SOCAR Neft-gaz amsaliyyatlarinin yerina yetirilmasi dcln
hamin obyektlardan lazimi daracads istifade olunmasinda
Podratciya ustinlik hiququ verilmasini temin edir.

Podratci va SOCAR Iimzalanma tarixindan sonra va
Quvvayaminma tarixina gadar m[]m'k'L'm olan an qisa
muddat arzinds lagv edilmadan 6nca INM-nin balansinda

ARTICLE 12

USE OF FACILITIES

12.1 SOCAR Facilities

Contractor and the Operating Company shall be granted the
exclusive right to use for Petroleum Operations, without charge
by SOCAR, the capital assets (including but not limited to
production equipment, vehicles, wells, pumps, storage facilities,
tools, generators, compressors, pipelines, offices, warehouses,
buildings, rigs, yards, roads, infrastructure, radios, tubular
goods, supplies, materials, facilities) used by SOCAR and AOF
before its liquidation in and for the purposes of carrying out
Petroleum Operations in the Contract Area, provided that
SOCAR shall retain the right of ownership to such capital assets
and on the condition that the said capital assets shall not be used
by SOCAR in their internal 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 inter alia infrastructure,
vessels, drilling rigs, means of transportation, supply bases,
warehouses and port facilitites, 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.

As soon as possible after the Execution Date and before the
Effective Date, Contractor and SOCAR shall inventory all
capital assets to be transferred by the AOF to Contractor being
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12.2

olan va/ya Kontrakt sahssi hidudlarinda olan va
imzalanma tarixinadsk Blokunda Neft Qaz smsaliyyatlari
aparilmasi magsadils SOCAR va INM tarafindan istifads
edilon, INM-nin Podratciya verdiyi biitiin ssash fondlarin
inventarizasiyasi aparir vo bundan sonra Taraflar bels

asasli  fondlarin darhal lazimi gaydada 9maliyyat
sirkatinin istifadasina verilmasini tamin edirlar.
SOCAR-In_yardimi

(@) SOCAR Hoékumast organlan va Uciincii  taraflar

garsisinda 6z salahiyyatlarinin tam hacmi daxilinds
ganun carcivasinda mimkin olan bitin saylsri
gostarir ki, Karbohidrogenlar payi G¢lin Azarbaycan
Respublikasinda bitiin zaruri naqgletma, hazirlama
va dasima vasitalarindan, habels infrastrukturdan
istifads Ucln Podratciya hamin obyektlarin  vo
strukturun har hansi digar real istifadacgisine
kommersiya asasinda verilan va ya onunla
razilasdirilan sartlardan az sarfali olmayan sartlarls
imkan yaradilsin;

(b) SOCAR Hokumast organlan va Uclinci taraflar
garsisinda 6z salahiyyastlarinin tam hacmi daxilinda
ganun carcivasinds mimkin olan bitiin saylari
gostarir ki, Azarbaycan Respublikasinin
hiidudlarindan  ksnardaki  mivafig hakimiyyat
organlarindan va yurisdiksiyalardan va Podratcinin
Neft-qaz amsaliyyatlari Uglin aglabatan dsracads
zaruri saydigi va/va yaxud gostarilon hakimiyyat
organlarinin va yurisdiksiyalarin talab edas bilacayi
hiiquglari, imtiyazlar, ssalahiyyatlari, icazalari vo
basga razilasmalari almaqgda Podratglya kémak
etsin, lakin SOCAR adlarn c¢akilan hiiquglarin,
imtiyazlarin, salahiyyatlarin va icazalarin alinmadigi
taqdirds masuliyyat dasimir. Bels razilasmalar
sirasina digar masalalarla yanasi, ixrac boru
kamarinin ¢akilmasi ticlin sahalar ayrilmasi, istismar

12.2

on the books of AOF before its liquidation and/or within the
Contract Area, and used by SOCAR and AOF in and for the
purposes of carrying out Petroleum Operations in the Block
until the Execution Date, and the Parties shall make an
immediate orderly transition from use of capital assets by AOF
to use of capital assets by the Operating Company.

SOCAR Assistance

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

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

lawful reasonable endeavours, with respect to
Governmental Authorities and Third Parties, to assist
Contractor in obtaining such rights, privileges,

authorisations, approvals and other agreements from
authorities and jurisdictions, outside the territory of the
Republic of Azerbaijan as Contractor shall reasonably
deem necessary for Petroleum Operations and/or as may
be required by such authorities and jurisdictions, but
shall not be responsible if such rights, privileges,
authorisations and approvals are not obtained. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights of way and operation
rights, permits and undertakings with respect to the
transhipment, storage or staging of Petroleum produced
and saved from the Contract Area, materials, equipment
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(©)

huquglarinin verilmasi, Kontrakt sahasinds hasil
edilmis V3 saxlanmis Karbohidrogenlarin,
Azarbaycan Respublikasina goéndarilan va ya onun
arazisindan aparilan materiallarin, avadanligin va
diger maddi-texniki  tachizat predmetlarinin
ylklanib yola salinmasina, anbara vurulmasina ve ya
bosaldilib yiklanmasina dair icazalar va 6hdaliklar,
habels dovlat, yerli va digar vergilardan, dasima
tariflerindan, yerina yetirilon Neft-gaz amsaliyyatlari
Uglin basga vyurisdiksiyalarda go6starilmis digar
tarifloarden va alavalerden azadedilma masalslari
daxildir.

SOCAR Hékumsat organlart ve Uciincii taraflor
garsisinda 6z salahiyyatlarinin tam hacmi daxilinds
ganun carcivasinda mimkin olan bitin saylsri
gostaracak, istirak payina, nazarst ve idars etmak
va ya faaliyysti istigamatlandirmak hiquguna malik
oldugu 6z Ortaq sirkatlari, birge muiassisalari va ya
toskilatlari barssinds ise taminat yaradacaq ki,
Podratci  Azarbaycan  Respublikasinda  basqa
obyektlarls yanasi, sahil qurgulari, zavodlar, daniz
infrastrukturu obyektlari, tachizat bazalari va
gamilar, anbarlar, mallar, xidmatlar va nagliyyat
vasitalarindan istifads etsin, bu sartls ki, gostarilan
obyektlar, bazalar ve i.a. Uzrs Ucuinci taraflar
garsisinda  avvalcadan  goturilmius  6hdsliklar
olmasin va Podratcinin bunlardan istifadasi SOCAR-
in  va/ve vyaxud Ucunci taraflarin  mévcud
amaliyyatlarinina  manecilik térstmasin. Burada
“nazarst” sshmdarlarin tmumi yigincaglarinda sas
hiququ veran sshmlarin alli (50) faizinden coxuna
sahiblik, yaxud sshmdarlarin imumi yigincaginda
va ya sirkatin, miiassisanin, ya da taskilatin icra va
va rahbar orqganinin har hansi iclasinda qararlar
gabul etmak va ya gabul olunmasini tamin etmak
(sasverma vyolu ils va ya basga cir) imkani
demakdir. Bels istifade asagidakilar barasinda

(c)

and other supplies destined to or from the territory of the
Republic of Azerbaijan, and exemptions from national,
local and other taxes, transit fees, and other fees and
charges on Petroleum Operations being conducted in
such other jurisdictions.

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

58



tomin edilir:

(i) Ucunci torsflarin obyektlari ve xidmatlari
barasinda bu obyektlarin va xidmatlarin har
hansi digar real istifadagisi ils kommersiya
asasinda razilasdirilmis sartlardan Podratci
Uclin az sarfali olmayan sartlarls;

(ii) SOCAR-In va SOCAR-In istirak payina,
nazarat, idara etmak va ya faaliyysti
istigamatlandirmak hiququna malik oldugu
Ortaq sirkatlarin, birge muassisalarin va ya
muassisalarin  obyektlari  va  xidmatlari
barasinda (bela obyektlarin va xidmatlarin
keyfiyystina ve samarsliliyina uygun daracalar
Uzra; bu daracalar SOCAR-da va / va yaxud
hamin Ortaq sirkatlards, birge muassisalarda
va ya miuassisalards tatbig edilan daracalars
barabar olmalidir), elsca ds Podratcl icin
SOCAR-a va / va vyaxud hamin Ortaq
sirkatlara, birgs  miassisalera  va vya
taskilatlara verilan va ya onlarla razilasdirilan
sartlorden az sarfali  olmayan  sartler
barasinda.

12.3 Podratcinin obyektlari

Podratci Neft-qaz amsaliyyatlan ils slagadar nazarst va
ya istismar etdiyi bitiin obyektlara (“Podratcinin
obyektlari“) texniki xidmat va onlarin tamiri Uciln
cavabdehdir. SOCAR Podratcinin obyektlarinds olan izafi
hasilat gliciindan istifads etmak hiququna malikdir, bu
sartlo ki, hamin istifads Neft-gaz amsaliyyatlarinin
aparilmasina mane olmasin va manfi tasir géstarmasin.
Podratcinin obyektlarindan bu cir istifads edilmasinds
Ustunlik avvalca Podratcgiya, sonra SOCAR-a va nahayat,
Uciincii teraflera verilir. Sifir balans alds edilonadak
SOCAR Podratcinin obyektlarindan garsiliqli  suratds

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

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

12.3 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"). SOCAR shall have the right to use excess capacity
in Contractor Facilities provided such use does not interfere
with or adversely affect Petroleum Operations. The priority of
such use of Contractor Facilities shall be first Contractor,
second SOCAR, and finally Third Parties. Prior to Zero
Balance SOCAR shall pay a mutually agreed fee for such use to
be credited to the Petroleum Operations Account. SOCAR's
use after Zero Balance shall be free of charge, except for the
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razilasdirilan ve Neft-gaz smsaliyyatlari Hesabina daxil
edilan haqqi 6demakls istifads edir. Sifir balansi alds
edildikdan sonra SOCAR Podratcinin obyektlarindan,
mivafig 9moaliyyat xarcleri istisna olmagqgla, pulsuz
istifade edir. Uclinci taraflar izafi istehsal guicindsn
Podratcl ile razilasdirilmis sartlarle istifads eds bilar va
bels istifads Ucln har hansi razilasdirilmis haqq Sifir
balans alds edilonadak Neft-qaz smaliyyatlari hesabina
daxil olur, Sifir balans alds edildikdan sonar iss SOCAR-
In hesabina daxil olur. Bu sonuncu halda Podratci bels
izafi istehsal giclindan bels istifads Uclin xarc ils
alagadar haqqin bir hissasini Neft-gaz amaliyyatlari
hesabina daxil etmak hiiguguna malik olacagdir. Bu
sanadds zidd muddaalarin olmasini nazars almadan,
Podratginin ixtiyari var ki, Podratcinin avadanliq va
obyektlari sirasindan Neft-qaz oamsaliyyatlari (giin
Podratciya lazim olmayan avadanhgr ve obyektlari
satsin. Podratci bels avadanligi va obyektlari (17.5(@)
bandi muddaalarinin samil edildiyi ssas fondlar istisna
olmagla) satmaq niyyati barssinds SOCAR-a malumat
verir. 9gar otuz (30) giin arzinds SOCAR bu avadanliq va
obyektlari 6z balansina goétiirmirsas, Podratcinin onlari
toklif edilan an sarfsli giymata satmagq ixtiyari vardir va
satis xarclari @maliyyat masraflarine aid edilir. Bu cir
satislardan »alda edilan vasaitlar Sifir balansi slds
edilanadak Neft-qaz amsaliyyatlari hesabina daxil edilir,
Sifir balansi isa alds edildikden sonra SOCAR-In
hesabina aid edilir. Bu sanadds har hansi =zidd
miuddsaalarin olmasina baxmayaraq, SOCAR Kontrakt
sahasindan hasil edilan Karbohidrogenlarin
dasinmasinda  Podratcinin  obyektlarindan istifads
etmakds onlarin (bu Sazis lizro Karbohidrogen hasilati
gotirmak hiiquglarindaki  tenasiib  saxlanilmagla)
Podratcl il eyni hiiquga malikdir.

related Operating Cost.. Third Parties may use such excess
capacity on terms agreed with Contractor and any agreed fee for
such use before Zero Balance shall be credited to the Petroleum
Operations Account and after Zero Balance shall be credited to
SOCAR'’s account. In later case Contractor shall have the right
to credit to Petroleum Operations Account part of the fee
associated with a cost for such use of such excess capacity.
Notwithstanding anything to the contrary in this Agreement,
Contractor shall have the right to dispose of equipment and
facilities from the Contractor Facilities which are not required
by Contractor in the Peroleum Operations. 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 17.5(a) 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 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.

60



MADD®9 13

PODRATGCININ NEFT-QAZ OMOLIYYATLARI MOSROFLORININ

13.1

13.2

ODONILMBSI VO HASILATIN BOLUS DURULMBSI

Umumi miiddaalar

Podratcinin masraflarinin avazinin 6danilmasi vo Manfaat
Karbohidrogenlarinin  bdélasdurilmasi  ayrica olaraq
Kontrakt barpa sahasinds aparilan va onunla baglh olan
Neft-qaz omoaliyyatlari Gzre ve Kontrakt kasfiyyat
sahasinds aparilan va onunla bagh olan Neft-gaz
ambaliyyatlari Gzra aparilir. Yuxarida deyilanlarle bagl,
Umumi hasilat hacmi, Karbohidrogenlar, Xam neft vs ya
Sarbast tabii gaza har hansi istinad Umumi hasilat hacmi,
Karbohidrogenlar, Xam neft va Sorbast tobii gazin
Kontrakt barpa sahasi va ya Kontrakt kasfiyyat sahasinds
c¢ixarilan hissasini nazards tutur. Habels, Neft-gaz
ambaliyyatlari masraflari, @maliyyat masrafleri ve 9sasl
masraflara har hansi istinad Neft-gaz amaliyyatlari
masraflarinin, 9maliyyat  masraflarinin - va  9sasl
masraflarin mivafig olarag Kontrakt barpa sahasi va ya
Kontrat kasfiyyat sahasinds aparilan va onlarla slagadar
Neft-gaz amaliyyatlari ile bagli ¢akilen hissasini nazards
tutur.

Neft-gaz smosliyyatlarinda Karbohidrogenlardan istifads

edilmasi

Podrat¢l Kontrakt sahasinds ¢ixarilan Karbohidrgenlardan
beynalxalg neft sanayesinds hamiligla gsbul edilmis
tacribays uygun olarag Neft-gaz amsaliyyatlarinda, o
ciimladan, lakin bununla mahdudlagsmadan, Kontrakt
sahasinin hidudlar daxilinds Karbohidrogen yataglarinda
lay tazyiqgini saxlamaq maqgsadi ile laya yenidan
Karbohidrogenlar vurulmasi lcln pulsuz istifade etmak

ARTICLE 13

CONTRACTOR'S RECOVERY OF PETROLEUM COSTS AND

13.1

13.2

PRODUCTION SHARING

General Provisions

Contractor’s Cost Recovery and Profit Petroleum share shall be
made separately for Petroleum Operations performed in and
related to the Contract Rehabilitation Area and for Petroleum
Operations performed in and related to the Contract Exploration
Area. In this regard, any reference to Total Production,
Petroleum, Crude Oil or Non-associated Natural Gas means
such portion of Total Production, Petroleum, Crude Oil or Non-
associated Natural Gas lifted from the Contract Rehabilitation
Area or from the Contract Exploration Area respectively. Any
reference to Petroleum Costs, Operating Costs and Capital Costs
means such Petroleum Costs, Operating Costs and Capital Costs
which have been incurred in connection with the Petroleum

Operations performed in and related to the Contract
Rehabilitation Area or the Contract Exploration Area
respectively.

Use of Petroleum for Petroleum Operations

Contractor shall have the right to use free of charge Petroleum
produced from the Contract Area for Petroleum Operations in
accordance with 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 endeavour to minimise use of Petroleum
for Petroleum Operations. For planning purposes Contractor
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13.3

hiququna malikdir. Podrat¢i Neft-qaz amaliyyatlarinin
istehsal ehtiyaclari cin Karbohidrogenlardan minimum

hacmds istifade etmaya calisacaqdir. Planlar tertib
ediloarken Podratgi lllik is programinda Neft-qaz
amaliyyatlarinin  optimal gaydada hayata kecirilmasi

zamani isladilmasi nazards tutulan Karbohidrogenlarin
smeta hacmini go0starir. Yuxarida deyilanlara zidd
olmadan, agesr illik is programinin hayata kecirilmasi
gedisinda Podratgl smetada razilasdirilmis hacmi on (10)
faiz ve ya daha cox artirmaq istayirss, o, dayisdirilmis
smeta Uzrs 0z takliflerini baxilmaq ve tasdiq olunmagq
Uglin Rahbar komitays taqdim edir.

Kontrakt barpa sahasi ila bagli Neft—-qaz amaliyyatlari
masraflarinin avazinin 6danilmssi

(@  Podratci Kontrakt barpa sahasi ile bagh Neft-gaz
amaliyyatlari  Masraflarinin  asagidaki  gaydada
avazini almag hiiququna malikdir:

(i birinci novbads SOCAR-a Kompensasiya
Karbohidrogenlarinin catdiriilmasindan sonra
galan Umumi hasilat hacmindean bitin  yiz

(100) faiz ©moaliyyat masraflarinin  avazi
odanilir ;
(ii) sonra SOCAR-a Kompensasiya

Karbohidrogenlarinin catdirilmasindan sonra
va Podratcinin @maliyyat masraflarinin avazi
O0danilmasi dclin lazim olan Xam neft va
Sarbast tabii qaz cixildigdan sonra Umumi
hasilat hacmindan galan Xam neftin alli (50)
faizindan va Sarbast tabii gazin alli (50)
faizinden cox olmayan hacmindan bitiin
9sasli  masraflerin  avazi odanilir (“9sash
masraflarin odanilmasi Uglin
Karbohidrogenlar").

13.3

shall provide in the Annual Work Programme an estimate of the
amount of Petroleum it anticipates will be used for the optimum
implementation of Petroleum Operations. Without prejudice to
the said above, if during the implementation of the Annual
Work Programme Contractor estimates that it will use more
than ten (10) percent over and above the amount estimated,
Contractor shall submit its proposals for the revised estimate to
the Steering Committee for its review and approval.

Cost_Recovery for Petroleum Operations related to the
Contract Rehabilitation Area

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

(i) all one hundred (100) percent of Operating Costs
shall first be recovered from Total Production
remaining after delivery to SOCAR of
Compansatory Petroleum;

(il) 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 remaining after
delivery to SOCAR of Compansatory Petroleum
and after deduction of Crude Oil and Non-
associated Natural Gas required to recover
Contractor's Operating Costs ("Capital Cost
Recovery Petroleum").



(b)

(c)

(d)

(e)

)

(9

13.3(@) bondina asasan 9vazi o6doanilmali olan
masraflarin ugotu Mihasibat ugotunun aparilmasi
gaydasina uygun olaraq hayata kecirilir.

Masraflarin 9vazinin 6dsanilmasinin hesablanmasi
Taqvim rubi ssasinda aparilir.

(i) Her Taqvim rubl sona catdigdan sonra
Maliyyslasdirma masraflari har hansi avazi
odanilmamis 9sasl masraflara tatbiq olunur;

(ii)  har Teqvim rubili Gzra 9sasli masraflara dair
Maliyyslasdirma masraflari har Taqvim ribi
qurtardigdan  sonra  bu tarixde avazi
O0doanilmamis 9sasli masraflarin saldosu il
toplanir va naticads 9sasli masrafloar kimi
avazi odanilir;

Yuxarida geyd edilanlardan asili olmayaraq, ardicil
doxsan (90) giuin arzindas Kontrakt barpa sahasindan
Karbohidrogenlarin  giindalik  hasilatinin  orta
saviyyasi 2015-ci ilin Karbohidrogenlar hasilatinin
glindalik orta saviyyasini bir tam onda bes (1,5)
daofadan az olmayaraq otduyu Taqvim ribiundan
sonra galan Taqvim ribi baslananadsk har hansi
dVazi o0danilmamis 9sasli masraflara
Maliyyslasdirma masraflari alava olunmur.

Podratcinin  Neft-qaz amaliyyatlarina ¢akdiyi va
ovazi ddanilmali olan, lakin avvalki Taqvim riibinda
avezi odanilmamis kumulyativ masraflari sonraki
Taqvim rublarinds kecirmak hiiququ daim tamin
edilir.

9gar har hansi Taqvim ribilinds cakilan ve ya bu
Tagvim ribuna kegirilan avazi ddsnilmamis
kumulyativ 9sasli masrafloarin mablagi gostarilan
Tagvim ribl doévrinds masraflorin  9vazinin

(b)

(©)

(d)

(©)

®

(2

Accounting of costs to be recovered in accordance with
Article 13.3(a) shall be in a manner consistent with the
Accounting Procedure.

Cost Recovery shall be calculated on a Calendar Quarter
basis.

(1) At the end of each Calendar Quarter, Finance Costs
shall be applied to any unrecovered Capital Costs;

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

Notwithstanding the foregoing, Finance Costs shall not be
applied to any unrecovered Capital Costs before the
Calendar Quarter following such Calendar Quarter in
which the average level of daily rate of Petroleum
produced from the Contract Rehabilitation Area within
ninety (90) consecutive days is at least one point five
(1.5) times the average level of daily rate of the 2015
Petroleum Production.

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

To the extent that the unrecovered accumulated Capital
Costs incurred or carried forward in any Calendar
Quarter are less than the value of the Capital Cost
Recovery Petroleum available for Cost Recovery
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O0danilmasi  magqsadlari  G¢lin  ayrnlmis  9sash
masraflorin 6danilmasi c¢lin Karbohidrogenlarinin
dayarindan az olursa, 9sasli masraflarin avazinin
odoanilmasi  U¢lin  olan ve istifade edilmamis
Karbohidrogenlar alave Manfaat karbohidrogenlari
kimi baxilir.

13.4 Kontrakt kasfiyyat sahasi ilo bagli Neft—-gaz amaliyyatlari

masraflarinin avazinin édanilmasi

(a)

(b)

(©)

(d)

Podratci Kontrakt kasfiyyat sahasi ils bagli Neft-qaz
amaliyyatlari  Masraflerinin  asagidaki gaydada
avazini almag hiiququna malikdir:

(i) birinci névbads Umumi hasilat hacmindan
butin yiz (100) faiz 9msaliyyat masraflarinin
avazi ddanilir ;

(i) sonra Podratcinin  @maliyyat masraflarinin
O0denilmasi lcin lazim olan Xam neft va
Serbast tabii gaz hacmlari cixildigdan sonra
Umumi hasilat hacminds galan Xam neftin slli
(50) faizindan va Sarbast tabii gazin alli (50)
faizinden cox olmayan hacmindan ilds iyirmi
(20) faiz deraca ils amortizasiyasi ila butiln
9sasli  masraflerin  avazi odanilir (“9sasl
masraflarin odanilmasi tglin
Karbohidrogenlar®).

13.4(@) bandins asasan 9voazi o6danilmali olan
masraflarin ucotu Mihasibat ucotunun aparilmasi
gaydasina uygun olaraq hayata kecirilir.

Masraflerin 9vazinin 6dsnilmasinin hesablanmasi
Taqvim ribi ssasinda aparilir.

Har Taqvim riibi sona catdiqdan sonra:

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

13.4 Cost Recovery for Petroleum Operations related to the

Contract Exploration Area

(a)

(b)

(c)

(d)

Contractor shall be entitled to the recovery of its
Petroleum Costs related to the Contract Exploration Area
as follows:

(i)  all one hundred (100) percent of Operating Costs
shall first be recovered from Total Production;

(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").

Accounting of costs to be recovered in accordance with
Article 13.4(a) shall be in a manner consistent with the
Accounting Procedure.

Cost Recovery shall be calculated on a Calendar Quarter
basis.

At the end of each Calendar Quarter:
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(e)

®

(9

(i) Har Taqvim rubiniin sonunda Maliyys
masraflari har hansi avazi 6danilmamis 9sasl
masraflara va/ve ya 9msaliyyat masraflars, o
cimladan har hansi avvalki Taqvim ribindan
kecirilmis va bela cari Tagvim riibu arzinds,
har hansi avazi 6dsanilmamis 9sash masraflara
va/va ya 9maliyyat masraflaras tatbiq edilir;

(ii)  har Taqgvim ribl zra @maliyyat masraflarina
dair Maliyyslasdirma masraflari bu tarixds
avazi Odsanilmamis ©®maliyyat masraflarinin
saldosu ile toplanir va naticeads ©9msaliyyat
masraflari kimi avazi 6danilir;

(iii) har Taqgvim rubi Gzrs 9sasli masraflara dair
Maliyyslasdirma masrafleri bu tarixds avazi
O0donilmamis 9sasli masraflarin saldosu il
toplanir va naticads 9sasli masraflor kimi
avazi odanilir.

Yuxarida deyilanlardan asili olmayaraq, Kommersiya
hasilatinin baslanma tarixinadak har hansi avazi
o0deanilmamis Neft-qaz amaliyyatlari masraflarina
Maliyyslasdirma masraflari alava olunmur.

Podratcinin  Neft-qaz amaliyyatlarina ¢akdiyi va
ovazi ddanilmali olan, lakin avvalki Taqvim riibinda
avazi odanilmamis kumulyativ masraflari sonraki
Taqvim rublarinds kecirmak hiiququ daim tamin
edilir.

9gar har hansi Taqgvim ribilinds cakilan ve ya bu
Tagvim ribuna kegirilan avazi 6dsnilmamis
kumulyativ 9sasli masraflarin mablagi gosterilan

Taqvim riibi  dovrinds masraflarin  avazinin
0deanilmasi  magsadlari  lg¢lin  ayrnlmis  9sasli
masraflarin odanisi Karbohidrogenlarinin

dayarindan az olursa, 9sash masraflarin avazinin

(©)

®

(2

(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;

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

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

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

To the extent that the unrecovered accumulated Capital
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.
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13.5

13.6

odanilmasindan o6tri verilan vo istifada edilmamis
Karbohidrogenlar alave Manfast karbohidrogenlari
kimi baxilir.

Miilkiyyat hiiguqunun verilmasi

Podratcinin Masraflarinin avezinin 6danilmasi Catdiriima
mantagasinds SOCAR tarafinden ona Xam neftin va
Sarbast tabii gazin hacmlari UGcin milkiyyat hiququnun
verilmasi yolu ila tamin edilir; onlarin dayari 13.3 vo 13.4
bandlarina mivafig sakilds o6dsnilmali olan Neft-qaz
amaliyyatlari Masraflarina ekvivalentdir (ekvivalentlik 16.2
va 16.3 bandlarinds gostarilon gaydaya uygun olaraq
muayyanlasdirilir).

Manfast Karbohidrogenlari

SOCAR-a Kompensasiya Karbohidrogenlarinin
catdinlmasindan sonra ve ©9maliyyat masraflarinin
o6danilmasi tciin lazim olan Xam neft va Sarbast tabii Qaz
hacmlari, habels 9sasli masraflarin  6danilmasi lcin
Karbohidrogenlarin (yuxaridaki mavafig olaraqg 13.3
bandinda Kontrakt barpa sahasi liclin vo 13.4 bandinds
Kontrakt kasfiyyat sahasi lcilin nazards tutuldugu kimi)
toplanmis 9sashi masraflarin avezinin odanilmasi lclin
istifade olunan hissasi cixildigdan sonra miuvafig olaraq
Kontrakt barpa sahasindan va Kontrakt kasfiyyat
sahasinden Umumi hasilat hacminin saldosu (“Manfast
Karbohidrogenlari“) Taqvim riibi asasinda hesablanir va
SOCAR ils Podrat¢i arasinda asagidaki distur va “R"
amsali mexanizmina asasan bolusdirilir.

Quvvayaminmsa tarixindan baslayaraq Taqvim riubi (n+1)
Ug¢lin R-amsali giymati Taqvim ribinidn (n) axirinda
ayrica olaraq Kontrakt barpa sahasinda aparilan va onunla
bagli Neft-qaz amaliyyatlari lclin va Kontrakt kasfiyyat
sahasinds aparilan va onunla bagh Neft-gaz amaliyyatlari
Uclin asagida costarilon gaydada muyyanlasdirilir:

13.5 Transfer of Title

Cost Recovery by Contractor shall be achieved by transferring
from SOCAR to Contractor title at the Delivery Point to
quantities of Crude Oil and Non-associated Natural Gas of
equivalent value (as determined pursuant to Articles 16.2 and
16.3) to the Petroleum Costs to be recovered in accordance with
Articles 13.3 and 13.4.

13.6 Profit Petroleum

The balance of Total Production remaining after delivery to
SOCAR of Compensatory Petroleum from the Contract
Rehabilitation Area and the Contract Exploration Area
respectively, 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
for the Contract Rehabilitation Area (as provided in Article
13.3), and for the Contract Exploration Area, (as provided in
Article 13.4 above) ("Profit Petroleum"), shall be calculated on
a Calendar Quarter basis and shall be shared between SOCAR
and Contractor according to the R Factor model below.

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) separately for Petroleum
Operations performed in and related to the Contract
Rehabilitation Area and for Petroleum Operations performed in
and related to the Contract Exploration Area in accordance with
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R(n+1) = X (CCRn + FCn + PPLn)
2(CCSn)

Burada:

CCRn n Taqvim rubinda Podratginin avazi 6danilmis
osasli masraflari;

FCn n Taqgvim ribinds Podratcinin avazi 6danilmis
Maliyyalasdirma masraflari;

PPLn n Taqvim rabinds alinmig Manfaat
karbohidrogenlarinds Podratcinin payinin dayari;

CCSn  n Taqvim rublnds Podratcinin ¢akdiyi 9sasl

masraflar;
n muvafig Teqvim ribinin sira nomrasi.
z (n) Taqvim riiblinadak va (n) Tagvim ribu da

daxil olmagla X isarasindan sagda vyerlasan
haddlsrin kumulyativ adadi comi.

(n+1) Taqvim riibiinds SOCAR ils Podratcl arasinda
Manfast karbohidrogenlarinin faiz bolgisi R-amsal
giymatine uygun olarag Manfaest karbohidrogenlari
bolgisinin asagidaki Cadvali asasinda miayyan edilir.

Manfaat karbohidrogenlari boltsdirilmasi Cadvali

R amsalinin intervali SOCAR-In payi (%) Podratginin payi (%)

0
1
1

.00 <R < 1.25 45.0 55.0
25 <R<1.75 50.0 50.0
.75 <R <2.00 55.0 45.0

the procedure below:

R(n+1) = X(CCRn +FCn + PPLn)
>(CCSn)
Where:
CCRn means Contractor's Capital Costs recovered in the nth
Calendar Quarter;
FCn means Contractor’s Finance Costs recovered in the nth
Calendar Quarter;

PPLn means the wvalue of Contractor's share of Profit
Petroleum lifted in the nth Calendar Quarter;

CCSn  means Contractor's Capital Costs incurred in the nth
Calendar Quarter;

n means the index number of the relevant Calendar
Quarter;

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

The R Factor shall be applied to the Profit Petroleum Sharing

Table below to find the percentage split between SOCAR and
Contractor of Profit Petroleum in Calendar Quarter (n+1).

Profit Petroleum Sharing Table

R Factor Band SOCAR Share (%)  Contractor Share(%)
0.00 <R < 1.25 45.0 55.0
1.25 <R<1.75 50.0 50.0
1.75 < R<2.00 55.0 45.0
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2.00 <R < 2.50 65.0 35.0
2.50 <R < 2.75 75.0 25.0
2.75 <R 80.0 20.0

13.7 Manfaat karbohidrogenlsri Gizarinda miulkiyyat hiiququ

Manfaat karbohidrogenlarinds Podratcinin payl Uzarinds
milkiyyst hiiququ Podratciya Xam Neft va Sarbast tabii
gaz saklinda Catdirilma mantagasinda kegir.

2.00 <R <2.50 65.0 35.0
2.50 < R <2.75 75.0 25.0
2.75 <R 80.0 20.0

13.7 Title to Profit Petroleum

Title to Contractor's share of Profit Petroleum shall be out of
Crude Oil and Non-associated Natural Gas and shall be
transferred to Contractor at the Delivery Point.
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MADDo 14

KOMPENSASIYA KARBOHIDROGENLORI

Podrat¢l tamannasiz olaraq:

(@) Quvvayaminma tarixindan etibaran bir (1) il arzinds
Kontrakt barpa sahssinden hasil olunmus Umumi
hasilatin bes (5) faizlik hacmini mivafiq Taqvim rubilinds
SOCAR-a otiirmak 6hdaliyi dasiyir; va

(b) Quvvayaminma tarixindan etibaran ikinci (2) ildsan
baslayaraq Kontrakt barpa sahasindan hasil olunmus
Umimi hasilatin on bes (15) faizlik hacmini mivafiqg
Taqvim riblinda SOCAR-a 6tiirmak 6hdaliyi dasiyir,

hacmi qirx bes min (45 000) ton Xam nefts (“Kompensasiya
Karbohidrogenlari”) catana gadar.

Catdirilma mantagasindan sonra, Kompensasiya
Karbohidrogenlarinin dasinmasi ila alagsli olan har hansi bir
xarclar, 9maliyyat masraflarina daxil edilir.

ARTICLE 14

COMPENSATORY PETROLEUM

Contractor shall have the obligation:

(a) within one (1) year following the Effective Date to deliver at no
charge to SOCAR five (5) percent of Total Production of
Petroleum produced from the Contract Rehabilitation Area in the
relative Calendar Quarter; and

(b) commencing from second (2") year following the Effective Date
to deliver at no charge to SOCAR fifteen (15) percent of Total
Production of Petroleum produced from the Contract
Rehabilitation Area in the relative Calendar Quarter,

until the amount so delivered is the equivalent of forty five thousand
(45 000) tons of Crude Oil ("Compensatory Petroleum").

Any costs associated with transportation of Compensatory Petroleum
beyond the Delivery Point shall be considered as Operating Costs.
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15-ci MADDO

VERGI QOYULMASI

15.1 Umumi gaydalar

(a)

(b)

(©)

Bu Sazis Uzrs har bir Podratci tarafin 6hdaliklarinin
soarti beladir ki, Manfast vergisina dair, bu 15-ci
maddada gostariloan o©hdslik istisna edilmakls,
Podratci  torsflar Karbohidrogen faaliyysti ils
alagadar meydana cixan va ya ona bilavasits, yaxud
dolayisi ila aid olan har hansi xarakterli hec bir
Vergiya calb olunmurlar.

Bununla tesdiq edilir ki, Ikigat vergitutmanin aradan
galdiriimasi  haqqinda miugqavilslar Vergilar uzrs
glizastlarin tatbiq edilmasini tamin edir.

Bu 15-ci maddanin maqgsadlari baximindan asagida
gostarilan terminlarin manasi beladir:

(i) “Ikigat vergitutmanin aradan
hagqginda miugavild” - Azarbaycan
Respublikasinin  har hansi digar dovlatls
goalirlara Vo amlaka gors vergilara
miinasibatds ikigat vergitutmanin aradan

galdirilmasi

galdinimasi haqqinda bagladig: beynalxalq
sazis;
(i) “Osas fondlar” - Podratci terafin vergi

balansinda adatan “ssas” va ya “qeyri-asas”
fondlar bashgi altinda nazards tutulan, har
birinin Umumi dayari muiayyan edilmis son
haddan artiq olan va nazards tutulan istifads

ARTICLE 15

TAXATION

15.1 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 15, 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 15 the following
expressions shall have the meanings ascribed to them
below:

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

(i) "Fixed Assets" shall include all assets which it is
usual to include in the Contractor Party's tax
balance sheet under the heading of fixed or
intangible asset, the total value of each of which
exceeds a limit and has an anticipated useful life of
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(iii)

(iv)

(v)

(vi)

middati bir (1) ili 6ten bitin fondlar daxildir.
Bu Sazisin baglandigi Taqvim ili G¢iin hamin
muayyan edilmis son hadd bes min (5000)
Dollardir. Har sonraki Taqvim ili tGglin, hamin
muayyan edilmis son hadd avvalki Taqvim
ilinin muayyan edilmis haddina dord (4) faiz
alava olunmagla artirilir;

"Saxtakarlig" - Podratci tarsfin Vergilori
0damakdan yayinmaq niyyati ils Vergilars dair
moalumatlari  gizlatmak va ya taqdim
edilmasinin  garsisini  almag ve onlarin
toplanmasi ila bagl gssdsn, gabaqgcadan
dustnulmis ve sdurlu etinasizhiq faktlar ila
ifade edilon va takrar yol verilmis har hansi
asassiz  faaliyyati va vya faaliyyatsizliyi
demakdir;

"Karbohidrogen faaliyyati” - bu Sazis
carcivasinda Podratci tarafin bilavasits ve ya
9moaliyyat sirkati vasitasile apardigi Neft-gaz
amoaliyyatlarinin Azarbaycan Respublikasinin
hidudlari daxilinds va ya onun hiidudlarindan
kanarda hayata kecirilmasindan asili
olmayaraq butin faaliyyat novlari demakdir.
Har Podratci teraf yuxarida miisyyan edilan
Karbohidrogen faaliyyati tzrs ayrica
muhasibat ucotunu va hesabatlarini aparir.

“Manfaat vergisi daracasi” - bu Sazis imzalan
vaxt Azarbaycan Respublikasinda tatbiq
olunan va bu Sazis qlivads oldugu bitin
muddat arzinds dayismadan tatbiq edilacak
iyirmi faiz (20%) Moanfast vergisi daracasi
demakdir;

“Dovlst bldcasi” - Vergilarin  yigilmasi

(iii)

(iv)

)

(vi)

more than one (1) year. This limit for the Calendar
Year in which this Agreement is executed shall be
five thousand (5,000) Dollars. For each subsequent
Calendar Year, the limit shall be increased by four
(4) percent straight line basis respectively;

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

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

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

"State Budget" means consolidated national and
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magsadi ila Azarbaycan Respublikasinin tatbiq
olunan ganununa 3sasan Hoékumat organi
tarsfindan yaradila bilan Respublika va vyerli
xazinalari, va yaxud digar bels xazinalsrin
comi demakdir;

(vii) “Vergi organi” - (i) Azarbaycan Respublikasi
Vergilor Nazirliyi va vya (ii) Azarbaycan
Respublikasi Vergilar Nazirliyinin istanilan
varisi va vya (iii) Azarbaycan Respublikasi
Vergilar Nazirliyinin adindan icazs asasinda
harakat edan onun miivafiq ganun asasinda
toyin edilmis har bir agenti ve ya varisi

demakdir;
(viii) “Vergi macallasi” - Qilvvayaminma tarixina
Azarbaycan Respublikasinda moévcud ve

givvada olan Azarbaycan Respublikasinin

Vergi macallasi demakdir.

15.2 Manfast vergisi

(@

Har bir Podratci tarsf bu Sazis imzalanan vaxt
Azarbaycan Respublikasinda Umumiyyastle tatbiq
olunan va qlivvada olan qanunvericiliys mivafiq
olarag, hamcinin bu Sazisin muddsalarindan irali
galan dayisikliklari nazara almagqla, o6z
Karbohidrogen faaliyystine gore Manfast vergisi
Ug¢lin ~ ayrica moasuliyyat dastyir.  Azarbaycan
Respublikasinin daxili ganunvericiliyi ils bu Sazisin
muddaalari arasinda har hansi ziddiyst yarandiqda,
Sazisin muiddaalari Gstiun tutulur. Har bir Podratgl
torsf 0ziunln Azarbaycan Respublikasinda
Karbohidrogen faaliyyatine aid olmayan tasarrifat
faaliyyatina gora Azarbaycan Respublikasinda tatbiq
edilan ganunlara va normativ aktlara uygun sakilds
Manfast vergisi 6demak Uclin masuliyyat dasiyir.

local treasures or such treasures as may be created
by Governmental Authority pursuant to the
applicable law of the Republic of Azerbaijan for
the purposes of collection of Taxes;

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

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

15.2 Profit Tax

(@)

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

()

Bununla konkret olaraq geyd edilir ki, bu Sazisin15-
ci Maddassinin miiddsalari fardi gaydada har bir
Podratci tarafs aid edilir vo har bir Podratci tarsfin
Monfaat vergisi tGzra fordi masuliyyatini tanzimlayir.
Karbohidrogen faaliyysti lizraManfast vergisi, ayrica
miihasibat ucotu va hesabatlarinda Satislardan daxil
olan galir, Digar galirlar vo Cixilmalar Gizra hamin
Podratci tarsfin ayrica payina asaslanir.

SOCAR har Taqvim ili dcln har Podratci torsf
adindan Dovlst buidcasina Dollarla Manfaat vergisini,
o clmladan qgabagcadan hesablanmis Manfast
vergisini va onlara aid olan, hamin Manfast
vergisinin va ya gabagcadan hesablanmis Manfast
vergisinin  vaxtinda 6danilmamasi  naticasinda
goyulan faizlari va carimalari (Podratci tarafin lazimi
baysannamani vaxtinda hazirlamaq igtidarinda
olmamasi naticasinds qoyulan faizlar istisna
edilmakls) 6z vasaitlarindan 6dayir. Bununla SOCAR
Podratci teraflora zamanst verir ki, har Podratcl
tarafin Manfast Vergisini, o cimladan, yuxarida
gostarildiyi kimi, ona aid faizlari ve carimalari Dovlst
Budcasina bu Sazis lzra SOCAR-a catacaq
Karbohidrogenlarin satisindan alds edilan varidatdan
birinci novbads 6dayacakdir. SOCAR 15.3(f)
bandinds nazards tutuldugu kimi, bels 6danis tcln
Vergi organinin miuvafiq Podratci tarsfe rosmi
gabzlsr vermasini tamin edir. Podratgl taraflardan
har hansi birinin sorgusu alindigdan sonra on (10)
glin arzinds hamin Podratgi tarafo SOCAR-1n avvalKki
cimlada adi c¢akilan o6hdsliklsrina uygun olaraq
Dovlst Bidcasine vasaitin hagigaton kegirildiyini
tasdiglayan sanad (Podratci taraflarin hamisi lgiin
maqgbul formada) taqdim edir. SOCAR-In galirlarina
va ya moanfastina aid SOCAR-in galirlarine va ya
manfaatina aid SOCAR 15.2(c) bandins uygun olaraq
Podratci tarsflerdan har birinin avazins va onlarin

(b)

(©)

By this, it is specifically acknowledged that the
provisions of Article 15 of this Agreement shall apply
individually to each Contractor Party and regulate
individual liability of every Contractor Party for the
Profit Tax. Profit Tax in respect of Hydrocarbon
Activities shall be based on such Contractor Party's
separate share of the items of Sales Income, Other
Income and in accordance with provisions related to
Deductions, as written in separate books and accounts.

SOCAR shall in respect of each Calendar Year pay out of
its funds on behalf and in the name of each 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 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 15.3(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 15.2(c). SOCAR shall be entitled to receive
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(d)

adindan 6damis oldugu Manfaat Vergisini hesaba
almamalidir. SOCAR, Manfaat Vergisindan gaytarilan
moablaglari (har hansi Podratci terafin  6dadiyi
Manfastdan Vergi va carimalardan qaytarilan
moablaglar istisna edilmakls) har Podratgl tsrafin
adindan va onun avazina almag va 6zinds saxlamaq
ixtiyarina malikdir; SOCAR gaytarilan bu mablaglari
almag:r haggqinda mivafig Podratgr tarsflera
tasdigedici sanad verir.

(i) Yazil bildiris azi otuz (30) glin gabaqgcandan
verildikds har Podratci tarafin istanilan vaxt
ixtiyari var ki, har hansi Taqvim ilinds SOCAR-
In Manfaat karbohidrogenlari payindan vs slds

olunan vasaitdan hamin Podratci tarafin
Manfaat vergisina dair SOCAR-In
ohdsliklarinin  neca  yerina  yetirilmasini

Podrat¢l torafin secdiyi beynslxalg nifuza
malik mustaqil auditorlara taftis etdirsin.
Podratci taraf bu auditin xarclarini ¢akir ve bu
xarclar 9vazi 6danilasi masraflar sayillmir. Bels
bir audit 15.3(d) maddassinin miiddsalarina
uygun olarag son va qgati sakilda miayyan
olunan Taqvim ilina samil oluna bilmaz. Bu clr
audit els kecirilmalidir ki, SOCAR-In isina
asassiz angal torstmasin. SOCAR auditora
miimkin olan dsracads sorait yaradir ki,
auditor SOCAR-In Manfaat Karbohidrogenlari
Payindan alinan vasaitdan, har hansi Taqvim ili
Uclin Podratci terafin Manfast vergisinin
tamamils 6danildiyini tasdiq etmakdan otrii
lazim ola bilacak butin malumatlarn slds eds
bilsin.
(i)  Xosusi qgeyd edilir ki, 13.6 bandinds
gostarilan Manfaat karbohidrogenlarin
bolusdlrilmasi els miayysan edilir ki,
Podratcinin Manfast vergisi SOCAR-In Manfaat

(d)

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 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 15.3(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.

(i) It 1is specifically acknowledged that Profit
Petroleum sharing as set out in Article 13.6 shall
be so determined to include Contractor Party’s
Profit Tax in SOCAR's share of Profit Petroleum
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(iii)

karbohidrogenlarin payina daxil edilsin -
15.2(c) bandina uygun olarag SOCAR
Podratginin Manfaat vergisini Dovlat
bldcasina bu paydan 6damsalidir. Buna goéra
15.2(c) bandina mivafig olaraq SOCAR-in
Podratci adindan Manfast vergisini 6damasini
SOCAR va Vergi organi bu verginin Podratgl
torafindan Odanildiyi kimi gabul edir ve
Podrat¢inin onun Sazisin 15.2(@) va 15.2(b)
bandlsrine miuvafig olaraq Karbohidrogen
faaliyystinden Moanfast vergisini  6damak
vazifasinden tamamils yerina yetirilmis va
azad edilmis hesab olunur. Podratcinin
Manfaat vergisi odamak ohdaliyina
baxmayaraq Podrat¢ci 15.2(d)(iii) bandinin
muddsaalarina uygun olarag Manfaat vergisi
odanislarini hayata kecirmak haqqinda garar
gabul etdiyi hallar istisna olmagqgla, Vergi
organi  Podratcinin  Manfast  vergisinin
o6danilmasi masalasinin yalniz SOCAR-la hall
edir.

Buna baxmayaraq, agar SOCAR 15.2 (¢)
bandinds gostarildiyi kimi, Podratci taraflarin
adindan Manfast vergisinin  6danislarinin
vaxtinda Doévlat bidcasina 6damays gadir
deyilsa, ehtimal olunan Manfaat vergisi daxil
olmagla va ya miivaqgati qadir olmursa, onda
har bir Podratci tarafin hiiququ var ki, Manfaat
vergisini o cimladan gabagcadan hesablanmis
Manfaat vergisini, onunla bagh faizlsri,
miamilalari ve vya carimalari tokbasina
bilavasite Dovlst bidcasina 6ddamak gararina
galsin. Bu halda, Podratci tarsfin Manfaat
karbohidrogenlarini galdirmaq uiciin galacak
salahiyyati artir vo SOCAR-In payl nazards
tutulan Manfaat vergisi da daxil olmaqla,
Podratcl tarafindan o6danilan Manfaat

(iii)

from which SOCAR must pay such Contractor
Profit Tax to the State Budget as provided in
Article 15.2 (c). Therefore, the payment of the
Profit Tax by SOCAR on behalf and in the name of
the Contractor Party under Article 15.2(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
152(a) and 152(b) of this Agreement.
Notwithstanding Contractor’s obligation to pay
Profit Tax, the Tax Authority shall look solely to
SOCAR for the payment of the Contractor’s Profit
Tax, unless Contractor elects to make any Profit
Tax payments according to the provisions of
Article 15.2(d)(iii).

Nevertheless, if SOCAR fails to make timely
payments of the Profit Tax, including estimated
Profit Tax on behalf of the Contractor Parties to the
State Budget as provided for in Article 15.2(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
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vergisinin hacminds barabar olan hacmls
mavafig sakildes azalir. SOCAR tarafindan
Podratci  tarafin  Manfaat vergisinin, o
cimladan hesablanmis Manfast vergisinin
odanilmamasi, 6danis Uclin nazards tutulan
vaxtdan baslayaraq, otuz (30) glindan cox bir
middatds davam edarsa, Podratcl taraf 6zini
nazards tutulmus Manfast vergisi ds daxil
olmagla, butiin galacak Manfast vergisinin,
ehtimal olunan Manfast vergisi daxil olmagla,
odanisi mukallsfiyystindon azad eds bilar va
bu Sazisin sartlarina asasan Taraflar arasindaki
ilkin igtisadi balansin yenidan qurulmasi Gglin
xUsusi sazisi razilasdirir vo sonra SOCAR va
hamin Podratci taraf 15.2(c) bandins uygun
olarag Moanfast vergisi odanilmasi Uzrs
ohdaliklarin hamin Podratci tarafs kecmasinin
sortlori barads Vergi organina malumat
verirlar.

(e) Taqvim ili Gclin Podratci torofin Vergi tutulan

®

monfaoti vo ya zarari, Podratci terofinbu Tagvim ili
arzinds Satislardan daxil olan galirinin, Digar
galirlarinin vo Manfaat vergisinin Umumi tashihinin
cami ils Cixilmalar arasindaki farga barabardir.

Vergi tutulan zarar sonraki Taqvim ilina kecirilir va
hamin Taqgvim ilinds mdévcud Vergi tutulan manfaat
hesabina o6danilir ve Vergi tutulan zarar mivafiq
mablagda azaldilir. Homin Taqvim ilinds bu yolla
O0danilmamis Vergi tutulan zararin har hansi galigi
Vergi tutulan manfastin  hesabina tamamils
odaniloanadak mahdudiyystsiz  sonraki  Taqvim
illarina kecirilir.

(®)

S

event that the non-payment by SOCAR of a
Contractor Party’s Profit Tax, including estimated
Profit Tax, continues for a period exceeding thirty
(30) days from the due date for payment, the
Contractor Party shall have the option of
discharging its liability for all future payments of
Profit Tax, including estimated Profit Tax, and
there shall be made a special agreement for the
reestablishment of the initial economic equilibrium
between the Parties, and, thereupon, SOCAR and
such Contractor Party shall notify the Tax
Authority of the terms of a transfer to such
Contractor Party of the liability to pay the Profit
Tax as provided for in Article 15.2(c).

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

Taxable Losses shall be carried forward to the next
Calendar Year and set off against any available Taxable
Profit in that Calendar Year and Taxable Losses shall be
reduced accordingly. Any balance of Taxable Losses not
so set off in that Calendar Year shall be carried forward
without limitation to future Calendar Years until fully set
off against Taxable Profit.
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(9)

(h)

0]

Kecirilmis Vergi tutulan zarsrin azaltdig: Vergi
tutulan moanfaatdan Manfast vergisi daracasi ils
Manfaat vergisi tutulur.

Satislardan daxil olan galir Tagvim ili arzinds
Podratci tarafin Karbohidrogen faaliyystinin hayata
kecirildiyi zaman c¢ixarilan Karbohidrogenlarin
satisindan alds edilmis galirlarin hacmi demakdir.
Bu Karbohidrogenlar mibadile va vya svop
amoaliyyatlari naticasinda alds edilmis
Karbohidrogenlarin Satisindan daxil olan galir
hamin Podratgl tarafin Taqvim ili arzinds mubadila
vea ya dayisma  vyolu ila alds edilan
Karbohidrogenlarin satisindan goétirdiyld gslirin
hacmi demakdir. Bu 15.2(h) bandinin magsadlari
baximindan Satislardan daxil olan goalir
asagidakilar tatbiq etmak yolu ile
muayyanlasdirilir. kommersiya cahatdan mistaqil
satisda (16.1(d)(v) bandinds miayyan edildiyi kimi)
hamin Podratci tarsfin satdigi mahsulun faktik
giymati; kommersiya cahatdan asili satisda isa
kommersiya cahatdan bu cir asili satislar dclin
dayarin miayyan edilmasinin 16.2(a)(ii)(B) bandinda
gostarilon  prinsipleri  tatbiq etmak yolu ils
muayyanlasdirilir.

Digar goalirler Karbohidrogen faaliyystinin gedisinda
Podratci torafin slda etdiyi nagd vasaitlarin har
hansi mablagi kimi miuiayyan olunur, va bu
mablaglar 9.6 bandinds muiayyan olundugu kimi,
ompoliyyat sirkatinin 3lds etdiyi va Podratcinin
hesabina aid edilmis butin Digar galirlari, o
ciimladan, lakin bunlarla mahdudlasdiriimadan
asagidakilari shats edir:

(i) sigorta varidati; va

(i)  valyuta amoliyyatlarinda alda edilan galirlar;

€]

(h)

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

Sales Income shall be defined as the amount of income
derived during the Calendar Year by the Contractor Party
from sales of Petroleum produced in the conduct of
Hydrocarbon Activities. In the event such Petroleum is
exchanged or swapped, then Sales Income shall be
defined as the amount of income derived during the
Calendar Year by such Contractor Party from sales of the
Petroleum received in the exchange or swap. For
purposes of this Article 15.2(h), Sales Income shall be
determined by applying, in the case of arm's length sales
(as defined in Article 16.1(d)(v)), the actual price realized
by such Contractor Party, and, in the case of non arm's
length sales, the principles of valuation as set out in
Article 16.1 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 9.6,
including but not limited to the following:

(1)  insurance proceeds; and

(i1)) realised exchange gains; and
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(iii)  Sazisin 17.5(@) \'E) (b) bandlarinin
muddaalarina uygun olaraq Lagvetma islari
fondundan alinan mablaglsr;

(iv) Sazisin 17.5(e) bandinin middaalarina uygun
olarag Lagvetma isleri fondundaki izafi
vasaitlorin boélusdiurilmasindan alda edilan
mablaglar; va

(v)  faiz gslirlari; va

(vi) malgdndaranlardan, avadanhq istehsal
edanlarden va vya onlarin agentlarindan
gusurlu materiallara va ya avadanliga goéra
alinan mablagloar; va

(vii) obyektlardan va ya intellektual milkiyystdan
istifadeya gora, xidmat haqqi kimi alinan,
materiallarin satisindan ve ya carter haqqi
saklinda alds ediloan mablaglar; va

(viii) 9vvalcadan SOCAR tarafindoan o6danilan ve
Podratclya gaytarilan va bu  Podratcl
toarafinden SOCAR-a avezi 0Odanilmayacayi
tagdirds Manfaat vergisinin geri gaytariimasi.
SOCAR 6z vergiqoyulan manfaatini
hesablayan zaman Manfaat Vergisindan hamin
mablagi tutmagq salahiyyatina malikdir.

Bu sertle ki, Podratci Tarafin alds etdiyi asagidaki
mablag lar Digar galirlara salinmasin:

(A) Karbohidrogenlar satisindan alda edilan
mablaglar; va

(B) 15.2(n) va (o) bandlsrinds basqa ciir nazardas

(iii)) amounts received under Articles 17.5(a) and (b) of
this Agreement from the Abandonment Fund; and

(iv) amounts received under Article 17.5(e) of this
Agreement for distributions of excess funds in the
Abandonment Fund; and

(v) interest income; and

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

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

(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:

(A) amounts received from sales of Petroleum;

(B) except as otherwise provided in Article 15.2(n) and

78



)

©

(D)

(E)

F

(@)

(H)

tutulanlar istisna edilmakls, 9sas fondlarin
satisindan alds edilan mablaglar;

kredit saklinde alinan mablaglar ve vya
Podratci Tarafs verilan pul vasaitlari;

bu Sazisin sartlari altinda meydana c¢ixan har

hansi  bir Podrat¢i tersfin  hiquq ve
ohdaliklarinin satisindan aldes  olunan
mablag lar;

Vergilarin  gaytarilmasindan alds  edilan
mablaglar (yuxarida 15.2(i)(viii) bandinda

gostarilanlar istisna olmagla) ve ya Podratci
Toarofin 6z Ortaqg sirkatinden  aldigi
dividendlar;

Podratci tarafin (vo ya onun Ortaq sirkatinin)
cakdiyi xarclarla bagli kompensasiya saklinda
ve ya basga sakilde alinmis mablaglar -
Podratci tarafin Vergi tutulan manfaati va ya
Vergi tutulan zarari hesablamaq magqgsadlari
tcuin Cixilmalar kimi baxdigi bels xarclarin
mablaglarindan artig mablaglar (bels halda
Podratci taraf bu cir izafi mablaglsrs daha
hamin maqgsadlar tciin Cixilmalar kimi baxmir
va 15.2(m) bandinds gostarilon saldo miivafiq
sakilda tashih edilmalidir);

alds  edilmis, Podratct  Tarafin tam
sarancaminda olmayan va hamin Podratci
Tarafin sarvatini artirmayan mablagler;

9vvallar Manfaat vergisi tutulmus galirlar.

Manfaat vergisinin Umumi tashihi yuxaridaki 15.2(c)
bandina uygun olarag SOCAR-In hamin Podratcl
toraf adindan o6dadiyi Podratci tarafin Taqvim ili

W)

©

(D)

)

(F)

(G)

(H)

(o) amounts received from sales of Fixed Assets;

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

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

amounts received as refunds of Taxes (except as
provided in Article 15.2(i)(viii) above) or as
dividends received by a Contractor Party from an
Affiliate of such Contractor Party;

amounts received in reimbursement of or
otherwise in connection with expenditures incurred
by a Contractor Party (or an Affiliate thereof) in
excess of the amounts of such expenditures that
have been treated as Deductions by the Contractor
Party for purposes of computing Taxable Profit or
Taxable Loss (in which case the amounts of any
such excess shall not thereafter be treated as
Deductions by the Contractor Party for such
purposes and corresponding adjustments shall be
made to the balance in Article 15.2(m));

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

income which was before subject to Profit Tax.

Profit Tax Gross Up shall be defined as an amount equal
to the total amount of a Contractor Party's Profit Tax
liability for a Calendar Year which is payable on behalf
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(k)

Uglin Manfaat vergisi 6hdaliyinin tmumi mablagins
barabsar mablag kimi miayyan edilir; bu cir
Manfaat vergisinin 6hdaliyi hamin Taqvim ili Ggln
Podratci tarafin Vergi tutulan manfaatinin Manfast
vergisi daracasine vurmaqgla miayysan edilan
mablagas barabardir. Bu 15.2(j) bandi SOCAR-In
Podratci taref adindan odemsali oldugu vergini
hesablamaq lclin istifads olunur. 9gar SOCAR bels
Manfaat vergisini 6demirsa ve bels Manfast
vergisini SOCAR-In avazina Podratgl taraf odayirsa,
Manfaat vergisinin Umumi tashihi sifira (0) barabar
olur.

Manfaat vergisinin Umumi tashihi asagidaki
disturla miisyyan edilan hacma barabardir:

c=(bx2z2)/0-2)
burada:

¢ = Manfaat vergisinin Umumi tashihi

b = Manfaat vergisinin Umumi tashihi daxil
edilanadak Vergi tutulan manfaat

z = Manfaat vergisi daracasi

Taqvim ili arzinds Podratci tarsfin Vergi tutulan

manfastinin va ya Vergi tutulan zararinin mablagini
muiayyan etmak magsadlari baximindan Cixilmalara
Karbohidrogen faaliyyati ila slagadar olaraq Podratci
torofin  ¢okdiyi  praktikaya mivafig olaraq
Odanislarin  tastiq edan sanadlari movcud olan
butiun xarcler daxildir va bu mablaglara 9maliyyat
sirkatinin Azarbaycan Respublikasinda va onun
hududlarindan ksnarda cakdiyi va 9.6 bandina
9sasan  Podratci  tarafin  hesabina  yazilmis

(k)

of the Contractor Party by SOCAR pursuant to Article
15.2(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 15.2(j) 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 (0).

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

c= (bxz)/(l1-2)

where:
¢ = Profit Tax Gross Up;
b = Taxable Profit exclusive of Profit Tax Gross Up;

Profit Tax Rate.

N
Il

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
documentary supported and incurred by the Contractor
Party in accordance with the practice 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 9.6, whether incurred in the Republic of
Azerbaijan or elsewhere, including but not limited to the
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Cixilmalan daxil edir (vo o ciimladan, lakin bunlarla
mahdudlasmadan asagidaki xarclar daxildir:

(M

(i)

(iii)

(iv)

(v)

Podrat¢i Tarsfin amakdaslarina va onlarin
ailalarina manzil, yemak verilmasi, kommunal
xidmatlar gdéstarilmasi, usaglarinin  t3hsil
almalari ila bagh butin xarclerin, habels
yasadiglari  6lkadan galmalari va geriys
gayitmalar  dclin - ¢akilan yol xarclsrinin
o0danilmasi ils birlikds butiin amakdaslara
hesablanmis amak haglarinin, maaslarin tam
mablaglari va digar mablaglar; vo

Azarbaycan Respublikasinda dovlat sosial
sigortasina  ¢akilen  butin  xarclar, o
climladan, lakin bunlarla
masdudlasdiriilmadan tegaiid fonduna, sosial
sigorta fonduna, tibbi sigorta fonduna
ayirmalar va amoakdaslar lciun batin digar
sosial 6danislar; va

Kontrakt sahasi ils bagl barpa, kasfiyyat va
giymatlandirma  islerina  c¢akilen  bitin
masraflar; vo

Kontrakt sahasi ila bagh quyularin gazilmasi
ilo bagh batin masraflor (beynalxalg Neft-
gaz sanayesinin hamiligla gabul edilmis
Usullarina uygun olaraq adstan utilizasiya
edilan har hansi avadanliq va ya asas fond
vahidina ¢akilmis masraflar istisna
olunmagla); ve

Satis ve marketing mantagasinadak Neft-
gazin naqledilmasi va realizasi Ugun ¢akilan
bitin masrafler, o climladan, lakin bununla
mahdudlasmadan boru kameari tarifleri,
komisyon va broker haglari; va

following:

(@)

(i)

(iii)

(iv)

™)

the full amount of gross wages, salaries, and other
amounts charged and 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, social insurance
fund, employment fund and medical insurance
fund and all the other social payments for the
employees; and

all rehabilitation, exploration and appraisal costs
related to the Contract Area; and

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 and recognized in the
international Petroleum industry); and

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

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

cari icars ili Ucgun icara migqavilaleri Gzra
bitin édanislar; va

sigorta lzra bitln xarclar; va

iscilorin  pesa hazirhgina ¢akilan bditiin
xarclar; vo

Kontrakt sahasi ile bagh har bir Podratci
tarafin ofislerinin ve ya tesarrifat faaliyyati
gostardiyi digar yerlarin faaliyysti ila bagl
¢okilon butin xarcler, o cumladan idars
xarclari, tadgigatlara ve elmi arasdirmalara
¢coakilon xarclar vo Umumi inzibati xarclar; va

9sas fondlar olmayan har hansi avadanliq va
ya amlak vahidina ¢akilan xarclar; va

Karbohidrogen Faaliyyatinin hayata kecirilmasi
naticasinds amala galmis har hansi borca va
bu borclarin har hansi tokrar
maliyyslasdirilmasina gora 6danilan faizlarin,
haglarin va alavalarin biutiin mablagleri; bu
sortle ki, asagidakilar istisna edilsin: (1) Ortaq
sirkatin borcu olduqda bu cir vaziyystlarda
mistaqil tarsflorin razilasdira bilacaklari faiz
daracasindan artiq faizler va (2) borcun
gaytariimasinin gecikdirilmasi Gziindan
odanilmali olan faizler ; va

Podratci terafin Azarbaycan Respublikasinin
hiidudlarindan  ksnarda yerlasan  Ortaq
sirkatlari tarsfindan va ya ONS va onun Ortaq
sirkatlari tarafindan taqdim edilon (Mihasibat
ucotunun aparilmasi qaydasinin 2.14 bandina
muvafiq) ) onlarin Karbohidrogen
faaliyyatina dolayisi ile fayda veran Umumi

(vi)

(vii)

(viii)

(ix)

()

(xi)

(xii)

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

all insurance costs; and

all personnel training costs; and

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; and

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

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) additional interest
which becomes payable because the debt is repaid
after its due date for repayment; and

an allocable portion covering costs of general
administrative support provided by a Contractor
Party's Affiliates operating outside of the Republic
of Azerbaijan or by SOA and its Affiliates (in
accordance with paragraph 2.14 of the Accounting
Procedure) which results in an indirect benefit to
Hydrocarbon Activities. Such support will include
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inzibati dastaklizra xarclarinin  6danilmasi
Gclin ayrilan hissa. Bels dastak faaliyyatina
inzibati, hiiquqi, maliyys, vergi va kadrlarla is,
ekspert biliklarinin taqdim edilmasi Gzra
xidmatlari, habels konkret layihalara aid
edilmasi mimkiin olmayan digar qeyri-texniki
funksiyalari yerina vyetiran isci heyatinin
xidmatlari va alagadar ofis xarclari daxildir.Bu
Sazisa gora Tagvim ilinda hamin xarclarin har
bir Podratci teraf (liclin ayrilan hissasi
asagidaki disturla miayyan edilon hacma
barabardir:

a=(/o)d
Burada:

a = Taqvim ilinds Podratci Taraf iiciin ayrilan
hisso;

b = Taqvim ilinin axin ticiin Podratci Tarsfin

istirak payinin faizi:

¢ = Taqvim i_Iinin axirt  ugun Podratgi
Taraflarin Istirak paylar faizlsrinin cami;

d = Toqvim ilinds Podratci Taraflarin slave
Umumi va inzibati xarclarinin comi;

Taqvim ilinds Podratci Taraflerin slave Gmumi
va inzibati xarclarinin comi asagidaki disturla
muayyan edilon mablagas barabardir:

d =w+Xx+y+2z

the services and related office costs of personnel
performing administrative, legal, treasury, tax and
employee relations services, provision of expertise
and other non-technical functions which cannot be
specifically attributed to particular projects. The
allocable portion of such costs with respect to this
Agreement for each Contractor Party for the
Calendar Year shall be equal to the amount
determined using the following formula:

a=(b/c)d
where:

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

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

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

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

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+tx+ty+z
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(xiii)

(xiv)

(xv)

Burada:

d = Taqvim ilinds Podratgi tarsflerin slavs
Umumi va inzibati xarclarinin comi;

w = Toaqvim ilinds Podratci tarsflarin 9sasl
masraflari on bes milyon (15.000.000)
Dollar gadar olsa, mablagin uc (3) faizi;

x = Taqvim ilinds Podratci taraflarin 9sasli
masraflari on bes milyon (15.000.000)
Dollardan otuz milyon (30.000.000)
Dollara gadar olsa, mablagin iki (2)
faizi;

y = Taqvim ilinda Podratci taraflarin 9sash
masraflari otuz milyon (30.000.000)
Dollardan c¢ox olsa mablagin bir (1)
faizi;

z = Taqvim ilinde Podratci  taraflarin
o9moaliyyat masraflari mablaginin bir
yarim (1,5) faizi;

Lagvetms islari fonduna bitiin 6damalar;

talof edilmasi va ya zarsr vurulmasi
naticasindes material vo ya amlak itkilari;
Toqvim ili arzinds Isgv edilon ve ya imtina
olunan amlak, Gmidsiz borclar va itkilars gora
Ucuncii  toraflore  kompensasiya hesabina
odanisler;

digar itkilar, o cimladan valyuta
miubadilssindan  dayan itkiler va vya

(xiii)

(xiv)

(xv)

where:

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

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

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

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

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

all payments into the Abandonment Fund; and

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

any other losses, including realised exchange
losses, or charges directly related to Hydrocarbon
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(xvi)

(xvii)

Karbohidrogen faaliyyati ila bilavasite baglh
olan risumlar;

Karbohidrogen faaliyystini hayata kecirarkan
Podratci tarafin cakdiyi batin digar masraflar;

Karbohidrogen faaliyysti ila slagadar olaraq
torpaq sahalarinin alinmasi ve ya onlardan
istifads edilmasi lclin ¢akiloan bitiin slagadar
tasadufi xarclor;

(xviii) Podratci tarafin Istirak payl faizindan irsli

(Xix)

0]

galan ohdaliklar va onlarla bagh masraflardan
basga Podrat¢l tarafin Uzarina qoyulan va
yalniz  bu Podratci terafin  mihasibat
kitablarina va hesablarina salinan bdtin
ohdaliklar va onlarla bagh xarcler (vo bu
zaman bela maliyys 6hdaliklarinin va onunla
bagh masraflerin aid oldugu Istirak payina

sahib olan Podratci taref eyni mablags
Cixilmalan daxil etmak hiiququna malik
deyil);

amortizasiya ayirmalart bu 15.2(I) bandinda
gostarilon asagidaki usulla hesablanir:

Amortizasiya ayirmalari asagidaki gaydada
hesablanir:

(aa) Asagidaki (bb) va
(cc) bandlarinds qgalig dayarinin
ahata edilan iyirmi bes (25)
9sas fondlar faizi

Taqvim ili ¢iin

(bb) Inzibati binalar,
anbarlar va bu ciir

Taqvim ili G¢ln ilkin
dayarin iki tam onda

M

Activities; and

(xvi) all other expenditures which the Contractor Party

incurs in carrying out Hydrocarbon Activities; and

(xvii) all incidental costs incurred for the acquisition or

occupation of land in connection with

Hydrocarbon Activities; and

(xviii)all liabilities and related costs charged to the

(xix)

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);

amortization calculated as hereinafter provided in
Article 15.2(1).

Amortisation Deductions shall be calculated as
follows:

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

twenty (25) percent
per Calendar Year
balance basis

(bb) Office buildings, two point five (2.5)
warehouses and similar percent per Calendar
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(if)

qurgular ("Binalar") bes (2,5) faizi

9sas fondlara masraflor lizra amortizasiya
mablagi Azarbaycanda alinan mallara ®lave
doyar vergisi (@DV) istisna olmagla, 9sas
fondlarin giymatina gors hesablanir. 15.2(k)
bandina asasan Cixilma kimi baxilan har hansi
mablag 15.2(I) bandina asasan amortizasiya
edilmir.

15.2()())(@aa) bandinds tasvir ediloan ©9sas
fondlar tGzra Taqvim ili arzinds cakilan bitin
masraflar iyulun birinds (1-d3) c¢akilen
masraflor sayilir ki, bunun da naticasinds
xarclarin alli (50%) faizi svvalki Taqvim ilindsn
keciriloan amortizasiya olunmamis mablaglarin
saldosuna alava edilir. Sonra 9sas fondlarin
satisindan 3alds olunan har hansi mablaglar
hamin saldodan c¢ixilir ki, bu da tashih edilmis
saldo amala gatirir (“Tashih edilmis saldo®) va
0, sonradan asagidaki gqaydada amortizasiya
edilir:

9vvalki Taqvim ilindan
kecirilmis saldo X

Ustagal Taqvim ili arzinds
9sas fondalar tizra ¢akilan
Masraflarin alli (50) faizi X

Cixilsin Tagvim ili arzinds

osas fondlarin satisindan

alinan faktiki varidatin tam

mablagi (x)

Tashih edilmis saldo X

(i)

constructions Year straight line
("Buildings") basis

The amount of amortisation for expenditure on a
Fixed Asset shall be computed on the cost of the
Fixed Asset exclusive of VAT on goods purchased
in Republic of Azerbaijan. Any item which is
treated as Deduction under Article 15.2 (k) shall
not be amortised under Article 15.2(1).

All expenditures on Fixed Assets described in
Article 15.2 (I)(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 unamortised amounts brought forward from the
preceding Calendar Year. The balance shall then
be reduced by any amounts received from the
disposal of Fixed Assets to give an adjusted
balance ("Adjusted Balance") which will then be
amortised as follows:

Balance brought forward from
preceding Calendar Year X

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

Less the full amount of the

actual proceeds from sales of
Fixed Assets during Calendar Year (x)

Adjusted Balance X



(iii)

(iv)

Cixilsin amortizasiya cixilmalari:
Tashih edilmis saldonun iyirmi
bes (25) faizi (x)

Ustagal Taqvim ili arzinds

osas fondlar tizrs ¢akilan
masraflardan cixilmis alli

(50) faiz saldo X

Sonraki Taqvim ilina
kecirilan saldo X

9gar Azoarbaycan Respublikasinda olan, bu
Sazisin  magsadlari lcin  Karbohidrogen
faaliyyatindas istifads olunan 9sas fondlar har
hansi  Tagvim ilinds xaric edilarsa (o
cimladan, lakin bununla mahdudlasmadan,
Sazisin 17-ci Maddssina miuvafig olaraq
oturilarsa), onda:

(@a) oager Toashih Edilmis Saldo Ustagal
“Togvim ili arzinda 9sas fondlar uzra
¢okiloan masraflardan cixilmis slli (50)
faiz saldo” misbatdirss, onun tam
mablagina bu Taqgvim ilinds Cixilma
kimi baxilir; yaxud

(bb) ager Toashih edilmis saldo (stagal
“Teqvim ili arzinda 9sas fondlar uzrs
¢akilan masraflardan cixilmis alli (50)
faiz saldo“ moanfidirss, onun tam
mablagina bu Taqvim ilinds Digar
galirlar kimi baxilir.

Taqvim ili arzinds Binanin satilmasi, xaric va
ya tork edilmasi (“xaric edilma”) naticasinda
Podratci tarsfin razilasdigi manfastinin va ya
zararlarinin  cami  Digar galirlar va vya

(iii)

(iv)

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

Add excluded fifty (50) percent
balance of expenditure incurred

on Fixed Assets during the

Calendar Year X

Balance to carry forward to
following Calendar Year X

If in any Calendar Year, all Fixed Assets in the
Republic of Azerbaijan used in Hydrocarbon
Activities for the purposes of this Agreement are
disposed of (including but not limited to a transfer
pursuant to Article 17) then:

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

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

There shall be treated as Other Income or
Deductions the amount of gains or losses
recognized by a Contractor Party during the
Calendar Year from the sale, disposition or
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(m)

Cixilmalar hesab edilir vo asagidaki gaydada
hesablanir:

Binalarin 6zganinkilasdirilmasindan
goalan varidat (agar belssi varsa) X

Cixilsin binanin Tashih
edilmis dayari (x)

Binalarin xaric edilmasindan
manfaat/( zarar) X

Binanin Tashih edilmis dayari asagidaki
gaydada hesablanir:

Binanin ilkin dayari X

Ustagal asasli takmillasdirmalarin
dayori X

Cixilsin y1g 1lmis amortizasiya
Cixilmalar (x)

Binanin Tashih edilmis dayari X

Podratci tarafin Vergi tutulan manfaatini va ya Vergi
goyulan tutulan hesablamagq maqgsadlari Ucin
hamin Podratci tarafin Karbohidrogen faaliyyati ils
oalagadar olarag c¢akdiyi butin masraflor (o
cimladan, lakin bunlarla mahdudlasdiriimadan
Azarbaycan Respublikasinda ve ya digar yerlarda
texniki isle bagh cakilon mistagim, yaxud dolayi
masraflor, habels Podratci tarsfin  Azarbaycan
Respublikasindaki niimayandalik ofislarinin
masraflari) hamin tarixadak c¢akilan masraflar hesab
edilir. Yuxarida deyilenlara baxmayaraq bu Sazis
barasinda danisiglara ve tibbi, madani ve
xeyriyyacilik faaliyyatine cakilon mistagim ve ya

(m)

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 capitalised improvements X

Less accumulated amortization
Deductions (x)

Adjusted Basis of Buildings X

For purposes of computing a Contractor Party's Taxable
Profit or Taxable Loss, all costs incurred by the
Contractor Party in connection with Hydrocarbon
Activities (including but not limited to costs incurred
directly or indirectly in connection with technical work in
the Republic of Azerbaijan or elsewhere and costs
incurred by representative offices in the Republic of
Azerbaijan of the Contractor Party) 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 shall not be included in
computing the Contractor Party's Taxable Profit or
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(n)

(o)

dolayr masraflor hamin Podratgl tarsfin Vergi
tutulan moanfasti ve vya Vergi tutulan zarari
hesablanarkan nazara alinmir.

Podratcl Taraf 6zline maxsus har hansi 9sas fondu
bu cir 9sas fondun qalig daysrindan asili
olmayaraq bazar giymatlari ile satmag ve vya
basgasina vermak hiiququna malikdir.

Har hansi Podratci tarsf Oziniin Sazisds Istirak
payini tamamila va ya qisman basqgasina verdiyi
halda onun mivakkili Istirak payr verilon Tagvim ili
Uclin Podratci torafin Vergi tutulan zarsrinin agar
belasi varsa, hamin zararin hamisini, va ya Istirak
payl gisman verildikds, Vergi tutulann zararinin
proporsional hissasini hamin Taqvim ili lcln
Cixilmalar kimi giymatlandirilmali oldugunu istirak
payini veran Podratci tarafin se¢mak ixtiyari var.

15.3 Manfast Vergisi ucotu va Vergi Bayannamalari

(@

har Podratci taraf:

geydlari,
zararin

(i)  Vergilerin ucotu jurnalini ve
hamcinin Vergi goyulan
hesablanmasini ancaq Dollarla aparir.

(i)  Satislardan daxil olan galirlari, Digar galirlari
va Cixilmalan  Qilivwayaminma tarixindan
Azarbaycan Respublikasinda tatbig edilon
kassa madaxillari vo maxariclari metodu il
oks etdirir.

(iii) maliyya hesabatlarini va Moanfast vergisi
haqginda bayannamalari ancaq Dollarla tartib
edir va vergi balansindan ve manfaat va zarar
haqginda hesabatdan ibarat Taqvim ili Ucin
muhasibat komplektini, habels Karbohidrogen

(n)

(0)

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 treated 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.

15.3 Profit Tax Accounting and Returns

(@)

Each Contractor Party shall:

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

(i) 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.

(i) 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
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(iv)

(v)

(vi)

faaliyyatini  aks etdiran Manfast vergisi
mablaginin  hesablanmasi Gzrsa hesabati
togdim edir.

Uyhar Taqvim ili iciin 6z maliyys
hesabatlarinin vea Manfaat Vergisi haqqinda
bayannamalarinin Podratci tarafin tayin etdiyi
ve Azarbaycan Respublikasinin  taftislor
aparmagqdan otri miivafiq icazalari
(lisenziyalar) olan auditor tarafindan toftis
olunmasini tamin edir.

har Tagvim ili Giclin vergi maliyys hesabatlarini
va Moanfaat vergisi hagqinda bayannamslari
auditorun mivafiq arayisi ils birlikds sonraki
Taqvim ilinin on bes (15) mart tarixindan gec
olmayaraq Vergi organina tsagdim edir.
Manfast  vergisi bayannamasinin ilkin
basyannama taqdim edildiyi halda, Podratci,
cari ilin 30 iyun tarixinadak Manfaat vergisi
tUzro yekun bayannama tagdim etmak
hiiququna malikdir.

Podratci terafin 6z milahizasina goéra, Vergi
tutulan manfaat alds edacayi birinci Tagvim
ilinden baslayarag har Taqvim riiba ucin
Vergi goyulan manfaatin gabaqcadan
hesablanmis mablaginas asasan hamin Taqvim
ribiniin, elaca do hamin Tagvim ilinds avvalki
Taqvim rublarinin gabagcadan hesablanmis
Manfaat vergisini 6demak dclin masuliyyst
dasiyir. Qabagcadan hesablanmis Manfaat
vergisi 15.2(c) yaxud 15.2(d)(iii)) bandina
uygun olmagqgla, Doévlat Budcasine miuvafig
Taqvim ribl qurtarandan sonra iyirmi bes
(25) giindan gec olmayaraq 6dsnilir. Odancls
birlikds razilasdiriimis forma tGzrs hazirlanmis
hesablamalar Vergi organina taqdim edilir.

(iv)

)

(vi)

reflecting its Hydrocarbon Activities.

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

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 fifteenth ( 15th) March
of the following Calendar Year. In the case of
preliminary Profit Tax return filing, Contractor
shall have the right to file the final Profit Tax
return until June 30™ of the current year.

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 15.2(c) or Article 15.2(d)(iii) 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
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(b)

(©)

(d)

Taqvim rubl uUclin gabagcadan qoyulan
Manfaat vergisi hesablanarkan har Podratci
toraf llik is programindan ve soxsi rayincs,
har hansi digar informasiyadan istifads eds
bilar.

Taqvim ili Uclin Moanfast vergisine dair ¢pati
bayannama taqdim edilandan sonra hamin Taqvim
ili arzinds Taqvim riblari hesabina &danilan
gabaqcadan hesablanmis Manfast  vergilari
mablag lari Manfaat vergisina dair gati
basyannamada hesablandigi kimi qgati Manfaat
vergisi mablagina daxil edilir. Artig 6danmis har
hansi mablagi Dovlst bidcasi Podratci tarsfs o,
Manfast vergisina dair gati bayannamani taqdim
edandan sonra qirx bes (45) glin middastinds
gaytarir (ya da, Podratci tarafin secimi ils  hamin
Taqgvim riibd va ya novbati ribi (Taqvim Rublari)
Uctin  Manfaat vergisinin har bir gabaqcadan
6danmis mablagin avazini veracak). 9skik édanmis
har hansi mablag 15.2(c) va ya 15.2(d)(iii) bandina
uygun suratds Manfast vergisinin gati bayannamasi
taqdim edilendan sonra on (10) giin miiddatinds
SOCAR tarafindan Dovlat bidcasina 6danilir. Bitilin
hallarda Taqvim ili UGgliin Manfaat vergisinin gati
mablagi Manfast vergisina dair bayannamads
hesablandigi1 mablagds, sonraki Taqvim ilinin iyirmi
bes (25) martindan gec olmayaraq ¢danilir.

ilkin vo gati hesablanmis Manfast Vergisi (habels
artiq 6deanilmis  mablagin qgaytarilmasi) Uzrs,
hamginin ona har hansi faizlsr, carima sanksiyalari
Uzra butin o6danislar asagidaki 15.3(d) bandinds
gostarildiyi kimi, Dollarla hayata kecirilir.

(i) Taqvim ili Ucun Manfeat vergisine dair
bayannama tagdim edilmasi va Manfaat
vergisinin mivafiq sakilds 6danilmasi hamin

(b)

(©

(d)

Work Program along with any other information,
which it deems appropriate.

Upon filing the final Profit Tax return for a Calendar
Year, estimated Profit Tax paid with respect to the
Calendar Quarters during such Calendar Year shall be
credited against the final Profit Tax as calculated on the
final Profit Tax return. Any overpayment shall be
refunded by the State Budget within forty-five (45) days
following the date the Contractor Party's final Profit Tax
return is submitted (or, upon election of the Contractor
Party, shall be offset against any advance payment
amounts of the Profit Tax for such Calendar Quarter or
for the following one (Calendar Quarters)). Any
underpayment shall be paid by SOCAR to the State
Budget in accordance with Article 15.2(c) or Article
15.2(d)(iii) within ten (10) days following the date such
final Profit Tax return is submitted. In any event, the
final Profit Tax for a Calendar Year as calculated in the
Profit Tax return shall be payable no later than twenty-
fifth (25th) March of the following Calendar Year.

All estimated and final payments (and refunds of
overpayments) of Profit Tax and any interest and penalty
sanctions thereon as described in Article 15.3(d) below
shall be made in Dollars.

(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
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(ii)

(iii)

Taqvim ili Gcln Manfast vergisi haqqinda
bayannamanin verildiyi tarixdan altmis (60) ay
kecandan sonra hamin Taqvim ili Ucln
Manfaat vergisina dair butin ohdsliklarin tam
va gati nizama salinmasi hesab edilir.

Vergi organi har bir Podratci tarsfin har
Toaqvim ili Ggln Manfeat vergisine dair
bayannamalarini  yoxlamagq salahiyyatina
malikdir. Yoxlama qurtarandan sonra Vergi
organi taklif olunan har hansi dizalisi
Podratci teraf ile miuizakira edir va lazim
galarsa, Moanfast vergisi c¢arcivasinda alava
o0danilasi mablag haqqginda bildiris maktubu
va ya artiq 6danilmis mablaglarin gaytariimasi
haqginda bildiris maktubu verir. Manfaat
vergisinin razilasdiriimis gaydada har hansi
artiq va ya askik édanilan mablaglari Podratci
toraf miuvafig bildiris matkbunu alandan
sonra, vaziyyatdan asili olarag, 15.2(c) va ya
15.2(d)(iii) bandina uygun olarag &danilir.
ogar Podratci taraf ve Vergi organi Manfaat
vergisinin  askik va ya artig o6danilmis
mablagini, yaxud bununla bagh har hansi
mablaglari razilasdira bilmasalar, hamin
masalanin tanzimlanmasi 26.3 bandina uygun
olaraq arbitraj gaydasi ile hayata kecirilir.

Podratci  terafin  Taqvim ili Gcln gati
bayannamasinda gostarilan Manfaat vergisinin
askik va ya artig 6dsnilmasi tam miayyan
olunandan sonra, veaziyyatdan asili olaraq,
15.2(c) bandina uygun olarag SOCAR va ya
15.2(d)(iii) bandina uygun olaraq Podratgl
torof askik ve ya artig 6danilmis mablagas
gora, ddanisdan bir giin avval Ustlnlik taskil
edan LIBOR daracasi Ustagal dord (4) faiz
hesabi ile Doévlet blidcasina faizler odayir.

(i)

(iii)

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 15.2(c) or, as the
case may be, Article 15.2(d)(iii). If the Contractor
Party and the Tax Authority are unable to agree
upon the amount of Profit Tax underpaid or
overpaid, the issue shall be submitted to arbitration
applying the principles contained in Article 26.3.

Upon a final determination that there has been
either an underpayment or overpayment of Profit
Tax on the Contractor Party's final Profit Tax
return for a Calendar Year, SOCAR as provided in
Article 15.2(c) or the Contractor Party as provided
in Article 15.2(d)(iii) 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)
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(iv)

Hamin faizlar Manfaat vergisina dair gati
bayannamanin taqdim olundugu Tagvim ilinin
iyirmi bes (25) mart tarixindan baslayaraq
Manfast  vergisinin odanildiyi  ve vya
gaytarildig tarixadak hesablanir.

Yuxaridaki 15.3(d)(iii) bandina uygun olaraq
odanilan faizlardesn alave olaraq Podratcl
tarafe Vergilera aid yalniz asagida gostarilan
carima sanksiyalari tatbiq edils bilar:

(@a) oger Podratci teraf Manfast vergisine
dair bayannamani 15.3  bandinds
miiayyan olunmus son middats tagdim
etmirsa va ya gec taqdim edirsa, onda
Podratci tersfe 100 (yuz) Dollar
hacminda carims tatbiq edilir;

(bb) agar Taqvim ili Gclin Podratcl tarafin va
ya 9moliyyat sirkatinin Manfast vergisins
va diger  Vergilsrina  dair goti
basyannamada aks etdirilon 6donilmoali
Manfast vergisinin ve digar Vergilarin
mablagi Saxtakarlig noticesindo az
gOstarilmisdirss, bels azaldilmis
moablagin iki ylz (200) faizi hacmindas
corimo tatbiq edilir;

(cc) Vergiloar miuayyan edilmis muddatds
o0danilmadikds, ©6dsamas middatindan
sonraki har bir 6tmus gin Ucilin Podratgl
tarafdan, @maliyyat sirkstindan va ya
Subpodratcidan  6danilmamis  Vergi
mablaginin LIBOR daracasi listagsl dord
(4) faiz hesabi ile faiz tutulur. Bu faiz
sayyar vergi yoxlamasi naticasinda askar

(iv)

March in the Calendar Year the final Profit Tax
return was filed until the date the Profit Tax is paid
or refunded.

In addition to interest payable as computed under
15.3(d)(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 final

Profit Tax return on dates defined in Article
15.3 of this Agreement or delays filing
thereof, it shall be liable for a nominal
penalty in amount ofone hundred (100)
Dollars;

(bb) if the amount of Profit Tax and other Taxes

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

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

®

edilmis vaxtinda 6danilmamis Vergi
mablaglarina hamin Vergi mablaglarinin
hesablandigi giindan tatbiq edilir;

(dd) Bu  Sazisin 15.3(iv)(bb)  bandinin
sartlarini mahdudlasdirmadan,
Subpodratgi tarafindsn bu Sazisin 15.4
va 15.6 bandlsrinds miayyan olunmus
Vergi hesabatda gostarilmali  olan
mablagina nisbaton azaldilmisdirsa,
habels Dovlst budcasine catasi Vergi
mablagi hesabat tagdim etmamakls
yayindirilmisdirsa, azaldilmis ve vya
yayindirilmis Vergi mablaginin alli (50)
faizi miqgdarinda maliyys sanksiyasi
tatbiq edilir;

(ee) Podratc torof, @9maliyyat sirkati va Xarici
subpodratci  onlara tatbiq edilmis
maliyya sanksiyasi va carimalarle bagl
sikayat eda bilar. Lazim gsaldikds yalniz
Podratci taraf ile bagli har hansi masals
Sazisin 26.3bandina miivafiq olaraq
arbitraj yolu ils hall edils bilar.

Har bir Podratci tarsf 6z maliyya hesabatlarini va
Manfaat vergisi hagginda bayannamsalarini Vergi
organina  taqdim  edir. Manfaat  vergisinin
gabagcadan hesablanmis va gati 6danis mablaglari
Dovlst budcasina har Podratci tersfin adindan va
avezinda SOCAR tarafindan odanilir.

Vergi organi 6danisin hayata kegirilmasindan sonra
on (10) giin muddatinds har bir Podratci tarafe
Manfaat vergisinin gabagcadan hesablanmis va ya
gati mablaginin 6danildiyini tasdig edan rasmi vergi
gabzlari taqdim edir. Bu vergi gabzlarinda ddanisin
tarixi, mablagi, hansi valyuta ile odanildiyi ve

(e)

®

(dd) if a Sub-contractor deliberately reduces the
amount of Tax relative to the amount to be
stated in the Tax return as provided in
Articles 15.4 and 15.6 and if the Tax amount
payable into the State Budget is evaded by
failing to compile a Tax return, a financial
sanction in the amount of fifty (50) percent
of the reduced or evaded Tax shall be
applied without limiting the conditions of
Article 15.3(d)(iv)(bb) of this Agreement;

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

Each Contractor Party shall submit its 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
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(9)

Azarbaycan Respublikasinda maxsus olan digar
xususiyyatlar gostorilir.

Muayyan edilmis Vergi mablagindan artig 6danilmis
ve ya dizgilin tutulmamis Vergi mablagi vergi
odayicisinin miracistine asasan 45 giin middatinda
geri gaytariimalidir va ya g»alacak &danislarin
hesabina aid edils bilar. Vergi 6dayicisinin
arizasinin verildiyi tarixdan hamin mablaglar geri
gaytarilanadak gecikdirilon har bir gin dcilin vergi
ddayicisine muvafig mablaglarin LIBOR daracasi
Ustagal dord (4) faizi mablaginda faiz dédanilir.

15.4 Xarici Subpodratcilara Vergi goyulmasi

(@

Xarici subpodratci asagidaki gaydalara uygun
olaraq vergiys calb olunur:

@) Xarici subpodratci Azarbaycan
Respublikasinda mivafiq gaydada vergi
ucotuna alinmadiqda, (Vergi
OdayicisininEynilasdirma Nomrasi

alinmadiqda),bela  Xarici subpodratcilara
Karbohidrogen faaliyysti ila slagadar olaraq
Azorbaycan Respublikasinda gordiklari is ve
xidmatlara goéra ddanislari hayata keciran har
hansi saxs hamin 06dsnislordoan on (10) faiz
doroacosi il Vergi tutur va 6danma tarixindan
sonra otuz (30) gin middstinds hamin
Vergini Dovlat biidcasina kegirir;

€]

in the Republic of Azerbaijan for such receipts.

The amounts paid in excess of the calculated Tax or the
amounts of Tax that have not been withheld correctly
shall be refunded within forty-five (45) days from the
taxpayer’s application or credited against future
payments. The taxpayer shall be paid interest at a rate of
LIBOR plus four (4) percent for each day of the delay
calculated from the date of the taxpayer’s application
until the complete reimbursement of the amounts.

15.4 Taxation of Foreign Sub-contractors

(@)

A Foreign Sub-contractor shall be taxed as follows:

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

(iii)

(iv)

(v)

Azarbaycan Respublikasinda karbohidrogen
faaliyystini hayata keciran ve mivafig qaydada
vergi ucotuna alinmis (Vergi Odbyicisinin
Eynilasdirma Nomrasi almis) Xarici subpodratgi
har Taqvim ili dglin Azarbaycan
Respublikasinda »alds edilmis buatin galir
(karbohidrogen faaliyyati ila bagl slds edilan

goalir daxil olmagla, lakin bununla
mahdudlasmadan) va hamin galirin alds
edilmasi ilo bag i ¢okilmis xarclar

gostarilmakla qivveda olan Azarbaycan
Respublikasinin Vergi Macallasina va digar
ganunvericiliys uygun olaraq Manfasat
vergisina dair bayannama taqdimetmok va
Dovlst bidcasine Manfaat vergisini va digar
vergilari 6deamak liciin masuliyyst dasiyir;

Har bir bels Xarici subpodratci, Azarbaycan
Respublikasinin  Vergi Macallesi ve digar
ganunvericilik aktlarina uygun olarag (smlak
vergisi haqqinda, sexsi golir vergisinin
tutulmasi haqginda, 9DV haqginda va sosial
fondlara odanilan haglarla bagh
bayannamalari daxil olmagla, lakin onlarla
moahdudlasmadan) bitiin digar bayannamsalari
va hesabatlari togdim etmalidir;

Har hansi Xarici subpodratcinin har hansi Vergi

bsyannamasini ve ya hesabati taqdim
etmamasi Vergi tutan va ya 0Odsnis edan
Tarafs garsi har hansi faiz, carims yaxud digar
caza novlarinin tatbiq edilmasi ils
naticalanmir; va

Podratci toraf veo ya omaliyyat sirksti 6z
Subpodratcilarinin har hansi Vergini tutmamasi
va ya o6domamasi Uclin, habels Azorbaycan

Each Foreign Sub-contractor engaged in

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

(iii) Each Foreign Sub-contractor shall submit all other

declarations and returns in accordance with the Tax
Code and other regulatory acts of the Republic of
Azerbaijan (including but not limited to the returns
on the property tax, personal income tax, VAT and
declarations on the fees paid into social funds);

(iv) Failure of a Foreign Sub-contractor to submit tax

declarations or returns shall not result in any
interest, fine or other sanctions against the Tax
withholding or paying party; and.

(v) A Contractor Party or the Operating Company

shall not have any obligation or liability for their
Sub-contractors’ failure to withhold or pay Taxes
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(b)

Respublikasinin vergi ganunlarini har hansi
sokildo yerina yetirmadiklari Uclin heg¢ bir
ohdaliys malik deyil vo ya hec¢ bir masuliyyst
dasimir.

(iii) Podratci tersf ve ya o9maliyyat sirksti 0z

Subpodratgilarinin har hansi vergini
tutmadiglart  va ya o6damadiklari lcgin,
gostarilan Subpodratgilarin Azarbaycan

Respublikasinin vergi ganunlarini har hansi
sakilda yerina yetirmadiklari Ugun heg bir
ohdaliys malik deyil vo ya heg bir masuliyyat
dasimir;

Fiziki saxs olan, Azarbaycan Respublikasinin deyil,
digar bir 6lksnin vatandasi olan va ya vatandashgi
olmayan ve xarici amakdas olmayan Subpodratci
("Fiziki saxs-Xarici subpodratcl®) Karbohidrogen
faaliyyati ila alagadar  olaraqg Azarbaycan
Respublikasinda gorilan isdan (gostarilan
xidmatlardan) ve mal satisindan aldigi 6danislardan
Azarbaycan galir vergisi 6dayir:

(i Azarbaycan Respublikasinda vergi ucotunda
olan Fiziki saxs-Xarici subpodrat¢i Azarbaycan
galir vergisini hlqugi s$axs yaratmadan
sahibkarlig faaliyysti ile masgul olan fiziki
soxslar Gg¢lin  Azarbaycan Respublikasinda
totbig olunan ganunvericiliys uygun olaraq
miiayyan edilmis vergi daracasi ils Dovlat
blidcasinaddamays masuliyyat dasiyir; va

(ii) Azarbaycan Respublikasinda vergi ucotunda
olmayan Fiziki saxs-Xarici subpodratcilara
O0danisler edan har hansi saxs Azarbaycan
galir vergisini Azarbaycan Respublikasinda
totbiqg olunan ganunvericiliya uygun olaraq

(b)

or to comply with the tax laws of the Republic of
Azerbaijan.

(iii)) Contractor Party or the Operating Company shall
have no liability or responsibility for any Taxes
which their Subcontractors do not withhold or pay
or for any other failure of such Subcontractors to
comply with the laws of the Republic of
Azerbaijan.

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

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

(i) any person making payments to a Physical Person
— Foreign Sub-contractor not registered for tax
purposes in the Republic of Azerbaijan has a
liability to withhold at the source of payment and
pay the Azerbaijan income tax to the State Budget
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miisyyan edilmis vergi daracalari ils 6dama
manbayinds tutmaga vaDdvlet bidcasing
0damays masuliyyat dasiyir

(c) Bu Sazisds ziddiyyat toskil edan har hansi middsaya
baxmayarag:

(i) Sazisin 15.5(b) bandi bu Sazisin biuitin
sartlarina tatbiq edilir.

(i) har bir Subpodratci Azorbaycan
Respublikasinin tatbig edilan ganunlarina ve
gaydalarina miuvafig olaraq, Azorbaycan
Respublikasi daxilinda Karbohidrogen
faaliyyati ila bagh olmayan tesarriifat faaliyyati
ile  olagedar  Vergilarin  6danilmasi  ve
hesabatlarin tagdim olunmasi liciin masuliyyat
dasiyir.

Xarici Subyektlars Odanislardan Vergi Tutulmasi

(@ 15.4(@) bandinds nazards tutulanlar istisna
edilmakls, Podratci torafin Azarbaycan
Respublikasinin  hidudlarindan  ksnarda  taskil
olunmus har hansi subyekta verdiyi 6danislara Vergi
goyulmur va ya onlardan Vergi tutulmur. Yuxarida
sarh edilanlars baxmayaragq, Azarbaycan
Respublikasinin hamiligla tsatbiq edilan ganunlarina
va normativ aktlarina asasan asagidaki 15.5(a)(i) va
(i) bandlarinda gostarilon 6danislardan bes (5) faiz
daracasi il Vergi tutula bilar vo bels vergitutma
hamin hiiquqi saxsin vergi 6hdaliklarinin, hesabat
ohdaliklarinin va bitin Vergilara dair masuliyystinin

at a rate established in accordance with legislation
of the Republic of Azerbaijan.

(¢) Notwithstanding any other provisions of this Agreement to
the contrary:

(1) Article 15.5(b) of this Agreement shall apply to all
terms of this Agreement.

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

15.5 Taxation of Payments to Foreign Entities

(a) Except as expressly provided in Article 15.4(a) of this
Agreement, no Taxes shall be imposed or withheld from
the payments by each Contractor Party related to
Hydrocarbon Activities in favour of any entities
established outside the boundaries of the Republic of
Azerbaijan. Notwithstanding the above, according to the
laws and regulatory acts of the Republic of Azerbaijan,
Tax at a rate of five (5) percent may be deducted from the
payments referred to in Articles 15.5(a)(i) and (ii)
belowand such taxation shall fully cover all Tax and
reporting liabilities as well as all Tax related
responsibilities of such foreign entities:
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(b)

yerina yetirilmasini tamin edir:

@i) Azoarbaycan Respublikasinda olmadan v
hidudlarindan kanarda yaradilmis bank vs ya
diger maliyys tasisati tarafindan Neft-qaz
amaliyyatlari ile bagh Podratci tarafe verilmis
kredit Gzrs Podratci tarafin 6dadiyi faizlardan;

(ii) Karbohidrogen faaliyyati ile alagadar
Azarbaycan Respublikasinin vatandasi
olmayan muslliflarin asarlarindan,
ixtiralarindan ) digear geyri-maddi

milkiyystlorindan istifade Ucin (lakin bels
nasrlar, ixtiralar ve geyri-maddi milkiyyatls
baglhh Karbohidrogen faaliyystinds istifads
edildiyi mallara, avadanliglara va mahsullara

gora yox) Podratci tarsfin odadiyi miuoallif
haglarindan.
Yuxarida gostorilonloro  baxmayaraq, Azarbaycan

Respublikasi hiidudlarindan ksnarda taskil olunmus
hiiqugi  saxsler  totbiq edils  bilan ikigat
vergitutmanin  aradan galdirilmasi  haqgqinda
giuvvada olan migavilslarin muddsalari va bels
miugqavilalards moévcud ola bilan Gstinliklardan
faydalana bilasr.

15.6 9moakdaslarin va fiziki saxslarin vergiys calb olunmasi

(@

Butlin Vergiys calb olunan rezidentlor, har Podratcl
torofin, 9maliyyat  sirkatinin, onlarin  Ortaq
sirkatlarinin, Xarici subpodratgilarinin amakdaslar

bilavasite Azarbaycan Respublikasindaki amak
foaliyysti naticasinds  qgazandiglari  galirlardan
Azoarbaycanda fiziki saxsin galir vergisini 6damays
borcludurlar. Vergiya calb olunan rezidentlar

olmayan amakdaslar iss Azarbaycanda fiziki saxsin
goalir vergisi 6demak lclin masuliyyat dasimirlar. Bu

(b)

(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 without a presence in the
Republic of Azerbaijan;

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

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

15.6 Taxation of Employees and Physical Persons

(@)

All Tax Residents, employees of each Contractor Party,
the Operating Company, their Affiliates and Foreign
Sub-contractors shall be liable to pay Azerbaijan personal
income tax only on their income earned as a direct result
of their employment in the Republic of Azerbaijan.
Employees who are not Tax Resident shall not be liable
to pay Azerbaijan personal income tax. For purposes of
this Article 15.6, and subject to any applicable Double
Tax Treaty and of a non-discriminatory nature, “Tax
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Sazisin 15.6 bandi baximindan va tatbiq edils bilan
har hansi ikigat vergitutmanin aradan qaldiriimasi
hagqinda miugqgavilaya amal olunmagla ve ayri-
seckiliya yol vermadan "Vergiys calb olunan
rezident" konkret dovr arzinds asagidaki sartlardan
har hansi birina amal edsn har hansi fiziki saxs
demakdir:

0]

(i)

Otuz (30) va ya daha cox ardicil giin arzinda
Azarbaycanda ezamiyyatds olan har hansi
fiziki soxs bela halda hamin saxs otuz (30)
ardicil gindan cox olan har hansi middst
arzinds  Azarbaycanda  gostardiyi  amak
faaliyysti naticasinds gazandigi saxsi galirdan
Azarbaycan golir Vergisi 6doamak {cin
moasuliyyat daslyacaqdir. Har hansi Taqvim
ilinds Azarbaycan Respublikasinda otuz (30)
vd ya daha ¢ox ardicil glindan artig middat
arzinds olmayan, lakin bu Taqvim ilinda
Umumsan doxsan (90) glindan artig ve daha
¢cox middatds Azarbaycan Respublikasinda
galan fiziki saxs Azarbaycan Respublikasinda
oldugu doxsaninci  (90) gindsan sonra
Azarbaycan Respublikasinda bilavasita amak
faaliyysti  naticesindes gazandigi gslirdan
Azarbaycan g»lir Vergisi 6damak liciin
masuliyyat dasiyir;

Har hansi Teaqvim ilinda asas is yeri kimi
faaliyyat gostarmak liciin (agar bu cir faaliyyst
Azarbaycan Respublikasindan kanarda asas is
yerina  nisbatan ikinci daracali  deyils?)
planlasdirilan cadval {izra vaxtasiri olaraq
Umuman doxsan (90) giindan ¢ox Azarbaycan
Respublikasinda olan fiziki saxs, hamginin
vaxta cadvali Gzra vaxtada olan saxslar. Bels
saxs  Taqgvim ili arzinds  Azarbaycan
Respublikasindaki bilavasita faaliyyati

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;

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
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(b)

(o)

naticasinds qazandigi butin galirlardan o
cimladan bu saxs Vergiysa c¢alb olunan
Rezident olanadak Azarbaycan
Respublikasinda isladiyi hamin doxsan (90)
gin arzinds qazandigi galirlardan Azarbaycan
galir Vergisi 6demak lciin masuliyyat dasiyir.

Har Podratci taraf, ©moliyyatsirkesti, onlarin Ortaq
sirkatlori, Subpodratgilari, o cumladan Xarici
subpodratci kimi faaliyyst gosteran fiziki saxslar
Azorbaycan Respublikasinin Dovlat Sosial Mudafis
Fonduna haqqg 6dayir va hamin haglar (o climladan,
lakin bunlarla mahdudlasdirilmadan, sosial midafis
fonduna, mosgullug fonduna va digar macburi
haglar) ancaq Azarbaycan Respublikasinin
vatondaslari olan daimi amakdaslara aiddir.

Har bir Podratci tarsf, onun Ortaq sirkatlari,
9mpaliyyat sirkati ve Subpodratcilar Azarbaycan
Respublikasinin vatandasi olan va bels Tarafls isci
kimi daimi amak minasibatlarina malik olmayan
fiziki saxslera oOdsanilan o6danislerden Azarbaycan
Respublikasinda tatbiq edilan galir vergisini tutur.

15.7. Vergidan azad edilma

(@

Har bir Podratgl tarsf, 9maliyyat sirksti va onun
Subpodratgilari Karbohidrogen faaliyystlari ils bagh
(stfir (0) vergi daraci ila) 9lava Dayar Vergisindan
azaddir. Bu asagidakilara tatbiq edilir:

(i) onlara tachiz edilan va ya onlarin tachiz
etdiklari mal, is vo xidmatlar;

(ii) Karbohidrogenlar va bu Karbohidrogenlardan

(b)

(©

rotation. Such a person shall be liable for
Azerbaijan personal income Tax on all income
earned as a direct result of his or her employment
in the Republic of Azerbaijan during the Calendar
Year, including income earned during the ninety
(90) days of employment in the Republic of
Azerbaijan before such person has become Tax
Resident.

Each Contractor Party, the Operating Company, their
Affiliates, Sub-contractors, including any physical
person acting as a Foreign Sub-contractor shall make
contributions to the State Social Protection Fund of the
Republic of Azerbaijan and similar payments (including
but not limited to contributions to the social protection
fund, the employment fund and other obligatory fees)
only with respect to employees who are citizens of the
Republic of Azerbaijan.

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

15.7 Tax Exemptions

(@)

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

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

(i1))  exports of Petroleum and all products processed or
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(b)

(o)

(d)

(e)

emal olunan bitiin mahsullarin ixraci;

(iii) mal (tatln, arzaqdan va alkogollu ickilardan
savayl), is ve xidmeatlarin alds edilmasi va
idxall.

dlave olaraq, Karbohidrogen Faaliyyatlari ila bagh
har bir Podrat¢i Tearafi ve ya 9maliyyat Sirkatini
mal, is va xidmatlarls (birbasa va ya dolayisi il3)
tachiz edsan har bir tachizatgi bu mal, is va
xidmatlar gora (sifir (0) faizi ils) 9lave Dayar
Vergisindan azad hesab edir.

Yuxarida gostarilmis 15.7 (@) bandinin sartlarina
asasan mal, is va xidmatlarls tachiz olunan zaman
sifir (0) faiz darace ile ilo 9lave Dayar Vergisini
0domsali olan saxs, alinan mal, is va xidmatlars
gora sifir (0) faiz daracasindan artiqg qoyulan 3laves
Dayar Vergisini o6dadiyi hallarda, hamin saxs
mablagi geri almag ve ya onun tarsfindan
odanilmali har hansi basqga Verglarin (hamin saxs
0z amakdaslarina va ya Subpodratcilarina 6danis
zamani tutulan Vergiler da daxil olmagla)
mablaglari ila garsiligh avazlasdirmak salahiyyatina
malikdir.

15.4 va 15.5 bandlasrinin sartlari istisna olmagla,
har bir Podratgi teraf ve ya onun daimi
niimayandaliklari tarsfindan Azarbaycan
Respublikasindan kanarda formalasan, hiquqi
sokilda yaradilan va ya taskil olunan har hansi bir
toskilata 6danilon mablagdan Vergi tutulmur vs
goyulmur.

Bu Sazisin 15.7(a) bandinds nazardas tutuldugu kimi
Vergi orqgani va ya digar miuvafiq vergi yaxud
gomrik organi har Podratcl tarsfs, o9maliyyat

(b)

(c)

(d)

(e)

refined from such Petroleum,;

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

Where in accordance with Article 15.7(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 Sub-contractors).

Except as provided by Article 15.4 and Article 15.5 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 organised
outside the Republic of Azerbaijan.

The Tax Authority or other appropriate Tax or customs
body shall provide each Contractor Party, Operating
Company and their Sub-contractors with certificates
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sirkatine va onlarin Subpodratcilarina har hansi
vergiden azadolunma va/yaxud 3DV-nin sifir faizi
(0%) rejimini tasdiq edan etibarli sshadstnamsalari
Podratci torafin, ®9msaliyyat sirkstinin, va vya
Subpodratcinin - bu  clr  sertifikat  verilmasi
hagqindaki sorgusundan sonra otuz (30) gin
muddatinda taqdim edir.

15.8 Digar masalaler

(@

(b)

(o)

Har bir Podratci taraf, onun Ortaq sirkatlari,
omoaliyyat Sirkati va Subpodratcilar geydiyyata gors
riisumlar va ya har hansi Hokumat organi tarafindan
tayin olunan bu kimi haglar édayirlar, bu sartls ki,
risumlar nominal olsun va onlar ayri-seckiliya yol
verilmadan tayin edilsin.

omaliyyat sirksti Sazisin 9-cu Maddasina uygun
olarag yaradildigi Ucin hamisa sifir (0) dsracadas
Vergi tutulan manfaste malikdir, bels @maliyyat
sirkati Manfaat vergisi 0doyan hliqugi saxs hesab
edilmir va belsliklo Manfaat vergisi haqqinda
bayannama va hesabat taqdim etmakdsn azad
edilir.  Har bir 9maliyyat sirkati miuvafiq
ganunvericiliys uygun olaraq biitiin basqa Vergilar
Uzra (golir vergisi haqqinda hesabatlar, 9DV
haqginda hesabatlar ve sosial mudafis fondlarina
odanislar hagginda hesabatlar daxil olmagla, lakin
onlarla  mahdudlasmadan)  bayannamalar vo
hesabatlar taqdim edilmasi ticlin masuliyyat dasiyir.

Har bir Podratci tarsfin Ortaq sirkatlari beynalxalq
Neft-gaz senayesinin tacribasine va 0z s
ananalarina uygun olarag (va bels islers Vergi
0demakdan boyun gacgirmaga yoénslen isler daxil
edilmamalidir) na manfoot/na zarar prinsipi asasinda
mal tachizati, islarin goérilmasi yaxud xidmatlarin
gostorilmasi ila masgul olur. 9gar yuxarida adi

confirming the exemptions and/or VAT zero (0) percent
rate as provided in Article 15.7(a) of this Agreement
within thirty (30) days of the Contractor Party, Operating
Company, or their Sub-contractors requesting such
certificate.

15.8 Other

(@)

(b)

(©)

Every Contractor Party, its Affiliates, Operating
Company and Sub-contractors 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 9 of this Agreement, it always
has its Taxable Profit at the level of zero (0); such
Operating Company shall not be treated as a legal entity
subject to the Profit Tax and therefore, shall be exempt
from the submission of Profit Tax returns, reports and
financial statements. In accordance with the applicable
laws every Operating Company shall remain liable for
the submission of returns and reports on all other Taxes
(including, but not limited to personal income Tax
reports, VAT reports and reports on contributions to the
social protection fund).

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

cakilan na monfoot/na zarar prinsipinsamsal olunarsa,
bels Ortaq sirkatlarin faaliyystine Azorbaycan
Respublikasinda manfaat alda etmasi kimi baxilmir
va buna gora dabels Ortaq sirkastlardan hec bir Vergi
tutulmamalhdir.

Vergi Organi Qarsiligh sursatds asili olan saxslarin
amaliyyatlarinaasagidaki har bir ayrica hallarda
galirlari va ¢akilmis xarclari miayyanlasdirmak ugiin
bazar giymsti tatbiq edas bilar:

(i) Podratci tarsfin Ortaq sirkatlari Sazisin15.8(c)
bandinds nazards tutulan na manfaat / na zarar
prinsipina amal etmadikds;

(i) transmilli sirkatlor va glizastli vergi tutulan
olkalar kimi gabul edilan olkalarda
geydiyyatdan kecmis soxs arasinda iqtisadi
naticalars bilavasits tasir géstaras bilan amaliyyat
aparildiqda;

Bazar qiymatlarinin miayyanlasdirilmasi zamani
OECD-nin Transfer giymatlari Gzrs Talimat asas
gotirilir.

(e) Qilivvayaminmo tarixindan sonra Podratci ils danisiglar

aparmaq ucln yaradilmis komissiya bu Sazisin
Vergiyo dair middaalarinin hayata kecirilmasi va
sorh edilmasi liciin lazim olan gaydalari mioyysn
edan Protokollari imzalayacaq. Bels Protokollar bu
Sazisin butin sartlari ils uygun golir va bu Sazis
Uzro vergi masalalarinin sarh edilmasinds Hokumat
organlari terofindon verilon va ya darc edilan har
hansi digar soroncam va ya telimatlaraborabor hesab
edilir

(d)

(e)

gain/no loss principle is observed, the activities of such
Affiliates in the Republic of Azerbaijan will not be
viewed as profit making and no Tax shall be imposed or
withheld on such Contractor Party’s Affiliates.

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

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

(i1) if operations capable of having a direct impact on
economic performance are carried out between trans-
national companies and entities incorporated in
countries which are generally accepted as tax havens.

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

A commission shall be established for the purpose of
conducting negotiations with Contractor upon the
Effective Date and signing Protocols for the
determination of the rules required for the
administration and interpretation of Tax related
provisions of this Agreement. Such Protocols 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
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15.9 Istirak payinin étirilmasindan Manfast vergisi

Har hansi Podratci tarafin Istirak payinin tamamils va ya
gisman Uclincli terafs va ya har hansi Podratci tarafo

satilmasi,

yaxud Daimi otirilmasindan alinan Xalis

manfaatdan asagidaki gaydada Vergi tutulur:

(@

Bu 15.9 bandin magsadlari baximindan asagidaki
terminlara bels manalar verilir:

)

(if)

(iii)

“Omumi galir’ 6z hiquglarinin  basgasina
veran Podratci tarafin bu Sazisa uygun olaraq
Istirak Payinin  har hansi bir hissasinin
basqasina verilmasi muqabilinda aldig1 Gmumi
haqq demakdir.

“Qalig daysr” bu Saziss asasan har hansi
sarmaysahnin amortizasiya edilmaysn va 9vazi
odanilan masraflora  aid olmayan balans
(kumulyativ masraflar) demakdir.

“Satis ve ya Daimi 6tiirma“ asagidakilar istisna
olmagla, Istirak payina milkiyyst hiiququnun
tamamilea va ya gisman verilmasi va vya
otirilmasi demakdir:

(@a) bu Sazisle bagh goétirialmis kredit
naticasinds bas veran hiiqug v
ohdasliklarin verilmasi; yaxud

interpretation of the Tax related provisions of this
Agreement.

15.9 Share Transfer Profit Tax

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:

(a)

For the purposes of this Article 15.9, the following
expressions shall have the meaning assigned to them
herein below:

(1)

(i)

(iif)

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

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

“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
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(b)

(bb) manfaat alds olunmayan layihalarda
Istirak paylarinin mubadilssi; yaxud

(cc) islarin gorulmasini taskil edan
ohdsliklarin avazinds har hansi hiiquq ve
ohdsliklarin verilmasi; yaxud

(dd) hiquqg ve 6hdaliklarin har hansi macburi
verilmasi.

(iv) “Xalis galir* Umumi Galir va asagidakilardan
ibarat olan tutulmalarin (vergi c¢ixilmalarin)
Umumi mablagi arasindaki farq demakdir:

(aa) Haqug ve ohdsliklarin oturilmasinin
qivvaya mindiyi tarixs ¢okilmis
kumulyativ Neft-qaz ambaliyyatlara
¢okiloan Masraflarinda  Podratgi tarsfin

payl;

(bb) Hiqug va 6hdsliklsrini basqgasina veran
Podratcl torafin hayata kecirdiyi ve bu
Sazisa @osasan Neft-qaz oamsaliyyatlan
Masraflarine aid olmayan sarmayalarin
(kumulyativ masraflar) Qalig dayari;

(cc) Haqug vea ohdaliklarin bu cir verilmasi
ilo alagadar ¢akiloan masraflar.

Hiqug va ohdsliklerin satisindan va ya Daimi
oturilmasindan alda olunan Xalis galira 15.1(c)(v)
bandinda miayyan olunan Manfaat vergisi daracasi
totbiq edilir. Umumi Gslir alds edilerkan hiiqug va
ohdsliklari veran Podratci taraf Xalis Galiri hesablayir
va yuxarida gostarilon Manfast vergisi daracasini

(b)

(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

(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.

Profit Tax Rate defined in Article 15.1(c)(vi) 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
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(0

ona tatbiq edir.

15.9(@)(iv)(@a) bandinda gostarilon  mablaglar
9mpaliyyat sirkatinin ganuni faaliyyst g0Ostaran
auditoru tarsfindan tasdiq edilir, 15.9(a)(iv)(bb)
bandinda gostarilon mablaglar iss masraflari ¢cakan
Podratci tarsfin ve ya Podratci tarsfin Ortaq
sirkatinin ganuni faaliyyat goOstaran auditoru
tarsfindan tasdiq edilir.

(d) Huqugq ve 6hdasliklari veran Podratci tarsf Umumi galir

(e)

(e)

15.10

alindig tarixdan doxsan (90) teqvim giiniindsan gec
olmayaraq Istirak payinin otiiriilmasindsnmanfaat
vergisi bsyannamasini taqdim edir.

Hiquq vea ohdsliklari veran Podratci taraf istirak
payinin oturilmasindan manfast vergisini bu vergi
Uzroa  yuxarida 15.9(d) bandinda nazarda
tutulmusbayannamanin taqdim tarixindan otuz (30)
taqvim gunindan gec olmayaraq Azarbaycan
Respublikasi Dévlst biidcasine édayir. Umumi galirin
hissa-hissa alindig1 taqgdirds tutulacaq Umumi
manfoat vergiside hissa-hissa 6danilir. Umumi
golirin  hissalari tam Umumi galir nisbatinda
bolundiyld kimi, manfast vergisi ds tutulacaq
Umumi manfast vergisina nazaran boélinmalidir.

istirak payini alan toraf Taqvim ili lizra 15.3(a)
bandinds nazards tutulmus Manfast vergisi
bayannamasinda istirak payinin  har hansi  bir
hissasinin alinmasi miqabilinds odadiyi Umumi
haqqr mivafiqg kateqoriyalar tzrs Cixilmalara aid
edir. Umumi haqq hisse-hissa 6dandiyi halda
Cixilmalara da muvafiq 6danis dovrlarinda aid edilir.

Qiivvads galma

(c)

(d)

(e)

(e)

Profit Tax Rate indicated above.

The amounts set forth in Article 15.9 (a)(iii)(aa) shall be
certified by the statutory auditor of the Operating
Company and the amounts set forth in Article
15.9(a)(iii)(bb) shall be certified by the statutory auditor
of the Contractor Party or Affiliate of a Contractor Party
which incurred the costs.

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

The transferring Contractor Party shall pay to the State
Budget Profit Tax on the Sale or Permanent Transfer of
ParticipatingInterest no later than thirty (30)calendar
days after the filing of the Profit Tax return envisaged
by Article 15.9(d). If the General Income is received in
parts, the Profit Tax shall also be paid in parts. As parts
of the General Income are divided in proportion to the
total General Income, so shall parts of such Profit Tax
be divided in proportion to such total Profit Tax.

The party acquiring a ParticipatingInterest shall reflect
the consideration paid for the acquisition of any part of
the Participating Interest as an appropriate category of
Deductions in a Profit Tax return for the Calendar Year
prescribed in Article 15.3(a). If consideration is paid
partly in various periods, then Deductions shall also be
reflected in the appropriate periods.

15.10 Survival
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Bu Sazisds zidd olan miiddsalara baxmayaraq, bu Saziss
xitam verildikdan sonra bu 15-ci Maddanin (habela bu
15-ci Maddanin izahi ugilin talab olunan har hansi digar
Maddanin) miiddsalari har bir Podratci terafin Vergilar
tUzra oOhdsliklarina aid batin masalalar gati  hall
edilanadak qlvvada galir.

Notwithstanding any other provisions of this Agreement to the
contrary, the provisions of this Article 15 (and any other Article
required for the interpretation of this Article 15) shall survive
the termination of this Agreement until such time as all matters
pertaining to each Contractor Party’s liabilities for Taxes are
finally and conclusively determined.
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MADD?O 16
KARBOHIDROGENLORIN DIY9RININ MUQYYON EDILMISI

16.1 Umumi miiddaalar

Masraflarin avazinin odanilmasi, Manfast
karbohidrogenlarinin  boélasdurialmasi  magsadlari
baximindan va bu Sazisin digar yerlarinda konkret
olarag gosterildiyi kimi, miuivafiq olarag Kontrakt
barpa sahasindan va Kontrakt kasfiyyat sahasindsn
¢ixarilan Karbohidrogenlarin dayarinin
muayyanlasdirilmasi ayrica hayata kecirilir. Yuxarida
deyilanlarls bagh Karbohidrogenlars, Xam nefts va ya
Sarbast Tabii gaza har hansi istinad
Karbohidrogenlarin, Xam neftin vo ya Sarbast Tabii
gazin muvafiq olarag Kontrakt barpa sahasinds ve ya
Kontrakt kasfiyyat sahasinds cixarilan hissasini
nazards tutur.

16.2 Kontrakt kasfiyyat sahasindan cixarilan Xam neftin va

Sarbast Tabii gazin dayarinin miayyan edilmasi

(@ 13.4 bandina uygun olarag Masraflarin avazinin
O0danilmasi va 13.6 bandina uygun olarag Manfast
karbohidrogenlarinin bolusdirilmasi lcin Xam
neftin dayari bu Sazisin digar maddalarinda konkret
olaraq gostarildiyi kimi, har hansi Taqvim riibinda
asagidaki gaydada miayyan edilon xalis ixrac

dayoridir:

(i) Teqvim rublu oarzinds (Konsament tarixina
mivafig olaraq) har hansi Tarsf Kontrakt
kasfiyyat sahasindan har ixrac marsrutu Gzrs
cixarilan Xam nefti (va ya Kontrakt kasfiyyat
sahasindan cixarilan Xam neft avazins miibadils
va ya neftin "svop" sazislari naticasinda alds

ARTICLE 16

VALUATION OF PETROLEUM

16.1 General Provisions

The valuation of Petroleum lifted from the Contract
Rehabilitation Area and the Contract Exploration Area,
respectively, for the purposes of Cost Recovery, sharing of
Profit Petroleum and as otherwise specifically provided in this
Agreement, shall be made separately. In this regard, any
reference to Petroleum, Crude Oil or Non-associated Natural
Gas means such Petroleum, Crude Oil or Non-associated Natural
Gas which have been lifted from the Contract Rehabilitation
Area or the Contract Exploration Area respectively.

16.2 Value of Crude Oil and Non-associated Natural Gas lifted

from the Contract Exploration Area

(a) The valuation of Crude Oil for purposes of Cost
Recovery pursuant to Article 13.4, and sharing of Profit
Petroleum pursuant to Article 13.6 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 Exploration
Area (or such other Crude Oil obtained through
exchanges or swap agreements which is exchanged
or swapped for Crude Oil from the Contract
Exploration Area) by any Party in arm’s length
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(i)

edilmis digsar Xam nefti) Satis mantagasinda
kommersiya cahatdan mistagil aqdlars asasan
satirsa, bu cir satislarin hamisinda tatbiq
olunan orta xisusi satis giymati tizra (komisyon
va broker haqqi cixildigdan sonra), Catdirilma
mantagasinds Xam neftin dayarini (“Xalis ixrac
dayari”) tayin etmak (lc¢lin Xam neftin Satis
mantagasina nagl olunmasina Taraflarin ¢akdiyi

xarcloari, o) climladan, lakin bunlarla
moahdudlasmayaraq, boru kamari tariflarini,
tranzit  rdsumlarini,  sigortalar, naqgliyyat

vasitalarinin gecikmalarini, garisdirma
naticesinds bas veran keyfiyyat va/ ve vya
kamiyyat itkilari, nagletms itkilarini,
terminallardan istifada haqqini, tankerlarin icara
edilmasini va boru kamari lclin vergilari nazara
almaqgla; bu sartle ki, butin Tarsflorin
kommersiya cahatdan miistagil aqdlar asasinda
satislarinin iimumi hacmi Taqvim riibl arzinds
bitiin Tarasflarin satislarinin hamisinin iGmumi
hacminin otuz U¢ tam i{c¢ds bir (33 1/3)
faizindan cox olsun; va ya

agar har ixrac marsrutu Uzra kommersiya
cahatdoan mistaqgil ixrac satislarinin Umumi
hacmi yuxaridaki 16.2(a)(i) bandinda gostarilmis
faizdon artiq deyildirss - (A) kommersiya
cohatdan mustaqil aqdlar (yuxaridaki 16.2(a)(i)
bandins asasan miayyan edilmis aqdlar)
daxilinds satilmis Xam neftin orta xUsusi
qiymati Gzra va (B) kommersiya cahatdan geyri-
mistagil aqgdlsr ssasinda satilmis Xam neftin
Taqvim riibi arzinds “Platts Oylgram®“ nasrinda
bu ciir Xam neft lclin gostarilan orta xUsusi
giymat Gzrs; lakin  nasrds bu giymsat
gostarilmadikda Xam neftin Tarafler arasinda
razilasdirilmis ¢ (3) niimuna névi Gglin Tagvim
ribinds “Platts Oylgram“da darc edilmis xisusi

transactions during the Calendar Quarter (as per bill
of lading 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 Calendar Quarter; or

(i) 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 16.2(a)(i) above, the
weighted average per unit price of: (A) Crude Oil
sold in arm's length sales (determined as provided in
Article 16.2(a)(i) above) and (B) Crude Oil 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
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(b)

"FOB" qgiymoatlarinin orta kamiyyati goturdlir;
yuxaridakr (i) bandinds gostarildiyi kimi, Xam
neftin Xalis ixrac dayarini tayin etmak lciin Xam
neftin  keyfiyyatini, novini, hacmini, Satis
mantagasina naql edilmasina ¢oakilan xarclari
nazara almagla. 9gar bu 16.2()(ii) bandina
9sasan arayls Ucun zaruri oldugu doévrds “Platts
Oylgram“in nasrina son qoyulmusdursa va ya bu
nasrin darci on bes (15) gunliya
dayandiriimisdirsa, lazimi ragamlar Neft-gaz
sanayesinda beynalxalq nifuzu olan minasib
alternativ nasrdan goturalur. 3gar Taraflor
Kommersiya hasilatinin baslanma tarixina gadar
Xam neftin ¢ (3) nimuna noévl barasinda
razihiga gsla bilmasaler (vo ya har hansi
alternativ.  nasrler barssinds razihiga g»sls
bilmasalar), asagidaki 16.2(c)  bandinin
muddaalarina asasan qgati garari beynalxalq
nifuza malik olan ekspert gabul edir.

(iii) agar Taqvim ribil arzinds cixarilan Xam neftin
ixrac satislari bir neca ixrac marsrutu ile hayata
kecirilarsa, hamin Taqvim ribi Gc¢lin Xam Neftin
dayari butin ixrac marsrutlarn lciun Xalis ixrac
dayarinin orta xususi giymati kimi muayyan
edilmalidir.

Har hansi Teaqvim riibinda Masraflarin avazinin
odonilmasi  ve  Moanfeat  karbohidrogenlsrinin
bollisdurilmasi gin Sarbast Tabii qazin dayari
Podratginin Sarbast tabii qazi Satis mantagasine
catdirmaq ucln c¢akdiyi xarclar, o ciimladan boru
kamari tariflari va boru kamari lciin vergilar va i.a.
¢ixilmagla bu Sazisin digar maddalarinda konkret
olaragq gostarildiyi kimi, gaz satisina dair mugqavils
9sasinda kommersiya cahatdean mdistagil satig
zamani tatbig edilan faktik giymata barabardir
(“Xalis ixrac dayari®).

(b)

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 16.2(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
fail to agree on any alternative publication the matter
shall be referred for final decision to an
internationally recognized expert in accordance with
the provisions of Article 16.2(c) below.

(ii1) 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 realised 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 and pipeline
taxes ("Net Back Value").
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(©)

Podrat¢i Sarbast Tabii qazi qeyri-kommersiya
cohatdan mistaqil aqdlsrle satdigi hallarda, bels
Sarbast tabii qazin dayari Gstunlik taskil edsn
beynalxalq qiymatqoyma prinsiplari asasinda ve
bazar, nov, keyfiyyat, hacm, dasinma, habels digar
miuvafig amiller nazars alinmagla SOCAR il
Podrat¢l arasinda razilasdirilmis giymatls miayyan
edilir (“Xalis ixrac dayari®).

Bu 16 Maddsnin magsadloari iigiin, SOCAR-a, SOCAR-1n
har hans: bir Ortaq sirkotine va yaxud har hans1 Hokumaot
orqanina hoyata kegirilon biitiin Tobii somt qaz
kommersiya cohatdon miistaqil aqdlor nozards tutulur.

Mivafiqg Taqvim ribiu qurtardigdan sonra otuz (30)
glindan gec olmayaraq biitiin Taraflor Xam neftin
va/va ya Sarbast tabii qazin nazardsan kecirilon
Tagvim ribiunds kommersiya cshatdan mistaqil
satislarinin hamisi Gciin satis hacmlarini, tarixlarini,
giymatlarini va Satis mantagasini 9maliyyat
sirkatina bildirirlar va 9msaliyyat sirkati yuxaridaki
16.2@ va 16.2(b) bandlerinds g0Ostarilmis
muddaalara amal edilmasi maqgsadils Xam neftin
va/ve ya Sorbast tabii gazin daysrinin miayyan
edildiyi haqqinda SOCAR-a bildiris verir; hamin
bildirisdes kommersiya cahatdan mistaqgil olan
butin oaqdler dcln satis hacmlori, tarixlori,
giymatlari va Satis mantagasi gostarilir. 9gar har
hansi Taraf @maliyyat sirkatinin 16.2(a) ve 16.2(b)
bandlarina asasan elan etdiyi dayarls razilasmirsa
ve Xam neftin va ya Sarbast tabii qazin dayarinin
muayyan edilmasi hagqginda SOCAR-in Podratcidan
moalumat aldigi tarixdan otuz (30) giin kecanadak
SOCAR ila Podrat¢i Xam neftin va/va ya Sarbast tabii
gazin dayoari barasinda razihiga gals bilmirlarss, bu
dayari Podratci va SOCAR tarafindan tayin olunan,
beynalxalg migyasda taninmis ekspert miayyan

(c)

Where Non-associated Natural Gas is sold by Contractor
in non-arm's length sales, such 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").

For the purposes of this Article 16, all sales of Non-
associated Natural Gas to SOCAR, any Affiliate of
SOCAR or any Government Authority shall be deemed
an arm’s length transaction.

Within thirty (30) days after the end of the relevant
Calendar Quarter, all Parties shall notify the Operating
Company of the volumes, dates, prices and Point of Sale
for all arm's length sales of Crude Oil and/or Non-
associated Natural Gas during such Calendar Quarter,
and the Operating Company shall notify SOCAR of
valuations of Crude Oil and/or Non-associated Natural
Gas for the purposes of Article 16.2(a) and Article
16.2(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 the
Operating Company pursuant to Article 16.2(a) or Article
16.2(b) and SOCAR and Contractor cannot reach
agreement on the value of Crude Oil and/or Non-
associated Natural Gas within thirty (30) days of receipt
of notice by SOCAR of Contractor's valuation of Crude
Oil and/or Non-associated Natural Gas, such
determination shall be made by an internationally
recognised 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
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(d)

edir, lakin onlar yuxarida gostarilon otuz (30) gin
muddat qurtardig! andan baslayaraq otuz (30) giin
arzinds ekspert tayin etmak haqqinda raziliq slda
eds bilmasalar, ekspert Stokholm (isvec) Ticarst
palatasinin Prezidenti tarsfinden SOCAR-In va ya
Podrat¢nin arizasi il mdiracistindsn sonra tayin
olunur. Tayin ediloan ekspert Karbohidrogenlarin
satisi sahasinda beynalxalg nifuza malik olmalidir.
Ekspert bu Sazisin ingiliscea matnindan istifads edir.
Tayin olunduqgdan sonra otuz (30) gin arzinds
ekspert 6z garari haqqginda yazili malumat verir va
onun garari gati hesab olunur, SOCAR va Podratgl
Gclin macburi sayilir.

Hesablasmalar ve ddanislar aparmaq maqgsadila cari
Taqvim rubi Ucln Xam neftin va ya séhbat Sarbast
tabii gazdan gedirsa, Sarbast tabii gazin Xalis ixrac
daysarini  miisyyan etmazdan avval miivaqqgati
olaraqg, ya'ni hamin doévrds tatbig edila bilan Xalis
ixrac dayari qati miuiayyanlasdirilons gadar Xam
neftin va/ve ya Sarbast tabii gazin avvalki Tagqvim
ribi tGcln miayysan olunmus Xalis ixrac dayarindan
istifads edilir. Mivaqqgati hesablasmalarda ve
Odanislarda dizalisloar etmak lazim galdikds, bels
dizalislar tatbig oluna bilan bels Xalis ixrac dayari
muiayyan edildikdan sonra otuz (30) giin arzinds
kecirilir.

Nagletma itkilari ~ (Podrat¢cinin ~ boru  kamari
sahiblarindan ) ya operatorlarindan
kompensasiyasini aldigi itkilardon basga) Umumi
hasilat hacmindan cixilir. Podrat¢inin  Nagletma
itkilarinden sigortalanmaq dcln verdiyi sigorta
xarclari 9vazi o6danilasi masraflor deyildir. Bels
itkilara gors verilan sigorta kompensasiyalarinin hec
biri Masraflarin avazinin 6danilmasi hesabina daxil
edilmir. Podratci 23.1 bandina uygun olaraq
Podratci nagletma itkilarinin sigorta edilmasi lclin

(d)

Commerce, Sweden on the application of SOCAR or
Contractor. Such expert shall be a person internationally
recognised as having expertise in the marketing of
Petroleum. The English language text of this Agreement
will be utilised 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 and/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 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
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(d)

cavabdehdir.

16.2(a) va (b) bandlarina asasan Xam neftin va/va
ya Sarbast Tabii gazin tatbig oluna bilen Xalis ixrac
dayari miayyan olunarkan asagidakilar tatbiq edilir:

0]

(i)

(iii)

(iv)

bu 16.2 bandinin “satislara“ aid middaalan
ayrica bir satisa da eyni dsracads aiddir va
miuvafiq suratda tafsir olunur; va

Satis mantagasinds Xam neft vo ya Sarbast
Tabii gazin Uzarinds milkiyyat hiiququnun
Toarafdan aliclya kecdiyi an satis ani hesab
olunur; va

“Satis mantagasi“ els bir cografi nogts ve ya
nogtalardir ki, satisin hansi sartlarla - "FOB,
CiF, Ci va F" sartlari ils, yaxud beynalxalg neft
sanayesinda hamiligla gabul edilmis har hansi
basga sortlarla aparilmasindan asili
olmayaraq, orada Xam neft va ya Sarbast Tabii
gazin lzarinda milkiyyst hiiququ saticidan
aliciya kecir. Mimkiin satis mantagalarinin
nimunsalari sirasina ixrac neft kamarinin son
mantagasindaki terminalin cixis flanetsinda
goyulmus buraxilis saygaci, neftayirma
zavodundaki giris saygaci ve ya tankerdaki
giris flanetsi daxildir; va

“Nagletma itkilari” dedikda, Catdirilma
mantagasindan ixrac nagletma sistemlarinin
(hamcinin  muvafiq hallarda, Qara dasniz
rayonundan Xam neftin ¢ixarilmasi tcin, agar
sOhbat Tabii gazdan gedirsa, Sarbast tobii
gazin Satis mantaqgasina nagl olunmasi lciin
istifade edilan har hansi boru kameari daxil
olmagla) son mantagasina Xam neftin va ya

(e)

to Article 23.1.

In determining the applicable Net Back Value of Crude
Oil and/or Non-associated Natural Gas pursuant to
Articles 16.2(a) and (b) the following shall apply:

(@)

(i)

(ii1)

(iv)

provisions in this Article 16.2 dealing with "sales"
shall equally apply to a single sale and shall be
interpreted accordingly; and

the point in time at which title in Crude Oil and/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

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

"Transit Losses" - shall mean losses incurred
during the 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
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Sarbast Tabii gazin vurulmasi gedisinda amals
galon va boru kamarlarinds beynalxalq
tocriibads  goabul  edilmis normal itki
hadlarindan, yani sifir tam onda bir (0,1)
faizdan artiq olan itkilar nazarda tutulur; va

(v)  “kommersiya cahatdan mistaqil satis“ - aqd
baglamaq istayan miustaqil alict ve satic
arasinda Sarbast donarli valyuta miqabilinda
beynalxalq bazarda Karbohidrogenlar satisi va
va mubadilasi demakdir, ham ds bu zaman
barter aqdlarini nazards tutan satslar,
hokumatlararasi satislar, habela beynalxalq
bazarda Karbohidrogenlar satisinda qiivvada
olan adi igtisadi stimullarla deyil, tamamila va
ya gisman digar milahizalarls sartlondirilon
basqa aqdlar istisna edilir.

16.3 Kontrakt barpa sahasindan cixarilan Karbohidrogenlarinin

dayarinin miayyan edilmssi

13.3 bandine uygun olarag Masraflarin  avazinin
O0denilmasi va 13.6 bandine uygun olarag Moanfast
karbohidrogenlarinin bolusdirilmasi tclin
Karbohidrogenlarinin dayari bu Sazisin digar
maddalarinda konkret olaraq gostarildiyi kimi, har hansi
Taqvim ribinds 16.2 bandins oxsar olarag miuayyan
edilir, nazars alaraq ki, 16.2 (a) (ii) bandinda istinad edilan
¢ (3) cur xam neft Quvvaysminma tarixina qadar
razilasdirilacaqdir.

16.4 Hacmlarin 6lclilmasi

(@) Podratcinin istehsal etdiyi Karbohidrogenlarin hacmi
va keyfiyyati beynalxalg neft sanayesinin hamiligla
gabul edilmis standartlarina uygun metodlar va
cihazlar ila élciilir vo Olcms gaydasina uygun
olaraqg Taraflarin nazarasti altinda saxlanilir.

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.

16.3 Value of Petroleum lifted from the Contract Rehabilitation

Area

The valuation of Petroleum for purposes of Cost Recovery
pursuant to Article 13.3, sharing of Profit Petroleum pursuant to
Article 13.6 and as otherwise specifically provided in this
Agreement in any Calendar Quarter shall be calculated in the
same manner as for Article 16.2. provided that the three (3)
representative crude oils referred to in Article 16.2(a)(ii) shall be
agreed by the Effective Date.

16.4 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
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(b)

(©)

(d)

Podratci Olcms gaydasinin middsalarina uygun
olaraq Karbohidrogenlarin keyfiyystini 6l¢cmak va
keyfiyyatini miayyan etmak Uciln istifads olunan
cihazlan yoxladigi va kalibrladiyi hagda SOCAR-a
yazili malumat verir. SOCAR-In yoxlamada va
kalibrlomadas miisahida aparmaq lciin 6z hesabina
va 0z riski ile 6z mitaxassislarini gondarmoays
ixtiyari vardir.

Olcms metodu va ya dlcma dciin istifads edilan
cihazlar hasilati artiq ve ya askik gostardikds, agar
basga hal sibut olunmursa, bels hesab edilir ki,
o6lcma cihazlarinin son dafs yoxlandigi vaxtdan
e’tibaran sshv movcud olmusdur; bu halda sahve
yol verilan doévr Ucln orta daysr Uzra zaruri
dizalislor edilir vo ya mivafiq muddst arzinds
mahsulun lazimi  hacminds natura saklinds
catdirilmasini nizamlamagq tcln tadbirlar goéralar.

Kontrakt sahasindan cixarilan va 13.2 bandinds
gostorildiyi  kimi, Podratcinin istifads etmadiyi
Karbohidrogenlar Catdirilma mantagasinds olcildr.

(b)

(c)

(d)

Procedure.

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

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

Petroleum produced from the Contract Area and not used
by Contractor pursuant to Article 13.2 shall be measured
at the Delivery Point.
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MADD®O 17

OMLAKA SAHIBLIK VO ONDAN iSTiFAD?D,
SMLAKIN L3GV EDILM3SI

17.1 9mlaka sahiblik ve ondan istifada

Neft-gaz amsaliyyatlari aparilmasi lciin nazards tutulan
asas fondlarin va dasinar amlakin asagidaki kateqoriyalari
tzarinds milkiyyat hiiququ SOCAR-a asagidaki gaydada
kecir:

(@) Torpag sahalarinin satin alinmasina ganunla icaza
verilacayi taqdirda Podratginin Azarbaycan
Respublikasinda Neft-gaz smsaliyyatlari dclin satin
aldig1 torpaq sahaleri alindigi andan SOCAR-In
miulkiyyati olur;

(b) Neft-qaz amaliyyatlarinda Podratcinin istifads etdiyi
asas fondlar va dasinar amlak - bunlarin dayari
Neft-gaz smsaliyyatlarn lciin Masraflers aid edilir -
Uzarinds milkiyyat hiququ SOCAR-a asagida
gostarilan tarixlar icarisinda an erkan tarixds kecir:
() Sifir balansina nail olandan sonra galan Tagqvim
ribiniin sonunda va ya (ii) bu Sazisin qlvvasina
xitam verilandan sonra. Axirinci halda Podratcinin
26.3(b) boandinds va 31-ci Maddads nazards
tutulan  hiquglart  mahdudlasdiriilmadan, asas
fondlar Gzarinds miulkiyyat hiiququ bu Sazis uzrs
oha aid edilan masraflarin odanilib-
O0danilmamasindan asili olmayaraq SOCAR-a kecir.
Sifir balansina nail olundugdan sonra milkiyyat
hiququ SOCAR-a verilan asas fondlar va dasinar
amlak, yalniz igtisadi resurs galigi mahdud olan
amlak vahidlarindan basqa, istismara yararli olmah
ve asinmasl nazara alinmagla, hami tarsfindan

ARTICLE 17

OWNERSHIP, USE AND ABANDONMENT

OF ASSETS

17.1 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:

(a)

(b)

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

Title to fixed and moveable assets employed by
Contractor in the performance of Petroleum Operations
and the cost of which is claimed as Petroleum Costs shall
be transferred to SOCAR upon the earlier to occur of (i)
the end of the Calendar Quarter following the
achievement of Zero Balance or (ii) the termination of
this Agreement. In this latter case, without prejudice to
Contractor's rights under Articles 26.3(b) and 31, title to
fixed assets will pass to SOCAR irrespective of whether
the costs thereof have been Cost Recovered. Except in
respect of items which have limited residual economic
life, fixed and moveable assets the title to which is
transferred to SOCAR following the achievement of Zero
Balance shall be in reasonable working order and shall
comply with generally accepted international technical
standards, subject to wear and tear.
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(©)

(d)

(e)

gabul edilmis beynalxalq texniki standartlara uygun
galmalidir.

Podratginin ixtiyari var ki, amlak tizarinds miilkiyyat
hiiqguqunun bu 17.1 bandina 3asasan SOCAR-a
kecib-kecmamasindan asili olmayaraq Neft-gaz
amaliyyatlarini aparmag magqgsadi ils alinmis bitin
torpaq sahalarindan, asas fondlardan ve dasinar
amlakdan hec¢ bir alave xarc qoymadan bu Saziss
uygun suratde va onun qilivvads olacagi bitin
miuiiddat arzinds tam va miistasna hiqugqla istifads
etsin.

Har hansi asas fondun 31.5 bandina uygun suratds
gisman tahvilina dair razilasmaya asasan Podratcl
tahvil verilan sahadski amlakdan imtina etdiyini,
ondan istifade etmak va vya onu Neft-qaz
amaliyyatlari il bagh har hansi basqa vyers
koclirmak niyyatinds olmadigini bildirir. 17.1(f)
bandinin muddaalarina amal edilmasi sartila SOCAR
bu bildirisin alindig1 andan etibaran altmis (60) giin
arzinds hamin asas fondlar Uzarinds milkiyyat
hiququnu, sahibliyi va nazarati 6z o0Ohdasina
gotirmayi garara ala bilar.

Bu Sazisin qlivvads oldugu miiddat arzinds Neft-
gaz amsaliyyatlarinin hayata kecirilmasi prosesinda
Podrat¢inin topladigi ve hazirladigr malumatin va
basga informasiyanin birgs sahibi SOCAR va
Podratcgidir. Bu Sazisin quvvasina xitam verildikdan
sonra  hamin  malumatin va informasiyanin
hamisinin Uzarinda milkiyyst hiququ SOCAR-a
kecir. Naticads har bir Podratci tarsf gostarilan
malumatdan va  informasiyadan  Azarbaycan
Respublikasinda Karbohidrogenlarls bagh digar
foaliyyst novlsri ilo alagadar olarag sonralar da
istifade etmak hiququna malikdir. Bu Sazisin
guvvada galacagr middat arzinds Podratci bu

(©)

(d)

(©)

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 17.1.

With respect to any fixed asset Contractor shall, upon
agreement of partial relinquishment pursuant to Article
31.5, 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 17.1(f), SOCAR may,
within sixty (60) days of receipt of such notice, elect to
assume ownership, possession and custody of such fixed
assets.

Data and other information collected and generated by
Contractor in the course of Petroleum Operations shall,
during the term of this Agreement, be jointly owned by
SOCAR and Contractor. Following the termination of
this Agreement ownership of all such data and
information shall revert to SOCAR. Thereafter, each
Contractor Party shall be entitled to continue to use such
data and information in relation to its other Petroleum
related activities in the Republic of Azerbaijan.
Contractor shall be entitled to trade such data and
information in accordance with the principles set out in
Article 30.2 of this Agreement during the term of this
Agreement.
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17.2

Sazisin 30.2 bandinds gdstarilmis prinsiplars uygun
suratds hamin malumati ve informasiyani mubadils
etmak hiququna malikdir.

(f)  icareys gétirilmiis avadanlig tzarinda milkiyyst
hiququ, bu Sazisin 17.3 bandinds ayrica
gostarilmis hallar istisna olmagla, bu Sazisin
glivvasina xitam verildikdan sonra SOCAR-a ke¢mir
va Podrat¢i adi ¢akilan avadanhigr aparmagq
hiququna malik olur.

(99 Bu 17 maddanin magsadleri baximindan “ssas
fondlar® Neft-qaz amsaliyyatlarinin aparilmasi tciin
lazim olan va Kontrakt sahasinin hiidudlarinda
yerlasan quyular, tullanti xatlari, boru kamsarlari,
neft, gaz ve suayirma qurdulari, neft nasos
stansiyalari, bosaltma terminallari, gaz kompressor
stansiyalari vo bu cir digar qurgular ve obyektlar
demakdir.

Fondlarin lagv edilmasi, imumi sartlar

Kontrakt sahasindaki Neft-qaz amoaliyyatlarinda
Podratcinin istismar etdiyi batin asas fondlarin lagv
edilmasini maliyyaslasdirmak magsadile Taraflar yaxsi
beynalxalg niifuza malik olan, SOCAR ils Podratci arsinda
razilasdirilmis bankda miistarak hesab acirlar. Bu hesab
“Lagvetma islari fondu“ adlanacag, ham das Fond
vasaitdan maksimum fayda gotirilmasini nazards
tutmagla SOCAR ils birlikde @maliyyat sirkati tarsfindsn
idara edilacakdir. Magsadli hesabin strukturu ve
Lagvetma isleri fondunun vasaitinin idars edilmasinin
sortlari SOCAR ila Podratgi arasinda razilasdirilir.
Lagvetms isleri fonduna goyulmus butiin pul vasaitinin
avazi 9maliyyat masraflari kimi édanilmalidir.0 Lagvetms
islori fondu muivafiq olaraq Kontrakt kasfiyyat sahasinds
va Kontrakt barpa sahasinds c¢akilmis bitin 9sasl
masraflarin on bes (15) faizindan artiq ola bilmaz.

® Except as otherwise provided in Article 17.3 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.

(g)  For purposes of this Article 17, “fixed assets” means
structures and facilities essential to the conduct of
Petroleum Operations that are located within the
Contract Area, such as wells, flowlines, pipelines, oil,
gas and water separation facilities, oil pump stations,
loading terminals, gas compression stations and the like.

17.2 Abandonment, General Terms

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 a maximum value. The structure
of the escrow account and the terms for the administration of the
Abandonment Fund monies shall be mutually agreed between
SOCAR and Contractor. All monies allocated to the
Abandonment Fund shall be recoverable as Operating Costs. In
no event shall the Abandonment Fund exceed fifteen (15)
percent of all Capital Costs incurred in the Contract Exploration
Area and the Contract Rehabilitation Area, respectively.
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17.3 Kontrakt kasfiyyat sahssi

hesabina Lagvetma islori

fondunun yaradilmasi

(@

(b)

Kontrakt kasfiyyat sahasindan islonma programinda
miayyan edilmis Karbohidrogenlar ehtiyatlarinin
¢ixarilmasinin  alli  (50) faizs catacag! Taqvim
ribindan sonra galan birinci Taqvim riibinds
Podratci Lagvetms islari fonduna vesait koclirmaya
baslayir. @gar Lagvetms islari fonduna pul vasaiti
daxil olmaga baslayandan sonra, Kontrakt kasfiyyat
sahasinds galan  Karbohidrogenlarin  imumi
ehtiyatlarini miayyan saviyyays qadar artiran bir
Kasf edilarsa ve bunun naticasinds Umumi macmu
ehtiyatlarin yet »lli (50) faizden az hissasinin
cixarildigr malum olarsa, Lagvetmsa islari fonduna
vasait kocilrulmasi dayandirilir. Karbohidrogenlar
ehtiyatinin (hamin Kasf naticasinds mivafiq suratds
artmis ehtiyatin) alli (50) faizinin cixarilacagi an
galib catdigdan sonra Podratci Lagvetms islori
fonduna yenidan vasait kociirmayas baslayir. 17.3(b)
bandinde  gosterildiyi  kimi, hamin  vasaitin
kamiyyatini tayin etmak Ucln istifads olunan diistur
Kontrakt kasfiyyat sahasinde yenidan nazardan
kecirilmis Karbohidrogenlar  ehtiyati nazara
alinmagla tashih edilir. Lakin Lagvetma islari
fonduna oavvallar verilmis butlin vasaitlarin tam
hacmi Gstagsl onlarin yigilmis faizleri tamamila
Podrat¢inin hesabina yazilir.

Podrat¢ci har Taqvim ribinds Lagvetma islari
fonduna asagidaki distura uygun suratds vasait
kocurdr:

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

burada:

17.3 Formation of Abandonment Fund for the Contract

Exploration Area

(a)

(b)

Contractor shall 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
Programme have been recovered from the Contract
Exploration Area. 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 Exploration 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 17.3(b) shall be revised to take into
account the revised Petroleum reserves of the Contract
Exploration Area. Contractor shall receive; however, full
credit for all payments previously paid into the
Abandonment Fund, plus accrued interest thereon.

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

QAT = ((COA/ARES) x PARES) — CAF

where:
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17.4 Kontrakt

17.5

QAT mivafig Taqvim ribl Gcln Lagvetms islari
fonduna koglirilmali  olan  vasaitlarin
mablagidir;

COA  Iagvetma amsaliyyatlarinin 17.5(g) bandina
uygun olarag miayyan edilon va 17.2
bandinds  gdstarilmis  haddan  yuksak
olmayan smeta dayaridir;

ARES Lagvetma islari fondunun acildigi Taqgvim
ribiniin sonundan baslayaraqg cixarilmah
olan Karbohidrogenlarin giymatlandirilmis
gahq ehtiyatlandir;

PARES Lagvetma islari fondunun acildigi Taqvim
rablinin sonundan etibaran
Karbohidrogenlarin macmu hasilatidir;

CAF avvalki Taqvim riublinin sonu
Lagvetms islari fondunun balansidir.

uclin

barpa sahasi hesabina lagvetms islori

fondunun yaradilmasi

Qiivvayaminma tarixindan sonra on iki (12) aydan gec
olmayaraq Taraflar Kontrakt barpa sahasi liciin Lagvetmsa
islori fonduna vasaitlarin daxil olmasi mexanizmini
razilasdiracaq va gabul edacaklar.

Fondlarin [agyvi ila alagadar Taraflarin miinasibatlari

(@  9gar har hansi bir vaxt Podrat¢l Kontrakt sahasinda
yerlasan asas fondlarin  bu Sazis qlvvadan
disanadsk Isgv  olunmasini  tovsiys edirss,
Podratginin tévsiyasi alindigdan sonra otuz (30) glin
arzinds SOCAR hamin fondlarin istismarini davam
etdirmayi garara almag hiququna malikdir va bela

17.4

17.5

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

QAT

COA  is the estimated cost of abandonment operations
established pursuant to Article 17.5(d), up to the

limit established in Article 17.2;

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.

Formation of Abandonment Fund for the Contract
Rehabilitation Area

The Parties shall no later than twelve (12) months from the
Effective Date agree and accept the mechanism of making
contributions to an Abandonment Fund for the Contract
Rehabilitation Area.

Parties Relationship with respect to Abandonment of
Assets

(a) 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
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(b)

halda 6ziins munasib bir tarzds ve miinasib vaxtda
onun lagv edilmasi masuliyyatini 6z Uzarins
goturiar; SOCAR hamin asas fondlari lagv etmaya
basladigi anda, ya da Sazis quvvadan diisandan
sonra, - bunlarin hansinin daha avval bas
vermasindan asili  olarag, - Lagvetma islari
fondunun mivafig hissasi SOCAR-a kecir. 9gar
SOCAR asas fondlarin istismarini davam etdirmoyi
garara almirsa, onu Ilagv etmak haqqginda qgarar
Rahbar komits tarafindan gabul olunur, bu sartls ki,
glindsliyina Podratcinin tovsiyasi ilk dafs salinmis
iclasda Rahbar komits hamin asas fondlarin lagv
olunmasi barads vahid rays gala bilmirsa, bels
hesab edilsin ki, SOCAR hamin asas fondlarin
istismarini davam etdirmayi garara almisdir ve
hamin @asas fondlar barasinds bitiin  sonraki
moasuliyyat Podratcinin zarindan gotiralir. 9gar
Rahbar komits hamin asas fondlari lagv etmayi
gorara alirsa, bu gearardan sonra otuz (30) gin
arzinds SOCAR Podratclya, bu ssas fondlarin lagv
edilmasi lclin mahz kimin - Podratcinin yoxsa
SOCAR-In 6zinin masuliyyat dasidigini bildirir.
Otuz (30) gin arzinds SOCAR tarafindan bela bir
bildiris olmadigda, hesab edilir ki, SOCAR asas
fondlarin  Isgv  olunmasi  licin  masuliyyati
Podrat¢cinin  Gzarins qoymagi qoarara almisdir.
Lagvetms islari fondunun mivafiq hissasi hamin
asas fondlarin lagv edilmasi Uc¢lin cavabdeh olan
Tarafin hesabina kecirilir. SOCAR asas fondlarin
lagv edilmasi ils bagh bitin smaliyyatlar ve ya
asas fondlarin istismarinin davam etdirilmasini
beynaslxalg neft-gaz sanayesinds gabul edilmis
tacriibays uygun suratds ve els bir tarzds hayata
kecirir ki, bu Neft-qaz amaliyyatlarina mane
olmasin.

Bu Sazis qilvvadan disdikds Podratci Kontrakt
sahasinin hududlari daxilinda Neft-qaz

(b)

such fixed asset as and when it decides, and the
appropriate portion of the Abandonment Fund shall be
transferred to SOCAR at the time it commences
abandonment of such fixed asset or termination of this
Agreement, whichever is earlier. If SOCAR fails to elect
to continue using such fixed asset 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.

Upon termination of this Agreement, Contractor shall
notify SOCAR of all fixed assets employed in Petroleum
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(o)

amaliyyatlarinda istismar olunan asas fondlardan
hansilarint  Iagv etmak niyystindadirss, onlarin
hamisi barasinds SOCAR-a malumat verir. SOCAR
Podratcinin malumatini aldigdan sonra otuz (30)
giun middatinds Podratciya SOCAR-In  3sas
fondlardan hansilarinin istismarini davam etdirmoyi
gorara aldigini bildirir, habels Podratciya yerds
galan batin ssas fondlar 6zl lsegv etmak
niyyatinds oldugu yoxsa hamin asas fondlarin lagv
edilmasi Gg¢lin  masuliyyati Podratginin  Gizarina
goydugu hagda malumat verir. Lagvetma islori
fondunun bu amlakin lagv edilmasi ila bagh islarin
hacmina uygun galan va hamin amlaka aid olan
hissasi adi cakilon asas fondlarin lagv edilmasi
Gctin kimin masuliyyst dasimasindan asili olaraq ya
Podratcinin, ya da SOCAR-iIn hesabina Kkecirilir.
SOCAR har hansi asas fonddan istifadani davam
etdirmayi ve ya onu lagv etmayi goarara aldiqda,
SOCAR bu asas fondu 6ziina miinasib bir tarzds va
miuinasib vaxtda lagv etmak hiliququna malikdir.
9sas fondlar beynalxalg Neft-qaz sanayesinda
hamiligla gebul edilmis tacriibays uygun sakilds
lagv olunur, bu sartle ki, legv edilmasi Ucln
masuliyyat dasidigi amlaki Podratcinin tamamils
Iagv eds bilmasinden 6trii  Lagvetma islari
fondunda kifayst gadar pul vasaiti olmayanda
Podratci Lagvetms islari fondunda olan bitin nagd
vasaiti lagvetma tadbirlarinin hayata kecirilmasina
xarclayir va bundan sonra har hansi lagvetms
amaliyyatlarini dayandirir; bu andan etibaran o,
galmaqgda olan hamin asas fondlarin lagv edilmasi
il bagli hec bir masuliyyat dasimir va ya 6hdalik
gotirmiir. Lagv edilmayan har hansi asas fond
tohlikasiz vaziyystds saxlanmalidir ki, bu da
Iag vetma tadbirlari ¢arcivasinda tamin olunur.

SOCAR Kontrakt sahasinda har hansi asas fondu
[agv etmayi goarara aldigda ve ya yuxaridaki 17.5(a)

(c)

Operations 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 its abandonment operations and shall thereupon cease
any further abandonment operations and have no further
liability or obligation to abandon such remaining fixed
assets. Any unabandoned fixed assets shall as part of the
abandonment operations be left in a safe condition.

Upon SOCAR electing to abandon any fixed assets in the
Contract Area or electing pursuant to Article 17.5(a)
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(d)

(e)

bandinds nazards tutuldugu kimi, har hansi asas
fonddan istifadsni davam etdirmayi gearara aldigda
hamin asas fonda va onun lagv edilmasins aid olan
har cir masuliyyat va 6hdslik, habels Lagvetms
islori fondunda kifayst gadar mablag olmadiqda,
har hansi vasait 6damak masuliyysati va 6hdsliyi
Podrat¢inin Gzarindan tamamils goéturilar. SOCAR
hamin asas fondun davam edoan istismari va ¢ati
Iagv edilmasi ils alagadr olarag, hamcinin SOCAR-
In gostarilan asas fondu laziminca lagv etmamasi
naticasinds bas veran har hansi itkilar va ziyan lglin
mas’uliyysti 6z lzarina goétiiracayina va har hansi
itkiya, zarars va ya mas’uliyysts, elaca da har hansi
fiziki vo ya hliquqi saxs, yaxud organ, o climladan,
lakin bununla mahdudlasmadan har hansi Hokumsat
organi tarafindan Podratci va ya har hansi Podratci
taraflar aleyhina qaldirilan har hansi reklamasiyaya,
iddiaya ve ya mahkama baxisina gors Podratclya
kompensasiya 6dayacayina ta’minat verir.

islanms programinda muayyan edilmis
Karbohidrogen ehtiyatlarinin  alli  (50) faizinin
cixarilmasi planlasdirilan Tagvim ilindan azi bir (1) il
avval Kontrakt kasfiyyat sahasi Uciin, habels 17.4
bandins asasan Kontrakt barpa sahssi hesabina
Lagvetma islari fonduna vasaitlerin daxil olmasi
mexanizmina uygun olarag miasyan olunan
miuddstlards, Podratci ham Kontrakt kasfiyyat
sahasi ham ds Kontrakt barpa sahasi (cin
[agvetma planlarint va lsgvetma amoaliyyatlari
smetasini hazirlayib Rahbar komitanin tasdigina
verir. Bundan sonra Podratci [agvetma amaliyyatlari
smetasini har il tahlil edir va lazim gsldikds
smetada muvafiq dayisikliklar edir.

Lagvetms islari fondunda izafi vasait varsa, butiin
lagvetma tadbirlsri basa catdigdan sonra bu vasait
Podratcinin vo SOCAR-In yerina yetirdiyi lagvetma

(d)

(e)

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 Programme for the
Contract Exploration Area and in a time frame defined in
accordance with the mechanism of making contributions
to the Abandonment Fund due to the Contract
Rehabilitation Area pursuant to Article 17.4, are expected
to be recovered, Contractor shall prepare an abandonment
plans for each of the Contract Exploration Area and
Contract Rehabilitation Area 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.

In the event that there are excess funds in the
Abandonment Fund following completion of all
abandonment operations, then such excess shall be
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17.6

tadbirlarinin dayarina mutsnasib suratds SOCAR va
Podratgl arasinda boliisdiriilir, lakin heg¢ bir halda
Podratcinin payi 13.6 bandinin muddaalarina uygun
olarag bu Sazisin quvvasina xitam verilmazdan
avvalki on (10) il arzinds Manfaat
karbohidrogenlarinin SOCAR ila Podratci arasinda
bolasdirilan  hacmlarinin ~ hesablanmis  orta
kamiyyatine mutanasib suratds boélusduraldiyi
togdirde Podratcinin ala bilscayi izafi vasaitin
mablagindan ¢ox olmamaldir.

(f)  Lsgvetma isleri fonduna odsnilan haglardan, bu
fonda daxil olan mablaglarden va ya onun malik
oldugu vasaitdan hec bir vergi tutulmur.

Avadanlig in icarasi

Neft-gaz amaliyyatlartinin gedisinds bdtin Podratgl
tarsfler 6z Ortaq sirkatlarindsn ve ya Uciincii taraflordan
icaraya  gotirilmis avadanligdan istifade etmak
hiiqguqguna malikdirlar. Podratcinin uzunmiiddatli icars
(bu, 17-ci maddanin magsadlari baximindan on (10) ildan
artig muddata icare demakdir) asasinda istifads etdiyi
avadanhga galdikda, Podratcl avadanligi onun sahibi olan,

yuxarida adi c¢akilen Ortaq sirkstlorden icarays
goturmisdirss, Neft-qaz amsaliyyatlarn  lcln  bu
avadanligdan bir daha istifade etmak niyystinda

olmadigda hamin icaranin SOCAR-a verilmasini ta’min
edacak, avadanliqg Uciinci taraflardan icarays gotiurulmus
olanda is® hamin icaranin SOCAR-a verilmasina imkan
yaradilmasini tamin etmak ucin, habels icars sazisinds
SOCAR-In bu avadanligi slds etmak hiququnun nazards
tutulmasi lciin 6z salahiyyati daxilinds biitiin aglabatan
sa3’ylari gostaracakdir.

17.6

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 13.6 prior to termination
of this Agreement.

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

Lease 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 17 shall
mean a lease in excess of ten (10) years) to Contractor,
Contractor shall, with respect to such leases from such Affiliates
of equipment owned by such Affiliates, ensure, and with respect
to such leases from Third Parties, use reasonable lawful efforts
to procure, that any such lease is transferable to SOCAR when
Contractor no longer wishes to use such equipment for
Petroleum Operations and that such lease includes an option to
purchase excercisable by SOCAR.
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18.1

18.2

MADD?®O 18

TOBIi QAZ

Tabii Samt gazi

Podratglya ixtiyar verilir ki, Kontrakt sahasinds maye
Karbohidrogenlari cixarsin va onlarla birlikds cixan Tabii
samt qazini satis {c¢ln maye karbohidrogenlardan
ayirmaq magqsadi ils emal etsin, bu sartle ki, bela emal
Gsullart Podratci lglin alverisli olsun. Ayrilan maye
karbohidrogenlar Xam neft hesab olunur. Podratcinin
13.2 vo 18.3 bandlsrinda nazards tutulan hliquglarina
riayat olunmasi sarti ila bu ciir emaldan sonra qurudulan
Tabii samt gazi Catdirlma mantagasinds SOCAR-a
pulsuz verilir.

Sarbast tabii qaz

Kontrakt kasfiyyat sahasinds Sarbast tabii qaz Kasf
olunarsa, bels Sarbast tabii gazin ssnaye usulu ils
¢ixarilmasina dair alave sartlear SOCAR ils Podratgl

arasinda muayyanlasdirilir, va bu cir razilasma alds
edildikds totbig edilon islonms programi 7.5 bandinin
sartlarina ve onun miiayyan etdiyi middatlards Podratci
tarafindan tagdim olunmalidir.

Podratcinin Sarbast Tabii gazin Kasfina va islanmasine
goydugu kapitalin avezi 13.4 va 13.6 bandlsrinds
gostarilan mexanizms uygun olaraq Sarbast tabii gazin
satisl yolu ils odanilir. Sarbast tabii gaz Kasf olundugu
hallarda Manfaat karbohidrogenlari 13.6 bandinds
gostarilmis mexanizma uygun olaraq Sarbast tabii gazin
satisi yolu ils bolasdurialir.

18.1

18.2

ARTICLE 18

NATURAL GAS

Associated Natural Gas

Contractor shall have the right to produce Hydrocarbon liquids
found within the Contract Area and to process Associated
Natural Gas produced with any such liquids in order to extract
such liquids for sale, provided that such processing can be
conducted in a manner that is economically justified for
Contractor. Liquids saved shall be treated as Crude Oil. Subject
to Contractor's rights pursuant to Article 13.2 and Article 18.3,
residue Associated Natural Gas from such processing shall be
delivered free of charge to SOCAR at the Delivery Point.

Non-associated Natural Gas

In the event of a Non-associated Natural Gas Discovery in the
Contract Exploration Area 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 Programme shall
be submitted by Contractor in accordance with the provisions
and deadlines set out in Article 7.5.

Return on Contractor's 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 13.4 and 13.6. 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 described in Article
13.6.
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Sarbast tebii gaz Kasf olunarsa va agear Taraflar bels
Sorbast tabii gazin ssnaye Usulu ila cixarilmasina ve
marketing tadqiqatlarinin dair naticalars barads 7.5(b)
bandinds miayyan olunmus va ya har hansi diger
razilasdirilmis muddatlerds razihga gslmazss, SOCAR
va/yaxud onun Ortaq sirkatlari Podratciya yazili bildiris
verarak, Neft-gaz ssnayesinds hamiligla gsbul edilmis
tacriibays uygun olaraqg masuliyysti va ¢akilan xarclari
O0zuniin  va/va vyaxud Ortaq sirkatlarinin  Uzarina
gotirmakls, istenilon vaxt bu Sarbast tabii gazin
kasfindan irali gslan islari aparmaqg hiququna malikdir,
bu sartle ki, SOCAR 13.4 va 13.6 bandlarinds nazards
tutulmus  mexanizms uygun olarag Podratcinin
masraflarinin avazini Podratciya butinlikls 6dasin.

Beynalxalg neft-gaz sanayesinin hamiligla gabul edilmis
prinsiplarina, habels bu Sazisin sartlarina uygun olaraq,
SOCAR va / va yaxud onun Ortaq sirkatlari Neft-qaz
amaliyyatlarini can-basla, tahliikasiz va semarali sakilds
aparirlar. SOCAR va / va yaxud onun Ortaq sirkatlari va
Podratci  Kontrakt  kasfiyyat sahasinds  Neft-gaz
ambaliyyatlarini els aparirlar ki, Neft-gaz amsaliyyatlarini
hayata kecirmakda bir-birinin isina mane olmasinlar va
angal tératmasinlar va kollektorun amumi
mahsuldarhgina bilavasite va ya dolayisi ila zarar
yetirmasinlar.

7.5(e) va (f), 8.3 va 8.4 bandlarinin middsalari SOCAR-In
Neft-gaz amsaliyyatlari aparmasina bdtin hallarda els
tatbiq edilir ki, sanki bu bandlards Podratc¢iya olan biitin
istinadlar SOCAR-a aiddir.

islonma Programinin SOCAR tarafindan tasdiigindan
sonra iyirmi dérd (24) ay arzinds Podratcinin ixtiyari var
ki, SOCAR va/yaxud onun Ortaq sirkatlari ils birlikds
Sarbast tabii gazin islanmasi Gizrea masuliyysti 6z lGzarins
goétiursin va amoliiyatlara baslasin, va bundan sonra 13.4
bandinda gdstariloan mexanizms uygun olaraq bu islanms

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 7.5(b) 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 13.4 and 13.6.

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 Exploration 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 7.5 (e) and (f), Articles 8.3 and 8.4 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 prior to the expiry of twenty four (24) months from
the date of approval by SOCAR of a Development Programme,
Contractor shall be entitled to assume responsibility for and
take over 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
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ile bagl SOCAR-in c¢akdiyi masraflari kompensasiya

etsin.
18.3 Tabii gazin masalds vyandirilmasi va vya havaya
buraxilmasi

(a)

(b)

Qoza vaziyystlarinda, avadanligin nasaz oldugu,
har hansi obyektlorin, o climladan catdirma
sistemlarinin tomir edildiyi ve ya onlara plana
uygun olaraq texniki xidmat gdéstoarildiyi hallarda,
yaxud SOCAR 18.1 bandinin middsalarina uygun
suratds Podratcinin verdiyi Tabii ssamt gazini gabul
etmadikda Podratcinin ixtiyari var ki, Tobii samt
gazini lazimi miqdarda masalda yandirsin va ya
havaya buraxsin.

9gar Sarbast Tabii gazin har hansi alicisi 6z payini
gotirmiirss, Podratci goéturidlmamis bu Sarbast
tabii gazi hamin ahc ile razilasdirilmis sartlarla
avvalca SOCAR-a taklif edir va agar SOCAR bu gazi
gabul etmirsa va ya gsbul etmak iqtidarinda
deyilss, Podratci Sarbast Tabii gaz hasilatini
alicinin va ya SOCAR-In gabul etmadiklari hacmda
azaldir. Podratci Sarbast Tabii gazi har hansi sabab
Uzindan sata bilmirsa, Sarbast Tabii gaz quyularini
baglamaqgla va ya onlarin mahsuldarhgini
moahdudlasdirmaqgla Sarbast Tabii gazin hasilatini
miuvafig hacmds azaltmaldir.

with such development in accordance with the mechanism
described in Article 13.4.

18.3 Flaring or Venting of Natural Gas

(a)

(b)

Contractor shall have the right to flare or vent the
necessary 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 18.1.

In the case of Non-associated Natural Gas if a buyer
fails to take delivery, then Contractor shall first offer
such Non-associated Natural Gas to SOCAR on the
same terms agreed with such buyer and if SOCAR
refuses or fails 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 well or restrict its
production rate.
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MADD® 19

SORBIST DONORLI VALYUTA

Podratci va har Podratci tarsf, hamcinin onlarin Ortaqg sirkatlari
va Subpodratcilart va 9moaliyyat sirkati bu Sazisin qlivvada
olacagi dovr arzinds va bu Sazisls slagadar olarag asagidaki
islari gérmays vakil edilmislar:

(a)

(b)

(©)

(d)

Ham Azarbaycan Respublikasinin daxilinds, ham da onun
hiidudlarindan kanarda Sarbast doénarli valyuta ils bank
hesablarini, habels Azarbaycan Respublikasinin daxilinds
yerli valyuta ila bank hesablarini agmaq, aparmaq ve
onlardan istifads etmak;

Neft-gaz amaliyyatlari lclin Azarbaycan Respublikasina
Sarbast donarli valyuta ila zaruri vasait gatirmak;

Bu Sazis Uzro Neft-Qaz oamsaliyyatlarini  hayata
kecirmakdan ve Podratcinin digar o6hdaliklarini yerina
yetirmakdan 6trii ganunla yol verilan an alverisli miibadils
mazannasi (vo har clr saraitde Azarbaycan Respublikasi
Markazi Bankinin digar xarici investorlar Gclin tatbiq
etdiyi mubadile mazannasindan az »alverisli olmayan
mazanna) ils, adi ve hamiligla gsbul olunmus bank
komisyon haglarindan savayi hec bir mablag cixilmadan
va ya haqq 06dsanilmadan Sarbast donarli valyutaya yerli
valyuta almagq;

Neft-gaz amsaliyyatlarinda istifads etmak dclin nagd
sokilds movcud olan ve ya hamin amaliyyatlarla bagl
gazanilmis, cari yerli talabatdan artig olan yerli valyutani
ganunla yol verilan an alverisli mibadils mazannasi (va
har clr soraitds Azarbaycan Respublikasi Markazi
Bankinin digar xarici sarmayacilor Ucln tatbig etdiyi
moazannadan az alverisli olmayan mibadila mazannasi)

ARTICLE 19

FOREIGN EXCHANGE

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

(a)

(b)

(c)

(d)

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

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

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

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

)

(9)

(h)

0)

ils, adi vo hamiligla gabul olunmus bank komisyon
haglarindan savay! hec bir mablag tutulmadan va ya haqq
O0danilmadan Sarbast donarli valyutaya ¢evirmak;

Bu Saziss uygun olaraq slds edilmis butin varidati, o
climladan Karbohidrogenlsrin Podratci tsraflors c¢atasi
payinin ixracindan galan bitiin o6danislari he¢ bir
mohdudiyysat olmadan Azarbaycan Respublikasinin
hiidudlarindan kanara kogiirmak, orada saxlamaq, yaxud
onlardan istifads etmak;

Ozlsrinin zaruri yerli talabatindan artig olan har hansi
moablagds  Serbast donarli  valyutani  Azarbaycan
Respublikasindan kanara koéclirmak;

Sorbast donarli valyutani yerli vo ya har hansi basqa
valyutaya cevirmak barasinda bitiin ganunvericilik va ya
macburiyyat talablarindan azad olmag;

Xarici vetendaslar olan ve Neft-gaz amsaliyyatlan
carcivasinds Azarbaycan Respublikasinda islaysn 6z
amakdaslarina Azarbaycan Respublikasindan kanarda
amak haqgqini, muavinatlari va digar gizastli 6danislari
gisman va ya tamamila Sarbast donarli valyuta ils vermak;

Neft-qaz amaliyyatlarinda calisan 0z Xarici
Subpodratcilarina 6danclari  bilavasits  Azarbaycan
Respublikasindan kanarda Sarbast doénarli valyuta ils
vermak.

SOCAR Podrat¢inin xahisi asasinda onun yuxarida gostarilan
icazalardan har hansi birini almasinda Podratciya komak etmak
Uclin 6z salahiyyatlarinin tam hacmi c¢arcivesinda har hansi
Hokumat orqgani qarsisinda miimkiin olan bitiin ganuni saylsri
gostarir.

(©)

®

(2

(h)

(1)

and customary banking charges;

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;

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

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

Pay in Foreign Exchange partly or wholly outside the Republic
of Azerbaijan any salaries, allowances and other benefits due to
their expatriate employees assigned to work in the Republic of
Azerbaijan for Petroleum Operations; and

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

SOCAR shall within the full limits of authority use all reasonable
lawful endeavours with any Governmental Authorities, in order for
Contractor to obtain any of the above authorisations in the event that
Contractor requests it to do so.
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MADD?® 20 ARTICLE 20

MUHASIBAT UCOTUNUN APARILMASI QAYDASI ACCOUNTING METHOD
Podratci Neft-gaz amaliyyatlarinin muhasibat sanadlarini va Contractor shall maintain books and accounts of Petroleum Operations
ucotunu Mihasibat ucotunun aparilmasi gaydasina uygun in accordance with the Accounting Procedure.

sakilds aparir.
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21.1

MADD?® 21

IDXAL V9 IXRAC

Idxal va ixrac hiiququ

(@

Podratcl, onun agentlari va Subpodratcilar hec bir
Vergi tutulmadan ve hec bir mahdudiyyst
goyulmadan asagidakilari 6z adlarindan Azarbaycan
Respublikasina idxal etmak va yenidan ixrac etmak
hiququna malikdirlar: Podratginin asaslandiriimis
rayina gors, Neft-qaz amsaliyyatlarinin laziminca
aparilmasi va yerina yetirilmasi ticiin zaruri olan har
cur avadanhlqg, materiallar, dszgahlar va alstlar,
nagliyyat vasitalari, ehtiyat hissalari, mallar ve
basqa predmetlar (srzag mahsullari, spirtli ickilar va
titiin mamulati istisna olmagla), lakin, Azarbaycan
tadarikcilari  mallarin  giymati, keyfiyysti va
movcudlugu baximindan bitiin mihim cahatlards
xarici tadarukcilarls ragabat aparmaq qabiliyyatins
malik olduglari hallarda Podratci bels satinalmalari
apararkan  Azarbaycan  tadarikcilarine, ager
Azarbaycan tadariikclsiinin  migavile qgiymati
potensial qalib galmis xarici tadariikciiniin mugqavils
giymatindan on (10) faizden cox deyilsa, Ustiinlik
verilir. Bu 21.1 bandinin magsadlari baximindan,
“Azarbaycan tadarikcilsri” sahiblik formasindan
asili olmayaraq  Azarbaycan Respublikasinda
geydiyyatindan kecmis, hamcinin Xarici
investorlarin istiraki ils tasis edilmis va ganuni
sokilds faaliyyat gosteran ve mivafig torpaq
sahalari, infrastruktur obyektlari, texniki vasaitlari,
aparici texnologiyalari, is¢i qlvvasi, texniki va
kommersiya biliklari, idaragilik qabiliyyati ve
tacriibasi ve maliyys vasaitlari lGzra sahiblik va/va
istifade etmak hiquqglarina va Azarbaycan

ARTICLE 21

IMPORT AND EXPORT

21.1 Import and Export Rights

(a)

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
21.1 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.
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(b)

(©)

Respublikasinda faaliyyat gostarilmasinas asas veran
lisenziyalara va digar hiquglara malik olan,
tasarrufat subyektlari demakdir.

Yuxarida deyilanlars baxmayaraq, Podratci Neft-gaz
amaliyyatlari tcin alinmis ve masrafleri Neft-qaz
amaliyyatlari Hesabina daxil edilmis har hansi
maddi sarvat vahidlarini Azarbaycan
Respublikasindan  ¢ixarmag  hiququna  malik
deyildir (tamir va ya texniki xidmatla bagl zaruri
hallar istisna edilmakla; bu sartls ki, hamin tamir va
ya texniki xidmat basa catdirildigdan sonra
aglabatan sakilds asaslandirilmis middst kecdikda
bu maddi sarvat vahidlari yeniden Azarbaycan
Respublikasina qgaytarilsin).

Har bir Podratci, 9maliyyat sirksti, onlarin Ortaq
sirkatlari, agentlari va Subpodratcilari, onlarin bitin
amakdaslari ve aile uUzvleri Vergi tutulmadan va
mahdudiyyat goyulmadan Azarbaycan
Respublikasina istaniloan vaxt, istanilan mebel,
paltar, maisat texnikasi, nagliyyat vasitalari, ehtiyat
hissalar ve Azarbaycan Respublikasina is ticiin ezam
olunan va ya safer edan acnabi amakdaslarin va
onlarin aila Gzvlsrinin saxsi istifadssindan o6tri har
hansi saxsi amlak (srzaq mahsullar, spirtli ickilar va
titlin mamulat istisna olmagqla) gatirmak va bunlari
geri aparmaq hiququna malikdirlar. Podrat¢i va/va
yaxud onun Subpodratcilari ve ya onlarin
Azarbaycan Respublikasinda calisan amakdaslari
tarafindan gatiriloan mallarin har hansi Tarafs saxsi
satislari zamani bu mallara  Azarbaycan
Respublikasinin ganunvericiliyina uygun olaraq (15-
ci maddanin miiddaalarina amal edilmasi sarti ilo)
vergi qoyulur.

Qiymati yiz alli min (150.000) Dollardan artiq olan
mallarin, islarin va xidmsatlarin satin alinmasi,

(b)

(c)

Notwithstanding the foregoing, (except when necessary
for repair or maintenance provided that, within a
reasonable time after completion of the repair or
maintenance, such items shall be re-imported into the
Republic of Azerbaijan), Contractor shall not have the
right to export from the Republic of Azerbaijan any items
purchased for Petroleum Operations, the costs of which
have been included in the Petroleum Operations Account.

Each Contractor Party, Operating Company, their
Affiliates, agents, and Sub-contractors, and all of their
employees and family members, shall have the right to
import into and re-export from the Republic of
Azerbaijan, free of Taxes and restrictions and at any
time, 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 and/or its Sub-
contractors and their employees in the Republic of
Azerbaijan to any Third Party will be taxable in
accordance with the legislation of the Republic of
Azerbaijan (subject to Article 15).

Any purchase of goods, works and services where the
value exceeds one hundred fifty thousand (150,000)
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tadartikcliiniin - yegana oldugu hallar istisna
edilmakls, tender asasinda aparilmahdir. Bu
mablagin hiddudu yiaz alli min (150.000) Dollar
UDM-in  (Umumi Daxili Mshsulun) deflator
indeksinin artmasina uygun olaraq har il artr.
SOCAR tenderin bitiin  marhalalinds  istirak
etmalidir. Bununla »alagadar SOCAR 9maliyyat
sirkatinina 6z iscilarinin ("SOCAR Nimayandalari")
miuvafig sayini teqdim edir ki, bu iscilarin
moasuliyyatina ilkin giymatlandirilma siyahisinin
hazirlanmasinin  ilk  marhalasindan Podratginin
secildiyi son moarhalayadak ve Kontrakt vyerina
yetirilanadak podrat miugqavilasinin baglanmasi va
kontraktin yerina vyetirilmasi prosesina nazarst
etmak daxildir. SOCAR-Iin  niimayandalarinin
vazifasi har dofs tenderin galibi elan olunmazdan
avval SOCAR-a va omaliyyat sirkatina askar etdiklsri
faktlar barasinds malumat vermak va omaliyyat
sirkatini vaxtinda SOCAR-in mivafig masalalarls
baghh moévgeyi hagda malumatla techiz etmakdan
ibaratdir. SOCAR-In nimayandalarinin 9msaliyyat
sirkatinin kontrakt komitasinin iclaslarinda sas
hiququ yoxdur, lakin onlar tender taklifi,
kontraktin verilmasi va/yaxud sonraki tachizatla
bagh raylarini va SOCAR-In rayini ifads eda bilarlar
ve hamin raylesr 9moaliyyat sirkati tarsfindan
muzakirs olunmali va nazara alinmalidir.

21.2 Karbohidrogenlarin ixraci

Har Podratci tarsf, onun mustarilari ve onlarin nagletms
agentliklari bu Sazisin middasalarina uygun olaraq bels
Podratci tarafe catasi Karbohidrogenlari va onlarin emali
mahsullarint  he¢  bir Vergi 6damadsan (Manfaat
vergisindan basqa) istanilon vaxt sarbast sakilda ixrac
etmak hiququna malikdirlar.

21.3 Goémriik gaydalari

Dollars shall be made on a competitive tender basis
(except when only one supplier is available). The
threshold value of one hundred fifty thousand (150,000)
Dollars shall be escalated annually in line with increases
in the GDP Deflator Index. SOCAR shall participate at
every bid stage. In that regard, SOCAR will send to the
Operating Company an appropriate number of its
personnel,  ("SOCAR  Representatives"), = whose
responsibility shall include monitoring the contracting
and procurement process from initial preparation of the
pre-qualification lists; to the ultimate selection of
contractors; and through to implementation. The SOCAR
Representatives shall have responsibility to report to
SOCAR and the Operating Company their findings and
to give timely input to the Operating Company as to
SOCAR's position on relevant matters prior to each
contract award. The SOCAR Representative(s), shall not
have the right to vote on any matters before the
Operating Company's contract committee; provided
however, the SOCAR Representatives may express their
opinion and that of SOCAR with regard to any bids,
awards, and/or subsequent implementation for the
Operating Company to duly consider and take account of.

21.2 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 and processing products
thereof to which such Contractor Party is entitled in accordance
with the provisions of this Agreement.

21.3 Customs Laws
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15-ci maddanin, 21.1 va 21.2 bandlarinin middasalarina
amal edilmasi sartila bu Sazis Uzrs bitiin idxal va ixrac
amaliyyatlari muvafiq gomrilk  gaydalarinin  va
talimatlarinin  talsblarina amal olunmagla ve lazimi
sanadlar tartib edilmakls hayata kecirilir va har Podratgl
toraf, ©@maliyyat sirkati, onlarin Ortaq sirkatlari, agentlari
va Subpodratcilari géomrik xidmatlarinin  gdstarilmasi,
sanadlasdirilmasi mugqabilinda rasumlar hamin
xidmatlarin faktik daysrina uygun, nominal mablagds va
ayri-seckilik olmadan &6dayir, lakin batin hallarda
gomruk  xidmatlarinin  g0dstarilmasi/sanadlasdirilmasi
mugqgabilinda rlsumlarin  mablagi asagida godstarilon
daracalardan yuxari ola bilmaz:

Yiikiin elan edilmis
dayeri Dollarla Gomrik riisumu

0 -100.000 dayarin 0,15%

100.001 - 1.000.000 $150,00 Ustagal $100.001
artiq dayarin 0,10%
1.000.001 - 5.000.000 $1.050 Gstagal $1.000.001
artiq dayarin 0,07%
5.000.001 - 10.000.000 $3.850,00 ustagal
$5.000.001 artiq dayarin
0,05%

10.000.000 -dan yuxari $6.350,00 ustagal
$10.000.000 artiq dayarin
0,01%

21.4 Xarici ticaratin aparilmasi gaydalari

Har bir Podratci, 9maliyyat sirkarti, onlarin Ortaq

214

Subject to Articles 15, 21.1 and 21.2, 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

0-100,000 0.15% of value

100,001 - 1,000,000 $150.00 plus 0.10% of value
over $100,001

1,000,001 - 5,000,000 $1,050 plus 0.07% of value
over $ 1,000,001

5,000,001 - 10,000,000 $3,850.00 plus 0.05% of
value over $ 5,000,001

more than 10,000,000 $6,350 plus 0.01% of value

over $10,000,000

Foreign Trade Regulations

Each Contractor Party, the Operating Company, their Affiliates,
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21.5

sirkatlari, agentlari va Subpodratcilari  Azasrbaycan
Respublikasinda qilivvads olan xarici ticarat gaydalarinda
bu Sazisin 21.1 bandinds gdstarilan mallarin idxalina va

ixracina, habels istehsalci o6lkalsrs dair qoyulmus
mahdudiyystlardean va bu Sazisin sartlearine gors
Podratciya catasi Karbohidrogenlarin ixracina aid

gadaganlar ve mixtalif mahdudiyyatlarla bagh talablara
amal etmakdan ds azad olunurlar.

SOCAR-in_kémayi

Podratcinin mivafig xahisi oldugda SOCAR yuxarida adi
¢okilan azadolunmalari va gilzastlori tamin etmak va
Podratcinin, onun Ortaq sirkatlerinin, agentlarinin,
omoaliyyat sirkatinin yaxud Subpodratcilarinin va onlarin
bitlin amakdaslarinin vs ails Uzvlsrinin har hansi
avadanliginin va ya materiallarinin gomrik muayinasini
sadalasdirmak lcin malik oldugu butin salahiyyatler
daxilinds bitiin lazimi ganuni tadbirlari géracakdir.

21.5

agents and Sub-contractors shall also be exempt from the
provisions of 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 21.1 and with respect to the Petroleum allocated to
Contractor pursuant to this Agreement.

SOCAR Assistance

SOCAR shall, within the full limits of its authority, use all
reasonable lawful endeavours, when requested to do so by
Contractor, to ensure that the above mentioned exemptions are
applied and expedite the movement through customs of any
equipment or supplies of a Contractor Party, the Operating
Company, their Affiliates, agents and Sub-contractors and all of
their employees and family members.
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22.1

22.2

22.3

MADD?® 22

HASILATIN SORONCAMA KECMQSI

Karbohidrogenlar iizarinda miilkiyyat hiququ

16.2(d)(iv) bandinda ayrica gdstarilmis Karbohidrogenlar
hasilatini itirmak riski il bagli olan hallar istisna
edilmakls, Karbohidrogenlar hasilatinin har bir Podratgl
torofe vo SOCAR-a catasi payl Uzarinde miulkiyysat va
sahiblik hiququ bels Podrat¢i tarsfse ve SOCAR-a
Catdirilma mantagasinda kegir.

Karbohidrogenlarin gdéndarilma normalan

Hom SOCAR-In, ham ds Podratci teraflarin bu Saziss
9sasan  Ozlarine  disan  Karbohidrogen  paylarini
gondarmak va onun barssinds sarancam vermak hiliququ
va Ohdbaliyi vardir. Bels paylar miimkiin gadar miintazam
suratda gondoarilir, bu iss o demakdir ki, ham SOCAR-a,
ham dos Podratci teraflara icaza verilir ki, aglabatan
hiidudlar daxilinds, cixarilmis, lakin goéndarilma giniina
gadar gondasrilmamis  Karbohidrogenlardan  catasi
paylarindan daha cox ve ya daha az (mivafig suratds
normativdan artiq C) ya askik) hacmlarda
Karbohidrogenlar gondarsinlar, lakin bunu els etsinlar ki,
normativdan artig va ya askik olan hamin géndarmalar
diger Tarafin hiiquglarina xalsal gatirmasin, hasilatin
siratina va saxlanma c¢anlarinin tutumuna uygun olsun.
SOCAR va Podratci yuxarida gostarilmis prinsiplar
asasinda gdndarma programini nizamlayan gaydalar va
dsullar miayyan edirlar.

SOCAR-a_Xam nefti satin almag imkaninin verilmasi

(@ SOCAR har Taqvim rubilinds bu Sazisin miiddaalari

221

22.2

22.3

ARTICLE 22

DISPOSAL OF PRODUCTION

Title to Petroleum

Except as expressly provided in Article 16.2(d)(iv) concerning
the risk of loss of Petroleum production, the transfer of title and
possession to each Contractor Party and SOCAR of the share of
the Petroleum production to which such Contractor Party and
SOCAR is entitled shall be made at the Delivery Point.

Overlift and Underlift

Each of SOCAR and Contractor Parties shall have the right and
obligation to lift and dispose of the share of Petroleum to which
it is entitled under this Agreement. Such share shall be lifted on
as regular a basis as possible, it being understood that each of
SOCAR and Contractor Parties, within reasonable limits, shall
be authorised to lift more (overlift) or less (underlift) than its
share of Petroleum produced and unlifted by the lifting day, to
the extent that such overlift or underlift does not infringe on the
rights of the other and is compatible with the production rate
and the storage capacity. SOCAR and Contractor shall establish
the rules and procedures to govern the lifting programme on the
basis of the principles described above.

SOCAR Option to Purchase Crude Oil

(a) During each Calendar Quarter SOCAR shall be entitled



(b)

asasinda Podratciya diisan Xam neftin bir hissasini
Catdinlma mantagasinds satin almag hiliququna
malikdir va Xam nefti satin almaq istadiyi Tagqvim
ribunin baslanmasindan doxsan (90) giin avval bu
barads Podratciya vyazili bildiris tagdim edir.
Podrat¢i svvalco SOCAR-a godndarms tarixindan
avval galen va qiymatin miayysan edildiyi son
Taqvim ribi Ucin 16.2 bandins miuvafiq sursatds
muayyan edilmis Ton giymsati ils satin alinan bu
Xam neftin hesab-fakturasini yazib verir. Hamin
Xam neftin 16.2 bandinds gostarilean gaydada
gondorildiyi Toagvim ribl Gglin Ton giymati malum
oldugqda, Podratci veaziyysatden asili  olaraq
Podratclya ve ya SOCAR-a catasi har hansi pul
vasaiti haqqinda dayisdirilmis hesab-faktura yazir.
Xam neftin Podratcidan bu gayda ils satin alinan
hissasi Uctinci taraflardan alda edilmis
proporsional paydan asla ¢cox olmamali ve bu hissa
Catdirllma mantagasinda Podratciya dissn neft
hacminin on (10) faizini heg bir vachls asmamalidir.
Hamin Xam nefte har hansi Vergiler qoyuldugu
halda SOCAR bu vergilorin muvafiq Hokumat
organlarina 6danilmasi lclin mistasna masuliyyst
dasiyir, ham da Podratcini bu 6hdaliklarls bagh har
hansi bir masuliyyatdan azad edir.

SOCAR Xam neftin Satis nogtasinda ve ya ixracin
har hansi digar alternativ variantinin son ixrac
noqgtasindes movcud olan Xam neftin Podratciya
catasi payinin alava olarag daha on (10) faizs
gadarini almaq hiiququna da malikdir. Homin Xam
neftin giymati mivafiq Taqvim rubl baslanana
gadar qarsiligh surstds razilasdirilir (beynalxalq
neft sanayesinda adalatli bazar qiymati
muayyanlasdirilarkan adatan tatbiqg edilan
Unsdrlardan istifads olunmagla) va hamin Xam nefts
har hansi Vergi qoyuldugu halda SOCAR onlarin

(b)

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 Tonne price
determined in accordance with Article 16.2 for the last
Calendar Quarter preceding the date of lifting in which
the price has been established. At such time that the per
Tonne price for the Calendar Quarter in which such
Crude Oil is lifted as determined in accordance with
Article 16.2 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 Oil, SOCAR shall be solely responsible for
the payment thereof to the relevant Governmental
Authorities and shall indemnify and hold harmless
Contractor from any liability with respect thereto.

SOCAR shall have the additional right to purchase up to
an additional ten (10) percent of Contractor's share of
Crude Oil available in any Calendar Quarter at the Point
of Sale or at any other export point located at the
terminus when marketing Crude Oil through any other
export alternative. The price for such Crude Oil shall be
mutually agreed (using those factors normally utilised
by the international Petroleum industry in determining a
fair market price) prior to the relevant Calendar Quarter,
and in the event any Taxes are levied on such Crude Oil,
SOCAR shall be solely responsible for the payment
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(c)

(d)

mivafig Hokumat organlarina 6danilmasi (glin
miustasna masuliyyst dasiyir va bu zaman Podratcini
hamin Vergilarls bagli olan har cur 6hdsliklar Gizra
moasuliyyatdon azad edir. Bazar giymati hagqginda
yuxarida nazards tutulan razilasma olmayanda,
SOCAR-In miuvafig Taqvim ribiinds Podratcidan
alave hacmlards Xam neft satin almaq hiququ 6z
quvvasini itirir.

SOCAR-In 22.3(a) vo (b) bandlarinin middaalarina
uygun olaraqg 6zinin satinalma hiququndan
istifade etmakls hansi hacmds Xam neft alacagi har
Taqvim rublnin baslanmasindan azi doxsan (90)
glin oavval Podratclya gondarilon yazili bildirisds
gostarilir. SOCAR hamin 22.3 bandinin sartlori
asasinda alds edilmis Xam neftin haqqini Podratci
hesab taqdim etdikdan sonra otuz (30) giin arzinda
Dollarla o6dayir, 6zt da hamin hesab Podratci
toraflorindan adi ¢akilen Xam neftin  faktiki
gondorildiyi tarixden tez olmayaraqg taqdim edilir.
ogar SOCAR Podratglya catasi mablagi vaxtinda
O6damirsa, onun bu 22.3 bandina uygun olarag Xam
neft almaq hiiququ borc tamamils 6danilana gadar
dayandirilir. 9gar bu yolla catasi haqq gostarilan
otuz (30) giin middatinds 6danilmirsa, Podratcinin
ixtiyart var ki, SOCAR-in mali sayilan Xam neftin
Podratciya catasi mablaglari 6demak Uciin zaruri
olan hacmini yiklayib ixrac etsin. Podratciya catasi
Xam neftin hacmi daysrin miisyyan edilmasinin
16.2 bandinds gostarilan ve SOCAR-In payindan
Podratcinin hamin Xam nefti gondardiyi tarixds
tatbig olunan gayda ils tayin edilir.

SOCAR-In 22.3(a) bandinda goéstarilmis hiquglarini
hayata kecirmasi naticasinds Podratci taraflar (va ya
onlarin  Ortag  sirkatleri)  Uciincii  taraflarle
mugqavilaler (boru kamarlarina va terminallara dair
mugavilaler  daxil olmagla, lakin bunlarla

(c)

(d)

thereof to the relevant Governmental Authorities and
shall indemnify and hold harmless Contractor from any
liability with respect thereto. In the event of any failure
to agree on the sales price as provided above, SOCAR's
right to purchase such additional Crude Oil from
Contractor shall lapse with respect to the relevant
Calendar Quarter.

The quantity of Crude Oil for which SOCAR may
exercise its option to purchase pursuant to Article 22.3(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 22.3 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
22.3 shall be suspended until all outstanding sums have
been paid. If payment so due is not paid within said thirty
(30) day period, Contractor shall be entitled to lift and
export from Crude Oil to which SOCAR is entitled a
quantity of Crude Oil, as is necessary to satisfy sums due
to Contractor. The volume of Crude Oil to which
Contractor shall be entitled shall be determined in
accordance with the valuation procedure set forth in
Article 16.2 applicable on the date Contractor lifts such
Crude Oil from SOCAR's entitlement.

To the extent that Contractor Parties (or their Affiliates)
incur any fees, charges or penalties under contracts with
Third Parties (including but not limited to pipeline and
terminaling agreements) as a result of SOCAR's exercise
of its rights pursuant to Article 22.3(a), SOCAR shall be
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mahdudlasmadan) lizrs har hansi riisumlar, tariflar
va ya carimalar ddamays macbur olarsa, SOCAR bu
risumlar, tariflor vo ya carimalar lglin masuliyyst
dasiyir va onlarn Podratci teraflars Sarbast donarli
valyuta ils 6dayir. SOCAR-in 22.3(b) bandinds
nazarda tutulmus huqugqglarini hayata kecirmasi
naticasinds Uclincii  tarsflerle  muqavilalsr uzra
Podratci tarsflara (ve ya onlarin Ortaq sirkatlaring)
goyula bilan carimalar lc¢iin SOCAR Podratci taraflar
garsisinda cavabdeh deyildir. 9mali suratds na
deracads mimkiindirsa, Podrat¢i gozlanilan har
hansi risumlar, tariflar va ya carimalar hagqinda
SOCAR-a vaxtasiri malumat veracakdir.

22.4 SOCAR lciin Xam neftin marketinqinin hayata kecirilmasi

22.5

SOCAR ila Podratci arasinda marketing hagqginda garsiligl
razilasdirilmis sazis varsa, Podrat¢i mivafig xahisa ve
marketing haqqginda hamin alahidds sazisin sartlarina
asasan Xam neftin SOCAR-a catasl payinin hamisinin va
ya bir hissasinin ARDNS liciin marketingini hayata kecirir.
Marketinga dair yuxarida gostarilon 6hdslikls slagadar
olarag Xam neftin nazards tutulan hacmi muivafig Taqvim
ribliniin baslanmasindan azi doxsan (90) gin avval
SOCAR-In Podratciya yazili bildirisinds miayyan edilir.
Podratcinin bu 22.4 bandina uygun olarag hoayata
kecirdiyi he¢ bir marketing Umumi hasilat hacminin bir
hissasi Uzarinds SOCAR-in milkiyyst hiququna va
SOCAR-In ixtiyarinda galacag hamin payin itirilmasi
riskina tasir géstarmir.

Maksimum samarali siirat

Karbohidrogenlarin igtisadi baximdan an samarali sakilds
¢ixarilmasini  tamin etmak Uglin  Taraflar Kontrakt
sahasinds  Karbohidrogen  ehtiyatlarinin hasilatini
beynalxalg neft sanayesi tacriibasinin talablarina asasan
cari igtisadi konyunkturaya ve yataglarin islanmasinin

22.4

22.5

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 22.3(b).
Contractor to the extent practicable will from time-to-
time notify SOCAR of any anticipated fees, charges and
penalties.

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
Article 22.4 shall not affect title to and risk of loss of SOCAR's
share of Total Production which shall remain with SOCAR.

Maximum Efficient Rate

It is the intention of the Parties that the Petroleum resources of
the Contract Area should be produced at the optimum rate
which is to be fully consistent with the then current economic
conditions, and the principles of sound reservoir management
according to international Petroleum industry practice, in order
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dizgin texnologiyasi prinsiplarina tamamils uygun
galmali olan optimal suratls aparmaq niyystindadirlar
(“Maksimum samarali sdrst®). Yuxarida gdstarilanlara
uygun olaraqg va bu cir yataglarin islenmasinin vyerli
tacriibasini nazare alaragq, illik is programinin va Biidcanin
tasdiq uclin Rahbar komitays taqdim edilmasi ils bir
vaxtda Podrat¢i mivafiq Teqvim ili lcln hasilatin
hacmina dair 6zinin ilkin giymatlandirma ragamini ds
taqdim edir, amma tasdiq edilmis hamin giymatlandirma
ragamindan yalniz planlasdirma magsadlari lclin istifads
olunur. Lakin Hokumat organi Podratcidan Kontrakt
sahasinda hasilati Maksimum samarali stiratdan az olan
debitlo aparmag talab etss, Podratci hasilati yalniz gati
ifads olunmus o sartle azaldacaqdir ki, Karbohidrogenlar
hasilatinin bels bir ixtisart SOCAR-1n bu Sazis Gzra bitin
digear ohdbsliklari yerina yetirildikden sonra SOCAR-In
Karbohidrogenlar paylr hesabina tam odasnils bilacak
hacmlardan hec¢ bir soaraitds artig olmasin. Bu Sazisin
givvada oldugu biutin middst arzinds Sazis Uzra
Podratciya catasi Karbohidrogenlarin imumi hacmi ona
hasilatin ixtisar edilmayacayi soraitds cata bilacak
hacmdan az olmamalidir. 9gar 6lkada elan edilan
fovgslada vaziyystla alagadar olaraqg Hokumsat organi
hasilatin siratini hasilatin Maksimum samarali siiratindan
daha yuksak saviyyays catdirmagi talab edarss, Podratcl
har hansi Taqvim ilinde an coxu qirx bes (45) gin
miuddatinda hasilatin sirstini mavafiqg sakilds artirir; bu
sartle ki, hasilatin sdratini, Podratcinin  fikrincas,
kollektorun (kollektorlarin) istismar keyfiyystlarini poza
bilacak bir saviyyaya qgadar artirmaq Podratcidan hec bir
soraitds talab edilmayacakdir.

to provide for the most economically efficient recovery of
Petroleum ("Maximum Efficient Rate"). Consistent with the
foregoing, and taking into account local experience in
managing similar reservoirs, Contractor shall submit for
agreement of the Steering Committee, at the same time as it
submits the Annual Work Programme and Budget to the
Steering Committee, Contractor's estimate of the relevant
Calendar Year's production volume, but such agreed estimate
shall be used for planning purposes only. However, in the event
any Governmental Authority requires Contractor to produce
Petroleum from the Contract Area at less than the Maximum
Efficient Rate Contractor will reduce production, subject to the
express condition that such reduction in Petroleum production
shall in no event be greater than can be borne entirely from
SOCAR's share of Petroleum remaining after satisfying all
other SOCAR obligations hereunder. Contractor's total
entitlement to Petroleum under this Agreement shall, at no time
throughout the term of this Agreement, be less than it would
have been had such reduction not been made. If due to a
declared national emergency Governmental Authority requires
an increase in the production rate above the Maximum Efficient
Rate, Contractor shall so increase the production rate for a
period of time not to exceed forty-five (45) days in any
Calendar Year; provided, however, that in no event shall
Contractor ever be required to increase the production rate to a
level which in Contractor's opinion could possibly cause
damage to the reservoir(s).
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MADD?9 23

SIGORTA, MQSULIYYQT VO
MOSULIYYDTIN ODONMISi TOMINATLARI

23.1 Sigorta

(@

Podratci  (dagiglasdirma magqgsadile bu 23-ci
maddanin c¢arcivasinds omaliyyat sirkstini ahats
edir) lllik is programi ils birlikds illik sigorta

programini tasdiq olunmasi tclin Rahbar komitanin
miuizakirasine tagdim edir. Bela illik sigorta
programina Neft-qaz amaliyyatlari lclin va onlarla
bagh asagida sadalanan mablaglards va risklara
garst va/yaxud SOCAR ila konkret olaraq
razilasdirildigr kimi sigorta etdirmak daxildir.
Podrat¢l hamcinin bels sigortanin qlivvads olmasini
va Podratcinin idarssi altinda olan SOCAR-nin
amlakina minasibatda Podratcinin SOCAR-ya qarsi
subrogasiya hiiququndan imtinasini nazards tutan
polislari/sertifikatlari  SOCAR-ya  taqdim  edir.
Podratci Madds 23.1 (a)(i)-(vii) ve asagidaki (e)
bandi ile muayysan edilmis sigortani tamin edilmasi
magsadlari  lGclin  Azarbaycan Respublikasinda
yaradilmis niifuzlu ve beynalxalq saviyyads taninmis
sigorta va takrar sigorta broker sirkatini tayin
etmalidir va miayyan olunmus sigortalarin
Azarbaycan Respublikasinin ganunvericiliyinin
taleblarine va beynalxalq standartlara uygun
oldugunu temin etmalidir. Asagida 23.1(i)-(vi)
bandlarinds  g0starilan  sigorta, bu  sirkatin
goturdiyu risklarin beynalxalq neft-gaz sanayesinin
adi sigorta tocriibasine uygun olmasi sortils,
Azoarbaycan Respublikasinda vyaradilmis nifuzlu
sigorta sirkstindan sigorta brokeri vasitesi ila

ARTICLE 23

INSURANCE, LIABILITIES AND INDEMNITIES

23.1 Insurance

(@)

Contractor (which for purposes of clarification with
respect to this Article 23 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 23.1 (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 23.1(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
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alinmalidir.  Asagida gostoarilanlarin  butévliyiina
xalal gatirmadan, geyd olunan sigorta asagidakilari
ahats edir:

0]

(i)

(iii)

(iv)

v)

Podratcinin Neft-gaz amaliyyatlarinda va ya
onlarla bagh istifade olunan qurgu, avadanliq
va digar fondlarina daymis itki ve ya zarari; lakin
har hansi  ssbabdan Podratci  Neft-qaz
ampoliyyatlarinda va ya onlarla bagh istifads
olunan mivafiq qurgu, avadanlig vs fondlan
sigorta etdirmamisdirsa, har hansi bir itki ve ya
zararin ortaya c¢ixmasl halinda, bundan irsli
galan itkilarin (agar bu cir hallar Gclin mivafiq
sigortalar alverisli giymatlarle movcud deyils?a)
avazini 6domak va ya bu qgaydada vurulmus
zarari tamir etmak 6hdaliyi dasiyir;

Neft-gaz amsaliyyatlari gedisinds va ya onlarin
sabab oldugu atraf mihitin cirklandirilmasi
naticasinds ortaya cixan itki, zarar va vya
xasarati;

Podratcinin masuliyyat dasiya bilacayi Neft-qaz
amoliyyatlari gedisinda va ya naticasinds bas
vermis har hansi Uciincii tarsfin miilkiyyat itkisi
va ya miilkiyyate vurulmus zarar va ya fiziki
x9sarati;

Neft gaz amoliyyatlari gedisinds ve vya
naticasinds bas vermis har hansi Uciincii
tarafin  miilkiyyat itkisi ve ya miulkiyyats
vurulmus zarar va ya fiziki xasarstls slagadar
SOCAR-In masuliyyat dasiya bilacayi har hansi
iddia;

Neft-gaz amaliyyatlari gedisinds va naticasinda
bas vermis har hansi gazanin naticalarinin
aradan qaldiriimasi va ya har hansi gazadan

insurance shall cover:

(i)

(iii)

(iv)

)

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;

Loss, damage, injury arising from pollution of
environment in the course of or as a result of
Petroleum Operations;

Loss of property or damage 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;

Any claim for which SOCAR may be liable
relating to the loss of property or damage or bodily
injury suffered by any Third Party in the course of
or as a result of Petroleum Operations;

Cost of removing wreck and cleaning up operations
caused by any accident in the course of or as a
result of Petroleum Operations;
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(b)

sonra aparilan tamizlama amsliyyatlari ils bagh
masraflari;

(vi) Neft-gaz  amoliyyatlarinda  calisan  iscilar
garsisinda Podratcinin  masuliyystini (sagar bu
cur hallar Ucin miayyan daraceds mivafiq
sig ortalar alverisli giymatlarls mévcuddursa);

(vii) Enerji ehtiyatlarinin kasfiyyati va islonmasi Gzrs
8.86 Formullarinin (Energy Exploration and
Development Wording 8.86 - har nov quyular
Uglin sigortani tamin etmak magsadiles Qazma
Qurgulari Komitasi tarafindan islonib
hazirlanmis London Sigorta Bazarinin standart
formulu) A, B vo C bolmalasrina uygun olaraq
quyular tizarinds nazarat xarclarini va quyularin
tokrar qgazilma  xarclarini, o cumladan
asagdidakilar Giciin genislandirilmis sigortani:

(aa) Qeyri-mahdud takrar gazma;
(bb) Yeralti atma;
(cc) Bosaltma;

(dd) Quyularin tahlikasizliyinin tamin olunmasi.

SOCAR ils xususi olaraqg basqga cur
razilasdirilmayibsa,, yuxarida géstarilmis va bu 23.1
bandinds sadalanmis sigortalarin minimal hadlari
asagidakilardan ibaratdir:

23.1(@)(J) bandina ssasan sigorta olunmus
qurgularin/amlakin avazedilmasi xarclari;

23.1(a)(ii) bandina @asassn va yaxud yerli
ganunvericiliyin talsblarina mivafig olarag (hansi
daha yuksak olarsa) vahid hadd - on milyon
(10.000.000) Dollarr;

23.1(a)(ii) ve 23.1 (a) (iv) bendlarina asasan

(vi) Contractor’s liability to its employees engaged in
Petroleum Operations, to the extent that such
insurances are available at a reasonable cost;

(vii) Cost of well control and redrilling expenses in
accordance with Sections A, B and C of the
Energy Exploration and Development Wording
8.86 (Standard London Insurance Market Wording
issued by the Rig Committee with respect to well
insurance coverage for any types of well), shall
include coverage extension as follows:

(aa) unlimited redrilling;
(bb) subsurface blowout;
(cc) evacuation expenses;
(dd) making well safe.

(b) Unless specifically agreed by SOCAR, minimum limits for the

above coverages specified in this Article  23.1 shall be as
follows:

pursuant to Article 23.1(a)(i) — replacement value of the
installation/property insured;

pursuant to Articles 23.1 (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 23.1(a)(iii)) and 23.1(a)(iv) — ten million
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(c)

(d)

(e)

)

meydana c¢ixan har hansi
milyon (10.000.000) Dollari;

bir hadissys go6ra on

23.1(a)(v) bandina asasan har hansi bir gaza ve ya
hadisays gora iyirmi bes milyon (25.000.000)
Dollarina gadar sigortalanmis amlakin dayarinin
iyirmi bes (25) faizi;

23.1(@@)(vi) bandina asasan va yaxud yerli
ganunvericiliyin talsblarine muvafiq olarag (hansi
daha vyiuksak olarsa) vahid hadd - on milyon
(10.000.000) Dollarr.

Har hansi gezaya va ya hadisays gors maksimum
fransiza, agar Taraflar arasinda xisusi sakilds basga
cur razilasdirilmamisdirsa iki milyon (2.000.000)
Dollarindan ibaratdir.

Yuxarida gastarilan 23.1(a)(i)-(vii) bandlarina asasan

sigortada Podratcinin  ugursuzlugu naticasinda
¢akilon  xarclarin - va/yaxud masraflarin  avazi
odanilmir.

Podratci miuvafig iscilsrini tibbi sigorta ils va
Azarbaycan Respublikasinin qivvada olan

ganunvericiliyine miuvafig olarag nazards tutulmus
icbari sigortalarla temin edir.

16.2 (d)(iv) bandinda nazards tutulmus hallar istisna
olmagla, bu 23.1 bandins uygun olarag Neft-gaz
amaliyyatlarina goére Podratci terafinden alinan
bitiin sigorta novlsrina gora sigorta haglarinin
(Karbohidrogenlarin satisina gors sigorta haglari
istisna olmaqgla) aveazi Neft-gaz amoaliyyatlarina
¢okilmis xarclor kimi oOdanilir. Sigorta teminati
Sarbast donarli valyuta ils ifads oluna bilsr.

(c)

(d)

(e)

(10,000,000) Dollars for any one occurrence;

pursuant to Article 23.1(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 23.1(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 23.1(a)(i) - (vii) above, shall
not be Cost Recoverable.

Contractor shall provide medical insurance to respective
employees and shall take out compulsory insurances in
accordance with applicable law of the Republic of Azerbaijan.

Except as provided in Article 16.2 (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 23.1, shall be Cost
Recoverable. Insurance cover may be denominated in Foreign
Exchange.
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(9)

(h)

0]

)

Yerli sigorta sirkati Podratgi tarsfin talabi ils
beynalxalg Umumgqgabuledilmis tokrar sigorta
mexanizmlarindan istifade edarsk Podratci taraf
garsisinda sigortaci kimi 6z masuliyyatini takrar
sigorta etdirmalidir. Yerli sigorta sirkati va takrar
sigorta sirkati arasinda imzalanan takrar sigorta
sazisi SOCAR va takrar sigortani talab edan Podratgi
torafindan tasdiglanir. Sigorta sirkati SOCAR-a va
Podratglya takrar sigorta haqgqginda sahadatnamsalari,
tokrar sigorta kovernotlari ve ya takrar sigortanin
movcudlugunu tasdiq edan digsr hiiquqgi sanadlar
soklinda tagdim etmalidir.

Har bir Podratci tarafe onun Ortaq sirkati vasitasi il
yerli sigorta sirksti tarsfindan takrar sigortalanmis
ve ya ustunluk verilan sigorta sirkstindan 23.1
(a)(i)-(vii) bandlarina  ssasan alds olunacagqg
sigortalarin har hansini vo ya hamisini (onun istirak
Payinin sigortasina kimi) alda etmak imkani
verilacakdir; bu sartla ki, bu cir Ortag sigorta
sirkatin tahlikasizlik va 6dema qgabiliyysati SOCAR-I
va Podratcini gane edir.

Subpodratcilar ve ya Podrat¢i ve Subpodratcilar
arasinda razilasdirildigda Subpodratcilarin adindan
Podratci, Podratci lciin Azarbaycan Respublikasi
arazisinds gorilsn isi Azarbaycan Respublikasinin
guvvada olan qanunvericiliyina va bu yuxaridaki
23.1 bandinde geyd olunanlara uygun olaraq
sigorta etdirmalidir. Butiin fransizalar
Subpodratcilarin hesabina édanilir.

Yazili sakilde taleb olundugu hallarda, Podratci
Subpodrat¢inin sigortasinin mévcudlugunu tasdiq
edan sertifikatlari va/ya kovernotlari SOCAR-a
taqdim edir.

(2

(h)

(1)

@

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 23.1(a)
(1) — (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
Azerbaijan in accordance with applicable law of the Republic of
Azerbaijan and pursuant to Article 23.1 above. All deductibles
shall be covered by Sub-contractors.

Upon written request, Contractor shall furnish SOCAR with
certificates and/or cover notes confirming the insurance
coverage of Subcontractor.
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23.2

23.3

Vurulan zarar iiclin masuliyyat

Podratci tarsfloar SOCAR va/yaxud mivafiq Hokumsat
organi garsisinda yalniz onlarin ve ya onlarin Neft-qaz
amaliyyatlarinin yerina yetirilmasi ¢arcivesinda faaliyyst
gostaran miivafiq iscilerinin, muavafiq Subpodratcilarinin
va Subpodratcilarin iscilerinin  Qarazli sahlankarhgi
naticasinds vurulmus zarar va ya itkilar G¢lin masuliyyat
dasiyir. SOCAR har bir Podratci tarsfi, onlarin miuvafig
Ortaq sirkatlarini vo Subpodratcilarini SOCAR-In va onun
har hansi Ortaq sirkatlarinin maruz qaldiglan biitiin digar
zarar vo itkilar lGcin masuliyystdan azad edir va har bir
Podrat¢ci tarsfin  va onlarin Ortaq sirkstlarinin  ve
Subpodratcilarinin masuliyyatini 6dayir, onlari SCOAR-a
va/va yaxud Hoékumsat organlarina vurulan bitiin basga
zarar va itkilars gora onlara va/va yaxud onlarin har hansi
Ortaq sirkatlarina va Subpodratcilarina garsi irsli sirilan
va ya galdirilan har hansi iradlar, talablar, iddialar va ya
mahkama arasdirmalari ile bagh masuliyystdan azad edir.
Podratci taraflerin Uclinci tarafler (Hokumast organlari
istisna olmagla) qarsisinda masuliyysti Azarbaycan
Respublikasinin tatbig edils bilan ganunlari ils nizamlanir,
SOCAR-a Kontrakt sahasinin hiidudlarindan kanarda
yerlasan qurgularina va obyektlarine Uciincu tarafs
maxsus qurgular va obyektlar kimi baxilsin.

Isci heystinin masuliyystdan azad edilmasi

Bu Sazisin digar middaalarina baxmayaraq:

(@ Bu Sazisin muddsalarina amal edilmasi va ya amal
edilmamasi sababindan, yaxud bununla bagl bas
veran va ya bunlara aid olan hadisalar - saxsi ziyan,
pesa xastaliklari, 6lim va ya saxsi amlaka dayan
zoarar ilo alagadar olarag har hansi Podratgi tarsfin
har hansi iscisi (vo ya onlarin har hansi Ortaq
sirkatinin har hansi iscisi; bu sartls ki, hamin Ortaq
sirkat zararin va ya xasaratin vyetirildiyi vaxt

23.2

23.3

Liability for Damages

The Contractor Parties shall be liable to SOCAR and/or any
Governmental Authority only for any loss or damage arising
from their Wilful Misconduct or the Wilful Misconduct of their
respective employees, their respective 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 Sub-contractors pertaining to all other
losses and damages suffered by SOCAR and/or any
Governmental Authority. The liabilities of the 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.

Indemnity for Personnel

Notwithstanding the other provisions of this Agreement:

(a) 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 any Contractor
Party (or any Affiliate thereof, provided that such
Affiliate, at the time of the injury or damage, is not acting
in the capacity of a Sub-contractor) or dependent thereof,
for personal injuries, industrial illness, death or damage
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(b)

Subpodrat¢i  olmasin) va ya hamin iscinin
himayasinds olan saxs SOCAR-a qarsi har hansi
iradlar, talsblar, iddialar irali sirdikds ve vya
moahkama isi basladigda Podrat¢i har hansi hiquqi
vo vya fiziki sexsin tamamila, yaxud qisman
tagsirindan va ya sahlankarligindan asili olmayaraq
hamin ziyanlarin, itkilarin ve masuliyyatin hamisi
Uzra SOCAR-a kompensasiyalar verir va onu
masuliyyatdan azad edir.

Bu Sazisin middaalarina amal edilmasi va ya amal
edilmamasi sababindan, yaxud bununla bagl bas
veran va ya bunlara aid olan hadisalar - saxsi ziyan,
pesa xastaliklari, 6lim va ya saxsi amlaka dayan
zorar ila alagadar olaraqg SOCAR-In har hansi bir
iscisi (vo ya har hansi Hokumat organi da daxil
olmagla onun har hansi Ortaq sirkatinin har hansi
iscisi; bu sartla ki, hamin Ortaq sirkat zararin va ya
xasaratin yetirildiyi vaxt Subpodartci olmasin) va ya
hamin iscinin himayssinds olan saxs Podratciya
garst har hansi iradlar, talsblsr, iddialar irsli
siirdiikds ve ya mahkams isi basladigda SOCAR har
hansi hiquqgi va ya fiziki saxsin tamamils, yaxud
gisman tagsirindan va ya sahlankarhigindan asil
olmayaraq hamin ziyanlarin, itkilarin ')
masuliyyatin hamisi Gzra Podrat¢inin masuliyyatini
odayir vo onu masuliyystdan azad edir. SOCAR
miuvafig xahisle miraciat etdikds Podratci SOCAR-
In bu 23-ci madds Uzra 6hdaliklsri ils slagadar
sigorta 6danisini  almagda SOCAR-a komak
gostarmak Ucglin  butin lazimi  hiquqi sayler
gostarir.

23.4 Qulvvayaminma tarixinadak masuliyyatdan azad etm»

Kontrakt sahasi ile va ya Kontrakt sahasinds edilan
harakatlarls slagadar olarag SOCAR-In va ya onun har
hansi salaflarinin hayata kecirdiyi har hansi amaliyyatlar,

(b)

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. Contractor
shall, if so requested by SOCAR, use its reasonable
lawful endeavours to assist SOCAR in its obtaining
insurance with respect to its liability under this Article
23.

23.4 Indemnity Prior to Effective Date

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
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23.5

o cUmladan, Ilakin bununla mahdudlasmadan, atraf
miihits ziyan vurulmasi naticasinds bas veran hadisalar -
har hansi ziyan, 6lim va ya har hans itki ilo slagadar
olarag har hansi fiziki va ya hiqugi sexs, o cimladan,
lakin bununla mahdudlasmadan, har hansi Hokumsat
organlari har hansi Podratci tarafs va/yaxud onun Ortaq
sirkatlarina garsi har hansi iradlar, talablar, iddialar irali
sirdikds va ya mahkama isi basladigda SOCAR
Quvvayaminma tarixinadak hamin ziyanlarin, itkilarlarin
ve masuliyyatin hamisi Gzrs har bir Podratci terafi ve
onun Ortaq sirkatlarini, bu cir iddianin, talabin, harakatin
va vyaxud prosesin qaldirlmasindan asili olmayaraq
masuliyyatdan azad edir.

SOCAR-In_imtina edilmis sahalar va amsliyyatlar iizra
moasuliyystdan azad etmsasi

(@  Asagidaki hallarda har hansi ziyan, 6lim va ya itki
naticasinda, yaxud onunla alagadar olarag har hansi
fiziki vo ya hiiqugi saxs, o ciimladan, lakin bununla
mahdudlasmadan, Hoékumat organlari har hansi
Podratci tarafs va/yaxud onun Ortaq sirkatlarina
garst har hansi iradlar, talsblar, iddialar irsli
siirdikds ve ya mahkama isi basladigda SOCAR
hamin itkilarin, ziyanlarin ve masuliyyatin hamisi
Uclin  har bir Podratci tarsfi va onun Ortaq
sirkatlarini masuliyystdan azad edir:

(i) 18.2 va 24.3 bandlarina asasan SOCAR-In
amoaliyyatlari ila bagli, yaxud 10.2 bandinin
icrasi G¢tin SOCAR-In apardig1 yoxlama zamani;
habels

(i) 31.3 wva 31.5 bandlarins asasan Kontrakt
sahasinin Podratci tarsfindan imtina edilen har
hansi hissasi ila va/yaxud har hansi amlakdan
istifadenin davam etmasi ils va/yaxud 17-ci
maddaya uygun olaraq Podratcidan SOCAR-In

23.5

against any Contractor Party and/or any of its Affiliates by any
person or entity, including but not limited to Governmental
Authorities, arising out of or in any way connected with any
injury, death or damage of any kind sustained in connection
with or arising from the Contract Area or any operations of
SOCAR or any of its predecessors, prior to the Effective Date,
including but not limited to damage to the environment,
regardless of when such claim, demand, action or proceeding is
instituted.

Indemnity for Surrendered Areas and SOCAR Operations

(a) 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, arising out
of or in any way connected with any injury, death or
damage of any kind sustained in connection with or
arising from:

(i) SOCAR’s operations pursuant to Article 18.2 and
24.3, or as the result of SOCAR access pursuant to
Article 10.2; and

(i) Any portion of the Contract Area surrendered by
Contractor pursuant to Articles 31.3 and 31.5 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
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(b)

nazarati vo masuliyyati altina verilmis va bels bir
imtinanin tarixindan sonra yigilan amlakin Iagv
edilmasi ils va/va yaxud SOCAR-in bels
amlakdan istifads va onun Ilagvi hiququnu
gobul etmasi ils, o cumladan, lakin bununla
mahdudlasmadan, atraf miihita ziyan vurulmasi
(imtina tarixindan avval va ya sonra Podratcinin
Qoarazli sahlankarligi naticasinda irali strlilmis
har hansi iradi, iddiani vo ya mahkamsa isinin
baslanmasini istisna etmakls) ils slagadar
olarag.

Kontrakt sahasinin Podratci tarafindan imtina edilan
har hansi hissasinds imtina gliniinds va ya ondan
avval bas veran hadisalar - 6lim ve ya har hansi
ziyan, o cimladan, lakin bununla mahdudlasmadan,
atraf miihits vurulan ziyan naticasinds va ya bunlarla
alagadar olarag har hansi fiziki ve ya hiiquqgi saxs
SOCAR-a garsi har hansi irad, tslab, iddia irsli
stirdikds va ya mahkama isi basladigda hamin
itkilar, zarar va ya masuliyyat, habels hamin iradlar,
taleblar, iddialar ve ya mshkama isi barasinds bu
Sazisin muddsaalari va Podratcinin cavabdehliyi
Saziss uygun olaraq quvvads galmagda davam
edacakdir.

23.6 Birgs va fardi masuliyyst

15-ci maddada va 30.1 bandinds nazarda tutulanlar
istisna olmagla, Podratcinin bu Sazis Uzra biutin
ohdaliklari barssinds Podratci terafler birge ve fardi

moasuliyyat dasiyirlar.

23.7 Dolayi itkilar

Podratci taraflarin bu Sazisin basqga hissalsrina zidd gslan
har hansi miiddsalara baxmayaraq, bu Sazisdan dogan va
ya bu Sazisla, yaxud ona aid har hansi faaliyyatls bagh

(b)

pursuant to Article 17 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 continue to apply.

23.6 Joint and Several Liability

23.7

Except as provided under Articles 15 and 30.1, the liability of
the Contractor Parties shall be joint and several with respect to
all of the obligations of Contractor under this Agreement.

Consequential Losses

With respect to indirect or consequential loss arising out of or in
connection with this Agreement or any activities thereunder,
notwithstanding anything to the contrary elsewhere in the
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olan dolayr itkiler baximindan Taraflar har hansi
lageydliys ragman hec¢ bir halda, o climladsan miuqavils,
mulki hiiquq pozuntusu ils slagadar va ya har hansi basqa
tarzds masuliyyst dasimirlar. Bu 23.7 bandinin maqgsadlari
baximindan “Dolayi itkilar” ifadasi har hansi dolayi itkilar
va ya ziyan, o ciumladan bunlarla mahdudlasdiriilmadan,
Karbohidrogenlar ¢ixarmaq gabiliyystinin  olmamasi,
Karbohidrogenlar hasilatinin itiriimasi va ya langidilmasi,
yaxud manfaatin itirilmasi demakdir.

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 23.7 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.
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MADD? 24

FORS-MAJOR HALLARI

24.1 Fors—-major hallari

Har hansi Tarsfin bu Sazis Uzrs, pullarin 6danilmasina
dair 6hdalikdan savayi, 6hdsliklarini (ya da onlarin har
hansi hissasini) yerina yetirmamsasi, yaxud vyerina
yetirilmasini langitmasi Fors-major hallarindan irsli
galdikds va ya hamin hallar naticasinds bas verdikds
masuliyyata sabab olmur. Fors-major hallari o demakdir
ki, har hansi bir hadisa Neft-gaz amaliyyatlarinin garsisini
alir, onlari langidir va ya onlara manecilik toradir, bitin
lazimi tadbirlor gorilss doa bu hadiss ve ya onun
naticalari, o climladan, lakin bunlarla mahdudlasmadan
fovgealada hadisalar, tebii falakatlar (masalan, ildirm
vurmasi va zalzsla), miharibalar (elan edilmis, yaxud elan
edilmamis) ve ya digar harbi smsaliyyatlar, yanginlar,
amak ixtilaflar, giyamlar, Gsyanlar, terrorculuq aktlari,
katlavi sulugluglar, vatandas igtisaslari, habels bu Sazisa
gora Podratcinin amaliyyatlar aparmasina mane olan va ya
angal toradan, yaxud Podratcinin hiquglarina ciddi ziyan

vuran va ya tahliks vyaradan ganunlar, miugavilslar,
gaydalar, sarancamlar, farmanlar, amrlar, har hansi
Hokumat organinin (Azarbaycan Respublikasinin

daxilinds va ya hiududlarindan kanarda) faaliyyati, yaxud
faaliyyatsizliyi Uzarinde nazarat etmak hadisanin aid
oldugu Tarafin imkanlar xaricindadir; lakin bu sartla ki,
ganunlar, migqavilalar, gaydalar Azarbaycan
Respublikasinin  arazisinds  har  hansit  Hokumat
instansiyasinin adindan, yaxud himayasi altinda va ya
onun gostarisi ila ¢ixis edan har hansi organin ve ya
agentliyin sarancamlari, farmanlari, amrlari, yaxud basqa
gararlari SOCAR-in 6z ohdsliklarini yubatmasina, ya da
yverina yetirmamasina ravac veran Fors-major hallarn

24.1

ARTICLE 24

FORCE MAJEURE

Force Majeure

Non-performance or delays in performance on the part of any
Party of its obligations (or any part thereof) under this
Agreement, other than the obligation to pay money, shall be
excused if occasioned or caused by Force Majeure. "Force
Majeure" means any event which prevents, hinders or impedes
Petroleum Operations and is beyond the ability of the affected
Party to control such event or its consequences using reasonable
efforts, including without limitation, extraordinary events,
natural disasters (for example lightning and earthquake), wars
(declared or undeclared) or other military activity, fire, labour
disputes, insurrections, rebellions, acts of terrorism, riot, civil
commotion, and laws, treaties, rules, regulations, decrees,
orders, actions or inactions of any governmental authority
(inside or outside of the Republic of Azerbaijan) 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 lawful efforts to remove or mitigate the effect
of such Force Majeure event. If the government within whose
jurisdiction a Contractor Party or its Ultimate Parent Company
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24.2

sayllmayacaqdir. Har Taraf Fors-major hallarinin amsals
galmasinin garsisini almaqg Ucin har cir lazimi hiqugqi
saylar gostaracakdir. Har hansi Fors-major vaziyyati
yarandigi halda onun tasirina maruz galan Taraf Fors-
major vaziyyatinin xarakterini tasvir etmakls (va mivafiq
stibut teqdim etmakls) digar Taraflara darhal vyazili
bildiris veracak va hamin Fors-major vaziyyatinin tasirini
aradan qaldirmaq, yaxud yungillasdirmak dclin lazimi
hiquqi sayler gostararak, na mumkindirss edacakdir.
Yurisdiksiyasinda bu va ya digar Podratci tarafin, yaxud
onun 9sas ana sirkatinin tasis edildiyi va ya subyekti
oldugu Hokumat hamin Podratci tarsfin bu Sazis lGzrs 6z

ohdaliklarini yerina yetirmasina manecilik gdstaran
tadbirlor gordikds, qgalan Podratci tarafloarin  hamin
vaziyysati Fors-major vaziyysti hesab etmays ixtiyar

yoxdur va onlar 23.6 bandinda sarh olunmus prinsiplars
amal etmakls bu Sazis lzra 06z o6hdsliklsrini yerina
yetirmakdas davam edirlar.

Bu Sazis digar miiddsalari ils ziddiyyst etmadan, Fors-
major hallarinin davam etdiyi butiin dovr arzinds Maliyys
masraflari  har hansi avezi 6danilmamis Neft-qaz
amoaliyyatlari masraflari ils toplanmir.

Middatlarin uzadilmasi

9gar Fors-major hallari  Neft-gaz  amaliyyatlarini
Iangidirsa, onlari azaldirsa va ya aparilmasina manecilik
toradirsa, hamin hallarin samil edildiyi 6hdaliklarin yerina
yetirilmasi muddati, Neft-qaz amaliyyatlarinin mivafiq
moarhalasinin middati, bu Sazisin izra har hansi minasib
olan muiddat (onun har hansi uzadilmasi daxil edilmakls),
habels bu Sazis Uzrs butin hiquq va o6hdsliklar Fors-
major hallarinin amala galmasinin dogurdugu langima
muddatine barabar muiddst qgoadar, lstagal Fors-major
hallari aradan galdirildigdan va ya dayandirildigdan sonra
amaliyyatlarin  tezslenmasi (clin zaruri olan muiddat
gadar uzadilr.

24.2

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 23.6, continue to fulfil their
obligations under this Agreement.

Notwithstanding any provision in this Agreement to the
contrary, Finance Costs shall not be applied to any
unrecovered Petroleum Costs during the period of Force
Majeure.

Extension of Time

If Petroleum Operations are delayed, curtailed or prevented by
Force Majeure, then the time for carrying out the obligations
affected thereby, the duration of the relevant phase of
Petroleum Operations, the term of 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.
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24.3 Hasilat baslanandan sonra Fors-major hallan

9gar Kontrakt barpa sahasi ticiin islanma va Hasilat dévrii
arzinda har hansi bir vaxtda va/yaxud Kontrakt kasfiyyat
sahasinds Kommersiya hasilati basladigi tarixdan sonra
Podrat¢i  Fors-major halinin  mdvcudlugunu elan
etmisdirsa va agar bu cir Fors-major hali sonra bir-
birinin ardinca galan azi doxsan (90) giin arzinds mévcud
olmagda davam edirss va hamin Fors-major hali
Azarbaycan Respublikasi daxilinds har hansi hadisalar va
ya har hansi Hokumat organinin har hansi faaliyyati
naticesinds amoals galmisss va bu Fors-major hal
naticesinds Podratci bu Sazisds nazards tutulan
Karbohidrogenlari cixara bilmirsa, Podrat¢ci ve SOCAR
yuxarida gostarilmis doxsan (90) gin middati sona
catdigdan sonra on bes (15) giin arzinds goriisiib hasilat
davam etdirmayin an yaxsi yollarini mizakira edirlsr.
9gar sonraki doxsan (90) giin arzinds ganastbaxs raziliqg
alda edilmasa, Fors-major halinin mévcud oldugu dovrdas
SOCAR va onun Ortaq sirkati masuliyyati 6z (izarina
gotirarak 6z vasaiti hesabina, Podratcl Fors-major halinin
basa catdigini  elan edsnadak, lazim gslarss,
Subpodratcilari calb etmakls bu Sazis Gzra smsliyyatlar
aparmaq va Karbohidrogenlar hasilatini davam etdirmak
hiiguguna malikdir, Podratcinin ixtiyari var ki, bundan
sonra bu Sazis Uzrs Karbohidrogenlar hasilatinin tam
masuliyyatini 6z izarina gotlrsin.

SOCAR-In va ya onun Ortaq sirkatinin ixtiyart var ki,
Masraflarin  avazinin 06dsanilmasi mexanizmina uygun
olarag 6ziinlin mustagim masraflarinin avazini 6datsin va
Fors-major hali dovriinds catdirnimis bitin
Karbohidrogenlar hacmina gors Neft-gaz smoliyyatlari
Hesabina Fors-major hal baslananadak Satis
moantagalarinda istifads edilmis dinya giymatlari il
kreditlasdirsin.

24.3 Post-Production Force Majeure

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

SOCAR or its Affiliate shall be entitled to recover 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 while the Force Majeure
circumstances continue at international prices at the Points of
Sale used prior to commencement of the Force Majeure.

154



MADD?® 25

ETiBARLILIQ, HOQUQ Vo

OHDOLIKLORIN BAS QALARINA VERILM3SI Vo TOMINATLAR

25.1 Etibarliliq

(@

(b)

25.1(b) bandinda basqga cir nazards tutulan hallar
istisna olmagla, bu Sazis Qlvvayaminmsa tarixindan
Taraflor va onlarin mivafig hiiquq varislari va
miuvakkillari Gg¢un onun sartlarina uygun icra
ediloan, hiuquqi qivvasi olan etibarh 6hdalikdir.
SOCAR bu Sazisin baglanma tarixinds Kontrakt
sahasinin hidudlar daxilinds Karbohidrogenlarin
kasfiyyati, isloanmasi va ya hasilati hiiquglarina dair
he¢ bir 6zge sazis olmadigina teminat verir.
SOCAR hamcinin taminat verir ki, imzalanma tarixi

ile  Qlvvayaminma tarixi arasinda Kontrakt
sahasinin (va ya onun har hansi hissasinin)
barpasina va vya isleanmasina ixtiyar verilmasi

hagginda har hansi Uclinci tersfls heg bir danisiqg
aparmayacaq 'C) razihga galmoayacakdir.
Qilvvayaminma tarixindan bu Sazis onun sartlarina
mivafig olan va ya Toaraflarin qgarsiligh yazih
razilasmasina asaslanan hallardan savayi, hec bir
halda lsgv edilmir, dizaldilmir va ya dayisdirilmir.
Toraflor bu Sazisds toxunulmamis har cir
masalalarin xos maramla halli lcun isin davam
etdirilmasinin zaruriliyini tasdiq edirlar.

Taraflor bazi 6hdaliklarin bu Sazisin Qlivveysminma
tarixinda va ya ondan avval yerina yetirilmali
oldugunu tasdiq etdiklarina gors raziliq verirlar ki,
28.1(b) bandinin middasalari ve 25.1(a) bandins
miivafig suratde SOCAR-in taminatlari imzalanma
tarixindan qlvvaya minir.

25.1

ARTICLE 25

VALIDITY, ASSIGNMENT AND GUARANTEES

Validity

(a)

(b)

Except as otherwise provided under Article 25.1(b), this
Agreement shall constitute a valid and binding legal
obligation enforceable in accordance with its terms
among the Parties and their respective successors and
assigns as of the Effective Date. SOCAR guarantees that
as of the date of execution no other agreement exists with
respect to the right to explore for, develop or produce
Petroleum with respect to the Contract Area. SOCAR
further guarantees that between the Execution Date and
the Effective Date it shall not enter into any negotiations
or arrangements with any Third Party for the granting of
rights to rehabilitateand develop 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 28.1(b), and
SOCAR's guarantees under Article 25.1(a) shall come
into force on the Execution Date.
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(c)

9gar bu Sazis Azarbaycan Respublikasinin Milli
Maclis tarafindan goati radd edilarss ve Podratcl
Sazisin ratifikasiyasi Uclin zaruri olan har hansi
sonraki dayisikliklarinin, bels dayisikliklar varsa,
Podratci Gcin  magbul olmadigini  SOCAR-a
bildirarsa, bu Sazis qlivvays minmir, bu Sazis lzrs
va Kontrakt sahasina aid olan har hansi basqga
sazislar Uzra Taraflarin hliquglari va 6hdaliklari lagv
edilir.

25.2 Hugqugq ve 6hdsliklarin basqasina verilmasi

(@

Mahdudiyystlar. Podratci taraflarin bu Sazisdan irali
galoan hiiqug ve ohdsliklarinin har hansi sakilds
basgasina verilmasing, ipotekasina, girov
goyulmasina va ya har cir yuklanmasina yalniz bu
25.2 bandinda nazards tutulmus sartlarls yol verilir.
25.2 bandinin middsalarini  pozmagla hayata
keciriloan har hansi verilma lagv edilir vo hiquqi
guvvaya malik olmur. Bu 25-ci maddanin
magqsadlari baximindan Digar Podratci tarsfin idars
strukturunun dayismasi (bunun Digar Podratcl
torafin 9sas Ana sirkatinin daxili yenidantaskili,
maliyyolosmasi va ya birloasmasi lcglin edildiyi hallar
istisna olmagqla), bu Sazisin sartlarina gors hiquq va
ohdsliklarin verilmasi sayilir. Bir Podrat¢l tarsfin
bitlin istirak payl faizini verdiyi hallardan savayi
digar hallarda SOCAR-In razilig1 olmadan Taraflarin
hec biri basqgasina 6z istirak payinin bes (5) faizdan
az hissasini vermir.

(©)

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

25.2 Assignment

(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
25.2. Any purported assignment made in breach of the
provisions of this Article 25.2 shall be null and void. For
purposes of this Article 25 change in the structure of
ownership of an Other Contractor Party (other than for
the purposes of internal reconstruction, financing, or
amalgamation of an Ultimate Parent Company of such
Other Contractor Party) shall be deemed an assignment
under this Agreement. Except in the case of a Contractor
Party assigning all of its percentage Participating Interest,
no Contractor Party shall assign less than a five (5)
percent percentage Participating Interest without
SOCAR’s approval.
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(b)

Podratci tarsfin hiigug ve 6hdsliklarini vermssi.

0]

(if)

(iii)

Hiqug ve &hdaliklsrin _ Uciincii  taraflars
verilmasi. Bu 25.2(b) bandinin middaalarina
uygun olmagq sarti ila Podratci tarafin bu Sazis
Uzrs 6z hiaquglarini va 6hdasliklarini har hansi
Ucuncii  torsfs batinlikls ve ya gqismsn
vermak hiiququ vardir, agar bels Uciinci
toraf:

(@a) bu Saziss asasan {izarina goyulan
vazifalara muvafiq olan texniki
imkanlara ve maliyya imkanlarina
malikdirsa;

(bb) bu Sazisin ona verilan pay barasindaki
bitln sartlarini gabul edirss; vo

(cc) SOCAR-In ganuni yolla isglizar
miinasibatlara gira bilacayi taskilatdirsa.

Podratci tarafin yiklamasi. Bu Sazis tzrs 6z
ohdaliklarina xalal gatirmadan har Podratci
torof Sazisds gostarilon payinin, yaxud
Azarbaycan Respublikasinin arazisinda vea ya
onun hidudlarindan  kanarda Neft-qaz
amaliyyatlari Uclin istifade olunan har hansi
amlakda 6z payini maneasiz olaraq ipoteka
etmak, girov goymaq va ya basga sakilds
yuklamak hiququna malikdir, bu sartla ki,
hamin ipoteka, girovgoyma vs ya basqa
sakilda yuklama yalniz bu Sazisin sartlarina
mivafig suratds hayata kecirilir.

SOCAR-In icazasi. Uciincii torafin  xeyrins
Podratci tarsf har hansi hiiqug va 6hdaliklarin

(b)

By a Contractor Party

(@)

(i)

(iii)

Assignments to Third Parties. Subject to the
provisions of this Article 25.2(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.

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.

Approval of SOCAR. Any proposed assignment,
mortgage, pledge or other encumbrance by a
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(iv)

(v)

verilmasini, ipoteka, girov va ya basqa sakilda
yiklamani planlasdirdigda bunun gln
SOCAR-In gabaqcadan icazssi taleb olunur,
ham da buna icazs vermakdan asassiz olaraq
boyun qacirila bilmaz. 9gar SOCAR hiliquqg va
ohdasliklarin verilmasi, ipoteka, girov va ya
basga yuklama hagqginda bitin  mivafiq
informasiya va layiha sanadi alave olunmagla
planlasdirilan bu ciir verilma barasinds bildiris
aldigdan doxsan (90) giin sonra 6z qararini
elan etmirsa, hamin verilma, ipoteka, girov va
ya basga yikloma SOCAR tarsfindan
bayanilmis hesab edilir.

Hiigug varisinin 6hdaliklari. Podratci taraf bu
Sazis lUzra huquglarint  va ohdaliklarini
tamamils va ya gisman verdiyi halda ve hamin
verilmanin SOCAR tarafindan bayanilmasi,
yaxud bayanilmis sayilmasi sarti ila, hiiquq vea
ohdaliklari veran teraf hamin verilmanin
guivvaya mindiyi tarixdsn sonra bu Sazis Gzra
bitiin galacak o6hdaliklardan 6ziiniin verdiyi
istirak paylr hacminds azad olunur. Bundan
sonra hiquq varisi, bu Sazisds ayrica
gostarilmis hallar istisna olmagla, bu Sazisdan
irali gsalon o©hdslikler Gcun digsar Podratgl
toraflarle yanasi birgs va fardi masuliyyst
dasiyir.

Hiigug va o6hdsliklsrin Ortag sirkstlars vs
Podratci toarsflars verilmasi. Podratci taraf
SOCAR ils razilasdirmadan bu Sazisdan irali
goalan hiquglarn ve o6hdsliklari 6zuniin bir va
ya bir nec¢s Ortaq sirkatina, yaxud Podratgl
taraflardan har hansi birina batunlukls, yaxud
gisman va istanilan vaxt vermak hiiququna
malikdir, lakin bir sartle ki, bu ciir Ortaq
sirkat yuxaridaki 25.2(b)(i) bandinin talablarini

(iv)

V)

Contractor Party to a Third Party shall require the
prior approval of SOCAR which approval shall not
be unreasonably withheld. If within ninety (90)
days following notification to SOCAR of a
proposed assignment accompanied by the relevant
information and the draft deed of assignment,
mortgage, pledge or other encumbrance, SOCAR
has not given its decision, such assignment,
mortgage, pledge or other encumbrance shall be
deemed to be approved by SOCAR.

Obligations of Assignee. In the event a Contractor
Party assigns all or a portion of its rights and
obligations arising under this Agreement, and the
assignment has been approved or deemed
approved by SOCAR, the assignor shall, to the
extent of the interest assigned, be released from all
further obligations and liabilities arising under this
Agreement after the effective date of such
assignment. The assignee with the remaining
Contractor Parties shall thereafter be jointly and
severally liable for the obligations arising from this
Agreement, except to the extent otherwise
provided under this Agreement.

Assignments to Affiliates and Contractor Parties.
A Contractor Party shall be entitled at any time to
assign all or part of its rights and obligations
arising from this Agreement to one or more of its
Affiliates or to any of the Contractor Parties
without the prior consent of SOCAR, provided
however that SOCAR shall be promptly advised of
any such assignment. Additionally, with respect to
an assignment by a Contractor Party to an
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25.3

25.4

25.5

odayir va hamcinin, hamin verilmanin SOCAR
tarsafindan baysnilacayina, yaxud 25.2(b)(iii)
bandinds gdstarilmis gaydaya uygun suratda
SOCAR tarafindsn bayanilmis sayilacagina
gadar hiquglarini 6tiran taraf istirak payinin
verilmadiyi halda oldugu kimi, bu Sazis lGzrs
ohdaliklar Gcin 6z moasuliyystini  eynila
saxlayir.

Higug va 6hdsliklarin verilmasindan vergi tutulmasi

25.2 bandins asasan hayata kecirilan har hansi hiiquq
otlrulmasi ve ya koclrmalar vergi tatbiq olunmadan
hayata kecirilir va bitin Podratg tarsfler gin 15.9
bandine muvafiq olarag tutulan Manfast vergisindan
basqa, bitiin Vergilarden va har hansi masraf va
o6damsalardan azad olunur.

Huqugq va 6hdsliklarin verilmasi sartlari

Podratci taraflarin har hansi hiiquq ve 6hdsliyi basqasina
hokman bu sartls verilir ki, hiiquq varisi SOCAR-a 25.5
bandinda gostarilon taminata analoji olan 9sas ana
sirkatin taminatini tagdim etsin.

9sas ana sirkatlarin taminatlari, ARDNS -nin taminati

Zenit imzalanma tarixindsn sonra miimkiin gadar tez,
lakin Quvvaysaminma tarixindan gec olmayaraq SOCAR-a
0zlarinin ©sas ana sirkatin taminatini tagdim edir.

SOCAR bununla ONS
tarafo taminat verir:

istisna olmagla, har bir Podratci

@) ONS -nin bu Sazis tUzra 6z 6hdsliklarini, maliyys
va digar ohdaliklari, yerina yetirmasi cln bitilin
vasaitlaras, va

25.3

254

25.5

Affiliate, any such Affiliate must satisfy the
requirements of Article 25.2(b)(i) above, and
further, provided that the assigning party shall
remain liable for its Affiliates' obligations under
this Agreement in the same manner as though no
assignment had been made to such Affiliate unless
and until said assignment is approved or deemed
approved by SOCAR, in the manner provided
under Article 25.2(b)(iii).

No Tax on Assignments

Any assignment or transfer pursuant to Article 25.2 shall be
free of Taxes, except the Profit Tax as per Article 15.9, and
shall be free of any cost or charge to Contractor Parties.

Conditions on Assignment

Any assignment by a Contractor Party shall be expressly
conditioned upon the assignee providing to SOCAR an
Ultimate Parent Company Guarantee similar to the guarantee
specified in Article 25.5.

Ultimate Parent Company Guarantees, SOCAR Guarantee

Zenit shall as soon as practicable after Execution Date but
not later than the Effective Date, provide to SOCAR an
Ultimate Parent Company Guarantee.

SOCAR hereby guarantees to each Contractor Party other than
SOA:

(a) all funds necessary for SOA to fulfil all of its
obligations, financial or otherwise, under the
Agreement; and
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(b) ONS -nin verdiyi hiiquglar va lzarina goétiirdiyi
ohdaliklar.

25.6 Hokumatin teminati

Imzalanma tarixina, yalniz Qlivvayaminms tarixindan gec
olmayaraq SOCAR Hokumsat teminatinin imzalanmasini
tomin edir. Hokumat taminatinin imzalanmis orijinali har
Podratci tarafa verilir va Sazisin Azarbaycan Respublikasi
Milli Maclisinin mizakirasina tagdim olunan imzalanmis
nisxasina onun tarkib hissasi kimi daxil edilir. Sazis
Azarbaycan Respublikasinin  Milli  Maclisi tarafindan
ratifikasiya va tesdiq edildikden ve adi gaydada darc
olundugdan sonra Hokumstin taminati Azarbaycan
Respublikasinin ganun qiivvasi kasb edir.

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

25.6 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.

160



26.1

26.2

MADD?® 26

~ TOTBIQ EDILD BIiLON QANUN,
iQTISADI SABITLOS M V3 ARBITRA)

Tatbiq edils bilan hiiguq

Bu Sazis Azarbaycan Respublikasi vs ingiltaranin
ganunlar tGcin mumi olan hiqug prinsiplarina muvafig
suratds tanzimlanir va tafsir edilir, har hansi masalaya
dair Umumi hiquqg prinsipleri olmadig:r halda isa
Kanadanin Alberta ayalstinin mumi hiquq prinsiplari
tatbiq edilir (hiiqug normalarinin kolliziyalarina aid
ganunlar istisna olmagqla). Bu Sazis hamcinin ‘pacta sunt
servanda” (“muqavilalera amal olunmalidir®) beynalxalq
hiiqug prinsipine tabe edilir. Bu Sazis Azarbaycan
Respublikasinin Milli Maclisi tarafindan tasdiq edildikdan
sonra Azarbaycan Respublikasinin Qanunu qivvasina
minir va Azarbaycan Respublikasinda miuddsalari bu
Sazisa uygun galmayan va ya zidd olan har hansi basqga
movcud ve ya goalacak ganundan, farmandan, yaxud
inzibati sarancamdan (va ya onun bir hissasindan) Ustiin
tutulur, (bu Sazisds konkret suratds basqa clir gostarilan
hallar istisna olmagla).

Igtisadi sabitlasma

Bu Sazis Uzra Podratciya (yaxud onun hiiquq varislarina)
va onun Subpodratcilarina verilasi hiquglar va manafelsr
Podratcinin gabaqcadan razihigi olmadan dayisdirilmir,
modifikasiya edilmir va ya mahdudlasdiriimir. 9gar har
hansi Hékumat organi bu Sazisin miiddsalarina zidd olan,
yaxud bu Sazis lzrs Podratcinin hiiquglarina va vya
manafelarine manfi (yaxud muisbat) tesir gostaran har
hansi moévcud, yaxud gslacak ganunun, migavilanin,

26.1

26.2

ARTICLE 26

APPLICABLE LAW, ECONOMIC STABILIZATION
AND ARBITRATION

Applicable Law

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

Economic Stabilisation

The rights and interests accruing to Contractor (or its assignees)
under this Agreement and its Sub-contractors under this
Agreement shall not be amended, modified or reduced without
the prior consent of Contractor. In the event that any
Governmental Authority invokes any present or future law,
treaty, intergovernmental agreement, decree or administrative
order which contravenes the provisions of this Agreement or
adversely or positively affects the rights or interests of
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hokumsatlararasi sazisin, farmanin va vya inzibati
sarancamin, o} cimladan, lakin bununla
moahdudlasmadan, vergi ganunvericiliyinds, qaydalarda,
inzibati tacribads har hansi dayisikliklarin  tatbiq
olunmasini talab edirsa, Taraflarin igtisadi manafelarinin
tarazligint  barpa etmak maqgsadi il bu Sazisin
middaalarinda tashihlar aparilir, va agar Podratginin
hiqug ve manafelsrine manfi tasir olarsa, bu halda
SOCAR bununla slagadar bas vermis har hansi itkilar,
iqtisadi vaziyystin pislasmasi, zarsar vaya ziyanlar Ucin
Podratclya (ve onun hiquq varislarina) kompensasiya
verir. Yuxaridaki prinsiplara uygun olarag har hansi bels
mugqavils, hokumatlararasi sazis, gqanun, ferman ves ya
inzibati sarancamla bu Sazis arasinda har hansi minaqisa
va ya uygunsuzlugu tez hall etmak ucln mivafiq
Hokumat organlarinin mivafig tadbirlari gérmasini tamin
etmak magqgsadile SOCAR 6z salahiyyatlarinin tam hacmi
¢argivasinda biutlun aglabatan saylari gostarir.

26.3 Arbitraj

(@ 16.2()(i) va 16.2(c) bandlarinin middsalarina
mivafiq surstde nazardan kecirilmak dcln
eksperts gondarilan masalalar istisna olmagla,
SOCAR ila har hansi Podratci taraf, yaxud bitin
Podratci tarsflar arasinda miibahisa (Rahbar
komitanin iclaslarinda hall edilmamis masalalar
daxil olmagla) bas verdikds, mibahissa edan
Taraflor bu Sazisin  sertlarine  asaslanaraq
mubahisanin qarsiligh suratda qgonastbaxs bir
sokilds hall olunmasina cahd goéstarmak (glin
gorusurler. Toarsf hamin mibahiss haqqinda
bildiris aldigdan sonra otuz (30) giin miiddatinda
mubahiss, Taraflari garsthgh suratda
ganaatlendiran bir sakilds aradan galdiriimirsa,
hamin mubahisa Arbitraj qaydasinin middaalarina
va totbig edils bilan hiquqg barasinds 26.1
bandinds go6starilmis middsalara miivafiq suratda

26.3

Contractor hereunder, including, but not limited to, any changes
in tax legislation, regulations, or administrative practice, 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 endeavours to
ensure that the appropriate Governmental Authorities will take
appropriate measures to resolve promptly in accordance with
the foregoing principles any conflict or anomaly between any
such treaty, intergovernmental agreement, law, decree or
administrative order and this Agreement.

Arbitration

(a)  Except for any matter to be referred to an expert pursuant
to Articles 16.2(a)(ii) and 16.2(c), in the event of a
dispute arising between SOCAR and any or all of the
Contractor Parties (including matters which are not
resolved at the Steering Committee), the disputing Parties
shall meet in an attempt to resolve the dispute to their
mutual satisfaction by reference to the terms of this
Agreement. If satisfactory mutual agreement is not
achieved within thirty (30) days after receipt by a Party
of notice of such dispute, such dispute shall be settled in
accordance with the Arbitration Procedure and the
applicable law provisions of Article 26.1.
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(b)

()

hall edilir.

Bu Sazisdoe hec¢ na Podratgl taraflarin  xarigi
sarmayalarin  midafissi hagqinda Azsrbaycan
Respublikasinda qilivvads olan ganunvericilikls
nazards tutulan nazards tutulan hiquglarini asla
mahdudlasdirmir va Azarbaycan Respublikasinin
har hansi basga mdvcud va ya galacak ganununun
muddsasina  baxmayaraq, hamin  hiquglar
Podratglya bu Sazis lizro maxsus olan har hansi
basga hiquqglara slava olaraq tstbig edilir. Har
hansi Hokumat organinin har hansi faaliyysti va ya
faaliyyatsizliyi naticasinds Podratcinin har hansi
hiquglarinin, manafelsarinin, yaxud amlakinin
ekspropriasiyasi, millilasdirilmasi ve ya basqa cir
0zganinkilasdirilmasi  hallarinda arbitrlar nagd
pulun diskontlasdirilmis axinlari metodunu tatbiq
edarak ve alverisli saraitds agdds marag: olan
alicinin va saticinin moévcudlugunu ehtimal edarak,
habela Podratcinin 0z hiquglarindan,
manafelarindan, payindan (o ciimladan
manimsanilmamis ehtiyatlarda istirak payindan) va
ya amlakindan mahrum olmasi ils naticalanan
alverissiz vaziyysti nazare almayaraq zararin
avazinin tam bazar giymati ils va mdvcud
miiassisa 9sasinda ddanilmasi (o climladan
Dollarla darhal tam va tasirli kompensasiyasi)
prinsiplarini tatbiq edirlar. Podrat¢inin sadalanan
hiaquglarinin, manafelarinin, payinin (o climladan
manimsanilmamis ehtiyatlarda istirak payinin) va

ya amlakinin tam bazar qiymatini
muayyanlasdirmak Gglin arbitrlar yuksak
beynslxalg niifuza malik investisiya bankini
secirlar.

Bu 26.3 bandinds nazardas tutulan huquglar va
ohdaliklar bu Sazisin qlivvasina xitam verilandan
sonra da quvvada galir.

(b)

(©

Nothing in this Agreement shall limit the rights of the
Contractor Parties under the existinge law of the
Republic of Azerbaijan on protection of foreign
investment, which rights shall apply in addition to any
other rights Contractor may have under this Agreement
notwithstanding any other law, both current and future, in
the Republic of Azerbaijan. If any of Contractor's rights,
interests or property are expropriated, nationalised or
otherwise taken by reason of any act or failure to act of
any Governmental Authority, then the arbitrators shall
apply the principle of indemnification (including prompt,
full and effective compensation in Dollars) at the full
market value, on the basis of an on-going concern
utilising the discounted cash flow method, assuming a
willing buyer and seller in a non-hostile environment,
and disregarding the unfavourable circumstances under
which or following which Contractor shall be deprived of
its rights, interest (including its interest in undeveloped
reserves) or property. The arbitrators shall select an
investment bank of good international reputation for
purpose of appraising the full market value of said rights,
interest (including its interest in undeveloped reserves) or
property of Contractor.

The rights and obligations under this Article 26.3 shall
survive the termination of this Agreement.
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MADD»9 27

BILDIRIS LOR

Bu Sazisin miuddaalarina mivafiq surstds tagdim olunan
bitin bildirislar ingilis va Azarbaycan dillarinda yazili
sokilda tartib edilir va faksla, yaxud maktubla har bir
Tarafa asagida gostarilen Gnvana (yaxud bir Tarafin digar
Toaraflora vaxtasiri bildire bilscayi har hansi basqga
lnvana) gondorilir, bu sortle ki, Quvvayaminma
tarixindean va 9msaliyyat sirksti yaradildigdan sonra
SOCAR terafindan Podratci tarsflars gondsrilon va bu
Sazisin sartlarina gora zaruri olan butun bildirislar (31-ci
maddads nazards tutuldugu kimi Koékli pozuntu
haqqginda har hansi bildirislor, va yaxud 25.2(b)(iii),
28.1(@) boandlarina asasan Sazisin qilvvasine xitam
verilmasi haqqinda bildirislar, habels 26.3 bandinds
nazarda tutulan, arbitraja aid olan har hansi bildirislar
istisna edilmakls) bu 27-ci maddanin middaalarina
uygun suratds ©moaliyyat sirkstine gondarilmisdirss,
bitin Podratci tarsflore catdirilmis hesab olunur.
9moaliyyat sirkati yaradildigdan sonra Podratci onun adini
va Unvanini (habels bunlarin miuvafiq dayisikliklarini)
amali cahatden mimkiin olan an qisa miuddatlards
SOCAR-a tagdim edacakdir. Faksla verilmis bildiris
gondorildiyi tarixdan sonraki birinci giin catdiriimis hesab
olunur. Maktubla goéndariloan bildiris yalmz alindigdan
sonra catdirilmis sayilir. Bu Sazisin quvvasine xitam
verilmasi haqqginda bildirislar va Kékli pozuntu hagqginda
bildirislar yalniz maktubla taqdim olunur.

ARDNS : Azarbaycan Respublikasi Dovlst Neft

Sirkati

Azarbaycan Respublikasi Baki sahari,
AZ 1000 Neftcilar prospekti, 73

SOCAR:

ARTICLE 27

NOTICES

All notices required to be given pursuant to this Agreement
shall be in writing in English and Azeri and may be given by
facsimile or letter to the address set out below for each Party
(or such other address as a Party may notify to the other
Parties from time to time) provided, however, that following
the Effective Date and formation of the Operating Company
any notices required to be given to Contractor Parties
hereunder by SOCAR (except any notice of Material Breach
pursuant to Article 31, any notice pursuant to Article
25.2(b)(iii), Article 28.1(a), and any notice of termination of
this Agreement and any notice of arbitration pursuant to
Article 26.3) shall be considered effective as to all Contractor
Parties if given to the Operating Company in accordance with
this Article 27. Contractor shall advise SOCAR of details of
the name and address of the Operating Company (and of any
changes thereto) as soon as practicable after its formation. A
notice given by facsimile shall be deemed to be 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.

State Oil Company of the Republic of Azerbaijan
73 Neftchilar Prospecti
Baku AZ 1000 Republic of Azerbaijan

Facsimile: (+994 12) 493 64 92
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ZENIT:

ONS:

Faks: (+994 12) 493 64 92
Telefon: (+994 12) 492 07 45
Kims: Prezidenta

ZENIT ARAN OIL COMPANY LIMITED.

Suite 1500 — 15" floor, Bankers Court, 850 — 2"
Street SW, Calgary AB, T2P ORS, Canada

Faks: +1 (403) 775 44 74
Telefon: +1 (403) 938 81 54
Kima: Prezidenta

ARDNS -nin Ortaq Neft S irkati
Azarbaycan Respublikasi
Baki sahari, Az 1000 Neftcilar prospekti, 73

Faks: (+994 12) 493 64 92
Telefon: (+994 12) 492 07 45
Kima: Prezidents

ZENITH:

SOA:

Telephone: (+994 12) 492 07 45
Attention: The President

ZENITH ARAN OIL COMPANY LIMITED

Suite 1500 — 15" floor, Bankers Court, 850 —
2" Street SW, Calgary AB, T2P ORS, Canada

Facsimile: +1 (403) 775 44 74
Telephone: +1 (403) 938 81 54
Attention: The President

SOCAR Oil Affiliate
73 Neftchilar Prospecti
Baku AZ 1000 Republic of Azerbaijan

Facsimile: (+994 12) 493 64 92
Telephone: (+994 12) 492 07 45
Attention: The President
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MADD?®O 28

SAZIS IN QUVVIYOMINM?D TARIXi

28.1 Qlivvayaminma tarixi

(@

Azarbaycan Respublikasi ganunvericilik organlari
Azarbaycan Respublikasi  Konstitusiyaya, talsb
olunan biitiin hiqugi rasmiyyatloara va qaydalara
tam amal etmakla Azarbaycan Respublikasinda bu
Sazisa (Hokumat taminati daxil olmagla) tam ganun
guvvasi veran ganunvericilik akti gabul etdiklarina
va movcud tacritbays asasan onun darc olunduguna
dair sshadstnamani SOCAR-in Podratclya tagdim
etdiyi tarix Sazisin Qlvvayaminma tarixi sayilir, bu
sartls ki, asagidaki ilkin sartler tamin olunmayinca,
Quvvayaminma tarixi baslanmayacaqdir:

(i) bu Sazisin baglanmasina har bir Tarsfin
Direktorlar surasinin sanksiya vermasi(agar
bu, tasis sanadlsrine uygun olarag tatbiq
edila bilars?);

(ii)  Azerbaycan Respublikasinin ganunvericiliyi ila
nazards tutulmus gaydada Qilivveyaminma

tarixinds  Taraflorin  Kontrakt sahasinds
va/yaxud Kontrakt sahasi Ggiin Neft-gaz
amaliyyatlarinda  istifads  olunan  asash

fondlarin @maliyyat sirkati tarsfindon iNM-dan
gobulunu tasdiq edan sanadlari imzalamasi;

(iii) har Podratci tarafin (ONS -dan basqga) 9sas
ana sirkatinin Tominatinin SOCAR-a verilmasi;

(iv)  har Podratci tarafa (ONS -dan basga) Hokumat

ARTICLE 28

EFFECTIVE DATE

28.1 Effective Date

(a)

The Effective Date shall be the date upon which SOCAR
delivers to Contractor written evidence of the enactment
by the legislature of the 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)  authorisation to enter into this Agreement by the
Boards of Directors of each of the Parties (if
applicable under foundation documents of such
Party);

(i) execution by the Parties of the instruments in the
order specified by the legislation of the Republic of
Azerbaijan justifying acceptance by the Operating
Company of the OGPD capital assets used in the
Petroleum Operations within and/or for the
Contract Area at the Effective Date;

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

(iv) delivery to each of the Contractor Parties (except
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taminatinin verilmasi; va

(b) Taraflor mimkin qgadar qisa muaddstlarda (1)
28.1(a)(i)-(v) bandlarinds gostarilmis sartlora amal
edilmasina va, onlara amal olunduqgdan sonra, (2)
yuxarida gostarilanlars 9sasan Azarbaycan
Respublikasinin ganunvericilik organlar tarsfindan
bu Saziss ve adi ¢akilmis Hoékumat teminatina
Azarbaycan Respublikasinda tam ganun quvvasi
veran ganunvericilik aktinin gabul edilmasina nail
olmag ucilin bitln saylari gostarirlar.

28.2 Qulvvayaminma tarixinadak Neft-gaz amaliyyatlari

28.1 boandinin miiddsalarina baxmayaraq, Podratcl
Imzalanma tarixindan baslayaraq, lakin Qlvvayaminma
tarixadek SOCAR-In gabaqgcadan yazili raziigi ile Neft-
gaz amaliyyatlari aparirsa, hamin Neft-qaz amaliyyatlari
ilo bagl Podrat¢inin ¢akdiyi masraflor 9vazi 6danilasi
masraflara daxil edilir.

28.2

SOA) of the Government Guarantee; and

(b) The Parties shall use their best endeavours to obtain as
soon as possible (1) satisfaction of the conditions referred
to in Article 28.1(a)(i) - (v) 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.

Pre-Effective Date Petroleum Operations

Notwithstanding the provisions of Article 28.1, 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.
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MADD»® 29

OTRAF MUHITIN MUHAFiZaSi VO TOHLUKSSIZLIK

29.1 9mbaliyyatlarin aparilmasi

Podratci Neft-gaz smaliyyatlarini tahliikasizlik texnikasi
va atraf mihitin mihafizasi lizrs guvvads olan va galacak
Azarbaycan ganunvericiliyine uygun olaraq, habels
beynalxalg neft-gaz ssnayesinds gabul olunmus atraf
miuhitin muhafizasi standartlarina uygun olaraq lazimi
hassasligla, samarali va tahlikasiz sakilds aparir, bu
sartls ki, bu standartlar va tacriibs tahlikasizlik texnikasi
ve otraf muihitin  muahafizesi Uzre  Azarbaycan
ganunvericiliyine zidd deyildir. Podratci mahdudiyyat
goyulmadan, yerin Usti, yerin taki, daniz, hava, goller,
caylar, flora va fauna, kand tasarrufati bitkilari, digar tabii
ehtiyatlar daxil olmagla buatovlikds astraf miuhitin
tarazliginin har hansi potensial pozuntularini minimuma
endirmak dclin bu ganun va standartlara uygun olaraq
bitlin aglabatan tadbirlari gorir. Tadbirlarin ardicilhgi bu
sira ilo muayyan edilir: hayatin mihafizasi, atraf muhitin
muhafizesi ve amlakin mihafizasi. Podratci Neft-qaz
amoliyyatlari ila slagadar islarin sahiyys, tahliikssizlik va
atraf muihitin muhafizasi aspektlarini butiunlikls shata
edan birlasmis nazarat sistemi yaradir, bu sartls ki:

(a) Podratci ilkin vaziyyatin dyranilmasina asasan ve SOCAR
va Azarbaycan Respublikasi Ekologiya va Tabii Sarvatlar
Nazirliyi (ETSN) ila razilasdirmagla Kontrakt sahasi tclin
saglamhigin mihafizasi, tahliikasizlik texnikasi va atraf
mihit Gzrs Program hazirlayir. Saglamhgin mihafizssi,
tohlukasizlik texnikasi va atraf muhitin muhafizasi
Programinin hazirlanmasi va hayata kecirilmasi ila bagl
¢akilmis masraflar Neft-gaz smaliyyatlari masraflaridir,
va avaz Odanilmalidir.

ARTICLE 29

ENVIRONMENTAL PROTECTION AND SAFETY

29.1 Conduct of Operations

Contractor shall conduct the Petroleum Operations in a diligent,
safe and efficient manner in accordance with present and future
Azerbaijani laws with respect to safety and protection of the
environment, international Petroleum industry environmental
standards and practices, provided that such standards and
practices comply with Azerbaijani laws with respect to safety
and protection of the environment. Contractor shall take all
reasonable actions in accordance with those laws and standards
to minimise any potential disturbance to the general
environment, including without limitation the surface,
subsurface, sea, air, lakes, rivers, animal life, plant life, crops
and 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; provided that:

(a) Contractor shall elaborate Health, Safety and
Environmental Protection Program for the Contract Area to
be developed on the base line study and approved by
Contractor and SOCAR and the Ministry of Ecology and
Natural Resources of the Republic of Azerbaijan (MENR).
Costs incurred with respect to preparation and
implementation of the Health, Safety and Environmental
Protection Program shall be Petroleum Costs; and shall be
Cost Recoverable.
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(b) Podratci Neft-gaz amaliyyatlarini 10-cu 3lavanin 2-ci
bandinda gostarilan tshlikasizlik texnikasi ve atraf
miuhitin muhafizasi standartlarina amsl edilmasi sartila
aparir. Podratgl Neft-gaz smaliyyatlarinin tanzimlanmasi
Uctin yararh olan tahlikasizlik texnikasi va atraf miuhitin
miihafizasi standartlari ve metodlarini hazirlayir va
sonra SOCAR va ETSN ila razilasdinr. Tahlikasizlik
texnikasi va atraf miuhitin miuihafizasi standartlar
Kontrakt sahasinin daxilinds va ona bitisik sahads
arazinin saciyyavi ekoloji xlsusiyyatlarini nazars alir va
tahlikasizlik texnikasi va atraf mihitin muhafizasi tizra
movcud va galacak Azarbaycan ganunvericiliyina va yeri
galdikds, diinyanin digar rayonlarinda barpa, kasfiyyat
va hasilat lizro amaliyyatlarda tatbiq olunan benalxaalq
neft-qaz sanayesinin standart va tacriibasina asaslanir.
Bela standart vo metodlar tartib olunarkan straf muhitin
muhafizasi magsadlari, texniki hayata kecirilma, iqtisadi
va kommersiya samaraliliyi kimi anlayislar nazars
alinirlar.  SOCAR, Podratci va ETSN arasinda
razilasdirilmis yeni tahlikasizlik texnikasi ve atraf
miuhitin mihafizasi standartlari bu Sazis lzrs qivvaya
mindikda 9lave 10-da gostarilan standart ve metodlar
daha tatbig olunmur va naticads bels yeni standart va
metodlar bu sazis tGzrs Neft-gaz smaliyyatlarina tatbiq
olunur va Sazisin bir hissasi kimi ganun quvvasi alirlar.

29.2 Qoaza vaziyyastlori

otraf mihite zarsr vuran va ya zarar vura bilan gsza
vaziyyatlari vea ya badbaxt hadisslar, o climladan, lakin
bunlarla mahdudlasmadan, partlayislar, puskirtilsr,
sizmalar va basqa hadisalar zamani Podrat¢li hamin hallar,
o cimladan sizmis neftin hacmi barads darhal ETSN va
SOCAR-I xabardar edir va vaziyystin dizalmasi Ugln
gorduyl tocili tadbirlar va bu tadbirlarin naticalari
haqginda malumat verir. Podratgi tacili tadbirlar gérmak,
gaza vaziyyatini nazarst altina almaq va insan talafatin
garsisini almaq, tabii ehtiyatlara ve butovlikds atraf

(b) Contractor shall conduct Petroleum Operations in
compliance with the safety and environmental protection
standards outlined in paragraph 2 of Appendix 10.
Contractor shall develop and further agree with SOCAR
and MENR safety and environmental protection standards
and practices appropriate for the regulation of Petroleum
Operations. Safety and environmental protection standards
shall take account of the specific environmental
characteristics of the territory within the Contract Area and
area adjacent and draw on present and future Azerbaijani
laws with respect to safety and protection of environment
and, as appropriate, on international Petroleum industry
standards and experience with their implementation in
rehabilitation, exploration and production operations in the
other parts of the world. 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. When new safety and
environmental protection standards devised and agreed
between SOCAR, Contractor and MENR shall take effect
under this Agreement, standards and practices outlined in
Appendix 10 shall not apply any more; and such new
standards and practices shall further apply to Petroleum
Operations under this Agreement and have the force of law
as a part of this Agreement.

29.2 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 estimate of oil spilled, its first
steps to remedy this situation and the results of said efforts.
Contractor shall use all reasonable endeavours to take
immediate steps to bring the emergency situation under control
and protect against loss of life, prevent harm to natural
resources and to the general environment and loss of or damage
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muhita zarar deymasinin, habels itkilarin vo amlaka zarar
daymasinin garsisini almaq dc¢lin har ciir aglabatan saylar

gostaracakdir.
haqginda

tadbirlar
orqganlari

Podratci
SOCAR wva

hamcinin gorulmis
miivafig Hoékumat

garsisinda hesabat verir.

29.3 otraf muhitin miuhafizasi strategiyasi

Asagidakilari ehtiva etmakla atraf muhitin miuihafizasi
strategiyasi islanib hazirlanir:

(@

10-cu 3lavenin 1 bandinds gosterildiyi kimi, Neft-gaz
amoaliyyatlarinin tarkib hissasi olaraq atraf mihitin
muhafizasina nazarat sisteminin yaradilmasi va Rahbar
komita tarafindan straf mihit zra kémakci komitanin
taskil edilmasi;

(b) Toasdiq olunmus illik is programlari ve Biidcalars uygun

(o)

olarag, Neft-gaz amaliyyatlarinin adi marhalalarina
uygun gsalen gaydada saglamhgin  muhafizssi,
tahlikasizlik texnikasi ve atraf miuhitin miuhafizasi
Programinin marhalsli yerina yetirilmasi;

oatraf muhitin  mihafizesi UGzro komak¢i komita
tarafindan yuxarida goéstarilon saglamhgin mihafizasi,
tahlikasizlik texnikast ve atraf muhitin muhafizasi
Programinin hazirlanmasi yalniz Kontrakt sahasinin ilkin
ekoloji veaziyystinin mistaqgil giymatlandirilmasindan
sonra hayata  kecirilir. Saglamhgin  mihafizasi,
tahlikasizlik texnikasi ve atraf muhitin miuhafizasi
Programi SOCAR va ETSN ils razilasdiriimagla Rahbar
komita tarafindan baxilir va gabul olunur.

29.4 9traf muhits ziyan vurulmasi

(@) Podratci

saglamhigin  mdahafizesi, tshlukasizlik
texnikasi va atraf muhitin mihafizasi Programini
SOCAR va ETSN ils razilasdirdigdan sonra, Podratci

to property. Contractor shall also report to SOCAR and
appropriate Governmental Authorities on the measures taken.

29.3

Environmental Protection Strategy

An environmental protection strategy shall be developed which
shall include:

(a)

(b)

(c)

Establishment of an environmental management system as an
integral part of Petroleum Operations and the formation by the
Steering Committee of an environmental sub-committee as
described in paragraph 1 of Appendix 10;

Health, Safety and Environmental Protection Program carried
out in sequences appropriate to the normal phases of
Petroleum Operations in accordance with the approved
Annual Work Programs and Budget;

Environmental sub-committee shall develop the said Health,
Safety and Environmental Protection Program only upon an
independent assessment of the environmental base line study
has been carried out. Health, Safety and Environmental
Protection Program shall be reviewed and approved by the
Steering Committee upon agreement by SOCAR and MENR.

29.4 Environmental Damage

(a) Upon agreement by Contractor of the Health, Safety and

Environmental Protection Program with SOCAR and
MENR, Contractor shall be liable for and indemnify direct
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(b)

(0)

onun Azarbaycan Respublikasinin mivafiq
mahkamasi tarsfinden muiayysan edilmis tagsiri
Gzindan straf muhitin har hansi sakilds cirklanmasi
naticasinds Uciinci tarsfin (Hokumat organlari istisna
olmagla) maruz galdigi birbasa itkilar va ya ziyan
Ucin masuliyyst dasiyir va avazini 6dayir. Podratcinin
sahlankarligi naticasinds atraf mihit cirklondikda
va/yaxud ona ziyan vuruldugda Podratci beynalxalq
neft-qaz sanayssinda hamiligla gsbul edilmis
metodlara mivafig suratds, bels bir cirklanmani
aradan galdirmaq va/yaxud onun atraf muhits tasirini
yaxud ziyanini azaltmaq tc¢in har ciir lazimi tadbirlari
gorar.

Podratci Qlivwveysaminma tarixindan avval har hansi
ekoloji cirklanmalar ve ya atraf mihite dayan digar
ziyandan irali galan va ya bagli olan, o cliimladan
sobabi SOCAR-In va ya Uciincii saxslarin faaliyyati va
ya faaliyyatsizliyi olan atraf muhitin vaziyyasti, yaxud
problemlarindan irali gslan iddialara, ziyan va ya
itkilara gora hec bir xarc cokmir va maddi masuliyyst
dasimir, habels Kontrakt sahasinds yerlasan ve
Podratcinin istifadssina verilmamis fondlarla bagli har
hansi ekoloji cirklanmalar va ya atraf mihits dayan
digar ziyandan irali galan va ya bagh olan iddialara,
ziyan va ya itkilara gora hec bir xarc ¢akmir vo maddi
masuliyysat dasimir vea SOCAR Podratcini, onun
Subpodratcilarini, onun va onlarin maslahatcilarini,
agentlarini, iscilarini, qulluggularini va direktorlarini
yuxarida deyilanlarle bagh har cir ve bitin
masraflardan, xarclerdan ve masuliyyatdan azad edir
va onlara kompensasiya verir.

Podrat¢i Azarbaycan Respublikasinin ganunlarina
9sasan miusabiga yolu ils secilon atraf mihit Gzre
konsalting firmasindan  xidmatlarindan istifads
etmakls atraf muhitin ilkin vaziyystinin tadqiqatini
kecirir. Hamin tadgigatda atraf mihitin

(b)

(c)

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
and/or environmental damage caused by the fault of
Contractor, Contractor shall take necessary steps, in
accordance with generally acceptable international
Petroleum industry practices, to mitigate the effect of any
such pollution and/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 caused by
action or inaction of SOCAR or a Third Party prior to the
Effective Date. Contractor 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 in relation to existing assets in the
Contract Area which have not been passed to Contractor’s
use, and SOCAR shall indemnify and hold harmless
Contractor, its Sub-contractors and its and their consultants,
agents, employees, officers and directors from any and all
costs, expenses and liabilities relating thereto.

Contractor shall conduct an environmental baseline study
using an environmental consulting firm, which shall be
selected on a competitive basis under the laws of the
Republic of Azerbaijan, which study shall describe the
condition of the environment and any environmental
damage existing on the Effective Date, the costs of this
study being recoverable as Petroleum Costs. Once
completed and reviewed, the environmental baseline study
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(d)

Qilivvayaminma tarixina gadarki movcud vaziyysti va
bu tarixa gadar straf mihits vurulmus har hansi ziyan
tosvir edilmalidir vo bels tadgigatin aparilmasina
¢okilan masraflor Neft-gaz amsaliyyatlari masraflarine
aid olunur. dtraf muhitin ilkin vaziyyatinin tadqiqati
basa catdigdan ves baxildigdan sonra Azarbaycan
Respublikasinin ganunvericiliyi ils nazards tutulmus
gaydaya @asasan tasdiq edilir ve bundan sonra
Quvvayaminmsa tarixi Uciin Kontrakt sahasinda atraf
muhitin vaziyyatinin yegans siibutu olur.

otraf mihitin ¢irklanmasina va ya ona ziyan
daymeasina go6ra Podratciya qarsi irsli sirilan har
hansi iddialar, tslablar, mahkams tagiblari, yaxud
mahkama baxislari nasticasinds va ya bunlarla
slagadar olarag Podratcinin maruz galdigi har hansi
zarar, masuliyyat, itkilar, masraflar va xarcler
(Podratcinin  Qarazli sahlankarligr naticasinds bas
veran bels cirklanma va ya bela zarar istisna olmagla),
Podratcinin apardigi har hansi barpa va tamizloama
islorina ¢akiloan masraflor Neft-gaz amsaliyyatlan
masraflarina daxil edilir.

(d)

shall be approved according to the procedure provided for
by the laws of the Republic of Azerbaijan and after that it
shall be the sole evidence of the condition of the
environment in the Contract Area as of the Effective Date.

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.

172



MADD?® 30

MOXFILIK

30.1 Umumi middsalar

(@

Taroflordan  har  biri razilasir ki, Neft-gaz
amaliyyatlari ils alagadar alds edilmis va ya alinmis
\'E) Quvvayaminms tarixinadak acilmasina
mahdudiyysat goyulmasa da ictimaiyyatin bilmadiyi,
yaxud Tarafin ixtiyarinda olmayan butin texniki,
geoloji, yaxud kommersiya xarakterli informasiyaya
ve malumata maxfi informasiya ve malumat kimi
baxilir va onlar gizli saxlanilir (Podratcinin 17.1(e)
bandina miivafigq surstde bela malumat ve
informasiyadan istifade etmak va 30.2 bandina
muvafiq suratds bu ciir malumat va informasiyani
mubadils etmak hiququna amal edilmasi sartils) va
bu Sazisin Torafi olmayan hec¢ bir fiziki yaxud
hiiqugi saxsa acilmir. Bu zaman asagidakilara
istisna kimi baxilmahdir:

i Ortaq sirkat; bu sartle ki, hamin Ortaq sirkat
bu Sazisin miiddsalarina muvafiq suratds
maxfiliyi saxlasin;

(i)  Ogear bu Saziss muvafiq olarag talab edilirsas,
Hokumsat organi;

(iii) ©gar tatbiq edils bilan har hansi ganunlara va
ya gaydalara mivafig suratds, yaxud har
hansi mahkams baxisi naticasinds, ya da har
hansi mahkamanin bu va ya digar Taraf lciin
moacburi olan amri ils bu ciir malumat va
informasiya verilmalidirss;

30.1

(@)

ARTICLE 30

CONFIDENTIALITY

General Provisions

Each Party agrees that all information and data of a
technically, geologically or commercially sensitive
nature acquired or obtained relating to Petroleum
Operations and which on the Effective Date is not in the
public domain or otherwise legally in the possession of
such Party without restriction on disclosure shall be
considered confidential and shall be kept confidential
(subject to Contractor's right to use such data and
information in accordance with Article 17.1(e) and to
trade in such data and information in accordance with
Article 30.2) and not be disclosed to any person or entity
not a Party to this Agreement, except:

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

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

(i) 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;
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

Asagidaki (c) bandinin miiddsalarina samal
olunmagla, har hansi Podratci tarafin isa
goturdayi potensial Subpodratcilar,
maslahatcilar va hiiquqcgular; bu sartls ki, bela
malumat va ya informasiyanin acilmasi hamin
Subpodratcinin, maslahatcinin C) ya
hiquqgcunun isi Gglin zaruri olsun;

Asagidaki (c) bandinin middsalarina samal
olunmagla, bu va ya digar Podrat¢l terafin
istirak payinin nazards tutulan asl varisi (o
cimladan 6z ssahmlarinin ve ya 0z Ortaq
sirkatinin sahmlarinin cox hissasinin
birlasdirilmasi, konsolidasiyasi, ya da satisl
barasinda Podratci tersfin aciqg danisiglar
apardigi taskilat/huqugi saxs);

Asagidaki (c) bandinin miuiddsalarina amal
etmakls, bank va ya basga maliyys tasisati, bu
Sazis va ya Umumi maliyyslasdirms
razilasdirmalar  Gzre 6z  6hdsliklarinin
maliyyalasdirilmasi hagqinda danisiglar
aparan Taraf liciin lazim olan hacmds;

Yurisdiksiyasi hamin Podratci tarefe ve vya
onun Ortaq sirkatlarina samil edilan har hansi
hoklimsatin, yaxud fond birjasinin har hansi
gaydalarina va ya talsblarine mivafiq olaraq
hamin malumat va informasiyanin aciimali
oldugu hallar;

Har hansi malumat va ya informasiya Podratcl
tarafin asla tagsiri olmadan ictimaiyyata balli
oldugu hallar; va

Bu Sazisin 26-ci maddasina mivafiq suratds
arbitrlar va ya 16.2(c) bandi ils alagadar
olaraqg har hansi ekspert.

(iv)

™)

(vi)

(vii)

(viii)

(ix)

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 Sub-contractor's,
consultants or attorney's work;

Subject to (c) below, to a bona fide prospective
transferee of a Contractor Party's Participating
Interest (including an entity with whom a
Contractor 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;

Where any data or information which, through no
fault of a Contractor Party, becomes a part of the
public domain; and

To the arbitrators in accordance with Article 26 or
to any expert in connection with Article 16.2(c) of
this Agreement.
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(b) Har Tarof Neft-gaz oamaliyyatlarina dair hamin
malumat va informasiya barssinds moaxfiliys 06z
iscilarinin amal etmalarini tamin etmak ucin adi
ehtiyat tadbirlari goriir.

() informasiya 30.1(a)(iv), (v) va (vi) bandlsrina
mivafig surstds ancag o halda acihr ki,
informasiyani acan Taraf informasiyanin verildiyi
Tarafdan har bels acilisadak yazili iltizam alsin ki, o
hamin malumat ve informasiyani (ictimaiyyata balli
olan va ya ona catdirllan malumatdan basqa)
Uciincii Taraflordan ciddi suratds gizli saxlayacaq,
malumat va  informasiya digar  Taraflarin
gabagcadan verilmis yazili icazasi olmadan hansi
moaqgsadlar Uclin acilirsa, o magsadlardan basqa,
hec bir magsadls hamin malumat va informasiyadan
istifads etmayacak ve onu acmayacaqdir.

(d) 9gar har hansi Podratgl teraf bu Sazisin qlivvada
oldugu muddat arzinds bu Sazisds istirak payina
sahibliyi dayandirdigda maxfilik barasinda yuxarida
gostarilon ohdsliklerden azad olunmur, har hansi
fikir ayriliglart iss bu Sazisin arbitraj haqqginda
miiddaalarina muvafiq suratds hall edilir va Podratgl
taraflarin maxfiliya dair 6hdaliklari bu Sazisds hansi
sokilds gostarilmisdirsa, bu Sazisin qlvvasina xitam
verildikdan sonra bes (5) il arzinds o sakilds
guvvada galmagda davam edir.

30.2 Malumat mibadilasi

Yuxarida deyilanlara baxmayaraq, 17.1(e) bandina
mivafiq surstds Podratcinin tam ixtiyari vardir ki,
SOCAR-In icazasi ils Kontrakt sahasina aid buitin
malumatlari Uciinci tarsflarla basga malumatlarla sarbast
miubadils etsin, va bels bir icazadan asassiz olaraq boyun
gaciriimamalidir.

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

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

30.2 Trading of Data

Notwithstanding the foregoing, in accordance with Article
17.1(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.
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30.3 Sirkatin faaliyysti haqginda informasiya verilmasi

Bu 30-cu maddanin har hansi digsr middasalarina
baxmayaragq, illik hesabatlarda, smakdaslar va sshmdarlar
Ucln informasiya bdlletenlarinda, jurnallarda ve i.a. har
bir Podratci tarof Neft-gaz smsliyyatlari hagqinda adi
gaydada darc edilan va ya isiglandirilan xilasalasdirilmis
malumatlar vers bilar.

30.3 Corporate Disclosure

Each Contractor Party, notwithstanding any other provisions in
this Article 30 may make disclosures in annual reports,
employee and stockholder newsletters, magazines and the like
of summarisations of a general nature relating to Petroleum
Operations, which are customarily or routinely described or
reported in such publications.
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MADD?O 31

SAZI$ IN QUVVISIND XITAM VERILMISI

31.1 Kokli pozuntu

(@

Vaziyyatdan asili  olaraq, bu Sazis (lzrs
ohdsliklarin, yaxud Hoékumat teminatinin Kokl
pozuntusuna yol verilirsa va digar Tarafin hamin
Kokli pozuntunun xarakteri va mahiyyati, habels
hamin Kokli pozuntuya go6éra bu Sazisin
givvasina xitam vermak niyyati hagqinda yazili
bildirisi alinandan sonra doxsan (90) gin
muddatinds bu Kokli  pozuntunu aradan
galdirmag va ya diizaltmak mumkiin deyildirss,
bunlara

(i Podratci yol verdikds SOCAR, yaxud

(i) SOCAR va ya Hokumat yol verdikds,
Podratci bu Sazisin quivvasina har vaxt
xitam vera bilar, bu sartla ki,

(aa) hamin Kokl pozuntu aradan galdirila va ya
dizaldila  bilarsa, lakin lazimi  saylar
gostarildiyina baxmayaraq, onlarin aradan
galdirlmasina va ya diizaldilmasina doxsan
(90) gun kifayst etmirss, Sazisin qulvvasina
xitam vermak hiququ o halda tstbig edils
bilmaz ki, Kokli pozuntuda ittiham edilan
Tarof hamin Kokli  pozuntunu aradan
galdirmag va ya diuzsltmak lg¢ln goéstarilan
doxsan (90) gin oarzinds aglabatan zaruri
tadbirlor gérmis olsun va Kokli pozuntu
aradan qaldirilanadak va ya dizaldilanadak

ARTICLE 31

TERMINATION

31.1 Material Breach

(a)

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

(ii)) by Contractor if SOCAR or any Governmental
Authority commits

a Material Breach of its obligations under this Agreement
or the Government Guarantee, as the case may be, 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 endeavour to reach
mutual agreement on the actions necessary to cure
or remedy the Material Breach; and



(bb)

(co)

bels tadbirlari israrla davam etdirsin; ham da
basa disulur ki, bu halda Taraflar Kokl
pozuntunun aradan galdirilmasi ve vya
dizaldilmasi Gcln zaruri olan harakatlar
barasinda garsiligh razihga galmays calisirlar;
vd

Podratci, yaxud SOCAR - aidiyyatindan asili
olarag - gostarilan doxsan (90) glin arzinda
Kokl pozuntu masalasini Arbitrac gaydasina
9sasan arbitraj baxisina cixarirsa, bu Sazis
yalniz o halda vs yalniz ondan sonra lagv
edilo bilar ki, (1) arbitraj baxisi bels rays
galsin ki, hagigaten pozuntuya yol verilmisdir
va (2) pozuntuya yol vermis sayilan Toaraf
arbitraj komissiyasinin miayyan etdiyi bu
Kokl pozuntunu aradan galdirmagq ve vya
dizsltmak lclun mivafig imkan (lakin bitin
hallarda doxsan (90) glindan az olmamagla)
alds etdiyine baxmayarag hamin imkandan
istifade etmir, bu Taraf Kokli pozuntunu
miuvaffagiyystle aradan qaldirmaq va vya
dizaltmak uclin takidle lazimi tadbirlar
gérmamisdir va gormeamakds davam edir.
Arbitraj geran gati va Taraflor {giin
macburidir va darhal icra edilmalidir; va

bu Sazis carcivesinda “Kokli pozuntu® termini
mahiyyatca pozuntu demsakdir ve agoer
dizaldilmass, ya Podratcinin, SOCAR-In,
yaxud Hokumat organinin 6z migavils
ohdaliklarini yerina yetirmakdan -
aidiyyatindan asili olaraqg - acig-aydin imtina
etmasi naticasinds, ya da Sazisin kommersiya
magsadinin bas tutmamasina sabab olmus
harakat naticasinda Sazisin butoévlikds 6z
manasini itirmasina barabardir.

(bb)

(co)

if either Contractor or SOCAR, as the case may be,
within said ninety (90) day period refers the
question of Material Breach to arbitration in
accordance with the Arbitration Procedure, then
termination of this Agreement will not occur
unless and until (1) the arbitration proceeding
results in a finding that such Material Breach does
in fact exist, and (2) the Party found to have been
in breach has had a reasonable opportunity
thereafter (but in no event less than ninety (90)
days), but failed, to cure or remedy the Material
Breach identified by the arbitration panel, unless
such Party has been diligently pursuing such
actions and continues to do so until such Material
Breach is cured or remedied. The arbitration
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.
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(b)

(@

Fors-Major hallari istisna olmagla, 5-ci maddads,
7.2(@), 7.3(a), 7.5(a), 7.5(e) va 7.6 bandlarinda
gostarilmis har hansi islarin yerina yetirilmamasi va
ya basa catdirilmamasi Podratci tarsfindan Sazisin
Kokli pozuntusu hesab olunur; bu halda SOCAR
Podratclya yazili  bildiris  gondararak  Sazisin
guivvasina birtarafli gaydada, ham Kontrakt barpa
sahasine ham Kontrakt kasfiyyat sahasins, lazim
olacagi taqdirds xitam vermak hiququna malikdir
va Podratci bu Kokl pozuntunu aradan galdirmaq
va ya duzsltmak ucgin, 31.1 bandinds nazarda
tutuldugu kimi, har hansi méhlat almag hiiququna
malik deyildir. 5-ci maddaya ve 7.2(d), 7.3(b),
7.5(@), 7.5(e) vo 7.6 bandlerina va bu 31.1(b)
bandins mivafiq suratde SOCAR tarafindan Sazisin
givvasine ham Kontrakt barpa sahasine ham
Kontrakt kasfiyyat sahasina, lazim olacagi taqdirds
xitam verilmasi gostorilon Kokl pozuntu ils
alagadar SOCAR-In Podratciya qarsi yegana hiiquqi
miudafia vasitasidir, Podratci isa gostarilmis hamin
islorin gorilmasi ile bagh c¢akdiyi har hansi
masraflarin  svazinin 6danilmasi barssinda iddia
galdirmag hiiququna malik deyildir.

31.2 SOCAR-In_Sazisa xitam vermasi

SOCAR asagidaki hallarda Podratciya doxsan (90)
gun avval yazili bildiris gdondarmakls bu Sazisin
guvvasina xitam vers bilar:

(i) agar har hansi Podratci tarsfin adindan 9sas
ana sirkatin Taminatini veran sirkat tadiys
gabiliyyatini itirirss ve vya Ilsagv edilirsa
(birlosdirmak va ya yenidan taskil etmak
moagsadi ila [agv edildiyi hallardan basqga), bu
sartle ki, butiin galan Podratci tarsfler birgs
masuliyyata dair middsalara asasan, tadiys
gabiliyystini  itirdiklerine ve vya lsgv

(b)

A failure to complete any of the activities listed in
Articles 5, 7.2(a), 7.3(a), 7.5(a), 7.5(e) and 7.6 other
than as a result of Force Majeure shall be deemed to
constitute a Material Breach of the Agreement by
Contractor whereupon SOCAR shall have the right to
unilaterally terminate this Agreement as to the Contract
Rehabilitation Area or Contract Exploration Area, as
the case may be, 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 31.1. Termination of the
Agreement as to the Contract Rehabilitation Area or
Contract Exploration Area, as the case may be, by
SOCAR pursuant to Articles 5, 7.2(d), 7.3(b), 7.5(a),
7.5(e), 7.6 and this Article 31.1(b) shall be SOCARs
sole remedy against Contractor for such Material
Breach and Contractor shall have no claim for
reimbursement of any costs incurred by Contractor
with respect to the execution of the said activities.

31.2 Termination by SOCAR

(@)

SOCAR may terminate this Agreement by giving
Contractor ninety (90) days prior written notice:

(1) If any company issuing an Ultimate Parent
Company Guarantee on behalf of any Contractor
Party becomes insolvent or goes into liquidation
(other than for the purpose of amalgamation or
reorganisation), provided that such notice of
termination shall take effect only if the other
Contractor Parties because of their insolvency or
liquidation, and subject to the provisions of joint
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(b)

edildiklsrina go6rs, bu Sazis (zrs hamin
Podratci tarafin hiquglarini va 6hdaliklarini 6z
Uzoarlarine goétirs bilmadikds va bunu hamin
doxsan (90) gin @arzinde  SOCAR-a
bildirdikden sonra Saziss xitam vermak
haqqginda bildiris qlivvays minir;

(ii) oger Podratci teraflor  birlikde  tadiys
gabiliyyatini itirirss va ya I[sgv olunursa
(birlosdirmak va ya yenidoan taskil etmak
magsadi ila [agv edildiyi hallardan basqa);

(iii) agar Fors-major hallarindan basqga, har hansi
sabablara goérs Karbohidrogenlarin sanaye
hacminds hasilati hamisalik dayandiriimisdirsa.

SOCAR-In 7.5(a) va 7.5(e) bandlarinin middaalarinda
nazards tutuldugu kimi, Podratclya gabaqcadan yazili
sakilda bildirmakla bu Saziss xitam vermak ixtiyari
vardir.

31.3 Podratcinin _Sazisin qilivvasina Xxitam vermasi/Kontrakt

sahasindan imtina etmasi

(@

Podratci Kasfiyyat dovri basa catdigr anda, yaxud
basa catdigdan sonra har hansi bir vaxtda, yaxud
Podratcinin  9lave kasfiyyat dovrina basladigi
taqdirda, 9lave kasfiyyat dovrii basa catdigi anda va
yaxud basa catdiqdan sonra har hansi bir vaxtda, va
7.2(a) va 7.3(a) bandlarinds miayyan olunmus isin
SOCAR-I gane edan sakilds tam vyerina yetirilmasi
sarti ils, SOCAR-a doxsan (90) giin gabaqcadan yazili
sokilde bildirmakls Kontrakt kasfiyyat sahasins
miinasibatds bu Saziss xitam versa bilar. Sazisin
guvvasina bu yolla xitam verildikdan sonra Podratci
6z 6hdaliklsrinin va o vaxt tciin quvvads olan illik is
programinda nazards tutulan oOhdsliklarin yerina
yetirilmasi, habels, agar bu barads SOCAR-in muvafiq

(b)

liability, are not able to assume such Contractor

Party’s rights and obligations under this
Agreement and so notify SOCAR within such
ninety (90) day period.

(i) If all Contractor Parties collectively become
insolvent or go into liquidation (other than for the
purposes of amalgamation or reconstruction).

(iii)  If, for reasons other than Force Majeure production
of Petroleum in commercial quantities shall have
permanently ceased.

SOCAR may terminate this Agreement by giving
Contractor notice in writing as provided in Articles
7.5(a) and 7.5(e).

31.3 Termination/Relinquishment by Contractor

(a)

Contractor may terminate this Agreement in relation to
the Contract Exploration Area 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 7.2(a) and 7.3(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 with
respect to the Contract Exploration Area except for the
performance of its obligations under the then current
Annual Work Programme and obligations to abandon
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(b)

(o)

(d)

talabi olarsa, gazilmis quyularin [agv edilmasi
ohdsliklari istisna olmaqgla, Kontrakt kasfiyyat
sahasina miinasibatde SOCAR qarsisinda he¢ bir
ohdalik dasimir.

Bu 31.3 bandinin galan miiddaalarina amal etmak
sorti ils Podratgl azi doxsan (90) giin svval SOCAR-a
yazili  bildiris goéndarmakls  bitin  Kontrakt
sahasindan har vaxt konulli sakilds imtina eds bilar.
Hamin bildirisds bu imtinanin qgivvays minmays
baslayacag: tarix, habels 31.3(c) bandinin
muddsaalarina uygun suratds 06zinin har hansi
galan 6hdaliklarini Podratcinin necs yerina yetiracayi
gostarilmalidir.  Bels imtina oldugda Sazisin
guvvasina xitam verilmis olur. Kontrakt sahasindan
imtina il slagadar qarsiya cixa bilacek bu ve ya
basga masalalarin muzakirasi ticiin SOCAR-In va ya
Podratcinin talabi ils Rahbar komitanin iclasi cagirila
bilar.

31.3(@) vo ya (b) bandlarina asasan bu Sazisin
guvvasina Podratcinin  xitam vermasi va vya
Podratcinin  biutiin - Kontrakt sahssindan imtina
etmasi onu o vaxt uciin qivwads olan illik is
programi Uzrs digar 6hdasliklardan azad etmir; bu
programi  Podratci SOCAR ile  gabaqgcadan
razilasdirarag 6z milahizasina go6rs asagidaki
tarzds yerina yetira bilar:

(i) illik is programi lzrs islari muvafiq surstds
tam yerina yetirmakls; va ya

(i)  mavafiq Budcalards nazards tutulmus vasaitin

galan balansini SOCAR-a Dollarla 6demaklas.

31.3(a) va ya (b) banlarina asasan bu Saziss xitam
verildikds va ya biitiin Kontrakt sahasindan imtina

(b)

(©

(d)

the wells drilled, if SOCAR so requests.

Subject to the remaining provisions of this Article 31.3,
Contractor may at any time voluntarily relinquish all of
the Contract Area by giving SOCAR not less than
ninety (90) days prior written notice. Such notice shall
specify the date upon which the relinquishment is to
take effect and the manner in which Contractor will
perform any remaining obligations pursuant to Article
31.3(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
31.3(a) or (b) shall not relieve Contractor of any
remaining obligations under the then current Annual
Work Programme which Contractor upon the prior
agreement with SOCAR may fulfill at its option:

(i) by performing in full in accordance with such
Annual Work Program; or

(i) 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

181



edildikds, Podratgl, bels xitamdan avval »alds
olunmus har hansi hiiquglara va ya irali sirtlmis
iddialara xalal gatirmadan, Neft-gaz amaliyyatlarini
davam etdirmak, habels Sazisin qlivvasina xitam
verildiyi tarixadak avezi 6dsnilmamis Neft-gaz
amaliyyatlari masraflarinin avazini almaq hiiququnu
itirir.

31.4 Digear hiiqugi mudafis vasitalari

Bu Sazisin sartlari ils konkret nazards tutulmus hallar
istisna olmagqla, yuxarida gostarilmis miuddaalara miivafiq
suratds bu Sazisin qlivvasina ya Podratcl, ya da SOCAR
xitam verdikda bu xitamverms Podratcinin ve ya SOCAR-
In zarara gora bir-birina garsi mahkama iddialan
galdirmag va ya Podrat¢inin ve ya SOCAR-In (saraitdan
asili olarag) ganun Uzrs bel baglaya bilacaklari har hansi
basqga hiquqgi midafis vasitesindan istifade etmak
hiiququnu mahdudlasdirmir.

Kontrakt sahasinin bir hissasindan imtina

31.3(@) bandinin muddasalarina zidd olamadan, Podratci
azi doxsan (90) gin oavval SOCAR-a yazili bildiris
gondarmakla Kontrakt sahsasinin bir hissasindan vaxt
konilli sakilds imtina eds bilar. Homin bildirisda bu
imtinanin qlivvays minacayi tarix va Podratci har hansi
galan 6hdaliklarini necs yerina yetiracayi gostarilmalidir.

Podratci gisman imtina etdikde bu 31.5 bandinin
muddaalarina asasan onun ixtiyari yoxdur ki, Kontrakt
sahasinin tahvil verilmis hissasinds c¢akilmis va bels
tahvil/imtina tarixinadak islanma va hasilat dévriinds
o9vazi odanilmamis Neft-gaz amaliyyatlari masraflarinin
har hansi hacminin avazini Kontrakt sahasinin imtina
edilmamis hissasindaki hasilat hacmindan alsin. Kasfiyyat
doévri vo 9lava kasfiyyat dovrinds Podratcinin cokdiyi
bitlin masraflorin avazi Kontrakt kasfiyyat sahasinin
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31.5

Article 31.3(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 right to conduct Petroleum Operations and to
recover any Petroleum Costs not Cost Recovered by the
date of termination of the Agreement.

Other Remedies

Except as specifically stated in the provisions of this
Agreement, 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 sue the other for damages, or to any
other remedy Contractor or SOCAR (as the case may be) may
have in law.

Partial Relinquishment

Without prejudice to the provisions of Article 31.3(a),
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
31.5, 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 at 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
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imtina edilmamis hissasindan 3lds edilmis hasilatdan from the remainder of the Contract Exploration Area which is
odanilmalidir. not relinquished.
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32.1

32.2

32.3

32.4

MADD?® 32

DIGOR MISOLOLOR

Bu Sazis Azarbaycan ve Ingilis dillarinds baglanmis,
Arbitraj qaydasina va 16.2(c) bandina amal edilmasi
sartils har iki dil barabar qlivvays malikdir.

Bu Sazisds bashglar yalniz aslveririslilik maqgsadi ils
goyulmusdur va Sazisin tafsiri zamani nazars alinmir.

Kontekst basqga tafsir taleb etmadikds, tak halda islanmis
sOzlara istinadlar coam halinda islanmis eyni sézlars samil
edilir va aksina; har hansi grammatik cinss istinad basga
cinslari ds ehtiva edir.

Bu Sazisin 9lavalari vo SOCAR-In Ortaq Neft sirkatinin
yaradilmasi haqginda Qosma (“Qosma“) onun ayrilmaz
hissalaridir. Sazisin asas hissasinin muddsaalari il onun
olavalarinin (Sazisin asas tarkib hissasi sayillan 1-ci 9lave
istisna olmaqla) muddaalari arasinda har hansi farglar
oldugda, asas hissanin miiddaalarina tGstinlik verilir.

YUXARIDA GOSTORILONLORI ToSDIQ EDIRIK Tarsflarin lazimi

salahiyyat

verilmis nimayandalari bu Sazisi bu sanadin

avvalinda gostarilmis tarixds bagladilar.

321

32.2

323

32.4

ARTICLE 32

MISCELLANEOUS

This Agreement is executed in the Azeri and English languages
and, subject to the Arbitration Procedure and Article 16.2(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 Oil Affiliate (the
"Addendum") form part of this Agreement. In the event of any
conflict between the provisions of the main body of this
Agreement and the Appendices (other than Appendix 1 which
shall be considered part of the main body of the Agreement),
then the provisions of the main body shall prevail.

IN WITNESS WHEREQF the Parties have executed this Agreement
as of the date first above written by their duly authorised
representatives.
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AZORBAYCAN RESPUBLIKASI DOVLOT NEFT § IRKOTI

Vazifasi:

Vazifasi:

ZENIiT ARAN OIL COMPANY LIMITED

Vazifasi:

Vazifasi:

SOCAR-In ORTAQ NEFT $ iRKOTI

Vazifasi:

STATE OIL COMPANY OF THE
AZERBAIJAN

By:

REPUBLIC OF

Title:

By:

Title:

ZENITH ARAN OIL COMPANY LIMITED

By:

Title:

By:

Title:

SOCAR OIL AFFILIATE

By:

Title:

By:
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OLAVO 1

TORIFLIR

Kontekst basqga tofsir talab etmirsa, bu Sazisds isladilmis
sozlarin va ifadalsrin manasi asagidaki kimidir:

"Lagvetma islari fondu" - 17.2(a) bandinds verilmis manaya
malikdir.

"Miihasibat ugotunun aparilmasi gaydasi” - 3-ci 9lavada
Gostoarilan muhasibat ucotu prinsiplari, Gsullari va gaydalari
demakdir.

“Olave kasfiyyat dovri“ - 7.3 bandinds verilmis manaya
malikdir.

“Ortaq sirkat”
(@) Har hansi Tarafs aid olanda

0] ela sirkat, korporasiya va ya har hansi basqa
hiqugi sexsdir ki, gostarilan Taraf hamin sirkatin,
korporasiyanin va ya Har hansi digar hiquqi
soxsin Umumi vyigincaginda saslarin alli (50)
faizindan coxunu temin edan sshmlarin bilavasits
va ya dolayisi ila sahibidir; yaxud

(i) els sirkat, korporasiya ve ya har hansi basqa
hiqugi saxsdir ki, o hamin Tarsfin Umumi
yigincaginda saslarin an azi alli (50) faizini tamin
edan sahmlarin bilavasits va ya dolayisi il
sahibidir; yaxud

APPENDIX 1

DEFINITIONS

In this Agreement the following words and expressions shall have
the following meanings unless the context otherwise requires:

“Abandonment Fund” shall have the meaning given to it in
Article 17.2.

“Accounting Procedure” shall mean the accounting principles,
practices and procedures set forth in Appendix 3.

“Additional Exploration Period” shall have the meaning given to
it in Article 7.3.

“Affiliate” means,
(a) inrelation to any Party, either

(i)  a company, corporation or other legal entity in which
such Party holds directly or indirectly shares carrying
at least fifty (50) percent of the votes at a general
meeting of such company, corporation or other legal
entity; or

(i) a company, corporation or other legal entity holding
directly or indirectly shares carrying at least fifty (50)
percent of the votes at a general meeting of such
Party; or

186



(iii) ela sirkat, korporasiya va ya har hansi basqa
hiiqugi  soaxsdir ki, onun hamin sirkatin,
korporasiyanin va ya har hansi digar hiquqi
saxsin Umumi yigincaginda saslarin an azi (50)
faizini tamin edsn sahmlari bilavasitsa va ya
dolayisi ils els sirkats, korporasiyaya va ya digar
hiiqugi saxsa maxsusdur ki, o ham da bilavasits
va vya dolayisi ila hamin Tarafin Umumi
yigincaginda saslarin an azi alli (50) faizini ta’min
edan sahmlarin sahibidir;

(b) Habels, SOCAR-a aid olanda har hansi els miiassisa va ya
taskilatdir ki, burada SOCAR-In istirak payi vardir va o,
hamin miuiassisa va ya taskilatin faaliyystina nazarst
etmak (12.2(c) bandinds miayysn edilmis kimi) onu
idara etmak va ya istigamatlandirmak hiiquguna
malikdir;

"Sazis" - bu sanad, ona edilmis 1 - 10-cu 9lavalsr, va
SOCAR-a maxsus Ortaq Neft Sirkstinin yaradilmasina dair
Qosma, elaca do Taraflorin bu sanadin garsiligh suratds
razilasdirdigi, imzaladigi genislandirmalar, tazaleanmalar,
avazlanmalar, yaxud dayisikliklar demakdir.

“illik is proqrami* - Rshbar komits tarsfindsn tasdiq edilmis
(belo tosdiq tolob olundugda) va Taqvim ili arzinds hayata
keciriloacak Neft-gaz amsaliyyatlari programinin band-band
sarh olundugu sanad demakdir.

“Arbitraj qgaydasi® - 6-c1 9lavads sarh edilmis arbitraj
arasdirmalari gaydasi demakdir.

(iii) a company, corporation or other legal entity of which
shares carrying at least 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 at least
fifty (50) percent of the votes at a general meeting of
such Party;

(b) and, furthermore, in relation to SOCAR, any venture or
enterprise in which SOCAR has an interest and the right to
control (as defined in Article 12.2(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 Programme” means the document describing,
item by item, the Petroleum Operations to be carried out during a
Calendar Year, which has been approved by the Steering
Committee (when such approval is required).

“Arbitration Procedure” means the arbitration procedure set
forth in Appendix 6.
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“Tobii samt gazi“ - layda movcud olan, Xam neftds hall
olunmus Tabii qaz demakdir; bels Xam neft kasf edildiyi anda
har Barel g¢iin on min (10.000) standart kub futdan cox
olmayan qaz faktoru ils ¢ixarilir vo gazin neftdan ayrildigi
mantagada olculir.

"Azoarbaycan todariikcusii (tadartikculari)" - 21.1(a) bandinds
muayyan olunmus manani dasiyir.

“Barel“ - ABS bareli, yani normal temperatur va tazyiq
soraitinds Ol¢lilmis 42 ABS qallonu (158,987 litr) demakdir.

“Blok "- Preambulada go6starilon manani dasiyir.

“Budca“ - llik is programina daxil edilmis Neft-qaz
amaliyyatlarina ¢akilan xarclerin madds-madds hesablanmasi
demakdir.

“Togvim riibl“ - Har hansi Taqvim ilinds yanvarin 1-da,
aprelin 1-ds, iyulun 1-ds va oktyabrin 1-ds baslanan g (3)
ardicil aydan ibarat dovr demakdir.

“Taqvim ili“ - Qriqori tagvimina asaslanan yanvarin 1-dsan
baslanan va ondan sonraki dekabrin 31-ds qurtaran on iki
(12) ardicil aydan ibarst dévr demakdir.

“Associated Natural Gas” means Natural Gas which exists in a
reservoir in solution with Crude Oil, such Crude Oil being
producible, as initially discovered, at a gas oil ratio of not greater
than 10,000 standard cubic feet per Barrel of Crude Oil as
measured at the point of separation of gas from oil.

“Azerbaijani Supplier(-s)” shall have the meaning given to it in
Article 21.1(a).

“Barrel” means U.S. barrel, i.e. 42 U.S. gallons (158.987 liters)
measured at STP.

“Block” shall have the meaning given to it in Preamble.

“Budget” means estimates of itemised expenditures of Petroleum
Operations included in an Annual Work Programme.

“Calendar Quarter” means a period of three (3) consecutive
months commencing on the 1st of January, the 1% of April, the Ist
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.
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“@sasli masraflar® - har hansi fondun alinmasi va/yaxud
yaradilmasi, o cumladan, lakin bunlarla mahdudlasmadan,
quyular, tullanti xatlari, boru kamarlari, neft-qaz va suayirma
qurgulari, neft nasos stansiyalari, bosaltma terminallari, gaz
kompressor stansiyalari va s. lciin Kontrakt sahasinds va ya
onunla bagl c¢akilmis 9msaliyyat masraflari istisna olmagla
biitiin Neft-gaz amaliyyatlari masraflari demakdir. 9sasl
masraflara: (i) Kasfiyyat dovri ve 9lave kasfiyyat dovri
arzinda Kontrakt kasfiyyat sahasinds aparilan va onunla bagh
Neft-qaz omaliyyatlari masraflari:  kasfiyyat quyularinin
gazilmasi va sinagi, habels gazima qurgusunun va/va ya
digar obyektlarin/vasitalarin ) infrastrukturun
yenilasdirilmasi, tamiri va vya qurasdirilmasi ils bagh
moasraflar daxil olmagla, lakin bununla mahdudlasmadan; va
(ii) Kontrakt barpa sahasinds aparilan ve onunla bagh Neft -
gaz ompaliyyatlari (izra, habels islanma programi tosdiq
edildikdan sonra Kontrakt kasfiyyat sahasinda aparilan va
Neft-gaz samaliyyatlari masraflari: o cimladan, lakin bunlarla
mahdudlasmadan, ehtiyatlarin tahlili; fondlarin satin alinmasi
va tikilmasi, onlarin qurulmasi va istismara buraxilmasi;
idarsetma, layihalesdirma va texnologiyasi; istismar
quyularinin gazilmasi.

“Osasli masraflarin 6danilmasi {iciin Karbohidrocenlar” -
manasi muivafiq olarag 13.3()(ii) ve 13.4(a)(ii) bandlarinds
verilmisdir.

“Maliyyalasdirma 1 - manasi 3.5(a)(i) bandinda verilmisdir.

“Maliyyslasdirma 2“ - manasi 3.5(a)(ii) bandinda verilmisdir.

“Capital Costs” means Petroleum Costs, other than Operating
Costs incurred in, or in relation to, the Contract Area to acquire
and/or create any asset, including but not limited to wells,
flowlines, pipelines, oil, gas and water separation facilities, oil
pumping stations, loading terminals, gas compression stations and
the like. Capital Costs include costs (i) for Petroleum Operations
performed in and related to the Contract Exploration Area during
the Exploration Period or the Additional Exploration Period:
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; and (ii) for Petroleum Operations performed in and
related to the Contract Rehabilitation Area and for Petroleum
Operations performed in and related to the Contract Exploration
Area after the approval of the Development Programme: including
without limitation Petroleum Costs incurred with respect to
reservoir study; acquisition and construction of assets, their
installation and commissioning; management, design and
technology; drilling of production wells.

“Capital Cost Recovery Petroleum” shall have the meaning

given to it in Articles 13.3(a)(ii) and 13.4(a)(ii) respectively.

“Carry 1” shall have the meaning given to it in Article 3.5(a)(i).

“Carry 2” shall have the meaning given to it in Article 3.5(a)(ii).
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“Kommersiya hasilatinin baslanma tarixi“ - Kontrakt kasfiyyat
sahasinan alagadar olarag sn tez bas vermis asagidaki
gostarilmis tarixlardan biri: (a) Podrat¢inin sanaye Usulu ila
hasil etdiyi Xam neftin va ya neft ekvivalentinin giindslik orta
hacminin altmis (60) ardicil glin arzinds alti yiz (600) barel
saviyyasinda sabit qaldigi tarixi, ve ya (b) Podratcinin iki (2)
istismar quyusundan sanaye hasilatinin altmis (60) ardicil giin
arzinda sabit qaldig tarixi.

“Kompensasiya Karbohidrogenlari” _ moanasi 14 maddads
verilmisdir.

“Kontrakt sahasi“ - 2-ci 9lavada verilmis konturlara va uygun
olan manasi 4-cii Maddada tasvir verilmisdir.

“Kontrakt kasfiyyat sahasi“ - manasi 4 maddads verilmisdir.

“Kontrakt barpa sahasi“ - manasi 4 maddadas verilmisdir.

“Podratci“ - birlikda bitin Podratci taraflar demakdir.

“Podratcinin obyektlari“ - 12.3 bandinda verilmis manaya
malikdir.

“Podratci taraflar’ - birlikds ZENIT vo ONS va/yaxud onlarin
hiiquq varislari vo ya mumkiin muvakillari demakdir.

“Podratci taraf - ZENIT ve ONS va/yaxud onlarin hiiquq
varislarindan va ya mimkiin miuvakkillarindan har hansi biri
demakdir.

“Korporativ Xarici Sub-podratcilar” manasi 15.4 bandinds
verilmis manaya malikdir

“Commencement Date of Commercial Production” means in
relation to the Contract Exploration Area, the earlier of the
following: (a) the date upon which commercial production
conducted by the Contractor at a stable average daily rate of six
hundred (600) 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 from two (2) producing wells has been sustained at a
stable production rate for a period of sixty (60) consecutive days.

“Compensatory Petroleum” shall have the meaning given to it in
hmp gg
Article 14.

“Contract Area” shall have the meaning given to it in Article 4 as
described and delineated in Appendix 2.

“Contract Exploration Area” shall have the meaning given to it
in Article 4.

“Contract Rehabilitation Area” shall have the meaning given to
it in Article 4.

“Contractor” means all of the Contractor Parties collectively.

“Contractor Facilities” shall have the meaning given to it in
Article 12.3.

“Contractor Parties” means collectively ZENITH and SOA
and/or their successors and permitted assignees.

“Contractor Party” means any one of ZENITH and SOA and/or

their successors or permitted assignees.

“Corporate Foreign Sub-contractor” has the meaning found in
Article 15.4.
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“Masraflarin 6danilmasi“ - Podratginin Neft-qaz
amoliyyatlarina  ¢akdiyi Masraflarinin  6danilmasi  lclin
Kontrakt sahasinds hasil edilmis karbohidrogenlar payinin
Podratciya ayrilmasi prosesi demakdir, bu zaman “Odanilasi
masraflar galacakds 6dasnilmali olan masraflsr, “Odanilmis
masrafler’ iss bundan avval 6dsnilmis masrafler kimi basa
dasilir.

“Xam neft“ - xam mineral neft, kondensat, asfalt, ozokerit va
tobii sakilds olan, yaxud kondensasiya va ya ekstraksiya
vasitesile Tabii qazdan alinan bark va vya maye
karbohidrogenlarin va bitumun xtsusi ¢akisindan asil
olmayaraq butiin novlsri, o cimladan Normal temperatur va
tozyiq soraitinds gaz-kondensat mayelsri, habela yuxarida
sadalanan maddsalarin e’'mali va ya ayrilmasi naticasinda alds
edilan mahsullar demakdir.

“Catdirilma mantaqasi (lari)* - Karbohidrogenlarin sahildaki
islonma va saxlanma terminalinin cixis flanesins qoyulmus
hacm masrafdlcani va/ve damir yolun yiuk terazilari, agar
Podratci onlari gazma avadanligi kimi islenmasi gararina
goalarsa, yaxud Bakidan ixrac sisteminin giris flansi, va/va
quyunun agzi ils hamin c¢ixis flansi arasinda Podratcinin
tovsiyasi ila Rahbar komitanin vaxtasiri tayin etdiyi har hansi
digar noqts, yaxud noqtslar demakdir.

“Layihalasdirma standartlan“ - 8-ci °9lavads sarh edilmis
layihalasdirma standartlari va texniki sartlar demakdir.

“lslonma va hasilat dévri“® - moenasi 6-c  Maddads
verilmisdir.

“islanma programi“ - manasi 7.5 bandindas verilmisdir.

“Kosf“ - Kontrakt kasfiyyat sahasinin hidudlari daxilinds
Karbohidrogenlar y1g iminin kasfi demakdir.

“Cost Recovery” means the process by which Contractor is
allocated a share of Petroleum produced 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.

“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 Standard Temperature and atmospheric Pressure 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 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 it in Article 6.

“Development Programme” shall have the meaning given to it in
Article 7.5.

“Discovery” means a discovery within the Contract Exploration
Area of an accumulation of Petroleum.
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“Dollar® va ya “$“ - Amerika Birlasmis Statlarinin valyutasi
demakdir.

“ikigat vergi hagqinda miigavile“ - galirlara ikigat vergi
goyulmasinin  aradan qaldirilmasi  Gg¢lin  Azarbaycan
Respublikasinda tatbiq edils bilan Vergilarls aid har hansi
miuigavils va ya konvensiya demakdir.

“Quvvayaminma tarixi“ - 28.1 bandinds verilmis manaya
malikdir.
"imzalanma tarixi" - Tarsflarin salahiyyatli niimayandalari

Sazisi lazimi gaydada imzaladiglari va Sazisin avvalinda
gostarilmis tarix demakdir.

“Kasfiyyat dovri“ - 7.1 bandindas verilmis manaya malikdir.

“Kasfiyyat islari programi® - moanasi 9-cu 9lavada verilan
kasfiyyat islori demakdir.

“Maliyyslasdirma masrafleri - 13.3 va 13.4 bandlsrinds
gostarildiyi  kimi, har rib dclin 9sash masraflarin  va
9maliyyat masraflarinin avezi 6danilmamis balansa LIBOR
tstagal dord tam onda bes (4.5) faiz hacminds illik faiz
daracasini tatbig etmakls miayyan edilan mablaq.

“Fors-major hallar’ - 24.1 bandinda verilmis manaya
malikdir.

“Xarici valyuta“ - Dollar va/yaxud beynalxalg bank birliyinda
hamiligla gabul edilmis digar sarbast donarli xarici valyuta
demakdir.

“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
28.1.

“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
7.1.

“Exploration Work Programme” shall mean the exploration
work set out in Appendix 9.

“Finance Costs” means a charge of annual interest rate equal to
LIBOR plus four point five (4.5) percent which shall be applied to
the unrecovered balances of Capital Costs and Operating Costs on
a quarterly basis, as set out in Articles 13.3 and 13.4 respectively.

“Force Majeure” shall have the meaning given to it in Article
24.1.

“Foreign Exchange” means Dollars and/or other freely
convertible foreign currency generally accepted in the international
banking community.
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“Xarici  subpodratcl’® -  Azesrbaycan  Respublikasinin
hiidudlarindan ksnarda (i) qeyds alinmis, ganuni vyolla
yaradilmis va ya taskil edilmis Sub-podratci demsakdir ve
yaxud (ii) Azarbaycan Respublikasindan basqa digar 6lkanin
vatandasi olan fiziki va yaxud fardi saxs.

“UODM deflyatorunun indeksi“ - ABS-in Umumi daxili
moahsulu Uglin s6zsiiz qgiymatlar deflyasiyasinin indeksi
demakdir vo o, ABS Ticarst Deaprtamentinin iqtisadi Tahlil
Biurosu tarafinden (iITB) “Milasir kommersiya faaliyystinin
icmah“ adh rublik nasrds elan edilir. Bu nasrin buraxihsi
dayandirilarsa  Taraflor Beynalxalg Valyuta Fondunun
“Beynalxalg maliyys statistikasi“ nasrindan, yaxud Taraflor
arasinda qarsthigh razihga gors digar minasib nasrdan
istifads edacaklar.

“Hékumsat orqani“ va ya “Hékumsat organlan“ - Azarbaycan
Respublikasinin Hokumsati ve har hansi siyasi va ya basqga
organi, o ciimladan har hansi yerli hékumat organlari, habels
har clr basga temsiledici orqanlar, bas idaralsr va ya idars
etmak, ganunlar gabul etmak, nizama salmaq, vergilar
goymagq va vergilar, yaxud riasumlar tutmagq, lisenziyalar va
icazalor vermak, Sazisle alagadar SOCAR-In va/yaxud
Podratcinin  har hansi  hiquglarini, 6hdasliklarini va vya
faaliyyatini tesdiq etmak, yaxud bunlara birbasa ve ya
dolayisi ila basqga sakilds tasir etmak (maliyya sahasinds va
ya basqa sahada) salahiyyastlari verilmis hakimiyyat organlari
demakdir. Bu Saziss uygun olaraq razilig slds edilmisdir ki,
yalniz 23.2 va 29.4(a) bandlarindaki maqgsadlar baximindan
har hansi dovlst muassisasi, elaca ds ancag kommersiya,
yaxud digar tasarrifat faaliyysti ila masgul olan (va hec bir
hokumat orqgani funksiyasi dasimayan, habels heg¢ bir
ganunvericilik, tanzimlayici va ya vergi funksiyasina malik
olmayan) baladiyys organlari "Hokumat organi” mafhumuna
daxil deyil.

“Foreign Sub-contractor” means a Sub-contractor which is (i) an
entity or organization which is incorporated, legally created or
organized outside the Republic of Azerbaijan, or (ii) a physical
person or individual who is a citizen of a country other than the
Republic of Azerbiajan.

“GDP Deflator Index” means the implicit price deflator index for
United States Gross Domestic Product issued by the Bureau of
Economic Analysis (BEA) of the United States Department of
Commerce, as reported in the quarterly publication "Survey of
Current Business". If this publication ceases to exist the Parties
shall use "International Financial Statistics" of the International
Monetary Fund, or other suitable publication as mutually agreed
by the Parties.

“Governmental Authority” or “Governmental Authorities”
means the government of the 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 23.2 and 29.4(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".
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“Hokumat teminat“ - Azsrbaycan Respublikasi Hokumatinin
5-ci 9lavada gosterilmis formada Taminati va Ohdaliyi
demakdir.

“Karbohidrogen faaliyyati” - 15.1(c)(iii)) bandindas verilmis
manaya malikdir.

"Birge amallyyat sazisi" ya “BoS” - 9.1(a) bandinds verilmis
manaya malikdir.

“Birga amaliyyat sirkati“ - manasi 9.1(a) bandindas verilmisdir.

“LIBOR" Londonun “Financial Times” goazetinda (vo vya
“Financial Times” gazetinin nasri dayandirildigda Taraflarin
raziigina asasan taklif mazannalari darc ediloan diger
nasrlards) glindalik darc edilan va g (3) aylig taqvim rubi
arzinda London Banklararasi depozitlar bazarinda ABS Dollar
Takliflori Mazannasinin orta riyazi ragam kimi hesablanan
faiz daracasidir.

“Kokli pozuntu“ - manasi 31.1(a) bandinds verilmisdir.
“Olcma gaydasi“ - Xam neftin vo Tsbii gazin hacmini
olcmayin va keyfiyystini muayyanlasdirmayin 7-ci 9lavads

sarh edilmis Qaydasi demakdir.

“Koasfiyyat islarinin minimum programi (KIMP) - manasi 7.2
bandinds verilmisdir.

“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
Article 15.1(c)(iii).

"Joint Operating Agreement” or “JOA” shall have the meaning
given to it in Article 9.1.(a)

“Joint Operating Company” shall have the meaning given to it in
Article 9.1(a).

“LIBOR” means the rate of interest calculated from the arithmetic
average over a Calendar Quarter period of the three (3) month
Dollar London Interbank Offer Rate quoted daily in the London
Financial Times (or in the event that the London Financial Times
ceases to be published then such other publication as the Parties
shall agree).

“Material Breach” shall have the meaning given to it in Article
31.1(a).

“Measurement Procedure” means the Crude Oil and Natural Gas
Measurement and Evaluation Procedure set forth in Appendix 7.

“Minimum Exploration Work Programme” (“MEWP”) shall
have the meaning given to it in Article 7.2.

194



“Tobii gaz“ - Normal temperatur va tozyiq soraitinda
gazaoxsar fazada olan butin karbohidrogenlsr, o ciimladan
lakin bunlarla mahdudlasmayan, ssmt gazi va yagli qazdan
maye karbohidrogenlar ekstraksiya ve ya separasiya
edildikdan sonra qalan gaz galigi, habelsa bitin qeyri-
karbohidrogen mansali qaz Vo ya qazaoxsar
karbohidrogenlarla birlikds hasil edilon digsar maddalar (o
cimladan, lakin bunlarla mahdudlasmayan karbon gazi,
kikird va helium) demakdir, bu sartls ki, kondensasiya va ya
ekstraksiya edilmis maye karbohidrogenlsr bu tarifs daxil
olmasin.

“Sarbast tabii qaz“ - Tabii samt gazi olmayan Tabii gaz
demakdir.

“Kasf va onun kommersiya dayeri haqqinda bildiris* -
ma’nasi 7.4 bandinda verilmisdir.

“©@maliyyat girkati“ - Bu Sazisin 9-cu Maddasina uygun olaraq
Podratcinin Neft-gaz amsliyyatlarini aparmaq tciin miisyyan
muiddatds vyaratdigi sirkat, o cimladan Birge °maliyyat
Sirksti demakdir demakdir.

“Natural Gas” means all hydrocarbons that are in a gaseous phase
at STP including but not limited to casing head gas and residue gas
remaining after the extraction or separation of liquid hydrocarbons
from wet gas, and all non-hydrocarbon gas or other substances
(including but not limited to carbon dioxide, sulphur and helium)
which are produced in association with gaseous hydrocarbons
provided that this definition shall exclude condensed or extracted
liquid hydrocarbons.

“Non-associated Natural Gas” means Natural Gas other than
Associated Natural Gas.

“Notice of Discovery and its Commerciality” shall have the
meaning given to it in Article 7.4.

“Operating Company” means the company appointed for the
time being to conduct Petroleum Operations on behalf of
Contractor in accordance with Article 9, including a Joint
Operating Company.
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“Omaliyyat masraflari“ - Kontrakt sahasinds va ya onunla
bagh cakilmis Neft-qaz amsaliyyatlari masraflari, o cimladan,
lakin bunlarla mahdudlasmadan: (i) Kasfiyyat dovri va ya
olava kasfiyyat dovri arzinds Kontrakt kasfiyyat sahasinda
aparilan va onunla bagli bilavasita, yaxud dolayisi ila ¢akilmis
masraflar, o climladan lakin bunlarla mahdudlasmayan,
Karbohidrogenlarin ¢cixarilmasina, temizlanmasing,
oyadilmasina, tazyiglanmasins, toplanmasina, emalina,
saxlanmasina, yerlasdirilmasina, yola salinmasina va
Catdirllma moantagasina (larind) naql edilmasing, texniki
xidmata/tamira, xidmsatlara va inzibati idarsetmaya c¢akilan
masraflar, habels lagvetms islari ilo alagadar 6danislar, atraf
muhitin ilkin vaziyystinin tadgigatinin aparilmasina, o
ciimladan Lagvetms islari fonduna ayirmalar demakdir.

“Digar podratci taraflar® - birlikds gétiiriilmis ZENIT vo onun
hiiqugi varisleri vo mimkin mivakkillari, ONS -nin Ortaq
sirkati olmayan miuvakkillari habels onlarin hiiquqi varisleri
ve mimkin muvakkillari demakdir.

“istirak pay1“ - manasi 1.1 bandindas verilmisdir.

"Taraflar" - SOCAR, ZENIT va ONS va miivafiq suratds onlarin
har hansi hiiquq varislari, yaxud mivakkillari demakdir.

“Toaraf”- Taraflardan har biri Torsf demakdir.

“Karbohidrogenlar” - Xam neft ve Tabii gaz demakdir.

“Operating Costs” means Petroleum Costs incurred in, or in
relation to the Contract Area, including but not limited to the costs:
(1) for Petroleum Operations performed in and related to the
Contract Exploration Area during the Exploration Period or the
Additional Exploration Period: Petroleum Costs incurred with
respect to indirect overheads, health, safety and security of
personnel, environmental baseline study; (ii) for Petroleum
Operations performed in and related to the Contract Rehabilitation
Area and Petroleum Operations performed in and related to the
Contract Exploration Area after the approval of the Development
Programme: Petroleum Costs directly or indirectly incurred,
including but not limited to extraction, treatment, stimulation,
injection, gathering, processing, storage, handling, lifting and
transportation of Petroleum to the Delivery Point(s), maintenance,
service, administration, and payments incurred in respect of
abandonment including payments to the Abandonment Fund.

“Other Contractor Parties” means collectively ZENITH 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, ZENITH and SOA and any of their
respective successors and permitted assignees.

"Party" means any of the Parties.

“Petroleum” means Crude Oil and Natural Gas.
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“Neft-qaz amsaliyyatlari masraflari“ - 9maliyyat masraflari va
9sasli masraflor demakdir ve Neft-gaz amaliyyatlan (ciin
Podratcinin haqgigatan cakdiyi biitlin masraflari shata edir.
Neft-gaz amsaliyyatlari masraflarina mahdudiyysti olmadan
asaigida sadalanlarinin  hamisi daxildir: (i) Sazisds dagiq
sakilde Neft-gaz amsaliyyatlari masraflari kimi gostarilan
mablaglarin (o cimladan, lakin bunlarla mahdudlagsmadan
21.3 bandinds miayyanlasdirilan mablaglar); (ii) Mihasibat
ucotunun aparilmasi qaydasina muivafiq suratds Neft-qaz
amaliyyatlar Hesabina lazimi sakilda koglirilmis mablaglar.

“Neft-qaz ombaliyyatlar’ - Karbohidrogenlarin barpasi,
kasfiyyati, giymatlandirilmasi, islanmasi, cixarilmasi, hasilati,
sabitlesdirilmasi, hazirlanmasi (o ciumladan, Tabii qazin
hazirlanmasi), oyadilmasi, tazyigleanmasi, toplanmasi,
saxlanmasi, yikvurma avadanhglari Gg¢lin damir yollarin va
yollarin ¢akilmasi, ve demir yol sabakasi ya mévciid olan neft
kemarlari Uc¢ln birlasdirici giris mantagalarin tikilmasi,
Karbohidrogenlarin yerlasdirilmasi, yiklanmasi, Catdiriima
mantagasinadak nagl edilmasi va Kontrakt sahasinds hasil
edilmis Karbohidrogenlarin satilmasi va Kontrakt sahasi ils
bagh Ilsgvetms amaliyyatlarin aparilmasi il  bagh
amoaliyyatlar demakdir.

“Neft-qaz amoaliyyatlari hesabi” manasi Miihasibat
ucotunun aparilmasi gaydasinin 1.2 bandinds verilmisdir.

“Satis mantaqgasi“ - manasi 16.2(e)(iii) bandinda verilmisdir.
“Manfast karbohidrogenlari“ - moanasi 13.6 bandinds
verilmisdir.

“Manfaat vergisi“ - manasi 15.2(a) bandinda verilmisdir.

“Barpa ve hasilat programi® - manasi 5-ci Maddads
verilmisdir.

“Petroleum Costs” means Operating Costs and Capital Costs and
shall include all expenditures actually incurred by Contractor for
the purposes of the Petroleum Operations. Petroleum Costs shall
include, without limitation, (i) the amounts expressly identified in
the Agreement as Petroleum Costs (including but not limited to the
amounts identified in Article 21.3), 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
rehabilitation, 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 the Contract Area, and abandonment operations
with respect to the Contract Area.

“Petroleum Operations Account” shall have the meaning given
to it in Section 1.2 of the Accounting Procedure.

“Point of Sale” shall have the meaning given to it in Article
16.2(e)(iii).

“Profit Petroleum” shall have the meaning given to it in Article
13.6.

“Profit Tax” shall have the meaning given to it in Article 15.2(a).

“Rehabilitation and Production Programme” shall have the
meaning given to it in Article 5.
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“Normal temperatur ve tazyiq soraiti“ - ya “NTTS” -
Farenheyt Uzra (60°F va ya 15,56°C) darace normal
temperatur vo 1,01325 bar normal atmosfer tazyiqi
demakdir.

“Dovlat bidcasi” - 15.1(c)(i) bandinds verilmis manaya
malikdir.

“Rahbar komita“ - 8.1 bandinin miiddsalarina mivafiq olaraq
yaradilmis komits demakdir.

“Subpodratci“ - Podratci ile va ya 9maliyyat sirkati ils, yaxud
Podratcinin va ya 9maliyyat sirkatinin adindan birbasa ve ya
dolayisi ils baglanmis migavilalara asasan bu Sazisls
alagadar onlari mallarla techiz edan, islar goéran, yaxud
xidmatlar gostaran har hansi fiziki ve ya hiquqgi saxs
demakdir.

“Vergi orqani” - 15.1(c)(iv) bandinds verilmis manaya
malikdir.

“Vergi qoyulan manfaast” manasi 15.2(e) bandinds
verilmisdir.

“Vergilar” vo yaxud “Vergi” - Har hansi Hokumat organina
o6danilan ve ya bu Hokumat organi tarsfindan goyulan biitiin
movcud va ya goalacak riisumlar, gomriklar, t3’diyalsr,
qgonorarlar, vergilar va ya ianalar demakdir.

“Ociincii taraf“ - Taraf, yaxud har hansi Tarsfin Ortaq sirkati
olmayan fiziki va ya hiiqugi saxs demakdir.

“Ton“ - metrik ton, yani Sevr (Fransa) Beynalxalq 6lcl va ¢aki
blrosunun miayysan etdiyi kimi, min (1000) kilogram kitla
demakdir.

“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.

"State Budget" shall have the meaning given to it in Article

15.1(c)(i).

“Steering Committee” means the committee established pursuant
to Article 8.1.

“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
15.1(c)(iv).

“Taxable Profit” shall have the meaning given to it in Article
15.2(e).

“Taxes” or “Tax” means all existing or future levies, duties,
payments, fees, taxes or contributions payable to or imposed by
any Governmental Authority.

“Third Party” means a natural person or juridical entity, other
than a Party hereto or an Affiliate of a Party.

“Tonne” means metric ton, i.e. one thousand (1,000.00) kilograms
as defined by the International Bureau of Weights and Measures,
Sevres, France.
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“Omumi hasilat hacmi“ - 13.2 bandins uygun olaraq, neft-
gaz amaliyyatlarina isladilmis hacm cihilmmagqgla har hansi
Taqgvim riblnds Kontrakt sahasindan alinmis Xam neft va
Sarbast tabii gaz hasilatinin imumi hacmi demakdir.

“Naqgletms itkilari“ - manasi 16.2(e)(iv) bandinds verilmisdir.

“@sas ana sirkat” - ZENITH, ZENITH ENERGY LTD; ONS -a
minasibatds Azarbaycan Respublikasinda taskil edilmis
SOCAR, har hansi digar Podratci tarafe miinasibatds iss bu
Podratci terafin 9sas ana sirkati va har hansi bels 9sas ana
sirkatin varisi nazards tutulur.

“Osas ana sirkatin taminati” - 4-ci 9lavada nimuna {zra
9sas ana sirkat tarafindan verilan taminat demakdir.
“Odanilmamis balans 1”- 3.5(b)(iii) bandinds verilmis manaya

malikdir.

“Odanilmamis balans 2”- 3.5(c)(ii) bandinds verilmis manaya
malikdir.

“ODV*“ - Azarbaycan Respublikasinin alave dayar vergisi
demakdir.
“Qerazli sahlankarlig“ - beynslxalg neft-qaz sanayesi

tacriibasinda gabul edilmis yaxsi, ehtiyatkar metodlara va bu
Sazisin sartlarina gasdan, dusinilmis va siurlu saygisizliq
hallarini yaradan har hansi bir asassiz amal va ya etinasizliq
demakdir.

“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
13.2 for Petroleum Operations.

“Transit Losses” shall have the meaning given to it in Article
16.2(e)(iv).

“Ultimate Parent Company” means in relation to ZENITH,
ZENITH ENERGY LTD.: in relation to SOA, SOCAR, a company
incorporated in the Republic of Azerbaijan; and in relation to any
other Contractor Party, such Contractor Party’s Ultimate Parent
Company and the successor of any such Ultimate Parent Company.

“Ultimate Parent Company Guarantee” means the guarantee
given by an Ultimate Parent Company in the form set forth in
Appendix 4.

“Unrecovered Balance 1” shall have the meaning given to it in
Article 3.5(b)(iii).

“Unrecovered Balance 2” shall have the meaning given to it in
Article 3.5(c)(ii).

“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.
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“Sifir balansi“ - isloanma va hasilat dévrii baslandigdan sonra
Mihasibat ucotunun aparilmasi gaydasina mivafiq suratds
9sasli xarclarin édanilmasi ils alagadar Podratcinin apardigi
hesabda Sifir balansinin alds edilmasi demakdir. ilk dafs Sifir
balansi alda edildikdan sonra, 17.1 bandindaki maqgsadlsr
Uclin 9sasli masraflor sonradan asas bidca kateqoriyalari
Uzrs tasnif edilir.

“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 17.1, Capital
Costs thereafter will be classified by main budget category.
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OLAVDO 2

KONTRAKT SAHOSI VO XoRIT9

imzalanma tarixi tUciin Kontrakt sahasi asagida gostoarilmis
va bu sanads slave edilan xaritads ayrica nisanlanmis
cografi koordinatlarin amala gatirdiyi perimetr daxilinda
galan sahadir.

Kontrakt sahasi 1942-ci il Pulkova geodeziya reperina,
1940-c1 il Krasovskiy ellipsoidinae baglanan, asagidaki
toyinedici parametrlari Qauss-Kruger proyesiyasinda diz
xatlarls hiidudlanmisdir:

Baslangic en dairasi: 0 daraca simal en
dairasi (ekvator)

Baslangic uzunlug dairasi: 51 daraca sarq uzunluq
Dairasi (Qrinvig izra)

Baslangic migyas amsal 1.0
Daraca torunun ilkin 500.000 m sarga dogru,
koordinatorlari 0 m simala dogru

APPENDIX 2

CONTRACT AREA AND MAP

As of the Execution Date, the Contract Area is the area inside the
perimeter constituted by the geographical co-ordinates set forth below
and as separately identified on the map attached hereto.

The Contract Area is bounded by straight lines on a Gauss-Kruger
projection which is referenced to Pulkovo 1942 geodetic datum,
Krasovski 1940 ellipsoid, and with defining parameters of:

Latitude of Origin:

Longitude of Origin:

Scale Factor at Origin:

Grid co-ordinates at Origin:

0 degrees North (of the equator)

51 degrees East (of Greenwich)

1.0

500,000 meters East, 0 meters North
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1942-ci il Pulkovo geodezik reperi tizra
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1.1

oLAVo 3

MUHASIBAT UCOTUNUN APARILMASI QAYDASI

Umumi miiddsalar

Bu 3-ci 9lavads miihasibat ucotunun beynalxalq neft-
gaz sanayesinda hamiligla gabul olunmus prinsiplarinin
qurulusu miisyyan edilir.

Bu "Miihasibat ucotunun aparilmasi gaydasi” sanadinin
maqgsadi bu Sazisls bagh Neft-qaz smaliyyatlarina aid
ayirmalarin va kreditlarin miayyanlasdirilmasinin adalatli
va obyektiv metodunu tayin etmakdan va xarclarin tasdiq
olunmus bildcalara uydun olub-olmamasi Uzarinds
nazarsat metodunu gostarmakdan ibaratdir.

Mihasibat ugotunun aparilmasi gaydasinin magsadlari
baximindan Podratgiya har hansi sakilds istinad edilmasi
kontekstdan asili olarag ©maliyyat sirkstini Podratci
toraflori va onlarin mivafiq Ortaq sirkatlarini nazards
tutur. Taraflar razilasirlar ki, hamin metodlarin har hansi
biri har hansi Podratci tarafs qarsi adalatsiz va ya geyri-
obyektiv olarsa, Taraflar har hansi adalstsizliyin va ya
geyri-obyektivliyin aradan qaldirilmasi Gc¢lin lazimi
dayisikliklari xos maramla tanzimlamak magsadils goris
taskil edirlar.

Toriflor

1.1

APPENDIX 3

ACCOUNTING PROCEDURE

General Provisions

This Appendix 3 establishes a framework of accounting
principles as generally accepted within the international
Petroleum industry.

The purpose of this Accounting Procedure is to establish a fair
and equitable method for determining charges and credits
applicable to Petroleum Operations under the Agreement and to
provide a method for controlling expenditure against approved
budgets.

For purposes of this Accounting Procedure any reference to
Contractor shall be deemed to include the Operating Company,
Contractor Parties and their respective Affiliates, as the context
may imply. The Parties agree that if any of such methods prove
to be unfair or inequitable to any of the Parties then the Parties
will meet and in good faith endeavour to agree on such changes
as are necessary to correct any unfairness or inequity.

Definitions
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Bu Miihasibat ucotunun aparilmmasinin magqsadlari
baximindan asagidaki terminlars bels ma'nalar verilir:

0]

(i)

(iii)

(iv)

(v)

(vi)

"Muhasibat ucotunun aparilmasi qaydasi® -
mihasibat ucotunun bu 3-ci 9lavads gastarilan
prinsiplari, gqaydalari va tGsullari demakdir.

“Miihasibat ucotunun gabul olunmus tacriubasi“ -
miihasibat  ucotunun  beynalxalqg neft-qaz
sonayesinds hamiligla gabul olunmus va
bayanilmis prinsiplari, tacriibasi va qaydalar
demakdir.

"Artma" - gostarilon ucot dovri qurtarmazdan
avval olmus hadisalar ve amaliyyatlar naticasinda
ucot dovri qurtardiqgdan sonra 6danilacayi va ya
alinacagi ehtimal ediloan mablaglar demakdir.

"Artma prinsipi" - muihasibat ucotunun els
prinsipi demakdir ki, hamin prinsipa gors
amaliyyatlarin maliyys durumuna vea galirs tasiri
sadace olarag amsliyyatlar tzre nagd haqq-
hesab c¢akiloands deyil, hamin amsaliyyatlar
aparilanda geyd olunur.

"Kassa prinsipi" - verilon talimatlara asasan bank
koclirmalari vo ya nagd sakilds aparilan 6danislar
soklinds olan va 9msaliyyat Sirkstinin x3zina
kitablarinda qgeyds alinan maliyys vasaitlarin
axinlarini geyds alan muhasibat ucotu prinsipidir.

"Materiallar ve  avadanhlq" - Neft-gaz
amaliyyatlarinda isladilmak Ggin alds edilan va
saxlanilan tachizatla ve avadanhgla birlikds
kasfiyyat, giymatlondirma va islonma (zrs
mahdudiyyat qoyulmadan torpaq istisna olmagla
bitiin obyektlar/vasitalar saxsi amlak demakdir.

For the purposes of this Accounting Procedure the following
terms shall have the following meanings:

(M)

(i)

(iii)

(iv)

™)

(vi)

“Accounting Procedures” shall mean the accounting
principles, practices and procedures set forth in this
Appendix.

“Accepted Accounting Practices” shall mean
accounting principles, practices and procedures that are
generally accepted and recognised in the international
Petroleum industry.

“Accruals” means amounts which are expected to be
paid or received after the end of an accounting period as
a result of events and transactions prior to the end of the
said accounting period.

“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 any
exploration, appraisal and development facilities together
with supplies and equipment, acquired and held for use in
Petroleum Operations.
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(vii) "Nazarat altinda olan material" - Podratcinin
nazarat etdiyi va inventarlasdirdigi Materiallar va
avadanhg demsakdir. Bels Materiallarin ve
avadanhgin tiplarinin siyahisi SOCAR-In talabi ils
ona taqdim edilacakdir.

Sazisds manasi verilmis, lakin yuxaridaki siyahiya
salinmamis termin va anlayislar bu Miihasibat ucotunun
aparilmasi gaydasinda Sazisds onlara verilan manani
dasiyir.

1.2 Hesablar

Podratcl bu Miithasibat ucotu gaydasina mivafiq suratda
Neft-qgaz amsaliyyatlari Gzra ayrica hesabat sanadlari va
ayrica hesablar aparir ("Neft-gaz amsaliyyatlari hesabi").

Podratci Neft-gaz amoliyyatlari hesabina yalniz Neft-
gaz amaliyyatlarina ¢akilmis xarclari aid edir.

Podratci Neft-qaz amaliyyatlari Hesabini Dollarla aparir.
Dollarla deyil, basga valyutalarla cakilmis masraflar
Mihasibat ucotunun gabul olunmus usullar ila Dollara
cevrilir. Neft-gaz amoliyyatlari lGcin lazim olan
valyutanin miubadilasi, yaxud valyutalarin cevrilmasi
naticasinds har ciir manfest ve ya itkilar Neft-gaz
amoaliyyatlari Hesabina daxil va ya aid edilir.

Neft-gaz amoliyyatlari Hesabi Miihasibat ucotunun
gabul olunmus tacriibasina uygun olaraq aparilir.

Muhasibat ucotu Artma prinsipi asasinda, va Masraflarin
avazinin o6danilmasi magsadile Kassa prinsipindan
istifads etmakls aparilir.

1.2

(vii) “Controllable Materials” means Material and
Equipment which Contractor subjects to record control
and inventory. A list of types of such Material and
Equipment shall be furnished to SOCAR upon request.

Words and phrases defined in the Agreement but not defined
above shall have the same meaning in this Accounting
Procedure as given to them in the Agreement.

Accounts

Contractor shall maintain separate books and accounts for
Petroleum Operations in accordance with this Accounting
Procedure ("Petroleum Operations Account").

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 currency
exchange rates in accordance with Accepted Accounting
Practices. Any gain or loss resulting from the exchange of
currencies required for Petroleum Operations or from currency
conversion 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.
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Neft-gaz amsaliyyatlari Hesabi Podratci tarafindan ayrica
olarag Kontrakt barpa sahssinda aparilan va onunla
bagh Neft-gaz amsliyyatlari tizre va Kontrakt kasfiyyat
sahasinds aparilan va onunla bagh Neft-qaz
amaliyyatlari Gzra aparilir. Bu zaman eyni vaxtda ham
Kontrakt barpa sahasina, ham da Kontrakt kasfiyyat
sahasina aid olan masraflor mivafiq olarag Kontrakt
barpa sahssinds ve Kontrakt kasfiyyat sahasinds
hesabat doévri Uclin hayata kegirilmis Neft-gaz
amaliyyatlari tGcin Umumi masrafler nisbatine muivafiq
olaraqg onlar arasinda bolunr.

1.3 Auditor yoxlamalari

Contractor shall maintain separate accounts of Petroleum
Operations in the Contract Rehabilitation Area and in the
Contract Exploration Area. Expenditures relating to the
Contract Rehabilitation Area as well as to the Contract
Exploration Area shall be shared in proportion to the ratio of
total Petroleum Costs incurred during the accounting period in
connection with the Contract Rehabilitation Area and the
Contract Exploration Area respectively

1.3 Audits
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Podratci Neft-qaz amsaliyyatlari hesablarini auditorlarin
hesabatlari il birlikda (riblik tshlilleri daxil olmagla)
har Taqvim ili qurtardigdan sonra yeddi (7) aydan gec
olmayaraq SOCAR-a taqdim edir. SOCAR miuvafig Taqvim
ili qurtardigdan sonra on iki (12) aydan gec olmayaraq
gostarilmis Taqvim ili lGclin hesablarin taftis olunmasini
Podrat¢clya bu barads bildiris géndsarmakla xahis edas
bilor. Bels taftislari SOCAR tarafindan secilan, beynalxalq
migyasda taninmis mistaqil mihasiblar sirksti aparir.
Belo toftiso c¢akilan masraflor Neft-qaz amoliyyatlari
Hesabina aid edilir vo Podratci tarafindan &danilir.
SOCAR-In adindan aparilan har hansi taftis movcud
Neft-gaz oamaliyyatlarina hadsiz daracads manelar
torotmadan hoayata kecirilir. 9gar SOCAR yuxarida
gastarilmis hesablara etiraz etdiyini, yaxud Podratcinin
Qorazli sahlenkarhgi hagqginda sibutlar oldugunu
nazardan kecirilan Taqvim ilindan sonraki iyirmi doérd
(24) ay orzinds Podratciya vyazili bildirisls (dasliller
gostarilmakls) malumat vermasa, mivafiq Taqvim ilinin
hesablari hamin tarix Uclin tesdiq edilmis sayilir.
Hesablar  barssinde SOCAR-in  Tarasflor arasinda
razilasma ils tenzimlanmamis har clr etirazlari Arbitraj
amaliyyatinin miiddsalarina mivafiq surstds arbitraj
baxisina verilir. Arbitrajin gararinda SOCAR-In har hansi
etirazi tosdiq edilarss, Neft-gaz amaliyyatlari Hesabi
miuivafiq suratda tashih olunur.

Yuxaridakilara baxmayaraq, Taraflar asagidakilarla
razilasir:

(@) SOCAR Kontrakt kasfiyyat sahasinda aparilan
Neft-qaz smaliyyatlari ils bagh islsnms vs
hasilat dovri  baslayanadak hesabatlarin
yoxlaniimasini aparmir; va

The accounts of the Petroleum Operations, together with the
auditors' report (including quarterly breakdown) 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
costs 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 of 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:

(a) SOCAR shall not carry out audit of accounts until the
commencement of the Development and Production
Period for the Petroleum Operations related to the
Contract Exploration Area; and
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(b) SOCAR Kontrakt kasfiyyat sahasinda aparilan
Neft-gaz amsaliyyatlari ils bagh islanma ve
hasilat dovri baslayandan sonra on iki (12)
aydan gec olmayaraq bildiris vermakls SOCAR,
vaziyystdan asili olaraq, biitiin Kasfiyyat dovri
va 9lave Kasfiyyat dovri lclin moévcud olan
hesabatlari yoxlamaq hiiququnda olacagq.

Podratci Neft-qaz amsaliyyatlarina dair butin
muihasibat sanadlarini, bayannamalarini, kitablarini
va hesablarini onlarin aid oldugu Taqvim ili
qurtardigdan sonra azi yeddi (7) il, yaxud SOCAR
Qorazli sahlankarliq haqqinda iddia irsli siirdiikda
(i) onlarin aid oldugu Taqvim ili qurtardigdan sonra
azi yeddi (7) il va ya (ii) Qarazli sahlankarliq il
slagadar  olaraq Hesablara  dair etirazlar
tanzimlandikdan sonra azi bir (1) il saxlayir.

Masraflar va xarclar

Bu Sazisin sartlarina va Neft-gaz amsaliyyatlarinin icrasi
Uclin lazimi sartlara amal etmak magqgsadi ile Podratcl
Neft-gaz amaliyyatlarinin aparilmasi Gcin c¢akilmis
masraflarin  hamisini Neft-gaz amaliyyatlari Hesabina
daxil edir; hec¢ bir masraf hesaba bir (1) dafadsn artiq
daxil edila bilmaz. Hesaba daxil ediloan masraflar
asagidakilardan ibaratdir, lakin onlarla mashdudlasmur:

2.1 lsci glivvasina masraflar va bunlarla slagadar digar
masraflor

(b) By giving notice not later than twelve (12) months from
the commencement of the Development and Production
Period for the Petroleum Operations related to the
Contract Exploration Area SOCAR shall have the right to
carry out audit of accounts for the entire Exploration
Period and Additional Exploration Period as the case may
be.

All accounting records, returns, books and accounts relating to
Petoleum Operations shall be maintained by Contractor for a
minimum of seven (7) years following the end of the Calendar
Year to which they relate or, in the case where SOCAR alleges
Wilful Misconduct the later of (i) a minimum of seven (7) years
following the end of the Calendar Year to which they relate and
(i1) a minimum of one (1) year after resolution of the objections
to the accounts made in respect of such Wilful Misconduct.

2. Charges and Expenditures

Contractor shall charge to the Petroleum Operations Account all
Petroleum Costs incurred in compliance with the terms of this
Agreement or those necessary to conduct the Petroleum
Operations; no cost shall be charged more than once. Chargeable
costs shall include, but not be limited to:

2.1 Labour and Related Costs
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(@

(b)

(o)

(d)

(e)

Podratcinin  ve onun Ortaq sirkatlarinin
(Subpodratcl kimi  faaliyyat  gOstarsn
sirkatlardan basga) Azarbaycan Respublikasi
arazisinda istar mivaqqati, istarss da daimi
calisan iscilarinin va ya Podratcinin ofislari
olan har hansi basqa yerlards bilavasite Neft-
gaz amaliyyatlarinda calisan iscilarinin amak
haqqina va maaslarina ¢akilan  Gmumi
masraflar (o cimladan hokumsat organlarinin
tutduglart mablaglar), habels gostarilmis
amoliyyatlarla alagadar ¢akilan saxsi xarclar.

Yuxaridaki 2.1(a) bandins asasan hesablanan
va amak haqqgina tatbiq edilan bayram va
moazuniyysat ginlari, xastalik varagaleri,
alillik, Galir vergisi, tahsil, avtomobillar va
digar bu cir glizastlar tizra 6danis xarclari.

Podratcinin yuxaridaki 2.1 (a) bandina asasan
hesablanan amak haqqi masraflarina tatbiq
olunan Azarbaycan Respublikasi ganunlari ila
nazards tutulmus xarclar va ya o6damalar,
yaxud bu 2.1 bandina uygun suratds
hesablanan digar masraflar.

Hayatin sig ortalanmasinin mutasakkil
planlari, gospitallasdirma, pensiyalar va bu
gabildan digar glizastlar lizra masraflar.

Podratcinin Neft-gaz samaliyyatlarinda calisan
amakdaslarina manzil va  dolanacaq
muavinatlari va bunlarla slagadar xarclar.

(@

(b)

©

(d)

(e

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.

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.

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.

Cost of established plans for life insurance,
hospitalisation, pensions, and other benefits of a like
nature.

Housing and living allowances and related expenses of
the employees of Contractor assigned to Petroleum
Operations.
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2.2.

2.3

(f)  °Omoakdaslarin Neft-qaz amaliyyatlari
aparmaq uclin ezam olunduglari muddatin
sonunda Podrat¢i onlarin galacak daimi
masgullugunu tamin etmak iqtidarinda
olmadiqda, Neft-qaz smsliyyatlari aparmaq
Uclin ezam edilmis amakdaslarin isdangixma
muavinatinin ezamiyyat muddatlarina
mutanasib hissasi hesaba aid edilir.

Materiallar ve avadanliq

Neft-gaz amaliyyatlarinda istifade olunmaqg (cilin
bu Mihasibat ucotu gaydasinin 4-ci bélmasina
muvafiqg sursatds Podratcinin aldigr ve ya tachiz
etdiyi materiallar va avadanlq. Aglabatan hududlar
daxilinds amali cahatdan mumkiin olduqda va
islorin samarali va rentabelli gorilmasina uygun
goaldikds  Neft-qaz  amaliyyatlarinda  istifads
olunmagq uciln yalniz els Materiallar ve avadanliq
alda edilir va ya dasinir ki, darhal tetbig edilmak,
yaxud lazimi ehtiyat saxlamaq uclin bunlara
talobat ola bilsin. Bela Materiallarin ve avadanligin
artig ehtiyatlarinin toplanmasina yol verilmir.

Nagliyyat xarclari. Isci heyatinin kécma xarclari

(@) Materiallarin  vea  avadanhgin  dasinmasi
xarclari va bununla slagadar digsr xarcler,
masalan, dokla alagadar xarclar, ekspeditor
xidmatlarina, gablasdirmaya, quruda, havada
va danizdas dasimalara, dasimalarda
samarasiz dayanmalara, tranzit tariflarins,
tayinat moantagasinds yilikbosaltma islarina
¢okilon xarclar, riisumlar, lisenziya haglari,
vergilar va yuxarida gostarilanlara aid olan bu
kimi tutmalar.

2.2

2.3

(f) In the event that Contractor is unable to provide
continued employment to an employee at the end of his
or her assignment to Petroleum Operations, the
proportionate share of termination payments relating to
such 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, license and
other fees, taxes and any other charges with respect
thereto.
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2.4

(b) Neft-gaz samaliyyatlari aparilmasi tcin zaruri
olan isci heyatinin dasinmasi xarclari.

(c) Neft-gaz smsaliyyatlari aparilmasina daimi va
ya mivaqqgati tayinat almis is¢i heyatinin
yasadigi yerdan va geriysa kdcmasi xarclari.
Bela xarclars isci heyatin va onlarin ailalarinin
va saxsi amlakinin dasinmasi xarclari daxil

olacaqdir.

Xidmatlar

(@ 2.14 bandinds gostarilon xidmatlardan
savayl, podrat xidmatlari, pesoakar

maslahatcilarin xidmoatlari va digar tarsflarin
gostardiklari basga xidmoatlar.

(b) Texniki xidmatlar, o cumladan, Ilakin
asagidakilarla mahdudlasmadan: Neft-gaz
amoaliyyatlarinin  bilavasita  faydasi  (clin
Podratcinin  va onun Ortag sirkatlarinin
(bunlar Subpodratci kimi faaliyyat
gostarmirlarsa)  gostardiklari xidmatlar:
laboratoriya analizi, certyojcakma, geoloji ve
geofiziki malumatlarin tofsiri, lay-
kollektorlarin tadqiqi, satinalma, gazima
islarina nazarat, hasilatin texnologiyasinin
islanib hazirlanmasi, kommersiya analizi kimi

xidmatlar, habels mivafiq kompyuter
xidmatlari ve malumat tahlili xidmatlari.
Hamin d&danisler Podratcinin mihasibat

ucotunun adi prinsiplarina mivafiq suratds
els hesablanmalidir ki, he¢ bir manfast va ya
itki Podratcinin hesabina aid edilmasin.

(b)

(©

Costs incurred for transportation of employees as
required in the conduct of Petroleum Operations.

Relocation costs of employees permanently or
temporarily assigned to Petroleum Operations to and
from their point of origin. Such costs shall include
travelling costs of employees' and their families and
transportation costs of their personal and household
effects.

2.4 Services

(a)

(b)

Contract services, professional consultants, and other
services procured from outside sources other than
services covered by paragraph 2.14.

Technical services, such as, but not Ilimited 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.
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(c)

(d)

(e)

®

Xidmatlarin  konkret  suratde Neft-qaz
amoaliyyatlari ils bagh oldugu hallarda
inzibati-toskilati taminat, o cimladan, lakin
bunlarla mahdudlasmadan hiqugi masalalar
azra, satinalma, podrat  mugavilalari
baglanmasi Uzrs xidmatlar, maliyysa vo
mihasibata aid xidmatlar, malumat ve
telekomunikasiya xidmatlari va inzibati
masalalar.

Podrat¢inin va onun Ortaq sirkatlarinin (agar

onlar, Subpodratgi kimi faaliyyat
gostarmirsa), miihandis-texniki sObasi
heyatinin xidmatlari - hamin mihandis-

texniki  sébasinin
hesabladigi kimi.

giymatlandirdiyi  va

Satisla alagadar xidmatlar: Kontrakt
sashsindan ¢ixarilan Sarbast Tabii gaz satisi
ilo alagadar batin qonorarlar va diger
6damsalar.

Podratci  taraflerin  ve  onlarin  Ortaq
sirkatlarinin sahiblik ve istismar dayarina
uygun giymatlarla verdiklari avadanhgdan ves
obyektlardan/vasitalardan istifads edilmasi,
agar bels istifade igtisadi cahatdan
maqgsadauygundursa. Qiymatlar xidmatin,
toamirin dayarini va digar istismar xarclarini,
sigorta, vergi va faizlari shats etmali, lakin
bunlarla mahdudlasmamalidir.

(©

(d)

(e)

®

Business support where the services provided are
specifically attributable to Petroleum Operations,
including, but not restricted to legal, purchasing,
contracting, treasury, accounting, information and
telecommunication, and administrative services.

Services performed by Contractor and its Affiliates
(except when acting as Sub-contractor) engineering
division personnel, as computed and charged by such
engineering division.

Marketing services; all costs, fees, commissions and
other charges related to the marketing of Non-
associated Natural Gas produced from the Contract
Area.

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.
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2.5

2.6

Podratci tarafin va yaxud onun Ortaq sirkatlarinin
(onlarin  Subpodratci kimi cixis etdiklari  hallar
istisna olmaqgla) yerina yetirdiklari xidmatlar
omoaliyyat sirkatinin taqdim etdiyi islarin goérilmasi
hagqinda sifariss ve ya xidmatlarin gostarilmasi
hagqinda saziss uygun olaraq hayata kecirilir va
onlarin avazi bels Podratci tarafin na manfaat alds
edilmasi, na ds zarsr ¢akmasi prinsipina asasan
Podratci tarsfin vo onun Ortaq sirkstlsrinin adi
gaydada ve miihasibat metoduna uygun suratds
odanilir.

omlakin zadalanmasi va itkisi

Yangin, dasqin, firtina, ogurlug, gsza va ya har
hansi basqa  ssbablor  lzindan  amlakin
zadalanmasi va ya itkisi ile alagadar olarag onun
tomir va ya avaz edilmasi lc¢iin lazim olan Qarazli
sahlankarligla bagli masrafler istisna olmagla,
sigorta hesabina 6danilmayan biitlin xarclar va ya
masraflar.

Podratci tc¢ yiz slli min (350000) Dollardan artiq
mablagda har hansi bu ciir zadalenma va ya itki
haggqinda SOCAR-a amali cahatdan an qisa
muddatds yazili ma'lumat vermalidir.

Sigorta

(@  Neft-gaz samaliyyatlari aparilmasi ils slagadar
bltun sigorta mukafatlari, habels Podratcinin
0z tarsfindan sigortalandigi risklar Uglin
mustaqil sigorta sirkatinin miiayyanlasdirdiyi
ekvivalent mablaglarda mikafatlar.

2.5

2.6

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.

Damages and Losses to Property.

All costs or expenses necessary for the repair or replacement
of property resulting from damages or losses incurred by fire,
flood, storm, theft, accident, or any other cause, not
recovered from insurance except where caused by the Wilful
Misconduct of Contractor.

Contractor shall furnish SOCAR with written notice of each
such damage or loss which is in excess of Dollars three
hundred and fifty thousand (350,000) as soon as reasonably
practicable.

Insurance

(a) All premiums for insurance carried for the benefit of
Petroleum Operations, as well as the equivalent amount
of premiums quoted by an independent underwriter for
the risks that are self-insured by Contractor.
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2.7

2.8

2.9

(b) Har cir itkilsrin, iddialarin, zararin va
mahkama goararlarinin kompensasiyasi
verilarkan ¢akilmis va d&danilmis butin
xarclar; Podratcinin Qarazli sahlankarligi il
bagh xarclar istisna olmagla, sigorta
hesabina 6danilmayan biitiin basqa xarclar.

Hiuquqi xarclar

Neft-gaz  amaliyyatlari  naticasinds  yaranan
moahkama ¢akismalarinin  ve ya iddialarinin
arasdirilmasi va hall olunmasi tzrs, yaxud samlakin
gorunmasl va ya onun Uciin kompensasiya alinmasi
Uzra butin xarclar vo ya masraflar, lakin bununla
moahdudlasmadan vakillarin qonorarlari, mahkama
xarclari, stbutlar salda etmak magsadile aparilan
tahgiqatlarin xarclari, habels har hansi bu ciir
mahkama iddialarinin  nizamlanmasi, yaxud
gonastbaxs halline varilmasi  lcin  verilan
mablaglar; Podratcinin Qarazli sahlankarlig: il
bagl hallar istisna olmagla.

RUsumlar va vergilar

Hokumat organlarinin tutdugum (Manfaat vergisi
istisna olmaqgla) ve Podratciya svazi ddanilmayan
bitiin Vergilar.

Ofislarin, fahla gasabalarinin va digar obyektlarin
/ vasitalarin saxlanmasi

(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.

2.7 Legal Expenses

All costs or expenses of handling, investigating and settling
litigation or claims arising from Petroleum Operations or
necessary to protect or recover property, including, but not
limited to, lawyers' fees, court costs, cost of investigation of
procuring evidence and amounts paid in settlement or
satisfaction of any such litigation or claims except where

caused by the Wilful Misconduct of Contractor.

2.8 Duties and Taxes

All Taxes imposed by Governmental Authorities (except

Profit Tax) which are not refunded to the Contractor.

2.9 Offices, Camps and Miscellaneous Facilities
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2.10

Neft-qaz amsaliyyatlarina bilavasite xidmmat edan
Azarbaycan Reespublikasinin hidudlarinda
yerlasan  ofislar, bolmalar, fahls qgasabaleri,
anbarlar, vyasayis binalari va digsr obyektlar
vasitalar lclin xarclonan masraflar ve ya fiziki
cohatdan Azarbaycan Respublikasindan ksnarda
yerlasan xususi layiha qruplarin saxlanmasi va
islanmasi.

Isci heyatinin talimi, texnologiyanin verilmasi

9.8 bandina muivafiq suratds isc¢i heyatinin talimi
Uzra Taqvim ilinds iki yliz min (200.000) Dollardan
artiq xarcler va Podratcinin texnologiyalarinin
razilasdirilmis gaydada SOCAR-a verilmasi ilo bagli
xarclar.

Enerji tahcizati masraflari

Neft-gaz amsaliyyatlarinin aparilmasi Gcin istifads
edilon yanacaga, elektrik enerjisina, qizdirici
sistema, su tahcizatina va ya basqga enerji novlarina
¢akilon batin masraflar.

Rabita vasitalarina masraflar

Rabita ve kompiter sistemlarinin alds edilmasins,
icarays goturiilmasing, qurulmasina, istismarina,
tamirina va saxlanmasina ¢akilan masraflar.

Ekoloji programlara masraflar

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 project
groups which are not physically located within the Republic
of Azerbaijan.

2.10 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 9.8, and the costs of agreed
technology transfer from Contractor to SOCAR.

2.11 Energy Expenses

All costs of fuel, electricity, heat, water or other energy used
for Petroleum Operations.

2.12 Communication Charges
The costs of acquiring, leasing, installing, operating,
repairing and maintaining communication systems and

computer systems.

2.13 Environmental Charges
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2.14

Neft-gaz emsaliyyatlari ile slagadar ekoloji
programlarin hayata kecirilmasina cokilan
masraflar, o climladan, lakin bunlarla
mahdudlasmadan, bu Sazis ve tatbig olunan
hiiqugla taleb olunan atraf mihitin ilkin
vaziyyatinin oOyranilmasi islarina, atraf miihitin
miuhafizasi ve tahlukasizlik texnikasi tadrising,
tahlukasizlik texnikasi C) atraf miuhitin
mihafizesinin tamin olunmasi Ug¢lin nazards
tutulan avadanlig va obyektlara, atraf miuhitin
miuhafizesi va tahlukasizlik texnikasi Uzras islars,
cari nazarst proqramlarina, atraf muhitin barpasi
tadbirlarina ¢akiloan masraflar (o ciimladan, flora va
faunanin gorunmasina ¢akilan masraflar).

Digar xidmsatlar

(@) Podratci Podratci tarsfler v onlarin muvafiq
Ortaq sirkatlari terafindan kecirilan va Neft-
gaz amoliyyatlarinin aparilmasina dolayisi ila
komak edan mumi inzibati-taskilati taminat
tadbirlari il bagh alava inzibati xarclari
Neft-gaz amsliyyatlari Hesabina aid edir. Bels
yardim, inzibati va huqugi isls, maliyys va
vergi masalaleri ilo, kadr isi ils, ekspert
biliklarinin ~ verilmasi il va  dagiq
muayyanlasdirilmasi Vo ya muayyan
layihalara aid edilmasi mimkin olmayan
geyri-texniki xarakterli digar funksiyalarin
yerina yetirilmasi ils masgul olan heyastin ofis
Uzra etdiyi xidmatlarini va bunlarla slagadar
ofis mmasraflarini shats edir.

(b)  Yuxaridaki (a) bandinda gostarilmis xarclar
Neft-gaz amsaliyyatlari ils slagadar illik
macmu xarclara asaslanmis giymatlar uzrs
hesaba asagidaki gaydada aid edilacakdir:

The costs of environmental programmes, including, but not
limited to environmental baseline studies, ongoing
monitoring programmes environmental and safety training,
equipment and facilities for protection of safety or the
environment, activities related to environment and safety
required by this Agreement or by applicable law and
remedial work undertaken with respect to Petroleum
Operations (including but not limited to costs incurred to
sustain flora and fauna).

2.14 Other Services

(a) Contractor shall charge an administrative overhead to
the Petroleum Operations Account, covering general
administrative support provided by Contractor
Parties and their Affiliates for the indirect benefit of
Petroleum Operations. Such support shall 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.

(b) The charge under (a) above shall be charged at rates
on total annual expenditures attributable to Petroleum
Operations as follows:

216



@i Podratcinin osasl masraflari

alagadar:

Taqvim ili arzinds ilk on bes milyon
(15000000) Dollar tglin - t¢ (3) faiz.

Taqvim ili arzinde on bes milyon
(15000000) Dollar va otuz milyon
(30000000) Dollar hiududlari daxilinds

mablag lcln - iki (2) faiz.

Tagvim ili arzinds otuz
(30000000) Dollardan artig mablag

dclin: - bir (1) faiz.

(i)  Podratcinin ©moaliyyat moasraflari

alagadar:

Tagvim ili arzinds bir

faizdan ibarat sabit daraca.

(c) Masraflarin avazinin 6danilmasi magsadils, bu
Hesablanma Prosedurunun 2.14 bandins
asasan c¢ixilma har Taqvim rubinin sonuna
hesablanmalidir va névbati Tagvim ribindan
etibaran 9vazi 6danilmali olmahdir.

2.15 Maliyyslasdirma masraflari va faizlar

Butun Maliyyslasdrma masraflari.

2.16 Digar xarclar

@) 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.

il With respect to Contractor's Operating Costs:
p p g

A flat rate of one and a half (1.5) percent per
Calendar Year.

(c) For the purposes of Cost Recovery, the charge under
Article 2.14(a) of this Accounting Procedure shall be
computed at the end of each Calendar Quarter and shall
become Cost Recoverable from the following Calendar
Quarter.

2.15 Finance Costs and Interest

All Finance Costs.

2.16 Other Expenditures

217



Neft-qaz amaliyyatlarinin (Qlivvayaminma
tarixinadak olan digar faaliyyst novleri daxil
edilmakls) laziminca va diizgin aparilmasi {lgun
Podratcinin va onun Ortaq sirkatlarinin (onlar
Subpodratci kimi faaliyyat gostarmirlarsa)
¢okdiklari  va  avvalki middsalarda nazards
tutulmayan, na ds shats edilmayan bitiin digar
xarclar. Bu xarclara Kontrakt sahasina hiquglarin
alds edilmasi va saxlanmasi tciin, yaxud Neft-qaz
amaliyyatlarinin aparilmasi, hamcinin Fondlarin
lagvi ve barpasi, o cimladan 17.3 vo 17.4
bandlarina uygun suratds Lagvetms islari fonduna
haglarin  6danilmasi clin talab olunan, lakin
bunlarla mahdudlasmayan, har-hansi xarclar
daxildir.

Kreditlar

Podratci asagidaki amsaliyyatlardan gslan xalis galiri
Neft-gaz amaliyyatlari Hesabina kredit kecirir:

(@

(b)

(o)

Sigorta edilmis amsaliyyatlar va ya amlak barssinds
iddialarin verildiyi ve gostarilmis amsaliyyatlar va
amlak Uzrs sigorta miukafatlarinin Neft-gaz
amaliyyatlari hesabina aid edildiyi hallarda Neft-
gaz amoliyyatlar ils slagadar har hansi ugurlu
sigorta iddiasi tGizra alinmis xalis galiri.

Masraflori  gabaqcadan Neft-gaz amoliyyatlar
hesabina aid edildiyi Materiallar va avadanliq
qusurlu olduqda, Podratginin
tachizatci/istehsalcgilardan (yaxud onlarin

agentlarindan) aldig1 har clir tanzimlama mablagi.

Neft-gaz smsaliyyatlarinda istifads edilan amlakin
satisindan alds edilmis xalis galiri, o sartls ki, bels
amlakin dayari gabaqcadan Neft-gaz smaliyyatlari
hesabina 6danilmisdir.

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
Articles 17.3 and 17.4

Credits

Contractor shall credit to the Petroleum Operations Account the
net proceeds of the following transactions:

(2)

(b)

(c)

The net proceeds of any successful insurance claim in
connection with Petroleum Operations where the claim is
with respect to operations or assets which were insured
and where the insurance premium with respect thereto
has been charged to the Petroleum Operations Account.

Any adjustments received by Contractor from the
suppliers/manufacturers (or their agents) in connection
with defective Material and Equipment, the cost of which
was previously charged by Contractor to the Petroleum
Operations Account.

The net proceeds of sale on disposal of assets used in
Petroleum Operations, provided the cost of such assets
was previously charged to the Petroleum Operations
Account.
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(d) Sazisin 12-ci Maddasina uygun  olaragq,
obyektlardan istifads etdiklarina gors Uclinci
taraflarden va/yaxud SOCAR-dan alinan xalis
galiri.

4, Materiallar ve avadanliq

4.1 Satinalmalar

(@ Satin alinmis Materiallar va avadanliq
Podratcinin  gqoydugu maya dayari uzrs
hesablanir ("Maya dayari"). Maya dayarins,
mahdudiyyat qoyulmadan maddi-texniki
tohcizat  xarclari, naqgliyyat masraflari,
risumlar, lisenziya yigimlari va 6danilan
vergilar daxil edilir.

(b) Har hansi Podratci tarsfsa maxsus olan va
Neft-gaz amoaliyyatlari ila alagadar istifads
olunmaq ucln Podratciya veriloan yeni
Materiallar va avadanhqg yeni avadanligin
satin alinmasinin yuxaridaki (a) bandina
muvafiq suratde miayyanlasdirilon  Maya
dayari ils giymatlandirilir. istifads olunmus
onlardan istifads daracasina uygun giymsat
Uzra giymatlandirilir, lakin bu giymat satin
alinan yeni avadanligin ilkin giymsatinin
yetmis bes (75) faizindan artig olmamalidir.

() Umumgabuledilmis mihasibat ucotu
dsullarina mivafig olaraq Nazarat edilon kimi
tosnif olunmayan Materiallar va avadanhglar
yuz (100) faizlik asaslarla 9maliyyat
masraflarina aid edilir.

4.2 Satis

(d) The net proceeds actually received from Third Parties
and/or SOCAR in respect of the use of facilities pursuant
to Article 12 of the Agreement.

4. Material And Equipment

4.1 Acquisitions

(a)

(b)

(c)

Material and Equipment purchased shall be
charged at net cost (“Net Cost”) incurred by
Contractor. Net Cost shall include, but shall not be
limited to, such items as procurement cost,
transportation, duties, license fees and applicable
taxes.

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
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5.

4.3

12.3 bandinin miiddaalarini nazars alaraq, Podratci
lGzumsuz saydigi, Neft-qaz amaliyyatlari
Hesabinda dayari ik ylz alli min (250000) Dollar va
va bundan artiqg dayarlandirilon materiallarin va
avadanligin satilmasini  taklif etdiyi hagginda
Rahbar komitays ma’lumat varmakls onlari satmaq
hiququna malikdir.

Inventarlasdirma

(@) Podratci Nazarst altinda olan bitin
materiallari vaxtasiri inventarlasdirir. Podratci
inventarlasdirma kecirmak niyyatinds oldugu
barada altmis (60) giin avval yazili bildiris
verir ki, onun kecirilmasinda SOCAR-In
istirak etmak imkani olsun.
inventarlasdirmada SOCAR niimayandlarinin
olmamasi o demakdir ki, SOCAR Podratcinin
kecirdiyi invetarlasdirmani gabul edir.

(b) Inventarlasdirmanin naticalari Neft-gaz

amoaliyyatlari hesabi ile  tutusdurulur.

Taraflorin  talsblarina  mivafiq suratds

Podratci inventarlasdirmaya dair hesabat

asasinda Neft-qaz amsaliyyatlari hesabinda

inventar ehtiyatlarina diizalis edir.

Miihasibat hesabatlari

5.1

Rublik hesabatlar

5.

4.3

Subject to Article 12.3 Contractor shall have the right to
dispose of Material and Equipment it deems to be surplus
and shall advise the Steering Committee of any proposed
disposal having a value in the Petroleum Operations
Account of two hundred and fifty thousand (250,000)
Dollars or more.

Inventories

(a) Periodic inventories shall be taken by Contractor of
all Controllable Material. Contractor shall give
sixty (60) days written notice of its intention to
take such physical inventory to allow SOCAR to
be represented. Failure of SOCAR to be
represented shall bind SOCAR to accept the
inventory taken by Contractor.

(b)  Reconciliation of inventory with the Petroleum
Operations Account shall be made. Inventory
adjustments shall be made by Contractor to the
Petroleum Operations Account, based on the
inventory report as required by the Parties.

Accounting Reports

5.1

Quarterly Reports
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5.2

5.3.

Har Taqgvim rublindan sonra an geci qirx bes (45)
gun oarzinds Podratci SOCAR-a avvalki Taqgvim
Ribins  Neft-gaz  9moliyyatlarina  ¢akilmis
masraflari mivafig budcalarle migayiss etmaya
imkan veran formada hesabat taqdim edir.
Faaliyystin iki va ya daha ¢ox ndvu Gcin Umumi
olan masrafler  onlarin  arasinda  adalstli
miutanasiblikls bélusdirilir.

lllik hesabatlar

Har Taqvim ilinin birinci Taqvim rubl arzids
Podratcl avvalki Taqvim ili arzinds ¢akilmis Neft-
gaz amoliyyatlari masraflari barads SOCAR-a illik
hesabat taqdim edir.

Masraflarin 6danilmoasi Vo Mbanfast
karbohidrogenlarinin béliisdiirilmasi barads
hesabatlar

Senaye hasilatinin baslanma tarixi aid oldugu
Taqvim Ribi qurtardigdan sonra an geci qirx bes
(45) glin arzinds va har sonraki Tagqvim Rubi
qurtardigdan sonra an geci qirx bes (45) giin
arzinds Podrat¢l Masraflarinin avazinin 6danilmasi
bareds Taqvim ribi Hesabatina va Manfaat
karbohidrogenlarinin bolisdirilmasi barada
Taqvim ribl Hesabatina asagidaki malumatlari
ahata edarak SOCAR-a taqdim edir:

(@) Ovvalki Taqvim rabi baslananadak
odanilmamis @maliyyat masraflari vo 9sasli
masraflar;

(b) Hamin avvalki Taqvim ribl arzinds

yuxaridaki 1.2 bandinds nazards tutuldugu
kimi, Kassa prinsipi @asasinda c¢akilmis
o9maliyyat masraflari va 9sasl masraflar;

5.2

5.3.

Not later than forty five (45) days after the end of each
Calendar Quarter, Contractor shall supply to SOCAR a
Calendar Quarter report reviewing Petroleum Costs,
incurred during the preceding Calendar Quarter, in a
form which permits their comparison with the
corresponding budgets. Costs which are common to two
or more activities shall be allocated in an equitable
manner.

Annual Reports

During the first Calendar Quarter of each Calendar Year
Contractor shall supply to SOCAR an annual report of all
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 occurs, and not later than forty
five (45) days after the end of each succeeding Calendar
Quarter, Contractor shall supply to SOCAR a Calendar
Quarter Cost Recovery report and Calendar Quarter
Profit Petroleum division report showing:

(a) Unrecovered Operating Costs and Capital Costs
as at the beginning of the preceding Calendar
Quarter;

(b) Operating Costs and Capital Costs incurred
during such preceding Calendar Quarter based on
the Cash Basis principle in accordance with
paragraph 1.2 above;
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(0)

(d)

(e)

®

Masraflarin 6danilmasi glin avvalki Taqvim
rubi  arzinds Podrat¢inin  yola saldigi
Karbohidrogenlarin dayari va hacmi;

Odanilmamis, lakin  ddsnilmakdan  6trii
sonraki Taqvim rablarina kegirilmis
9moaliyyat masraflari va 9sasli masraflar;

(i) cixarilmis Karbohidrogenlarin, (ii) Neft-
gaz omoaliyyatlarinda istifade olunmus
Karbohidrogenlarin, (iii) yola salinmaq Uglin
hazir olan Karbohidrogenlarin va (iv) avvalki
Tagvm riiblnin axirinadak Taraflarin faktiki
yola saldiglari Karbohidrogenlarin hacmi;

Podratcinin tarkibindaki Podratci taraflar ve
SOCAR (glin avvalki Taqvim ribinds ayrilmis
Manfaat karbohidrogenlari.

(©

(d)

(e)

®

The value and volume of Cost Recovery
Petroleum lifted by Contractor during the
preceding Calendar Quarter;

Unrecovered Operating Costs and Capital Costs
carried forward for recovery in succeeding
Calendar Quarters;

The volume of (i) Petroleum produced, (ii)
Petroleum used in Petroleum Operations, (iii)
Petroleum available for lifting and (iv) Petroleum
actually lifted by the Parties, as at the end of the
preceding Calendar Quarter;

Profit Petroleum allocated to each of the
Contractor Parties constituting Contractor, and
SOCAR, during the preceding Calendar Quarter.
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oLAVO 4

PODRATCI TOROFIN 9SAS ANA $ IRKITININ
VERDIYi T9’MINATIN NUMUNB®SI

DSAS ANA S IRKSTIN TOMINATI

Kima: Azarbaycan Respubliikasinin Dovlst Neft Sirkati
Azarbaycan Respubliikasi

Baki sahari, Az 1000 Neftcilar Prospekti 73

[Tarix]
Canablar,

AZORBAYCAN RESPUBLIKASINDA MURADXANLI, COFORLI
VO ZoRDAB NEFT YATAQLARININ DAXIL OLDUGU BLOK

Biz Azarbaycan Respublikasinda Muradxanli, Cafarli va
Zardab neft yataglarinin daxil oldugu blokun barpasi,
kasfiyyati, islonmasi va hasilatin pay bdlglisi haqginda
Azarbaycan Respublikasi Dévlat Neft Sirkati, ZENIT ENERCI
LTD ve SOCAR-In Ortag Neft Sirksti arasinda ___ _______
2016-c1 ilds imzalanmis Sazisa (“Sazis“) asaslaniriq.

[ ] @sas sahib-benefisiari kimi [ ] bununla
taminat verir ki, [ 1, [ ] Sazisa miivafiq
suratda batin ohdaliklarini, maliyya va digar 6hdasliklarini
yerina yetirmasi G¢lin zaruri olan pul vasaiti ila [ ]
tamin edacakdir. Bu 9sas ana sirkatinin teminati Sazisin
Qilivvayaminma tarixindan etibaran qlivvays minir.

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,

BLOCK INCLUDING MURADHANLI, JAFARLI
AND ZARDAB OIL FIELDS IN THE REPUBLIC
OF AZERBAIJAN

We refer to the Agreement on the Rehabilitation, Exploration,
Development and Production Sharing for the Block including
Muradhanli, Jafarli and Zardab Oil Fields in the Republic of
Azerbaijan (the "Agreement") signed on 2016 between
the State Oil Company of the Republic of Azerbaijan, ZENITH
ARAN OIL COMPANY LIMITED and SOCAR Oil Affiliate.

[ ] 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. This Ultimate Parent Company
Guarantee shall enter into force as from the Effective Date of the
Agreement.
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Bu 9sas ana sirkatin tominati asasinda o6danisleri |
] yalniz [ ] terafindan pozuntu fakti Saziss mivafiq
suratds arbitraj gararina goéra [ ] xeyrina olmadigi
muayyan edildikdan va gararin surati [ ] teqdim
olundugdan sonra aparir.

Hazirki 9sas ana sirkstin tominati Sazisin 26.1 bandin
middaalari il nazards tutulan hiqugla tanzimlanir va sarh
edilir. Hazirki 9sas ana sirkatin taminati il alagadar har cir
miibahisalar arbitraj gaydasinda, Sazisds nazards tutulan
yerda va eyni tarzds hall edilir.

Hormatls,

[ ]

adindan

Payment under this Ultimate Parent Company Guarantee shall be
made by [ ] only after a default by [ ] under the
Agreement has been established pursuant to an arbitration award
against [ ] and a copy of the award to support the claim has
been submitted to [ ]

This Ultimate Parent Company Guarantee shall be governed and
interpreted under the applicable law provision in Article 26.1 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
[ ]

224



oLAVO 5

AZORBAYCAN RESPUBLIKASI HOKUMOTININ
TOMINATI VO OHDOLIKLORI

Kima:

ZENIT ENERCI LTD

Canablar,

AZORBAYCAN RESPUBLIKASINDA MURADXANLI, COFORLI
VO ZoRDAB NEFT YATAQLARININ DAXIL OLDUGU BLOK

Biz, Azarbaycan Respublikasinin Hokumsati (“Hokumat®), bir
tarafdean Hokumata maxsus va onun yurisdiksiyasinda olan
Azarbaycan Respublikasi Dovlet Neft Sirkati (“SOCAR®) va
digar terafdsn, ZENIT ENERCi LTD (“ZENIiT“) ve SOCAR-In
Ortaq Neft Sirkati (“ONS“), (ZENIT va ONS birlikds “Podratci*
kimi cixis edirlar) arasinda Azarbaycan Respublikasinda
Muradxanli, Cafarli va Zardab neft yataglarinin daxil oldugu
blokun barpasi, kasfiyyati, islonmasi va hasilatin pay bolgiisi
hagqqinda _____________ 2016-c1 ilde baglanmis Sazisls
(“Sazis“) tanis oldug.

Hokumat bununla t3’minat verir, o©hdasins gotlrir vo
ayrihgda har Podratgi terafle asagidakilar barssinds raziliga
galir:

APPENDIX 5

GUARANTEE AND UNDERTAKING
OF THE GOVERNMENT OF THE REPUBLIC OF
AZERBAIJAN

To:

ZENITH ARAN OIL COMPANY LIMITED

Gentlemen,

BLOCK INCLUDING MURADHANLI, JAFARLI
AND ZARDAB OIL FIELDS IN THE REPUBLIC
OF AZERBAIJAN

We the Government of the Republic of Azerbaijan (the
"Government") have full knowledge of the Agreement on the
Rehabilitation, Exploration, Development and Production Sharing for
the Block including Muradhanli, Jafarli and Zardab Oil Fields in the
Republic of Azerbaijan ("Agreement") signed on the day of
, 2016 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 ZENITH ARAN
OIL COMPANY LIMITED (“ZENITH”), and SOCAR Oil Affiliate
("SOA™) (ZENITH and SOA together constituting "Contractor") of
the Second Part.

The Government hereby guarantees, undertakes and agrees as to each
Contractor Party severally as follows:
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Hokumsat bununla ta’minat verir:

(@

(b)

(©)

Sazisas asasan SOCAR-in Podratciya verdiyi vo ya
veracayi hliquqlara; va

Sazises asasan SOCAR-in goturdiyld ve vya
gotiracayi ohdasliklars; va

SOCAR Podratciya Sazisds nazards tutulan
hiiquglari ve manafelari vermays butinliikls vakil
edilmisdir; va

The Government hereby guarantees:

(a) those rights granted or to be granted by SOCAR to
Contractor under the Agreement; and

(b) those obligations undertaken or to be undertaken by
SOCAR under the Agreement; and

(c) that SOCAR has full authority to grant the rights and
interests to Contractor as provided in the Agreement; and
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(d)

(e)

Hokumat Sazisin qlvvada oldugu bitin middat
arzinda Sazis Uzrs Podrat¢cinin hiquglarini va
moanafelarini har hansi sakilds azaldan, pozan,
lagv edsn ve ya mahdudlasdiran har hansi
mugqavilalars, hokumsatlararasi sazislara va ya har
hansi basga razilasmalara getmayacakdir; habels
Hokumsatin baglaya bilacayi ve Kontrakt sahasina
va/yaxud Sazis lzra Podratcinin hiiquglarina va
manafelarina har hansi sakilds aid olan har hansi
miugavilaler, hokumatlararasi sazisler va ya har
hansi basga razilasmalar Saziss géra Podratcinin
haquglarini  vo manafelarini nazars alan ve
saxlayan, aciq ifade olunan miuddsalari shats
edir; va

Podratci taraflarin heg bir hiiququ, manafeyi va ya
amlaki Azarbaycan Respublikasinin har hansi
hakimiyyat organlarinin har hansi harakatlari
naticasinds qgasb edila bilmaz, millilasdirila
bilmaz ve vya basqa sokilds 6zfa tarafden
manimsalasdirilse bilmaz. Lakin Taminatin va
Ohdsliklarin (“Hokiimatin taminat®) miiddsalarina
baxmayaraq, Podratci tarafin har hansi hiiquglari,
manafelari va ya amlaki (o cimladan islsnmamis
ehtiyatlari) gasb edilarsa, millilasdirilarss va ya
basqga sakilde 6zgs tarafden manimsalasdirilsa,
Hokumsat alverisli konyunktura ssraitinds aqdds
marag olan alicinin va saticinin moévcudlugu sarti
il nagd pulun diskontlasdiriimis axini metodunu
totbig etmoakls Podratciya moévcud miassisanin
tam bazar dayari Uzro Dollarla tam hacmds
darhal

(d)

(e)

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
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 Contractor's rights and interests under the
Agreement will include an express recognition and
preservation of the rights and interests of Contractor
under the Agreement; and

that none of the Contractor Party's rights, interests or
property shall be expropriated, nationalised or otherwise
taken by reason of any act of any authority of the
Republic of Azerbaijan. In the event, however, that,
notwithstanding the provisions of this Guarantee and
Undertaking ("Government Guarantee"), any such
expropriation, nationalisation or other taking of any of
the Contractor Party's rights, interests or property
(including  undeveloped  reserves) occurs, the
Government shall provide full and prompt compensation
in Dollars at the full market value determined on the
basis of a going concern utilising the discounted cash
flow method, assuming a willing buyer and a willing
seller in a non- hostile environment and disregarding the
unfavourable circumstances under which or following
which such Contractor Party has been deprived ofits

227



®

(9)

kompensasiya verilmasini  tomin  edacakdir
alverissiz saraitds va bels bir saraitin naticasinda
Podratcl tarafin 0z hiiquglarindan,
manafelarindan va amlakindan mahrum olmasina
baxmayarag. Hokumsat asagidaki 4-cii bandds
nazards tutuldugu kimi, arbitraj mahkamasinin
ixtiyarina tabe olacaqdir; ham ds bu sanadin
prinsiplarina uygun olarag, har bu cir Podratgl
torafin gostarilon hiiquglarinin manafelsrinin, va
amlakinin tam bazar dayoarini qgiymatlandirmak
Uclin moétabar beynalxalg nifuza malik sarmays
banki tayin edacakdir; va

Sazisin qlivwada oldugu ve har hansi middata
uzadildigi vaxt arzinds Podratcidan savayi hecg bir
basqa terafs Sazisds nazards tutulan konkret
hallar istisna olmagla, Kontrakt sahasinda nainki
Karbohidrogenlar ehtiyatlarinin  kasfiyyati vea
islonmasi hiuquglar verilmayacak, elaca da bels
hiiquglarin verilmasina imkan yaradilmayacaqdir;
Vo

Sazisin azasrbaycanca matninin butin muddaalar
Sazisin ingiliscea matninin bitin middsalarinin
ma’nasini daqiq ifads edir.

G

(2

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 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.
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Bundan slava, Hokumat razilasir va 6hdasina gotirir
ki, 6zunin salahiyyatlari hidudlarinda Saziss va bu
Hokimatin Taminata go6rs Podratclya, Podratcinin
Ortaq sirkatlarina va onlarin Subpodratcilarina, habels
ompaliyyat sirkatina va Podrat¢inin bu saziss asasan
yaratdigi har hansi hiquqgi ssaxsa verilon bitin
hiiquglarin, imtiyazlarin va gilizastlarin tam hlquqi
qivvasini va tasir gostarmasini tamin etmak maqgsadila
Sazisi va Hokimatin teminati ganun saviyyasina
galdirmag Ucun darhal qanunvericilik tadbirlari
goracakdir; o cimladan:

(@ Sazisin muddsalarina uygun olaraq, Podratciya
Neft-qaz amoaliyyatlari aparmagq, 0z
hiquglarindan istifade etmak va 0&hdaliklarini
yerina yetirmak Ucln lazim olan bitin
lisenziyalari, icazalari, tasdignamalari, bayanma
sanadlarini va salahiyyatlari istar Azarbaycan
Respublikasinin Hokumsati adindan, istarsa da
onun nazirliklari ve ya basga rasmi organlari
adindan Podratclya veracakdir; va

(b) Podratciya bitin zaruri lisenziyalari, icazalari va
bayanmsa sanadlarini, gémrik icazalarini, vizalari,
yasayls icazalarini, araziys daxil olmaq {gln
lisenziyalari, idxal ve ixrac lisenziyalarini,
hamcinin bank hesablari agmaq, amakdaslardan
otri is otaqglart va manzillar icarays gotirmak va
ya almaq, rabita vasitalarindan istifade etmak
hiaquglari ve Neft-gaz amaliyyatlarini samarali
sokilds hayata kecirmak uclin vacib sayila bilan
buna banzar basga huquglari veracakdir; va

In addition the Government agrees and undertakes that within
the framework of its authority all measures will be taken
forthwith to enact the Agreement and this Government
Guarantee into law so as to ensure that all rights, privileges and
exemptions granted under the Agreement and this Government
Guarantee to Contractor, Contractor's Affiliates and their Sub-
contractors, as well as the Operating Company and any other
entity established by Contractor pursuant to the Agreement,
have full legal force and effect, and in particular:

(a)

(b)

to provide 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

to provide Contractor with the necessary licenses, permits
and approvals, customs clearances, visas, residence
permits, licenses to enter land and import and export
licenses, as well as the right to open bank accounts, lease
or acquire office space and employee accommodation,
operate communication facilities and to do all other such
matters as may be necessary for efficient implementation
of the Petroleum Operations; and

229



(©)

(d)

Sazisa uygun olarag, Podrat¢inin Azarbaycan
Respublikasinda 6z Karbohidrogenlar payini
nagletmasina, emal va ixrac Uzra butin zaruri
obyektlardan va infrastrukturdan, hamcinin Neft-
gaz ampaliyyatlari uclin Podratciya garsak olan
torpag sahalarindan istifade etmasina taminat
veracakdir; ham ds Hokumates maxsus olan va ya
onun nazarati altinda olan (bels bir nazarstin
SOCAR vasitasila hayata kecirildiyi hallar istisna
olmagla) bu cir har hansi obyektlardan,
infrastrukturdan, yaxud torpaq sahalasrindan
istifade imkani Podratciya bela obyektlarin va
infrastrukturun kommersiya cahatdan mistaqil
olan har hansi digar dirist istifadacisina verilan
va ya onunla razilasdirilan an sarfali sartlardan
hec da az sarfali olmayan sartlarls verilmalidir; va

Podratcinin  Azarbaycan Respublikasinda basqa
obyektlarle yanasi, tikinti va istehsal liciin sabhil
avadanligindan va  qurgularindan, tachizat
bazalarindan va  gemilsrindan, anbarlardan,
nagletma vasitalarindan, mallardan Vo
xidmatlardan istifade etmak imkani temin
etmakdan otrii  miistaqgil suratdes Azarbaycan
Respublikasinin digar hakimiyyst organlarn vs ya
Uciincii  torafler ils birlikds mimkin saylari
gostaracakdir; ham ds Podratciya bu imkan bels
obyektlarin va xidmatlarin kommersiya cahatdan
mistagil olan har hansi digar istifadacisina verilan
va ya onunla razilasdirilan an sarfsli sartlardan heg
dos az sarfali olmayan sartlarls va bels obyektlarin
va xidmatlarin keyfiyystine va samarasina uygun
galan qgiymatlarls verilmalidir; hamin giymatlar heg
bir saraitds bu clr obyektlar va xidmatlar Ucln
Azarbaycan Respublikasinin hiidudlarindan
kanarda (Ustiinlik taskil edsan beynalxalg bazar
giymatlarindan 6tiib kecmamalidir; va

(©

(d)

to ensure that Contractor has, in accordance with the
Agreement, access for its share of Petroleum to all
necessary transportation, treatment and export facilities
and infrastructure in the Republic of Azerbaijan, as well
as access to land required by Contractor for Petroleum
Operations, and that such access to any such facilities,
infrastructure or land owned or controlled by the
Government (other than through SOCAR) is on terms no
less favourable to Contractor than the best terms granted
or agreed with any other bona fide arm's length user of
such facilities and infrastructure; and

to use its best endeavours, whether itself, or with other
Azerbaijan authorities or Third Parties, to ensure that
Contractor has access to, inter alia, onshore construction
and fabrication facilities, supply bases, warehousing,
means of transportation, goods and services in the
Republic of Azerbaijan, and that such access is on terms
no less favourable to 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
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®

Podratcinin Neft-gaz smoliyyatlari aparmaq dcin
Azarbaycan Respublikasi arazisinin hidudlarindan
kenarda asash olaraq zsruri saydigi hiquglari,
imtiyazlari, icazalsri, tasdignamalari, organlarla va
yurisdiksiyalarla basga razilasmalari alda etmasina
komoak etmakdan otrii muistaqil sursatds ve ya
Azarbaycan Respublikasinin  digar hakimiyyat
organlari ve ya Uciinci taraflor ila birlikds miimkiin
saylari gostaracakdir. Bela razilasmalar ixrac boru
keamari Gzarinds hiquglar, kecid hiquglar ve
islatma hiiquglari, Kontrakt sahasinds ¢ixarilmis va
toplanmis Karbohidrogenlarin, hamcinin
Azarbaycan Respublikasi srazisins gatirilon ve ya
Azarbaycan Respublikasi arazisinden gdndarilan
materiallarin, avadanligin ve basqa mallarin
bosaldilib-yliklanmasi, saxlanmasi va hamcinin
diger bela vyurisdiksiyalarda aparilan Neft-gaz
amaliyyatlari ile bagh doévlat vergilarindan, yerli va
basqa vergilarden, gomriklardan, risumlardan,
odanclardan, tranzit haglarindan va basga haglar-
dan va risumlardan azadedilma kimi masalalari
ahata eda bilacak va yalniz bunlarla mahdudlasmagq
macburi olmayacaqdir; va

obyektlarin lagv edilmasi barads Podratcinin
ohdaliklarini Sazisds nazarda tutulmus 6hdsliklarla
mahdudlasdiracaqdir; xiisusan Podratci har hansi
asas fondlari lagv etmak niyyati barads bildiris
gondarandan sonra SOCAR-In yiyalandiyi har hansi
asas fondlarin lagvi ila alagadar mas’uliyyat
dasimayacaqdir; vo

(®)

®

to use its best endeavours, whether itself, with other
Azerbaijan authorities or Third Parties, to assist
Contractor in obtaining such rights, privileges,
authorisations, approvals and other agreements from
authorities and jurisdictions outside the territory of the
Republic of Azerbaijan as Contractor shall reasonably
deem necessary for the Petroleum Operations. Such
agreements may include, but need not be limited to, such
matters as export pipeline rights, rights of way and
operation rights, permits and undertakings with respect to
the transhipment, storage or staging of Petroleum
produced and saved from the Contract Area, material
equipment and other supplies destined to or from the
territory of the Republic of Azerbaijan, and exemptions
from national, local and other taxes, duties, levies,
imposts, transit fees, and other fees and charges on
Petroleum Operations being conducted in such other
jurisdictions; and

that the only abandonment obligations of 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
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(h)

Sazisds goOstarilan, Podratci tarsflarin (hamcinin
miivafiq hallarda Ortaq sirkatlerin, Uciinci
taraflarin, ®@maliyyat sirkatinin, o ciimladan onlarin
har hansi birinin amakdaslarinin )
Subpodratgcilarinin) Vergilars aid 6hdsliklari va bu
vergilardan azadetma hallari bu Sazisds izah
olunan moanasi ils kifaystlonacakdir; bu zaman
SOCAR Podratci tarsflerin har birinin masuliyyst
dasidig1 Vergilarin mablagi lzras, ya da Podratci
toraflarin  har birinin Vergi qoyulan manfaati
(manfastlari) Gzre miayyanlasdirilon har hansi
vasait va vya diger imtiyazlar (o cimladan,
mahdudiyysat  goyulmmadan, artiq verilmis
mablaglardan gaytarmalar, kompensasiyalar, vergi
glzastlari va cixilmalar, 6deamsalar yaxud har hansi
ohdsliklar Uzra o6damslar va ya azadedilmalar)
Hokumatdan bilavasite ve vya dolayisi ils
almayacaqdir; va

Podratcinin, Sazisds nazards tutulan bank
amaliyyatlari aparmaq ve valyuta dayisdirmak
hiququna amal olunmasini, o ciimladan
Podratciya Karbohidrogenlar ixracindan va/yaxud
satisindan alda etdiyi bitin gsliri Azarbaycan
Respublikasinda va ya onun hidudlarindan
kanarda sarbast suratds saxlamaqg, elaca da
bunlarin sarbast sarancamgisi olmaq hiququ, Neft
—-gaz amoaliyyatlari ile bagli faaliyystdan slda etdiyi
butin galiri sarbast va qeyri-mahdud suratds
Podrat¢inin vatanina gaytarag hiiququ verilmasini
tomin edacakdir; va

(2

(h)

that liabilities and exemptions of each Contractor Party
(and, where relevant, Affiliates, Third Parties and
Operating Company, including employees and Sub-
contractors of any of them) with respect to Taxes shall be
as set out in the Agreement, and SOCAR shall not
receive from the Government any funds or other benefit
(including without limitation any rebate, refund, tax
credit or deduction, payment or discharge of any
obligation) which is determined, directly or indirectly, by
reference either to the amount of Taxes for which any of
the Contractor Parties is liable or by the Taxable Profit(s)
of any of Contractor Parties; and

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 Contractor's proceeds from the export and/or sale of
Petroleum, and the free and unfettered right of
repatriation of all proceeds from Contractor's activities in
relation to Petroleum Operations; and
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Sazis ve Hokiimatin teminat Uzrs Podratcinin (va ya
onun hiiquqg varislarinin) alds etdiyi hiiquglar va
manafelar Podrat¢inin gabaqgcadan raziligi olmadan
dayisdirilmamali, duzaldilmamali 'C) ya
azaldilmamalidir. Azarbaycan Respublikasinin har
hansi mugqavilasi, hokumsatlararasi sazisi, ganunu,
farmani va ya inzibati ssrancami o ciimladan vergi
ganunvericiliyinds, gaydalarda va vya inzibati
tacribada har hansi dayisikliklar daxil olmagla,
Sazisin va/yaxud Hokiimatin taminatin
muddsalarina uygun galmadikds va vya =zidd
olduqda, Sazis va/yaxud Taminat Gzrs Podratginin
hiuquqglarina va ya manafelarine moanfi tasir
gostardikds Hokumsat bunun naticasinda har hansi
manfaatin itirilmasi, iqtisadi saraitin pislasmasi,
zarar va ya itki deymasi migabilinds Podratciya (va
onun hiiquq varislarina) kompensasiya 6damsalidir.
Sazis va/yaxud Hokimsatin taminat ils bels
miuqavils, hokumsatlararasi sazis, ganun, farman va
ya inzibati sarancam arasinda har hansi ziddiyyati
va ya uygunsuzlugu tez aradan galdirmaq ucin
Hokumat yuxarida sadalanan prinsiplara uygun
olarag miivafiq tadbirlar goracakdir; va

Hokumata va ya Hokumsat organlarina verilan har
hansi maxfi informasiya ve ya ma’lumat barads
maxfiliyin saxlanmasini ta’min edacakdir; va

(@)

W)

that the rights and interest accruing to Contractor (or its
assignees) under the Agreement and the Government
Guarantee shall not be amended, modified or reduced
without the prior consent of Contractor. In the event any
Azerbaijan treaty, intergovernmental agreement, law,
decree or administrative order which contravenes or
conflicts with the provisions of the Agreement and/or this
Government Guarantee or adversely affects the rights or
interests of Contractor thereunder, including any changes
in jurisdiction over the Contract Area, tax legislation,
regulations or administrative practice, then the
Government shall indemnify Contractor (and its
assignees) for any disbenefit, deterioration in economic
circumstances, loss or damages that ensue therefrom. The
Government will take appropriate measures to resolve
promptly in accordance with the foregoing principles any
conflict or anomaly between the Agreement and/or the
Government Guarantee and such treaty,
intergovernmental ~ agreement, law, decree or
administrative order; and

to ensure observance of confidentiality with regard to any
confidential information or data disclosed to the
Government and Governmental Authorities; and
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SOCAR-In 06zallasdirilmasi, tadiyys igtidarsizligi, lagv
olunmasi, yenidan taskil edilmasi va ya strukturunda,
yaxud hiqugi vaziyystinds har hansi basqa doayisikliklar
bas vermasi Hokumsatin bu sanaddan irsli galan
ohdaliklarina tasir goéstarmir. Hokumsat Sazisin quvvadas
oldugu biitiin miuddat arzinds SOCAR-iIn Sazisdan irali
galan hiiquglarinin va o6hdaliklarinin bu cir 6hdasliklar
gotirmaya va onlar yerina yetirmays gadir olan organa
verilmasini daima tamin etmalidir, aks taqdirde SOCAR-
In Sazisdan irali galan bitlin 6hdaliklarini Hokumat 6zu
bilavasita yerina yetirmsalidir.

Bu Hokimat taminati ila alagadar Hokumat va Podratci
arasinda har hansi ixtilaf Sazisds gostarildiyi kimi, eyni
yerda, eyni torzds va eyni prinsiplare uygun olaraq
arbitraj qaydasi ils hall edilmalidir. Bels arbitrajin bas
tutmasini, habels arbitrajin har hansi gararinin, hokmi
dayisalmir, har hansi ilkin hiiqugi midafis vasitasinin va
ya arbitraj garari cixarilanadsk miiraciat edilan digar
miuvaqggati mahkama midafiasi vasitasinin gati olmasini
va icrasini tamin etmak magsadi ile Hokumat suveren
immunitet talab etmays dair batiin hiquglarindan »l
¢akir.

Bu Hokiimat teminati ils Podratci tarsfs verilan hiquglar
va manafelar onun har hansi hiliquqg varisi ve vya
miuvakkili G¢lin hiiquqgi qivvays malikdir.

9gar Hokumat va Podrat¢l basga razihga galmasalar, bu
Hokimat taminati imzalandigi gindsan qlvvays minir,
Sazisin quvvada oldugu bitiin middst arzinds va bu
Tominat va ya Sazis Uzrs Podratgl taraflardan har hansi
birinin aldig1 har hansi hiiquglar hayata kecirmak Ucn,
lazim galarss, daha uzun middst arzinds quvvadas galir
va Sazisa (vaxtasiri dayisdirildiyi sakilds) tatbiq edilir.

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 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 Contractor
agree otherwise, remain in force and apply to the Agreement (as
amended from time to time) for its entire duration and for such
longer time as may be necessary for enforcement of any rights
accruing to any of the Contractor Parties hereunder or under the
Agreement.
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Bu Hokumsat teminatinda istifads olunan ve Sazisds
muayyan edilan sozlar va ifadalar Sazisds verilon manani
dasiyir.

Bu Hokumat taminati tatbiq edils bilan hiququn Sazisds
gostarilmis prinsiplarine uygun surstds tanzimlanir vo
tafsir olunur.

YUXARIDA DEYILONLORIN TaSDIQi OLARAQ Hékumsatin
salahiyyatli niimaysndasi bu Hokumat taminati 2016-ci il
ayinin -da/da Baki saharinda imzalamisdir.

AZORBAYCAN RESPUBLIKASI HOKUMBSTININ
adindan va tapsingi ils

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
,2016.

For and on behalf of
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
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1.1

OLAVO 6

ARBITRAJ QAYDASI

Bu Sazisds ayrica olaraq basqa soakilde gostarilan
hallardan savayi, SOCAR ile har hansi Podratci taraf va ya
biitlin Podratci taraflar arasinda meydana cixan, 26.3(a)
bandinin middsalarina asasan Taraflarin xoslugla hall
eda bilmadiklari bitiin mibahisalsr, o ciimladan bu
Sazisin etibarlihgi, tafsiri, iddia quvvasine malik olmasi
va ya pozulmasi il bagli har hansi mibahisalarin
mahdudiyyst goyulmadan hamisi Taraflarin  yekdil
gararina asasan tak arbitr tarsfinden va ya arbitraj
gaydasinda mibahisanin baxilmasi Uzre miracistin
taqdim edilmasindan sonra otuz (30) giin arzinds bels
yekdil garara gale bilmadikda 15 Dekabr 1976-ci il
tarixinds gabul olunmus va vaxtasiri UNCITRAL
tarafindan ona dayisikliklar edilmis Birloasmis Millatlar
Taskilatinin Beynalxalg Ticarst Qanunu lzra Komissiyasi
Arbitraj gaydalarina - UNCITRAL ("Qaydalar’) uygun
suratds Uc¢ (3) arbitrdan ibarat komissiya tarafindan gati
tanzimlanir. Qaydalarda baxilan masalalerin va vya
vaziyyatlarin har hansi birina tatbiq edilmali miiddsalar
yoxdursa, arbitraj bels masalanin tanzimlanmasi liciin 6z
Gsul va gaydalarini misyysan edir va bu yolla goyulmus
har hansi gaydalar bundan sonra Qaydalarin bir hissasi
sayilir. Bels bir arbitrajin bas tutmasini, hamginin
arbitrajin har hansi bir gararinin, rayinin, amlaka qoyulan
habsin, har hansi ilkin mahkama miidafiasi vasitasinin va
ya arbitraj gararindan avvalki digar hiquqgi midafis
vasitasinin  macburi suratds hayata kegirilmasini va
icrasini teamin etmak maqgsadila Taraflorden har biri
immunitet hiiququ, o cumladan, lakin bununla
mahdudlasmadan, suveren immunitet hiiququ barads
bltiun va har ciir bayanatlardan imtina edir.

1.1

APPENDIX 6

ARBITRATION PROCEDURE

Except as otherwise provided in this Agreement, all disputes
arising between SOCAR and any or all of the Contractor
Parties, including without limitation, any dispute as to the
validity, construction, enforceability or breach of this
Agreement, which are not amicably resolved by the Parties in
accordance with the provisions of Article 26.3(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.
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1.2

1.3

Arbitraj isvecin Stokholm saharinds kecirilir. Arbitraj
baxisinin dili ingilis dilidir ve arbitrlar bu Sazisin isgilisca
matnindan istifads edacaklar.

Arbitraja miracist etmak niyysti barads otuz (30) giin
gabagcadan digar Tearafs yazili bildiris gondardikdsn

sonra istar SOCAR, istarsa ds Podrat¢i qaydalarda
nazarda tutuldugu kimi, Haaga saharindaki Daimi
arbitraj mahkamasinin Bas katibina arbitraj baxisi

haqqginda sriza vermakls va arbitr tayin edarsk arbitraj
baxisina baslaya bilarlar (arbitraj baxisina baslayan Taraf
bundan sonra "Birinci taraf” adlanir); yuxarida deyilan
arizads arbitrin  adi  gostarilmalidir.  Mibahisanin
istirakcisi olan digar Taraf ("lkinci tarsf") arizanin suratini
aldigdan sonra otuz (30) giin miiddatinds arizays cavab
verir va Birinci Tarafle tayin edilmis arbitrin tak arbitr
olmagini gabul etdiyi halda razihgini bildirir vo ya aks
halda secdiyi arbitrin adini gostarir.

ogar lkinci taraf Birinci tarafla tayin edilmis tak arbitri
gabul etmirsa na ds 06z arbitrini tayin etmirsa, Haaga
saharindaki Daimi arbitraj mahkamsasinin Bas katibi
Qaydalara uygun olaraq, ikinci arbitr tayin edir. Homin
iki arbitr otuz (30) giin arzinda Ucglincl arbitr secir; agar
secd bilmasalar, Gc¢lncl arbirtri Haaga saharindaki Daimi
arbitraj moahkamasinin Bas katibi Qaydalara uygun
suratds tayin edir. Toraflor arasinda basga vyazil
razilasma olmadiqda, tayin ediloan {cilnci arbitr har
hansi bir Tarsfin (o ciimladan, bels Tarafin 9sas ana
sirkatinin) tasis edildiyi 6lkanin vatandasi olmamalidir.

1.2

1.3

The arbitration shall be held in Stockholm, Sweden. The
language used during the procedure shall be the English
language and only 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.
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1.4

1.5

1.6

Tarafloar mibahisanin lazimi gaydada halli lclin arbitraj
mahkamasinin har hansi lazimi malumat almasina har
clir imkan vyaradirlar (Neft-gaz amoliyyatlarina ve
obyektlars buraxilmaq imkani daxil olmagla). Har hansi
Tarafa arbitraj baxisinin har hansi marhalads va ya biitiin
moarhalalarda kecirilmasina mane olan va ya angal
toradan, Uzlirsiiz sabsba gors istirak etmamays va ya
cagirisa galmamaya yalniz bir dafs icazs verilir. Tarafin
Uzrsiiz sabab lzindan cagirisa takraran galmamasi
arbitraj baxisina fasile verilmasi Uclin asas va ya onun
kecirilmasina mane ola bilmaz.

Oz salahiyyatlarinin Gmumi xarakterini mshdudlasdirmadan

arbitrlar zaruri hallarda Hoékumstin  26.2 bandindaki
muddsaalar barssinde Hoékumatin  teminatina uygun
olaraq arbitraj xarclarinin va zararin O6danilmasina dair
goarar gabul etmak salahiyyatina malikdirlar.

Arbitrajin goarar gatidir, Taraflor lclin macburidir ve
dorhal icra edilir. Alinmis arbitraj qorar icraata
goturialmakle onun barssinde mahkama gararn cixarila
bilar ve ya miuvafiq yurisdiksiyaya malik har hansi
mahkamada icra barads mahkama amri alina bilar va ya
bu ciir har hansi mahkamaya ariza verib saraitdan asili
olarag, mahkamanin arbitraj garari ¢ixarmasini, macburi
icra hagqinda amr vermasini xahis etmak olar.

1.4

1.5

1.6

The Parties shall extend to the arbitration tribunal all facilities
(including access to the Petroleum Operations and facilities) for
obtaining any information required for the proper determination
of the dispute. 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 arbitrators
shall have the power to award costs and damages as necessary
with respect to the Government Guarantee and with respect to
Article 26.2.

The arbitration tribunal's award shall be final and binding on
the Parties and shall be immediately enforceable. Judgement on
the award rendered may be entered and execution had in any
court having jurisdiction or application may be made to such
court for a judicial acceptance of the award and an order of
enforcement and execution, as applicable.
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1.7 Arbitraj xorclorinin tam hocmi Toroflor arasinda borabor

qaydada boliinmalidir. Ug arbitra olan toqdirds iso, har bir
Toraf 06z arbitrinin  xarclarini  va Uclinci  arbitrin
xarclarinin barabar hissalarini 6dayir; Tarsflar hamcinin
Qaydalarla miisyyan edilmis har hansi xarclari da tan
bolurlar. Yuxarida deyilanlara baxmayaraq arbitrlar udan
Torafs uduzan Toarafin hesabina arbitraj xarclsrinin
(hiiquq xidmatlarinin mubadilinds 6danilan aglabatan
gonorarlar daxil olmagla) avazini verdira bilarlar. Zararin
avazi pul ils kompensasiya edildiyi halda buraya pozuntu
vaxtindan baslayaraq verdirilon mablagin tam 6danilmasi
vaxtinadak alinan faizlar daxil edilir. Bela hallarda bu ciir
vo ya har hansi digar pozuntu vaxtindan tutmus
verdirilan mablagin tam 6danilmasi vaxtinadak olan dovr
ticiin LIBOR faiz doaracasi lstagal dord (4) faiz tetbiqg
olunur. Har bir Taraf alinmamis faizlerin va ya pul
vasaitindan istifads imkanini itirmak naticesinds dsymis
zararin avazinin 0Odsanilmasina dair bildirisloar taqdim
etmak barads har hansi dovlst ganunvericiliyinin har
hansi va biitiin talablarinin tatbigindan imtina edir.

1.7 The costs of a sole arbitrator shall be shared equally by the

Parties. In the event of three arbitrators, each Party shall pay the
costs of its own arbitrator and the costs of the third arbitrator in
equal shares, and any costs imposed by the Rules shall be shared
equally by the Parties. Notwithstanding the above, the
arbitrators may, however, award costs (including reasonable
legal fees) to the prevailing Party from the losing Party. In the
event that monetary damages are awarded, the award shall
include interest from the date of the breach or other violation to
the date when the award is paid in full. The rate of interest shall
be LIBOR plus four (4) percent over the period from the date of
the breach or other violation to the date the award is paid in full.
Each Party waives any and all requirements of any national law
relating to notice of a demand for interest or damage for the loss
of the use of funds.
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1.1

1.2

OLAVo 7

XAM NEFTIN VO TOBii QAZIN HOCMLORINI OLCMIK Vo

ONLARI QIYMOTLONDIRMOK QAYDASI

Umumi

Bu 7-ci 9lavads Kontrakt sahasinds c¢ixarilan
Karbohidrogenlarin hacmlarinin Olcilmasi )
giymatlandirilmasi Gsulu sarh edilir.

Xam neftin hacmlarinin élciilmasi

(@ Hscm  measrafblcanlari. Podrat¢i  Catdirilma

mantagasinda daimi hacm masrafélcanlari qurur.
Kontrakt sahasindan cixarilan Xam neftin daqiq
olctlmasini, tipinin, miqdarinin
muayyanlasdirilmasini tamin edacak hacm
masrafdlcanlarina bitlin zaruri 6lct qurgular, élci
qurgulart  Gc¢lin  nazarst cihazlar, Kontrakt
sahasinda cixarilan Xam neftin hacmini 6lcmak,
keyfiyyatini va fiziki xUsusiyyatlarini miisyyan
etmak ve geydsa almaq ucln cihazlar va basqga
zaruri avadanliq daxil olacagdir. Podratci Kontrakt
sahasindan cixarilan Xam neftin hacmini 6lcmak va
giymatlandirmak dclin hacm masrafdlcanlarindan
istifada edir. @maliyyat zarurati oldugda Xam neftin
hacmini 6l¢an batin sistem ikinci dast avadanligla
tochiz edilacak vo sarf olunan bitin Xam neft
hagqginda malumati fasilasiz qeyds ala bilacakdir.

APPENDIX 7

CRUDE OIL AND NATURAL GAS MEASUREMENT AND

1.1

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

(a) Custody Transfer Meters. Contractor will have custody
transfer meters permanently installed at the Delivery
Point. The custody transfer meters will be capable of
accurately measuring and evaluating the specific type and
quantity of Crude Oil produced in the Contract Area and
will be comprised of all necessary meters, meter testing
devices, instruments, and other associated equipment
necessary to measure, evaluate and record the quantity,
quality and physical characteristics of the Crude Oil from
the Contract Area. Contractor will use the custody
transfer meters for measurement and evaluation of the
Crude Oil from the Contract Area. The entire Crude Oil
metering system will have a back-up in case of
operational necessity and be capable of continuously
recording throughput data at all times.
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1.3

1.5

(b)  Podratci hamcinin Amerika Neft institutunun (“ANi”)
daracalari ila asas c¢okintilsri, suyu va sixhgi
o6lcmak Gcuin lazimi cihazlar va alstler alinmasini
tomin edsacak va hamin cihazlari miuvafig
laboratoriyada saxlayacaqdir. Podratci beynalxalq
neft-qaz sonayesinds hamiligla qgabul edilmis
standartlara uygun olaraq, istifade edilan
saygaclarin daqiqliyini zaruri hallarda, lakin ayda
bir dofaden az olmayaraq sinagdan keciracak ve
kalibrlayacakdir. Butiin sinaglarda va kalibrlomadas
ham SOCAR-in, ham das Podrat¢inin nimayandalari
istirak edacak va naticalar barads atrafli hesabatlari
SOCAR-In iki (2) va Podratcinin iki (2) nimayandasi
imzalayacaqdir.

Xam neftin hacmlarinin élciilmasi miuddstlari

Hacm masrafélcanlarinin rasmi gostariciloari miihasibat
ucotu magsadlari Uclin, Xam neftin hasilati va naql
edilmasi Uclin haftada bir dsfedan az olmayaraq geyds
alinacagdir. Hamin gostoricilor asasinda alds edilan
informasiya SOCAR-a ve Podratciya verilacakdir.
Gostoricilarin geyds alinmasinin konkret vaxtini Podratci
tayin edacak va bu barads SOCAR-a vaxtinda bildiris
veracakdir. Hom SOCAR-In, ham da Podratcinin harasi iki
(2) nimayands ayirmaq hiququna malik olacagdir; onlar
masrafélcanin gostaricilarinin geyds alinmasinda istirak
edacoak  va  gOstaricilarin geydiyyat  varagasini
imzalayacaglar.

Karbohidrogenlsarin hacmlarinin dlciilmasi gaydasi

1.3

1.5

(b) Contractor will also provide necessary tools and
instruments to measure BS&W and American Petroleum
Institute (“API”) gravity and shall store such tools and
instruments in an appropriate laboratory. Contractor shall
test and calibrate the accuracy of the meters being used in
accordance with generally accepted international
Petroleum industry practice whenever necessary and in any
event at least once per month. All testing and calibration
will be witnessed both by SOCAR and by Contractor with
detailed reports and results signed by two (2)
representatives from each of SOCAR and Contractor.

Timing of Crude Oil Measurement

Official meter readings for accounting purposes will be
monitored not less than weekly for purposes of providing
production and Crude Oil shipment data. Information obtained
from these readings will be reported to SOCAR and Contractor.
The actual times of meter readings will be determined by
Contractor with timely notification to SOCAR. SOCAR and
Contractor will each have the right to have two (2)
representatives present to witness meter readings and sign meter
tickets.

Petroleum Measurement Procedures
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(@

(b)

Podratci vo SOCAR basqga ciir razihiga galmasalar,
avadanligdan kecan Karbohidrogenlarin hacmini
dlcmak va onlar giymatlandirmak dciin ANi-nin
gabul etdiyi standartlardan va gaydalardan istifads
olunur. Hamin gayda vs standartlar ANi-nin
“Numunalar gotirmayin standart metodu’ndan
(Standard Method of Sampling) va
“Karbohidrogenlarin 6lciilmasi standartlarina dair”
vesaitindsn (Manual of Petroleum Measurement
Standards) gotirilir. Podratci standartlarin  ve
gaydalarin  bir nisxasini (habels har hansi
dayisikliklari va bunlara dizslislari) SOCAR-a verir,
ham SOCAR, ham da Podratcl bundan istanilon vaxt
istifada edirlsr.

Podratcinin Vo SOCAR-In mitaxassislari
Karbohidrogenlarin  hacminin  6Olglilmasinin  va
onlarin giymatlandirilmasinin konkret va daqiq
gaydasini ve metodlarini razilasdirmaq cin
gorisirlar. Hoamin gayda ve metodlar islanma
programi tasdiq olunduqgdan sonra amali cahatdan
imkan yaranan kimi tatbiq edilir.

(a)

(b)

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.

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
Programme.
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OLAVDO 8

LAYiHO STANDARTLARI VO TEXNIKi $ ORTLOR

Yeni hasilat qurgularinin hamisi va mévcud qurgularin
modifikasiyasi programi c¢argivasinds qurasdirilan yeni
avadanligin hamisi miasir beynalxalq standartlara miivafiq
suratda layihalasdirilacak va lazim galan yerlards Xazar
danizinin konkret saraiti Giciin modifikasiya edilacakdir.

Moévcud qurgular onlarin insasi zamani qivvada olan
standartlar  Gzra layihalasdirilmisdir.  Podratci  yeni
avadanhgin tshlikasiz istismari Gglin  lazim  bildiyi
hallardan basga, hamin qurgular beynalxalg standartlara
muvafiq suratde modernlasdirilmayacakdir.

Layihada istifads olunan texniki sartlar cari standartlara va
taninmis beynalxalq konstruktor  taskilatlar Vo
assosiasiyalar  tarafinden tovsiya edilan normalara
asaslanacaqdir; bunlardan bazilari asagida sadalanir.
Texniki layiha sartlorina Podratcinin hamin beynalxalq
standartlar asasinda islayib hazirladigi slave talsblar da
daxil edils bilar.

AP - Amerika Neft institutu

ANSI - Amerika Milli Standartlar institutu

ASME - Amerika Mihandis-Mexanik Camiyyati

ASTM - Amerika Sinag va Materiallar Comiyyoati

BSI - Britaniya Standartlar institutu

CEN - Avropa Normallasdirma Komissiyasi

CENELEC - Avropa Elektrotexnika Standartlar
Komissiyasi

DIN - Almaniya Standartlar institutu

IEC - Beynalxalq Elektrotexnika Komissiyasi

IEEE - Mihandis-Elektriklar va Elektroncular

institutu (ABS)

APPENDIX 8

DESIGN STANDARDS AND SPECIFICATIONS

All new production facilities and all new equipment added as part of a
modification programme to existing facilities, will be designed in
accordance with current international standards, modified where
appropriate for the specific requirements of the Caspian Sea
conditions.

Existing facilities were designed to the standards appropriate at the
time of their construction. They will not be modified to comply with
international standards except where determined necessary by
Contractor for the safe operation of new equipment.

The design specifications used will be based on current standards and
recommended practice as published by recognised international
engineering organisations and associations, some of which are listed
below. The design specifications may also include additional
requirements developed from these international standards by
Contractor.

API - American Petroleum Institute

ANSI - American National Standards Institute
ASME - American Society of Mechanical Engineers
ASTM - American Society for Testing and Materials
BSI - British Standards Institution

CEN - European Committee for Normalisation

CENELEC - European Committee for Electrotechnical Standards

DIN - The German Institute for Standards
IEC - International Electrotechnical Commission
IEEE - Institute of Electrical and Electronics Engineers (USA)
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IP
ISA
ISO
NACE

NEMA

NFPA

Neft institutu (Boyiik Britaniya)

Amerika Cihaz¢i Mihandislar Comiyyati
Beynalxalq Standartlasdirma Taskilati
Korroziya Miithandislari Milli Assosiasiyasi
(ABS) _

Elektrik Avadanhg Istehsalgilarinin Milli
Assosiasiyasi (ABS)

Yangindan Mihafizs Tahllkasizliyi Milli
Assosiasiyasi (ABS)

1P

ISA
ISO
NACE

NEMA

NFPA

Institute of Petroleum (UK)

Ins trument Society of America

International Organisation for Standardisation
National Association of Corrosion Engineers (USA)

National Electrical Manufacturers Association (USA)

National Fire Prevention Association (USA)
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OLAVO 9

K9S FIYYAT iS LORi PROQRAMI

Kontrakt kasfiyyat sahasinin hiidudlar daxilinds neft va
gazin potensial ehtiyatlarinin kasfiyyati magsadila Podratgl
7-ci Maddada tasvir edildiyi kimi, islar programini
asadidaki istigamatlards hayata kecirir:

(i Qazima islarinin tahliikasiz va ekoloji cahatdan tamiz
aparilmasini tamin etmak magqgsadila Ust kasilisinda
muhandis-geoloji tadqiqat islari aparmag.

(i) Kontrakt kasfiyyat sahasinin ikidlculi seysmik
kasfiyyatl, ve ya altmis (60) kvadrat kilometrlik
sahasinda Ucolculi seysmik kasfiyyat aparmali,
kasfiyyatin gostaricilarini tahlil va tafsir etmali.

(iii) Kasfiyyat dovri arzinds, hansi darinliys daha tez
catmagdan asili olarag ya yer sathindan bes min
(5000) metr dorinliys, ya da Ust Tabasirin
tavanindan 50 m darins, Podratci bir (1) quyu
gazmalidir.

(iv) dlave Kasfiyyat Dovri arzinda, Podratci, hansi
darinliysa daha tez catmaqdan asili olaraq, ya yer
sathindan bes min (5000) metr darinliys va yaxud
Ust Tabasirin tavanindan 50 m darina bir (1) quyu
gazmalidir.

APPENDIX 9

EXPLORATION WORK PROGRAM

For the purposes of exploring the oil and gas potential within the
Contract Exploration Area Contractor shall carry out a program of
work as described in Article 7 in accordance with the following
guidelines:

(i) Carry out an upper section site investigation survey to
ensure a safe and environmentally sound base for drilling.

(i1) Shoot, process and interpret two-dimensional seismic or a
minimum of sixty (60) square kilometers of three-
dimensional seismic in the Contract Exploration Area.

(ii1) During the Exploration Period, Contractor shall drill one (1)
well to a depth of five thousand (5000) meters from the
ground surface, or to the depth of 50 m below the top of the
Upper Cretaceous formation, whichever occurs first

(iv) During the Additional Exploration Period, Contractor shall
drill one (1) well to a depth of five thousand (5000) meters
from the ground surface, or to the depth of 50 m below the
top of the Upper Cretaceous formation, whichever occurs
first
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(v)

(vi)

(ii) va (iii) bandlars muvafiq olaraq gazilan quyularin
gazmaqda moaqgsad Kontrakt kasfiyyat sahasinin
hidudlari daxilinda askar edilmis
Karbohidrogenlarin yatagi shats etdiyi masafani,
asagiya dogru yayilma sarhadlarin va parametrlarin
daqgiglesdirmakdir. Bela  quyularin  gazilmasi
beynalxalg neft-qaz ssnayesi standartlarina vs
tacriibasine uygun olarag sixur nimunasinin
goturialmasi Gsulu ils hayata kecirilir.

Kasfiyyat quyularinin giymatlandirilmasi {ciin
mivafig karotaj ve sinaq programlari asagidakilari,
onlarla mshdudlasmadan, shats eda bilar:

(@) yonaldici qoruyucu kamarin  buraxildigi
dorinlikds - standard karotaj, gamma-
karotaj va ya neytron karotaj (texminan
goruyucu kasmarin basmaginin qoyuldugu
noqtadan daniz dibina gadar);

(b) texniki qgoruyucu kamarlarin buraxildigi
dorinlikde - standard karotaj, gamma-
karotaj, induksion karotaji, akustik karotaj,
sixlig va neytron karotaj, quyu diametrinin
Olciilmasi (profilometriya) va saraitdan asil
olaraq laylarin sinaglari (zaruri olduqda);

(c) gazilmis imumi darinlikds - standard karotaj,
gamma-karotaj, induksion karotaji, akustik
korataj, sixlig ve neytron karotaj, quyu
diametrinin  Olc¢lilmasi  (profilometriya) va
soraitden asili  olarag laylarin sinaglan
gostarmakla va quyu karotajinin
miayyanlasmasi ile taminat verilmis va
Umumi  doarinlikdan  dsniz  dibi  arasi
intervallarla saquli seysmik profillama (S SP);

V)

(vi)

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 Exploration Area. Drilling of such wells shall be
accomplished with conventional core acquisition techniques
according to international Petroleum industry standards.

To evaluate the wells an appropriate logging and testing
program may include but not be limited to the following:

(a)

(b)

(©

at the conductor casing point — standard logs,
gamma ray and neutron log (from approximately
conductor setting point to seafloor);

at the casing point - standard logs, gamma ray log,
induction logs, sonic log, density and neutron logs,
caliper (profiler), and formations tests as deemed
necessary;

at final drilling depth - standard logs, gamma ray
log, induction logs, sonic log, density and neutron
logs, caliper (profiler), and formation tests as
warranted by shows and well log indications and
vertical seismic profile log (VSP) taken at
intervals between total depth to seafloor;
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1.

(vii)

(viii)

(d) birinci Kasfiyyat quyusunda bitin mahsuldar
horizontlarda, névbati Kasfiyyat quyularinda
is? asas mohsuldar horizontlarda laysinayici
vasitasile sinaq islarin aparilmasi (masalan,
MDT).

(e) gazma zamani “Qaz karotaji” va quyularin
gazilmasi prosesinda geoloji-texnoloji
nazarat islarinin aparilmasi.

Podratci, Kontrakt kasfiyyat sahasinds alave geoloji
malumat alds etmak magsadila, har hansi kasfiyyat
quyusundan kanara yeni quyu lalaleri ils c¢ixmag,
quyunun qazilma darinliyini artirmaq ve ya alave
kasfiyyat quyulari gazmaq hiququna malikdir, lakin
buna borclu deyildir.

Kasfiyyat islarina va qiymatlondirmaya dair butin

hesabatlar va geydlar bu Sazisin 10-cu maddasina
uygun olaraqg taqdim olunur.

oLAVe 10

OTRAF MUHITIN MUHAFiZ9Si STANDARTLARI VO TOCRUBDSI

Birgs idarsetmsa sistemi

A

otraf muhitin mihafizasi tizra komakci komits

I

(vii)

(viii)

(e) mud

(d) wireline formation testing (MDT for example) in
the first well for all productive horizons and, in the
subsequent well, in major productive horizons.

logging while drilling and geological
technological control of the drilling process.

Contractor shall have the right, but not the obligation, to
sidetrack any exploration wells, drill to greater depths or
drill additional exploration wells within the Contract
Exploration Area for the purposes of obtaining additional
geological information.

All reporting and records pertaining to exploration
drilling and evaluation shall be submitted according to
Article 10 of this Agreement.

APPENDIX 10

ENVIRONMENTAL STANDARDS AND PRACTICES

Integrated Management System

(A)

Environmental Sub-Committee
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(@) Toeroflor Rahbar komitsnin atraf muhitin (a) The Parties shall form an environmental sub-
mihafizasi Gzra alt komits yaradirlar, straf committee of the Steering Committee, provided
mihitin mihafizasi Uzra alt komitssinin that formation and organization thereof shall be set
tosis  edilmasi va  taskilat  strukturu forth in a Contractor’s proposal to be submitted to
Podratcinin tasdiq olunmaqg (cin Rahbar Steering ~ Committee  for  approval.  The
komitays taqdim olunan taklifinds sarh environmental sub-committee shall be formed in
olunur. 9traf muhitin mihafizasi Uzra alt accordance with the approved recommendations
komita tasdiq olunmus tovsiyslars uygun and shall be composed of environmental
yaradilir va Podratci taraflarin, SOCAR-In va representatives of Contractor Parties, SOCAR and
ETSN-in numayandalarindan ibarat olur. the MENR. Experts from the Academy of Sciences
Zarurat oldugda, atraf muhitin mihafizasi of the Republic of Azerbaijan and other relevant
tzra kdémakci komitanin isina Azarbaycan research institutes may be involved into the work if
Respublikasi  Elmlar Akademiyasinin  va necessary.
muvafiq tadqigat institutlarinin
nimayandalari calb edils bilarlar.

(b) Otraf muhitin muhafizasi tGzre alt komitanin (b) The responsibilities of the environmental sub-
ohdaliklarina atraf muhitin muhafizasi Gzrs committee shall be to provide advice and
bitin masalalara dair Taraflora va Rahbar recommendations to the Parties and the Steering
komitaya maslahat va tovsiyslar tagdim Committee on all environmental matters including
etmak, o cimladen mauvafiq Illik is performance of the corespondent Annual Work
programinin vyerina yetirilmasinda, habels Program, research, environmental survey and
tadgigat, atraf muihitin oOyranilmasi va monitoring. If the environmental sub-committee
monitorinqda istirak etmak daxildir. 9traf makes a recommendation for the necessity of
mihitin mihafizesi Gzra alt komita slave additional program, the said Program of
programlarin  zaruriliyi barads tovsiyalar environmental work may be amended.
verdikda atraf muihitin muhafizasi tzrs s
programi tashih edils bilar.

(B) otraf muhitin muhafizasi programi (B) Environmental Work Program

(@) lilkin vaziyystin dyranilmasi; (a) Baseline Study;

(b)  Seysmik tadqgigatlar: (b)  Seismic Surveys:

(i) Seysmik faaliyystin  atraf muihits
tasirinin giymatlandirilmasi;

(i) Seismic environmental impact assessment;
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(©)

(d)

(e)

(ii)

Seysmik amaliyyatlar zamani
saglamligin gorunmasi, tahlikasizlik
texnikasinin V3 atraf miihitin
muhafizasinin  tamin  edilmasi, o
cimladan fovgalads vaziyyastlards, neft
dagilarken goriulmali tadbirlar plani,
tullantilarin idars olunmasi plani va
audit programi.

Qazma:

0]

(ii)

(iii)
(iv)

otraf  muhitin  ilkin
oyranilmasi

vaziyyatinin

Qazmanin  otraf miuhite  tasirinin

giymatlandirilmasi
otraf mihita nazarst proqrami

Kasfiyyat gazmasi zamani saglamhgin
gorunmasi, tahliikasizlik texnikasinin
va oatraf miuhitin mihafizasinin tamin
edilmasi, o cumladan fovqgalada
hallarda, neft dagilarken tadbirlar
plani, tullantilar (o cimladan burug
slami) barads sarsancamlar plani va
ekoloji audit programi.

islanma va hasilat

0]

(ii)

Karbohidrogenlarin
hasilatinin  atraf
qgiymatlandirilmasi

isloanmasi C)
muhitsa  tasirinin

otraf mihits nazarat programi

Lagvetms:

(c)

(d)

(e)

(i)

Health, safety and environmental management
plan for seismic operations, including
emergency procedures, oil spill contingency
plan, waste management plan and an
environmental audit program.

Drilling:

®

(i)

(iii)
(iv)

Environmental baseline study

Drilling environmental impact assessment

Environmental monitoring program

Health, safety and environmental
management plan for exploration drilling,
including emergency procedures, oil spill
contingency plan, waste management plan
(including drill cuttings disposal) and an
environmental audit program.

Development and Production:

®

(i)

Petroleum development and production
environmental impact assessment;

Environmental monitoring program

Abandonment and liquidation:
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®

(i) Lsgvetms islorinin  atraf  mihits

tasirinin giymatlandirilmasi.

Tahlikssizlik texnikasina dair talimatlar

29-cu Maddanin miuiddsalarina amal edilmasi
sortile, Podratci Neft-qaz amsliyyatlari apararksn
Azarbaycanin muvafiq normativlarini va asagidaki
beynalxalg tahlikasizlik texnikasi ve istehsalat
gigiyenasi normalarini nazars alir:

(a)

(b)

(©)

(d)

Oil Industry International Exploration and
Production Forum” (E&P Forum), Reports -
Saglamligin mihafizasi, tahllikasizlik
texnikasi va atraf mihitin muhafizasi.

International  Association of  Dirilling
Contractors” (IADC), Qazma zamani
tahlukasizlik texnikasina dair ta'limatlar.

International Association of Geophysical

Contractors” (IAGC), Istismar zamani
tahlikasizliys dair talimatlar.
American Conference of Governmental

Industrial Hygienists” - atraf muhitls bagl
islordes kimyavi maddalar icgiin mahdud
hacm.

©

(i) Abandonment environmental

assessment.

impact

Safety Guidelines

Contractor shall take into account subject to the
provisions of Article 29 relevant Azerbaijani regulations
and the following international safety and industrial
hygiene standards in conducting its Petroleum
Operations:

(a) Oil Industry Exploration and Production Forum
(E&P Forum) Reports - HSE Management

(b) International Association of Drilling Contractors
(IADC) - Drilling Safety Manual

(c) International = Association of  Geophysical
Contractors (IAGC) - Operations Safety Manual

(d) Threshold Limited Values for Chemical
Substances in the Work Environment - American
Conference of Governmental Industrial Hygienists
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AZSRBAYCAN RESPUBLIKASINDA MURADXANLI, COF9RLI Vo
ZORDAB NEFT YATAQLARININ DAXIL OLDUGU BLOKUN
BORPASI, K9S FIYYATI, i$ LONM3Si V@ HASILATIN PAY
BOLGUSU HAQQINDA

SAZIS D

SOCAR-In Ortaq Neft Sirkatinin yaradilmasina dair
Azoarbaycan Respublikasi Dovlat Neft § irkati
va
ZENIT ARAN OIL COMPANY LIMITED

arasinda

QOS MA

ADDENDUM
to

AGREEMENT ON THE REHABILITATION, EXPLORATION,
DEVELOPMENT AND PRODUCTION SHARING FOR THE
BLOCK INCLUDING MURADHANLI, JAFARLI AND
ZARDAB OIL FIELDS IN THE REPUBLIC OF AZERBAIJAN

relating to the formation of SOCAR Oil Affiliate

between

The State Oil Company of the Republic of Azerbaijan

and

ZENITH ARAN OIL COMPANY LIMITED
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Bu Qosma Azarbaycan Respublikasinda  Muradxanli,
Cafarli va Zardab neft yataglarinin daxil oldugu blokun
barpasi, kasfiyyati, islanmasi ve hasilatin pay bdlgusi
hagginda Sazisin (bunda sonra “Sazis” adlanacaq)
imzalandig tarixda

bir tersfdan, Hokiimat taskilati olan AZIRBAYCAN
RESPUBLIKASI DOVLOT NEFT SIRKSTi (bundan sonra
"SOCAR" adlanacaq) va

digar tarafdan, Britaniyanin Virginiya Adalari ganunlarina
ganunvericiliyina asassn yaradilmis  ZENIT ARAN OIL
COMPANY LIMITED sirkati (“ZENIT”) arasinda
baglanmisdir.

Yuxarida sadalanan hiquqgi saxslar bazan ayriligda
"Taraf", birlikds isa "Taraflar" adlandirila bilar.

NoZoRo ALARAQ KI:

1. SOCAR ZENiT-3 SOCAR-In Ortaq Neft Sirkatinin (bundan
sonra "ONS" adlanacaq) hals yaradilmadig: barads
malumat vermisdir; va

2. SOCAR Sazis Uzra ONS -nin bitin 6hdslik va vazifslarini 6z
Uzarina gotirmaya hazirdir va onlar Uciin masuliyyst
dasimagq salahiyyatina malikdir; va

3. SOCAR va ZENIT raziliga galmislar ki, ONS yaradilanadak
va Sazis asagida gostarilon gaydada ONS tarsfindan
yazili sakilds ratifikasiya edilonadsk SOCAR ONS -nin
adindan faaliyyast gostaracak.

BUNUNLA ToSDIQ EDILIR Ki, Tarsflor asagidakilar barsads
raziliga galmislar:

This Addendum is made and entered into on the same date as the
Agreement on the Rehabilitation, Exploration, Development and
Production Sharing for the Block Including the Muradhanli, Jafarli
and Zardab Oil Fields in the Republic of Azerbaijan (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

ZENITH ARAN OIL COMPANY LIMITED (“ZENITH”) a company
established under the laws of British Virgin Islands, 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 ZENITH 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 ZENITH 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.

NOW THEREFORE the Parties hereby agree as follows:



SOCAR bu Sazis ve galacekds Digar podratci taraflar va
ONS arasinda imzalanacag har hansi sonraki sazislar,
mugqavilalar va ya hiliquqi sanadlar tGizra ONS -nin bitiin
ohdaliklari  Gclin  masuliyyat dasiyir va asagidaki
magamlaradsk ONS -nin adindan faaliyyat gOstarir: (i)
ONS lazimi qgaydada geyda alindigi ve onu geyds almis
olkanin ganunvericiliyina va 6z nizamnamasina mivafiq
suratda moévcud oldugu giinadak (ii) ONS -nin Direktorlar
Surasi onun Sazisds istirakini tasdiq edan garar gabul
edanadak; (iii) ONS SOCAR-In onun adindan gordiyi
bitin islari tasdig edanadak; (iv) ONS yuxaridaki (i), (ii)
va (iii) bandlarinda gdstarilanlarin tasdiq olundugu biitiin
sonadlari Diger podratcl teraflora teqdim edanadak.
Taraflar SOCAR-1n ONS -nin adindan gorduyi biitiin islari
yuxaridaki (i), (ii), (iii) va (iv) bandlarinds nazardas tutulan
hadisalar va tadbirlar bas verans gadar ONS -nin 6ziinin
goérmis oldugu islar hesab edirlar.

SOCAR bununla 6hdasina goétirir ki, (i) ONS -nin lazimi
gaydada geyds alinmasini va ganuni suratde movcud
olmasini tomin edacakdir; (ii) ONS lazimi gaydada
yarandigdan va ganuni suratds mévcud oldugdan darhal
sonra 6z Direktorlar Surasinin goarari il 6ziniin Sazisda
istirakini tasdiqg edacayini tomin edacakdir; (iii) ONS
SOCAR-In onun adindan goérdiayu butin isleri tasdiq
edacakdir; va (iv) ONS bu 2-ci maddeanin yuxaridaki (i),
(ii) va (iii) bandlarini tasdiglayan butiin sanadlari Taraflars
tagdim edacakdir.

Bu Qosma Sazisin sart vo middaalarini burada sarh edildiyi
kimi dayisir va/ve ya onlara duzslislor edir va bitin
magsadlar baximindan Sazisin tarkib hissasi hesab edilir,
va Sazisin 28.1 bandinds nazards tutuldugu kimi, mivafig
olarag ona Azarbaycan Respublikasinin tam ganun givvasi
verilir.

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),
(ii1) 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
Azerbaijan as provided in Article 28.1 of the Agreement.
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4. Bu Qosmadan irali galen va ya onunla bagli har hansi fikir
ayriliglan Sazisin 26.3 bandinda sarh edildiyi kimi hall
edilir vo bu Qosma Sazisin 26.1 bandinds go6starilan
ganunla tanzim olunur.

YUXARIDA GOSTORILONLORI T9SDIQ EDIRIK Taraflsrin lazimi
salahiyyst verilmis nidmayandaleri bu Qosmani “ ?
2016-ci il tarixinds imzaladilar.

Azarbaycan Respublikasi Doévlat Neft S irkati
adindan va onun tapsingiils

Adr:
Vazifasi:

Adr:
Vazifasi:

ZENIT ARAN OIL COMPANY LIMITED adindan va onun
tapsirigi ils

Adr:
Vazifasi:

Adr:
Vazifasi:

4. Any disputes arising out of or in connection with this
Addendum shall be resolved as set forth in Article 26.3 of the
Agreement, and the law governing this Addendum shall be as
set forth in Article 26.1 of the Agreement.

IN WITNESS WHEREOQOF the Parties have executed this Addendum
as of the “ ” day of 2016 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 ZENITH ARAN OIL COMPANY LIMITED

Name:
Position:

Name:
Position:



255



